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Protokoll fort vid arsstimma i
Sinch AB (publ), 556882-8908,
den 9 juni 2022 kl. 10.00 1
lokalen Kungsholmen 2, Hotell
Courtyard by Marriott
Stockholm, Ralambshovsleden
50, Stockholm.

Minutes kept at the annual general
meeting in Sinch AB (publ), 556882-
8908, held on 9 June 2022 at 10.00
in the meeting venue Kungsholmen 2,
Hotell Courtyard by Marriott
Stockholm, Ralambshovsleden 50,
Stockholm, Sweden.

Stammans 6ppnande / Opening of the meeting

Styrelseordforande Erik Froberg forklarade stimman 6ppnad.
The chairman of the board of directors, Erik Froberg, called the meeting to
order.

Val av ordfoérande vid staimman / Appointment of chairman of the
meeting

Valdes Erik Froberg till ordférande vid stimman. Uppdrogs at advokat
Carl Westerberg, verksam vid Gernandt & Danielsson Advokatbyra, att
fora protokollet vid stimman.

Erik Froberg was appointed chairman of the meeting. Carl Westerberg,
attorney at law at the law firm Gernandt & Danielsson, was assigned to keep
the minutes at the meeting.

Kallelsen bifogas som Bilaga 1.
The notice convening the meeting is attached as Appendix 1.

Det formular for postrostning som anvénts bifogas som Bilaga 2.
The form for voting by post is attached as Appendix 2.

En sammanstéllning av det samlade resultatet av postrosterna, pa varje
punkt som omfattas av postrostningen, bifogas som Bilaga 3.

A compilation of the aggregate result of the postal votes, on each matter
subject to the voting by post, is attached as Appendix 3.
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Val av en eller tva justeringspersoner / Election of one or two
persons to verify the minutes

Valdes Jonas Fredriksson, representerande Neqst D2 AB, att jamte
ordféranden justera protokollet samt kontrollera rostlangden.

Jonas Fredriksson, representing Negst D2 AB, was appointed to, together with
the chairman, verify the minutes and the voting list.

Upprattande och godkannande av rostlangd / Preparation and
approval of the voting list

Godkéndes bifogad forteckning, Bilaga 4, att gdlla som rostlangd vid
stimman.

The attached list, Appendix 4, was approved to serve as voting list for the
meeting.

Godkannande av dagordning / Approval of the agenda

Godkéndes den i kallelsen intagna dagordningen som dagordning for
stimman.

The agenda presented in the notice convening the meeting was approved as the
agenda for the meeting.

Prévning av om staimman blivit behérigen sammankallad /
Determination that the meeting has been duly convened

Noterades att kallelse i enlighet med bolagsordningen hade annonserats
i Post- och Inrikes Tidningar den 12 maj 2022 och haéllits tillgénglig pa
bolagets webbplats sedan den 10 maj 2022 samt att information om att
kallelse skett annonserats i Svenska Dagbladet den 12 maj 2022.
Konstaterades dérefter att bolagsstimman var i behorig ordning
sammankallad.

It was noted that the notice convening the meeting had been published in the
Swedish Official Gazette on 12 May 2022 and made available on the
company’s website from 10 May 2022 and that information about the notice
was published in Svenska Dagbladet on 12 May 2022. It was thereafter
established that the general meeting had been duly convened.

Framlaggande av arsredovisning och revisionsberittelse samt
koncernredovisning och koncernrevisionsberéattelse / Presentation
of the annual report and the auditor’s report as well as the
consolidated annual report and the auditor’s group report

Framlades bolagets arsredovisning och revisionsberéttelse samt
koncernredovisning och koncernrevisionsberéttelse for rakenskapsaret
2021.
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The company’s annual report and the auditor’s report as well as the
consolidated annual report and the auditor’s report on the consolidated annual
report for the financial year 2021 were presented.

Antecknades att handlingarna sedan den 22 april 2022 har funnits
tillgdngliga hos bolaget och pa bolagets webbplats och dven har
Oversants till de aktiedgare som sa begért samt funnits tillgédngliga vid
stimman. Aven revisorns yttrande enligt 8 kap 54 § aktiebolagslagen
har hallits tillgéngligt pa bolagets kontor och webbplats.

It was noted that the documents have been available at the company’s offices
and on the company’s website since 22 April 2022 and been sent to
shareholders who so requested and also been available at the meeting. The
auditor’s statement pursuant to Chapter 8 Section 54 of the Swedish
Companies Act has also been available at the Company’s offices and the
company’s website.

Verkstillande direktoren redogjorde for bolagets verksamhet under
rakenskapsaret 2021 och besvarade fragor fran aktiedgarna.

The CEO presented the company’s operations during the financial year 2021
and responded to questions from the shareholders.

Styrelsens ordférande redogjorde for styrelsens arbete under
rakenskapséret 2021 och besvarade fragor fran aktiedgarna.

The chairman of the board of directors accounted for the work of the board of
directors during the financial year 2021 and responded to questions from the
shareholders.

Bolagets huvudansvariga revisor Johan Telander, representerandes
Deloitte AB, redogjorde for revisionsarbetet samt presenterade
revisionsberéttelsen samt koncernrevisionsberéttelsen.

The company’s auditor in charge Johan Telander, representing Deloitte AB,
accounted for the audit work and presented the auditor’s report and the
auditor’s report for the group.

Konstaterades att drsredovisningen, revisionsberéttelsen,
koncernredovisningen, koncernrevisionsberéttelsen och revisorns
yttrande enligt 8 kap. 54 § aktiebolagslagen lagts fram i behorig
ordning.

It was confirmed that the annual report, the auditor’s report, the consolidated
annual report and the auditor’s group report had been duly presented as well
as the auditor’s statement in accordance with Chapter 8, Section 54 of the
Swedish Companies Act.

Beslut om faststallelse av resultatrakning och balansrikning samt
koncernresultatrakning och koncernbalansrdkning / Resolution on
adoption of the profit and loss statement and the balance sheet as
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well as the consolidated profit and loss statement and
consolidated balance sheet

Beslots att faststélla de framlagda resultat- och balansrakningarna for
bolaget och koncernen.

It was resolved to approve the presented profit and loss statement and
consolidated profit and loss statement as well as the balance sheet and
consolidated balance sheet.

Beslut om dispositioner betraffande bolagets resultat enligt den
faststallda balansrakningen / Resolution on appropriation of the
company’s profit or loss according to the adopted balance sheet

Beslots 1 enlighet med styrelsens forslag att ingen utdelning skulle
lamnas for rakenskapséret 2021 och att till arsstimmans forfogande
staende medel ska balanseras i ny ridkning.

In accordance with the proposal by the board of directors, it was resolved that
no dividend should be paid for the financial year 2021 and that the funds at the
disposal of the annual general meeting should be carried forward.

Beslut om ansvarsfrihet for styrelseledaméter och den
verkstallande direktoren (inklusive den vice verkstillande
direktéren) / Resolution on discharge from liability of the members
of the board of directors and the CEO (including deputy CEO)

Beslots att bevilja styrelseledamdterna, den verkstéllande direktdren och
vice verkstéllande direktdren ansvarsfrihet for rakenskapsaret 2021.

It was resolved to discharge the members of the board of directors, the CEO
and the deputy CEO from liability for the financial year 2021.

Det antecknades att de av styrelsens ledaméter, den verkstillande
direktoren och den vice verkstéllande direktdren som dgde aktier i
bolaget inte deltog i beslutet om den egna ansvarsfriheten enligt

punkt 8 c.

It was noted that those of the members of the board of directors, the CEO and
the deputy CEO that owned shares in the company, did not participate in the
resolution for discharge from their own liability under item 8 c.

Bestammande av antalet styrelseledamoéter och styrelse-
suppleanter samt antalet revisorer och revisorssuppleanter /
Resolution on the number of members of the board of directors
and deputy members as well as auditors and deputy auditors

Valberedningens ordférande redogjorde for valberedningens
fullstdndiga forslag och motiverade yttrande samt for Hudson Smiths
erfarenhet och bakgrund.

The chairman of the nomination committee presented the nomination
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committee’s complete proposal and reasoned statement as well as Hudson
Smith’s experience and background.

Beslots 1 enlighet med valberedningens forslag att antalet stimmovalda
styrelseledamoter skulle vara sex utan suppleanter samt att bolaget ska
ha ett registrerat revisionsbolag som revisor.

It was resolved to, in accordance with the nomination committee’s proposal,
determine that the board of directors shall consist of six members, elected by
the general meeting, with no deputy members and that the company shall have
a registered accounting company as auditor.

Faststidllande av arvoden at styrelse och revisorer / Resolution on
remuneration to the board of directors and the auditors

Beslots, 1 enlighet med valberedningens forslag, att arvode, berdknat pa
arsbasis, skulle utgd med 700 000 kronor for var och en av styrelsens
ledaméter som inte &r anstéllda av bolaget, med 1 500 000 kronor till
styrelsens ordférande, med 100 000 kronor till var och en av
ledaméterna i revisionsutskottet, med 250 000 kronor till
revisionsutskottets ordforande, med 50 000 kronor till var och en av
ledamoterna i ersattningsutskottet samt med 100 000 kronor till
erséttningsutskottets ordforande.

It was resolved, in accordance with the proposal of the nomination committee,
that remuneration, calculated on an annual basis, would be paid with

SEK 700,000 to each of the members of the board of directors who are not
employed by the company, with SEK 1,500,000 to the chairman of the board of
directors, with SEK 100,000 to each of the members of the audit committee,
with SEK 250,000 to the chairman of the audit committee, with SEK 50,000 to
each of the members of the remuneration committee and with SEK 100,000 to

the chairman of the remuneration committee.

Beslots att ersdttning till bolagets revisor skulle utga enligt godkénd
rakning.

It was resolved that remuneration to the company’s auditor should be paid in
accordance with approved invoices.

Val av styrelse, styrelseordférande och revisorer / Election of
members of the board of directors, chairman of the board of
directors and auditors

Noterades att information lamnats om vilka uppdrag som de foreslagna
styrelseledamoterna har i andra foretag.

It was noted that information had been provided on what positions in other
companies the proposed board members hold.

Beslots, i enlighet med valberedningens forslag, att omvélja Erik
Froberg, Renée Robinson Stromberg, Johan Stuart, Bjorn Zethraeus och
Bridget Cosgrave samt att nyvélja Hudson Smith till styrelseledaméter
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for tiden fram till slutet av arsstimman 2023. Besléts att omvalja Erik
Froberg till styrelsens ordférande.

It was resolved, in accordance with the proposal of the nomination committee,
to re-elect Erik Froberg, Renée Robinson Stromberg, Johan Stuart, Bjorn
Zethraeus and Bridget Cosgrave and to elect Hudson Smith as board members
for the period until the end of the annual general meeting 2023. Erik Froberg
was re-elected chairman of the board of directors.

Beslots att omvélja det registrerade revisionsbolaget Deloitte AB som
Bolagets revisor for tiden fram till slutet av arsstimman 2023.

It was resolved to re-elect the registered accounting company Deloitte AB as
the company’s auditor for the period until the end of the annual general
meeting 2023.

Faststallande av principer for valberedning och instruktion for
valberedning / Resolution on the principles for the nomination
committee and instructions for the nomination committee

Beslots, i enlighet med valberedningens forslag om principer for
valberedning och instruktion for valberedning, Bilaga 5.

It was resolved, in accordance with the proposal of the nomination committee,
on the principles for the nomination committee and instructions for the
nomination committee, Appendix 5.

Faststallande av riktlinjer for ersattningar till ledande
befattningshavare / Resolution on guidelines for compensation to
senior executives

Beslots, 1 enlighet med styrelsens forslag, om riktlinjer for erséttningar
till ledande befattningshavare, Bilaga 6.

It was resolved, in accordance with the proposal of the board of directors, on
guidelines for compensation to senior executives, Appendix 6.

Beslut om godkdnnande av ersattningsrapport / Resolution on
approval of the remuneration report

Beslots, 1 enlighet med styrelsens forslag, att godkénna styrelsens
erséttningsrapport, Bilaga 7.

It was resolved, in accordance with the proposal of the board of directors, to
approve the board of directors’ remuneration report, Appendix 7.

Beslut om bemyndigande for styrelsen att fatta beslut om
nyemissioner av aktier / Resolution on authorization for the board
of directors to resolve on new issues of shares

Beslots, i enlighet med styrelsens forslag, att bemyndiga styrelsen att
vid ett eller flera tillfillen under tiden fram till ndstkommande
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arsstimma besluta om nyemission av aktier mot kontant betalning, med
bestimmelse om apport eller kvittning eller eljest med villkor samt att
saddan nyemission ska kunna ske med avvikelse fran aktieigarnas
foretradesratt. Emissionerna ska ske pa marknadsmaéssiga villkor, med
forbehall for marknadsmaéssig emissionsrabatt i forekommande fall.
Syftet med bemyndigandet och skilen till eventuell avvikelse fran
aktiedgarnas foretradesrétt ar att mojliggora anskaftning av kapital for
forvarv av bolag, eller delar av bolag, och for bolagets rorelse. Styrelsen
far besluta om emission av aktier som innebér en 6kning av bolagets
aktiekapital med hogst tio procent av bolagets registrerade aktiekapital
vid den tidpunkt da styrelsen forsta gdngen utnyttjar bemyndigandet.

It was resolved to, in accordance with the proposal of the board of directors,
authorize the board of directors to, on one or several occasions, until the next
annual general meeting, resolve on new issues of shares to be paid in cash, in
kind or by way of set-off or otherwise on terms and conditions and that such
new issue can be performed with deviation from the shareholders’ preferential
rights. The issues are to be performed on market conditions, taking into
account any discount on market terms. The reason for the authorization and
the reason for the possible deviation from the shareholders’ preferential rights
is to enable capital raisings for the acquisition of companies, or parts of
companies, and for the operations of the company. The board of directors is
entitled to resolve on share issues causing an increase of the company’s share
capital of at most ten percent of the company’s registered share capital at the
time the board of directors first utilizes the authorization.

Det antecknades att forslaget antogs med erforderlig majoritet.

It was noted that the proposal was approved with the necessary majority.

Beslut om a@ndring av bolagsordningen / Resolution on
amendment to the articles of association

Beslots, 1 enlighet med styrelsens forslag, att dndra bolagsordningen,
Bilaga 8.

It was resolved, in accordance with the proposal of the board of directors, to
amend the articles of association, Appendix 8.

Det antecknades att forslaget antogs med erforderlig majoritet.

It was noted that the proposal was approved with the necessary majority.

Beslut om incitamentsprogram 2022 och emission av tecknings-
och personaloptioner / Resolution on incentive program 2022 and
issue of warrants and employee stock options

Noterades styrelsens forslag att anta ett 1dngsiktigt incitamentsprogram
for ledande befattningshavare och nyckelpersoner inom Sinch-
koncernen samt emission av tecknings- och personaloptioner ("LTI
2022”), Bilaga 9.

It was noted that the board of directors had proposed to adopt a long term
incentive program for senior executives and key employees within the Sinch
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group and issue of warrants and employee stock options (“LTI 2022"),
Appendix 9.

Beslots, i enlighet med styrelsens forslag, att anta LTI 2022. Det beslots
vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta
saddana smaérre justeringar i beslutet som kan visas erforderliga i
samband med registrering hos Bolagsverket och Euroclear Sweden AB
samt att styrelsen ska ha ratt att vidta smarre justeringar av
incitamentsprogrammet som foranleds av tillimpliga utlindska lagar
och regler.

It was resolved, pursuant to the proposal of the board of directors, to adopt
LTI 2022. It was further resolved that the board of directors, or a person
appointed by the board of directors, shall be authorized to make such minor
adjustments to the decision that may be required for the registration with the
Swedish Companies Registration Office and Euroclear Sweden AB, and that
the board of directors shall have the right to undertake minor adjustments to
the incentive program due to applicable foreign rules and laws.

Det antecknades att forslaget antogs med erforderlig majoritet.

It was noted that the proposal was approved with the necessary majority.

Stammans avslutande / Closing of the meeting

Ordf6randen forklarade arsstimman avslutad.

The chairman declared the annual general meeting closed.



Vid protokollet / In fidem

Carl Westerberg Justeras / Approved:

Erik Froberg

Jonas Fredriksson



Kallelse till arsstamma i Sinch AB (publ)

Aktiedgarna i Sinch AB (publ) (”Sinch” eller ”Bolaget”) kallas harmed till
arsstamma torsdagen den 9 juni 2022 kl. 10.00 i lokalen Kungsholmen 2, Hotell
Courtyard by Marriott Stockholm, Ralambshovsleden 50, Stockholm. Inpassering
och registrering borjar kl. 9.30.

Styrelsen har beslutat att aktiedgarna fore arsstamman ska kunna utdva sin rostratt
genom postrostning enligt 4 8 lagen (2022:121) om tillfalliga undantag for att
underldtta genomforandet av bolags- och foreningsstammor. Aktieédgare kan
darmed vilja att sjalv delta vid stamman pa plats, genom ombud eller genom
postrostning.

Ratt att delta vid arsstamman

Aktieagare som onskar delta vid arsstimman ska:

e dels vara inford i den av Euroclear Sweden AB forda aktieboken tisdagen
den 31 maj 2022 alternativt, om aktierna ar forvaltarregistrerade, begéra att
forvaltaren rostrattsregistrerar aktierna senast torsdagen den 2 juni 2022,
och

e dels anméla sitt deltagande enligt anvisningarna under rubriken
Deltagande pa plats eller deltagande genom ombud” senast torsdagen den
2 juni 2022 alternativt avge en postrdst enligt anvisningarna under rubriken
”Postrostning” nedan sa att postrosten & Computershare AB tillhanda
senast onsdagen den 8 juni 2022.

Aktiedgare som latit forvaltarregistrera sina aktier genom bank eller annan
forvaltare maste hos forvaltaren begara att foras in i aktieboken hos Euroclear
Sweden AB for att kunna delta i arsstamman (réstrattsregistrering). Som anges
ovan maste forvaltaren ha genomfort rostrattsregistreringen hos Euroclear Sweden
AB senast torsdagen den 2 juni 2022. Aktieagare maste darfor kontakta sin
forvaltare i god tid fore denna dag och rostrattsregistrera sina aktier i enlighet med
forvaltarens instruktioner.

Deltagande pa plats eller deltagande genom ombud

Aktieagare som onskar delta vid arsstimman sjalva eller genom ombud ska senast
torsdagen den 2 juni 2022 anmadla detta till Bolaget. Anmalan kan ske:

o elektroniskt pa Bolagets webbplats (https://investors.sinch.com),

e med brev till Computershare AB, ”Sinch AB:s arsstimma”, Box 5267,
102 46 Stockholm,

o per telefon 0771-24 64 00, eller

e viae-post till proxy@computershare.se.

Bilaga 1 / Appendix 1



Anmalan ska innehalla uppgift om aktieagarens fullstandiga namn, person- eller
organisationsnummer, adress, telefonnummer dagtid samt, i férekommande fall,
det antal bitraden (hogst tvd) som avses medforas vid bolagsstimman.

Den som inte dnskar ndrvara personligen och inte heller utéva sin rgstrétt genom
postrostning kan utéva sin rostratt vid arsstimman genom ombud med skriftlig,
undertecknad och daterad fullmakt. Om fullmakten utférdas av en juridisk person
ska en kopia av registreringsbevis eller motsvarande behérighetshandling for den
juridiska personen bifogas.

Postrostning

Aktiedgare som dnskar utdva sin rostratt genom postrostning ska anvanda det
postrostningsformular och folja de anvisningar som finns tillgangliga pa Bolagets
webbplats (https://investors.sinch.com) och pa Bolagets kontor

Lindhagensgatan 74, 112 18 Stockholm. Ifyllt och undertecknat formular for
postrdstning skickas med post till Computershare AB, ”Sinch AB:s arsstimma”,
Box 5267, 102 46 Stockholm. Komplett formular ska vara Computershare AB
tillhanda senast onsdagen den 8 juni 2022. Ifyllt och undertecknat formular far
aven inges elektroniskt och ska da skickas till proxy@computershare.se.
Aktiedgare kan dven avge postrost elektroniskt med BankID via Bolagets
webbplats (https://investors.sinch.com). Om aktiedgare avger postrost genom
ombud ska en skriftlig och daterad fullmakt bildggas formuléret. Ett
fullmaktsformulér tillhandhalls pa begéran och finns dven tillgangligt pa Bolagets
webbplats (https://investors.sinch.com). Om aktiedgaren &r en juridisk person ska
registreringsbevis eller annan behdrighetshandling bildggas
postrostningsformularet.

Aktiedgare far inte forse postrosten med sérskilda instruktioner eller villkor. Om sa
sker ar hela postrosten ogiltig. Ytterligare anvisningar och villkor finns i
postrostningsformuldret.
Forslag till dagordning

1. Stammans 6ppnande

2. Val av ordftrande vid stdmman

3. Val av en eller tva justeringspersoner

4. Uppréttande och godkannande av rostlangd

5. Godkannande av dagordning

6. Provning av om stdmman blivit behérigen sammankallad

7. Framlaggande av arsredovisning och revisionsberattelse samt
koncernredovisning och koncernredovisningsberéttelse



8. Beslut om

a) faststéllelse av resultatrékning och balansrakning samt
koncernresultatsrakning och koncernbalansrakning;

b) dispositioner betraffande Bolagets resultat enligt den faststallda
balansréakningen; och

c) ansvarsfrihet gentemot Bolaget for styrelseledamdoterna och den
verkstallande direktdren (inklusive den vice verkstallande direkttren)

9. Bestammande av antalet styrelseledamdoter och styrelsesuppleanter samt
antalet revisorer och revisorssuppleanter

10. Faststallande av arvoden at styrelse och revisorer

11. Val av styrelse, styrelseordférande och revisorer

12. Faststéllande av principer for valberedning och instruktion for valberedning
13. Faststéllande av riktlinjer for ersattning till ledande befattningshavare

14. Beslut om godk&nnande av erséttningsrapport

15. Beslut om bemyndigande for styrelsen att fatta beslut om nyemissioner av
aktier

16. Beslut om andring av bolagsordningen

17. Beslut om incitamentsprogram 2022 och emission av tecknings- och
personaloptioner

18. Stammans avslutande
Val av ordforande vid stamman (punkt 2)

Bolagets valberedning, bestaende av Jonas Fredriksson (som representerar Negst
D2 AB), Ulrik Gronvall (som representerar Swedbank Robur Fonder), Tomas
Risbecker (som representerar AMF Pension & Fonder), Andreas Hansson (som
representerar SoftBank) och Erik Froberg (styrelsens ordférande) foreslar att
styrelsens ordférande Erik Froberg, eller vid forhinder for honom, den som
valberedningen istallet anvisar, ar ordférande vid arsstamman.

Val av en eller tva justeringspersoner (punkt 3)

Styrelsen foreslar Jonas Fredriksson, som representerar Negst D2 AB, till person
att jamte ordféranden justera stimmans protokoll, eller vid forhinder fér honom,
den som styrelsen anvisar. Justeringspersonens uppdrag innefattar dven att
kontrollera rostlangden och att inkomna postroster blir ratt atergivna i
stdmmoprotokollet.

Forslag till disposition av Bolagets resultat (punkt 8 b)

Styrelsen foreslar att ingen utdelning lamnas for rakenskapsaret 2021.



Forslag till antal styrelseledamdéter och revisorer, styrelse- och revisorsarvode
och val av styrelseordférande, 6vriga styrelseledamdoter och revisorer
(punkterna 9-11)

Valberedningen foreslar att styrelsen ska besta av sex stammovalda ledamoéter utan
suppleanter samt att Bolaget i enlighet med revisionsutskottets rekommendation
ska ha ett registrerat revisionsbolag som revisor.

Valberedningen foreslar att arvode ska utga med 700 000 kronor for var och en av
styrelsens ledamoter som inte &r anstéllda av Bolaget samt med 1 500 000 kronor
till styrelsens ordférande.

For arbete i revisionsutskottet ska arvode utga med 100 000 kronor till var och en
av ledamoterna i revisionsutskottet samt med 250 000 kronor till
revisionsutskottets ordférande.

For arbete i ersattningsutskottet ska arvode utga med 50 000 kronor till var och en
av ledamoterna i ersattningsutskottet samt med 100 000 kronor till
ersattningsutskottets ordférande.

Valberedningen foreslar omval av Erik Froberg, Renée Robinson Stromberg, Johan
Stuart, Bjorn Zethraeus och Bridget Cosgrave samt nyval av Hudson Smith.
Valberedningen foreslar att Erik Froberg omvaljs till styrelseordférande.
Valberedningen har som ambition att fortsétta arbeta for att hitta ytterligare en
ledamot till styrelsen. Information om en eventuell sadan ytterligare nominering
kommer att kommuniceras separat.

Luciana Carvalho har informerat valberedningen om att hon inte &r tillganglig for
omval som styrelseledamot vid arsstamman 2022.

En presentation av de personer som valberedningen foreslagit till styrelsen
(inklusive valberedningens bedémning avseende oberoende) finns pa Bolagets
webbplats (https://investors.sinch.com/).

Valberedningen foreslar, i enlighet med revisionsutskottets rekommendation,
omval av det registrerade revisionsbolaget Deloitte AB som Bolagets revisor samt
att ersattning till revisorn ska utga enligt godkand rakning.

Faststallande av principer for valberedning och instruktion for valberedning
(punkt 12)

Valberedningen foreslar att valberedning ska utses infor arsstamman 2023 enligt
foljande modell.

Bolagsstamman uppdrar at styrelsens ordforande att ta kontakt med de fyra
rostmassigt storsta aktiedgarna eller agargrupperna (harmed avses saval
direktregistrerade aktiedgare som forvaltarregistrerade aktiedgare), enligt Euroclear
Sweden AB:s utskrift av aktieboken per den 30 september 2022, som vardera utser



en representant att jamte styrelseordféranden utgtra valberedning for tiden intill
dess att ny valberedning utsetts enligt mandat fran arsstimman 2023. For det fall
nagon av de fyra storsta aktieagarna eller dgargrupperna ej onskar utse sadan
representant ska den femte storsta aktieagaren eller dgargruppen tillfragas och sa
vidare intill dess att valberedningen bestar av fem ledamoter.

Majoriteten av valberedningens ledaméter ska vara oberoende i forhéllande till
Bolaget och bolagsledningen. Minst en av valberedningens ledaméter ska vara
oberoende i forhallande till den i Bolaget réstmassigt storsta aktiedgaren eller
grupp av aktiedgare som samverkar om Bolagets forvaltning. Verkstéllande
direktoren eller annan person fran bolagsledningen ska inte vara ledamot av
valberedningen. Styrelseledamoter kan inga i valberedningen men ska inte utgora
en majoritet av dess ledamoter. Om mer &n en styrelseledamot ingar i
valberedningen far hogst en av dem vara beroende i férhallande till Bolagets storre
aktiedgare.

Valberedningen utser ordférande inom gruppen. Styrelseordféranden eller annan
styrelseledamot ska inte vara ordférande for valberedningen. Sammansattningen av
valberedningen ska tillkdnnages senast sex manader fore arsstimman 2023.

Om en eller flera aktiedgare som utsett representanter till valberedningen inte
langre tillhor de fyra storsta agarna i Bolaget vid en tidpunkt mer an tva manader
fore arsstamman, ska representanterna for dessa aktiedgare frantrada sitt uppdrag
och nya ledamater utses av de nya aktieagare som da tillhor de fyra storsta
aktiedgarna. Om en ledamot i valberedningen avséger sig uppdraget innan
valberedningens arbete ar avslutat ska samma aktiedgare som utsag den avgaende
ledamoten, om det anses nddvandigt, dga rétt att utse en ny ledamot, eller om
aktiedgaren inte langre ar bland de fyra storsta aktiedgarna, den storsta aktiedgaren
pa tur, enligt principerna ovan, men med utgangspunkt i Euroclear Sweden AB:s
utskrift av aktieboken snarast mojligt efter det att ledamoten ldmnat sin post.
Forandringar i valberedningens sammansattning ska omedelbart offentliggoras.

Ingen ersattning ska utga till ledamoterna i valberedningen. Bolaget ska betala de
nodvandiga utgifter som valberedningen kan komma att adra sig inom ramen for
sitt arbete. Mandattiden for valberedningen avslutas nar den dar pafoljande
valberedningen har offentliggjorts.

Valberedningen ska fullgéra de uppgifter som féljer av Svensk kod for
bolagsstyrning och lagga fram forslag i féljande fragor for beslut till arsstamman:
a) forslag till stimmoordfdrande;
b) forslag till styrelse;
c) forslag till styrelseordférande;



d) forslag till revisorer;

e) forslag till styrelsearvoden, med uppdelning mellan ordférande och 6évriga
ledaméter i styrelsen samt eventuell ersattning for utskottsarbete;

f) forslag till arvode for Bolagets revisorer;
g) forslag till principer for utseende av valberedning infér arsstdmman; och
h) forslag till forandringar till instruktionen for valberedningen.

Valberedningen har ratt att pa Sinchs bekostnad engagera externa konsulter som
valberedningen anser nddvandiga for fullgérande av sin uppgift.

Faststallande av riktlinjer for ersattning till ledande befattningshavare (punkt
13)

Styrelsen foreslar féljande riktlinjer for ersattning till ledande befattningshavare.
Riktlinjerna omfattar inte erséttningar som beslutas av bolagsstamman. De
foregaende riktlinjerna antogs vid arsstimman 2021. Andringarna &r huvudsakligen
sprakliga.

Bolaget har inte mottagit nagra kommentarer rérande riktlinjerna fran aktieagare.

Med ledande befattningshavare avses inom ramen for dessa riktlinjer Bolagets
styrelseledaméter som har ingatt ett anstallningsavtal med Bolaget eller ett
koncernbolag, verkstéllande direktér, vice verkstallande direktér (om tillampligt)
och till dessa rapporterande chefer som ingar i koncernens ledningsgrupp. For
narvarande finns det tolv ledande befattningshavare i Bolaget, inklusive den
verkstéllande direktoren.

En framgangsrik implementering av Bolagets affarsstrategi och tillvaratagandet av
Bolagets langsiktiga intressen, inklusive dess hallbarhet, forutsatter att Bolaget kan
rekrytera och behalla kvalificerade och kompetenta medarbetare. Ersattning till
verkstallande direktoren och 6vriga ledande befattningshavare ska darfor aterspegla
Sinchs behov av att rekrytera och motivera kvalificerade anstallda genom
ersattningspaket som upplevs som rattvisa och konkurrenskraftiga. Styrelsen har
ratt att avvika fran nedan riktlinjer om det i ett enskilt fall finns sérskilda skél

dartill och ett avsteg ar nédvandigt for att tillgodose Bolagets langsiktiga intressen,
inklusive hallbarhet, eller for att sékerstalla Bolagets ekonomiska bérkraft.

Vid beredningen av styrelsens forslag till riktlinjer har 16n och anstallningsvillkor
for Bolagets anstéllda beaktats genom att information om de anstalldas totala
ersdttning, ersattningens komponenter samt ersattningens 6kning och 6kningstakt
Over tid har utgjort en del av styrelsens beslutsunderlag.

Erséttningen bestar av foljande delar:

e Fast grundlon



e Kort- och langsiktig rorlig ersattning
e Pensionsformaner

e Ovriga formaner

e  Ersattning under uppségningstid

Fast grundlon

Den fasta grundlénen ska vara marknadsméssig och ska aterspegla den anstalldes
befattning, kvalifikationer, erfarenhet och individuella prestationer.

Kortsiktig rorlig ersattning

Kortsiktig rorlig ersattning ska matas mot fordefinierade finansiella prestationsmal.
Icke-finansiella mal kan ocksa anvéndas for att starka fokus pa att uppna Bolagets
strategiska planer. Malen ska vara specifika, tydliga, matbara och tidsbundna och
ska faststallas av styrelsen. De ska vidare vara utformade sa att de framjar Bolagets
affarsstrategi, langsiktiga intressen och hallbarhet. Nar relevant méatperiod for
uppfyllelse av kriterier for utbetalning av rérlig ersattning avslutats ska det
bedomas/faststallas i vilken utstrackning kriterierna uppfylIts.

Erséttningsutskottet ansvarar for bedomningen savitt avser rorlig ersattning till
verkstallande direktéren och 6vriga ledande befattningshavare. Verkstéallande
direktoren ansvarar dock for bedémningen savitt avser rorlig ersattning till andra
ledande befattningshavare.

Nivaer och mal for rorlig ersattning foreslas arligen av verkstallande direktéren
avseende andra ledande befattningshavare och godkanns av styrelsen. Nivaer och
mal for verkstallande direktoren definieras av styrelsen. Den kortsiktiga rorliga
ersattningen ska inte Gverstiga 30 procent av den fasta grundlonen, da ersattningen
till ledningen framfor allt ska vara baserad pa langsiktiga incitament.

Langsiktig rorlig ersattning

Langsiktig rorlig ersattning kan innefatta aktierelaterade incitamentsprogram.
Dessa riktlinjer omfattar inte ersattningar som beslutas av bolagsstdimman, och
omfattar saledes inte Bolagets aktierelaterade incitamentsprogram LTI 2016, LTI
2018, LTI 2019, LTI 2020, LTI 11 2020, LTI 2021, LTI 11 2021 och det féreslagna
LTI 2022. Varje ar kommer styrelsen att utvardera huruvida ett langsiktigt
aktierelaterat incitamentsprogram ska foreslas arsstamman. Syftet med att erbjuda
aktierelaterade incitamentsprogram &r att sakerstélla att ledande befattningshavares
intresse Gverensstammer med Bolagets aktieagare. Individuellt, langsiktigt agande
bland nyckelpersoner kan forvéntas stimulera till ett 6kat intresse for verksamheten
och dess lIénsamhet, 6ka motivationen och samhdrighetsk&nslan med Bolaget och
darigenom bidra till Bolagets affarsstrategi, langsiktiga intressen och héllbarhet.



Langsiktiga aktierelaterade incitamentsprogram okar ocksa majligheten att behalla
och attrahera nya ledande befattningshavare i samband med rekrytering.

Marknadsmassig ersattning

Bolaget har tagit del av hogkvalitativ referensdata fran tredje parter for att
sékerstélla att ersattningen till verkstéllande direktoren och 6vriga ledande
befattningshavare aterspeglar vad som generellt galler for motsvarande
befattningshavare i andra foretag. Marknadsméssigheten sékerstalls ocksa genom
rekryteringsprocesser, i de fall dar befattningshavare rekryteras externt.

Pensioner

Pensionsformaner for verkstallande direktéren och dvriga ledande
befattningshavare ska aterspegla vanliga marknadsmassiga villkor, jamfort med
vad som generellt galler for motsvarande befattningshavare i andra foretag och ska
i normalfallet grundas pa avgiftsbestamda pensionsplaner. Pensionering sker for
ledande befattningshavare vid relevant/tillamplig pensionsalder.

Pensionsformaner ska inte 6verstiga 35 procent av den fasta grundlénen i den man
inte hdgre avsattning foljer av tillamplig kollektivavtalad pensionsplan.

Ovriga formaner

Ovriga anstéllningsférmaner kan bland annat besta av sjukforsakring och friskvard.
Kostnaderna for sadana formaner ska inte dverstiga 6 procent av den fasta
grundldnen.

Ersattning under uppséagningstid

Anstéllningsavtal ingangna mellan Bolaget och ledande befattningshavare ska som
huvudregel gélla tillsvidare. Om Bolaget séger upp verkstallande direktdrens
anstallning, ska uppsagningstiden vara hogst sex manader, och om verkstéllande
direktGren sager upp anstéllningen ska uppsagningstiden vara sex manader.

Mellan Bolaget och 6vriga ledande befattningshavare géller en uppsagningstid om
3-6 manader for Bolaget och 3-6 manader for den anstallde, oavsett om den
anstéllde blir uppsagd eller sdger upp avtalet. Fast grundlon eller eventuellt
avgangsvederlag under uppsagningstid ska sammantaget inte Gverstiga ett belopp
motsvarande den fasta grundlonen for ett ar.

Ersattning till Bolagets grundare

Ersattning till Bolagets grundare ska godkénnas av styrelsen. Grundarna omfattas

inte av kravet pa marknadsmassig ersattning, d.v.s. deras grundlon och ersattning

kan uppga till ett belopp som &r lagre an den marknadsmassiga ersattningen, da de
ar kompenserade genom deras aktieinnehav i Bolaget.



Erséttningen bestar av foljande delar:

e Fast grundlon

e Pensionsférmaner

o Ratt till ytterligare ledighet

e Erséttning under uppsagningstid

Om en grundare temporért innehar en annan ledningsposition, ska ratten till
ersattning under denna period motsvara grundlénen fér personen i ledningen med
lagst 16n férutom de Gvriga grundarna.

Godkannande

Andringar i villkor och ersittningar till verkstillande direktdren ska godkénnas av
styrelsens ordforande. Dagliga kostnader sasom resekostnader for verkstéllande
direkttren ska godkannas av CFO:n, och kvartalsvisa sasmmanfattande rapporter
ska skickas till styrelsens ordférande. Nyrekryteringar, &ndringar i I6n och andra
vasentliga andringar for andra ledande befattningshavare an den verkstallande
direktoren ska godkannas av styrelsens ordférande. Mindre justeringar och dagliga
kostnader ska dock godkannas av verkstéallande direktoren. Betalning av fast
grundlon hanteras av lokala I6neavdelningar och godkénns, fore utbetalning, av
den lokala HR-representanten. Betalning av kortsiktig rorlig ersattning ska
godkannas av verkstallande direktdren (avseende andra ledande befattningshavare)
och av styrelsens ordférande (avseende verkstéllande direktéren). Ratt att delta i
aktierelaterade incitamentsprogram faststalls av styrelsen och baseras pa forslaget
som har godkants av arsstamman.

Kontroller och beslutsprocess

| Bolaget finns ett ersattningsutskott som bestar av tva styrelseledamoter.
Styrelsens ordférande &r &ven ordfrande i ersattningsutskottet.

Ersattningsutskottet ska, i forhallande till styrelsen, ha en beredande funktion i
fraga om ersattningsprinciper, ersattningar och andra anstéllningsvillkor for
ledande befattningshavare. Erséttningsutskottet ska saledes utarbeta forslag
avseende riktlinjer for erséttning till ledande befattningshavare, som styrelsen ska
understalla arsstimman for beslut, samt utvardera tillampningen av de riktlinjer
arsstamman fattat beslut om.

Nar det uppkommer behov av vasentliga fordndringar av riktlinjerna ska styrelsen,
dock minst var fjarde ar, lagga fram forslag till riktlinjer for beslut av arsstamman.

Riktlinjerna ska tillampas avseende varje atagande om erséattning till ledande
befattningshavare, och varje forandring av ett sadant atagande, som beslutas efter
den arsstamma vid vilken riktlinjerna faststallts. Riktlinjerna har saledes inte nadgon



inverkan pa sedan tidigare avtalsrattsligt bindande ataganden. Beslutade riktlinjer
far dndras genom beslut av annan bolagsstamma &n arsstamman.

Vidare ska ersattningsutskottet bereda, inom ramen for av arsstamman beslutade
riktlinjer, forslag rorande erséttning till verkstallande direktdren och ¢vriga ledande
befattningshavare. Ersattningsutskottet ska arligen utvéardera verkstéllande
direktorens insatser.

Vidare ska ersattningsutskottet folja och utvardera under aret pagaende och
avslutade program for rorliga ersattningar till ledande befattningshavare samt
gallande ersattningsstrukturer och ersattningsnivaer i Bolaget. Dessutom ska
ersattningsutskottet for varje rakenskapsar uppratta en ersattningsrapport éver
ersattningen till Bolagets ledande befattningshavare och senast tre veckor fore
arsstamman halla ersattningsrapporten tillganglig for aktiedgarna pa Bolagets
webbplats. Inom ramen for riktlinjerna och baserat pa dessa ska styrelsen dels varje
ar besluta om specifika andrade ersattningsvillkor for varje enskild ledande
befattningshavare, dels fatta andra beslut om ersattning till ledande
befattningshavare som kan erfordras. Vid ersattningsutskottets och styrelsens
behandling av och beslut i ersattningsrelaterade fragor ska inte verkstallande
direktoren eller andra ledande befattningshavare som ingar i koncernledningen
narvara, i den utstrackning de berdrs av fragorna.

Efterlevnaden av riktlinjerna kontrolleras arligen genom féljande atgarder:

e Insamling av dokumenterade arliga mal for kortsiktig rorlig ersattning

e Slumpmassiga urval av godkanda léneutbetalningar

e Urval fran loneutbetalningssystem i syfte att identifiera ovanliga
betalningar

Resultatet av kontrollerna summeras och rapporteras till ersattningsutskottet.

Beslut om godkannande av ersattningsrapport (punkt 14)

Styrelsen foreslar att arsstimman beslutar om godkéannande av styrelsens
ersattningsrapport enligt 8 kap. 53 a § aktiebolagslagen.

Beslut om bemyndigande for styrelsen att fatta beslut om nyemissioner av
aktier (punkt 15)

Styrelsen foreslar att arsstamman bemyndigar styrelsen att vid ett eller flera
tillfallen under tiden fram till nastkommande arsstimma besluta om nyemission av
aktier mot kontant betalning, med bestdmmelse om apport eller kvittning eller
eljest med villkor samt att sddan nyemission ska kunna ske med avvikelse fran
aktiedgarnas foretradesratt. Emissionerna ska ske pa marknadsmassiga villkor, med
forbehall for marknadsmassig emissionsrabatt i forekommande fall. Syftet med
bemyndigandet och skalen till eventuell avvikelse fran aktiedgarnas foretradesratt
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ar att mojliggora anskaffning av kapital for forvérv av bolag, eller delar av bolag,
och for Bolagets rorelse. Styrelsen far besluta om emission av aktier som innebar
en 6kning av Bolagets aktiekapital med hogst tio procent av Bolagets registrerade
aktiekapital vid den tidpunkt da styrelsen forsta gangen utnyttjar bemyndigandet.
Beslut om dndring av bolagsordningen (punkt 16)

Styrelsen foreslar att arsstimman beslutar om att bolagsordningen andras enligt
foljande:

Att 8 4 &ndras enligt foljande:

Nuvarande lydelse:

Aktiekapitalet utgor lagst 2 500 000 kronor och hégst 10 000 000 kronor.
Foreslagen lydelse:

Aktiekapitalet utgor lagst 7 000 000 kronor och hogst 28 000 000 kronor.
Att § 5 dndras enligt féljande:

Nuvarande lydelse:
Antalet aktier ska vara lagst 250 000 000 och hégst 1 000 000 000 stycken.
Foreslagen lydelse:
Antalet aktier ska vara lagst 700 000 000 och hégst 2 800 000 000 stycken.

Att § 8 infors:
Styrelsen far samla in fullmakter enligt det férfarande som anges i 7
kap. 4 § andra stycket aktiebolagslagen (2005:551).

Styrelsen far infér en bolagsstamma besluta att aktiedgarna ska kunna
utdva sin rostratt per post fore bolagsstamman. Postréstning ska om
styrelsen sa beslutar kunna ske med elektroniska medel.

Att § 9 infors:

Den som inte &r aktiedgare i bolaget ska, pa de villkor som styrelsen
bestammer, ha réatt att narvara eller pa annat sétt folja
forhandlingarna vid bolagsstamma.

Som en foljd av att en ny § 8 och § 9 laggs till i bolagsordningen foreslas en
omnumrering av paragraferna i bolagsordningen, varigenom den tidigare § 8 blir §
10, den tidigare & 9 blir § 11 och den tidigare § 10 blir § 12.

Beslut om incitamentsprogram 2022 och emission av tecknings- och
personaloptioner (punkt 17)

Bakgrund och motiv
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De senaste aren har Bolaget genomfort ett antal strategiska forvarv och har
darigenom vasentligt 6kat personalstyrkan, produktutbudet och férmagan att
adressera ett bredare kundsegment. Darutdver har Bolaget, i syfte att stodja fortsatt
Ionsam tillvaxt och stark styrning genom delegerat ansvar, implementerat en ny
verksamhetsmodell med fem (5) separata affarsenheter som vardera styrs av en
affarsenhetschef, med fullt ansvar for sin enhets finansiella resultat, som &ven ingar
i Bolagets ledningsgrupp. De genomfdrda forvarven och den nya
verksamhetsmodellen, liksom den senare tidens volatilitet i Bolagets aktiekurs,
medfor ett okat behov av att attrahera, behalla och beléna ledande
befattningshavare och nyckelpersoner.

Sedan Bolagets IPO ar 2015 har Bolaget infort ett flertal aktierelaterade
incitamentsprogram, varav ett program, LTI 2016, nu har 16pt ut utan kvarvarande
utestaende teckningsoptioner och personaloptioner.

Mot bakgrund av Bolagets utveckling och nya verksamhetsmodell, har styrelsen
identifierat ett behov av att implementera ett langsiktigt incitamentsprogram (”LTI
2022”) for ledande befattningshavare, nyckelpersoner och andra anstillda i
koncernen, i enlighet med detta forslag.

Forslaget till beslut om incitamentsprogram ar baserat pa styrelsens bedémning att
det ar angeléaget, och i samtliga aktiedgares intresse, att skapa storre delaktighet i
koncernens utveckling for nuvarande och framtida ledande befattningshavare,
nyckelpersoner och andra anstéllda i koncernen, inkluderat nyligen genomférda
forvérv. Styrelsen beddmer det d&ven som angelédget att kunna attrahera talanger
over tid, motivera till fortsatt anstallning och att bibehalla en tillfredsstallande
personalomséttning.

Mot bakgrund av ovan foreslar styrelsen att bolagsstaimman beslutar om inférandet
av LTI 2022 i enlighet med punkterna (a)—(d) nedan. Besluten under punkterna
(a)—(d) nedan foreslas vara villkorade av varandra och samtliga beslut foreslas
darfor antas i ett sammanhang. LTI 2022 foreslas omfatta upp till cirka 925
nuvarande och framtida ledande befattningshavare och nyckelpersoner inom Sinch-
koncernen.

Forslag till beslut om antagande av LTI 2022 (punkt (a))

LTI 2022 omfattar fem (5) serier. Serie 1-3 utgdrs av teckningsoptioner som ska
overlatas till medlemmar i koncernledningen och utvalda nyckelpersoner i Sverige.
Teckningsoptionerna av serie 1 har en 16ptid om cirka 3,3 ar, teckningsoptionerna
av serie 2 har en loptid om cirka fyra (4) ar och teckningsoptionerna av serie 3 har
en loptid om cirka fem (5) ar, varefter innehavaren har rétt att utnyttja
teckningsoptionerna under tre (3) manader innan utgangen av respektive loptid.



Serie 4 av LTI 2022 utgérs av personaloptioner att tilldelas till anstallda inom
Sinch-koncernen utanfor Sverige.

Serie 5 av LTI 2022 utg6rs av personaloptioner att tilldelas till anstallda (utover
medlemmar i koncernledningen och utvalda nyckelpersoner) inom Sinch-
koncernen i Sverige.

Styrelsen foreslar darfor att bolagsstamman beslutar om emission av sammanlagt
hdgst 25 000 000 teckningsoptioner. Hogst 1 500 000 teckningsoptioner kan
emitteras i serie 1-3 (varav hogst 500 000 teckningsoptioner kan emitteras i serie 1,
hogst 500 000 teckningsoptioner kan emitteras i serie 2 och hogst 500 000
teckningsoptioner kan emitteras i serie 3). Vidare foreslas att hogst 23 500 000
teckningsoptioner kan emitteras i syfte att sakra leverans av aktier vid utnyttjande
av personaloptioner till deltagare i LTI 2022 serie 4 och 5.

Ratten att teckna teckningsoptioner av serie 1-5 ska tillkomma det heldgda
dotterbolaget Sinch Holding AB ("Dotterbolaget”) som ska dverlata
teckningsoptionerna av serie 1-3 till medlemmar i koncernledningen och utvalda
nyckelpersoner i Sverige, respektive innehalla teckningsoptionerna av serie 4 och 5
for att sékerstélla leverans av aktier vid utnyttjande av personaloptioner inom
ramen fOor LTI 2022 serie 4 och 5. Varje teckningsoption beréttigar till teckning av
en (1) aktie i Bolaget. Teckningsoptionerna ska emitteras vederlagsfritt till
Dotterbolaget.

Nedan foljer en beskrivning av villkoren for LTI 2022 serie 1-5.
Serie 1-3 — Teckningsoptioner

Dotterbolaget kommer 6verlata teckningsoptioner av serie 1-3 till deltagare och det
kommer att ske till ett pris motsvarande optionsratternas marknadsvarde
(optionspremien).

Varje teckningsoption av serie 1, 2 respektive 3 ger ratt att under respektive series
pakallandeperiod teckna en (1) aktie i Bolaget till en teckningskurs motsvarande
130 procent, 140 procent respektive 150 procent av det volymvagda medeltalet av
de fran och med den 25 maj 2022 till och med den 9 juni 2022 noterade
betalkurserna (enligt kurslista pa Nasdag Stockholm dar Bolagets aktie ar noterad)
for aktie i Bolaget (avrundat till ndrmaste tiotal 6re, varvid 5 6re ska avrundas
uppat). Dock kan teckningskursen inte sattas lagre an aktiens kvotvarde (for
narvarande 0,01 kronor). Dag utan notering av betalkurs ska inte inga i
berékningen.

Pakallandeperioderna for teckning av aktie under respektive serie ar enligt
foljande:
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e Serie 1: under tiden fran och med den 30 juni 2025 till och med den 30
september 2025;

e Serie 2: under tiden fran och med den 30 mars 2026 till och med den 30
juni 2026; och

e Serie 3: under tiden fran och med den 30 mars 2027 till och med den 30
juni 2027.

De emitterade teckningsoptionerna av serie 1-3 ska, med avvikelse fran
aktiedgarnas foretradesrétt, tecknas av Dotterbolaget, som ar ett helégt dotterbolag
till Bolaget, varefter Dotterbolaget ska erbjuda teckningsoptionerna till deltagarna.
Tiden for anmalan, under vilken anmalan om forvarv av teckningsoptionerna ska
ske av deltagarna, inleds uppskattningsvis den 13 juni 2022. Overlatelse av
teckningsoptioner av serie 1-3 till deltagare ska ske till ett pris motsvarande
optionsratternas marknadsvérde (optionspremien) med tillampning av en
vedertagen varderingsmetod (Black & Scholes-modellen) och kommer att
faststallas i samband med forsta dagen i anmélningsperioden. Styrelsen for Bolaget
ska &ga ratt att senarelagga anmalningsperioden under vilken anmalan om forvarv
av teckningsoptioner maste ske av deltagarna. Teckningsoptioner ska dven kunna
erbjudas till framtida nya medarbetare. For forvéarv gjorda av framtida nya
medarbetare ska villkoren vara desamma eller motsvarande vad som anges i detta
beslut. Detta innebar bland annat att forvarv ska ske med utgangspunkt i det da
aktuella marknadsvérdet av teckningsoptioner samt att styrelsen ska ange en
motsvarande anmalningsperiod for nya medarbetare vars forvérv sker efter den
initiala anmalningsperioden. Varderingen ska utforas av oberoende
varderingsinstitut eller revisionsbolag.

Eftersom teckningsoptionerna har forvérvats av deltagare till marknadsvarde finns
inga prestationsvillkor som behdver uppfyllas for att bli erbjuden att forvarva
teckningsoptioner eller for att utnyttja teckningsoptioner for teckning av aktier.
Daremot kommer Bolaget i samband med overlatelse av teckningsoptioner till
deltagarna att forbehalla sig ratten att aterkopa teckningsoptioner om deltagarens
anstallning eller uppdrag i koncernen upphor eller om deltagaren i sin tur dnskar
vidareoverlata teckningsoptionerna.

Serie 4 — Personaloptioner till deltagare utanfor Sverige (med teckningsoptioner
som sdkringsarrangemang)

Varje personaloption av beréttigar den anstéllde att forvérva en (1) aktie i Bolaget
enligt foljande villkor:

e Personaloptioner kommer att tilldelas vederlagsfritt.
e Personaloptioner far tilldelas till nuvarande och framtida anstallda i Sinch-
koncernen som arbetar utanfor Sverige.
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Varje personaloption beréttigar innehavaren till forvéarv av en (1) aktie i
Bolaget till en teckningskurs motsvarande marknadsvardet av aktien sasom
det faststallts enligt stangningskursen for Bolagets aktier pa Nasdaq
Stockholm den sista handelsdagen fore dagen for optionstilldelningen
(teckningskursen far dock ej sattas lagre an aktiens kvotvarde (for
narvarande 0,01 kronor)).

Trots att fordelningen av personaloptioner skiljer sig mellan anstéllda i
forhallande till bl.a. position, ansvar och arbetsprestation samt deltagande
i, och personaloptioner eller teckningsoptioner som innehas fran, tidigare
etablerade incitamentsprogram i Sinch-koncernen, finns det inga
definierade intjanandevillkor som behover uppfyllas for att tilldelas
personaloptioner. Daremot &r personaloptionerna foremal for bade
prestations- och tidbaserade intjanandevillkor enligt nedan.

Forutsatt att innehavarens anstéllning inom Sinch-koncernen inte har
avslutats vid ett intjanandedatum och att tillampligt Prestationsvillkor
(sasom definierat nedan) har blivit uppfyllt vid tillampligt
intjanandedatum, kommer personaloptioner att intjanas per, (i) den forsta
arsdagen av tilldelningsdagen (den “Forsta Intjanandedagen”) savitt
avser 25 procent av det totala antalet personaloptioner som tilldelats till en
deltagare, och (ii) den sista dagen i vart och ett av de efterféljande 12
kalenderkvartalen (vardera ett ”Efterféljande Intjanandedatum®), savitt
avser ytterligare 6,25 procent per kalenderkvartal av det totala antalet
personaloptioner som tilldelats till en deltagare. Den sammanlagda
intjanandeperioden, varefter samtliga tilldelade personaloptioner kommer
att ha intjanats (sasom tillampligt) &r cirka fyra (4) ar fran
tilldelningsdagen. Personaloptionerna kan utnyttjas snart efter varje
intjanandedatum.

For att personaloptioner ska intjanas maste Bolagets konsoliderade
justerade EBITDA per aktie under en matperiod om mellan fyra (4) och
tolv (12) kalenderkvartal enligt nedan ha dékat med minst 10 procent i
genomsnitt under sadan matperiod, varvid forandringen méats som den
summan av den relativa férandringen (year-over-year) i justerad EBITDA
per aktie for varje kvartal jamfort med motsvarande kvartal féregaende ar
(’Prestationsvillkoret”), dividerat med antalet kvartal i den aktuella
matperioden. Prestationsvillkoret kommer initialt, med avseende pa den
Fdrsta Intjdnandedagen, att matas 6ver en period om fyra (4)
kalenderkvartal, med start med kalenderkvartalet omedelbart fore det
kalenderkvartal som pagar vid tilldelningsdagen, varefter matperioden
kommer att 6kas gradvis med ett (1) kalenderkvartal vid varje
Efterféljande Intjanandedatum. Méatperioden kommer dock aldrig att



Overstiga tolv (12) kalenderkvartal och kommer alltid att avslutas med den
sista dagen i det sista kalenderkvartalet i métperioden.

Om tillampligt Prestationsvillkor inte ar uppfyllt pa ett intjanandedatum
ska de berdrda personaloptionerna forbli icke-intjanade och omedelbart
anses som forverkade, utan ersattning.

Vid intjaning, sdvida inte den anstalldes anstallning inom Sinch-koncernen
upphor tidigare, forblir personaloptioner mojliga att utnyttja under en
period om fem (5) ar fran tilldelningsdagen. For det fall en deltagare ar
forhindrad enligt EU:s marknadsmissbruksforordning eller annan
tillamplig lagstiftning eller interna policyer, har Bolagets styrelse rétt att
forlanga utnyttjandeperioden med en motsvarande tidsperiod, dock inte
langre &n atta (8) manader.

De detaljerade villkoren for deltagare i LTI 2022 kan komma att skilja sig
at mellan landerna pa grund av nationell lagstiftning, dock ska villkoren
inte vara mer formanliga for deltagare &n vad som foljer av detta forslag.

Serie 5 — Personaloptioner till deltagare i Sverige (med teckningsoptioner som
sakringsarrangemang)

Varje personaloption av beréttigar den anstéllde att forvarva en (1) aktie i Bolaget
enligt féljande villkor:

Personaloptioner kommer att tilldelas vederlagsfritt.

Personaloptioner far tilldelas till nuvarande och framtida anstéllda i Sinch-
koncernen (utdver medlemmar i koncernledningen och utvalda
nyckelpersoner) som arbetar i Sverige.

Varje personaloption beréttigar innehavaren till forvarv av en (1) aktie i
Bolaget till en teckningskurs motsvarande marknadsvardet av aktien sasom
det faststallts enligt stangningskursen for Bolagets aktier pa Nasdagq
Stockholm den sista handelsdagen fore dagen for optionstilldelningen
(teckningskursen far dock ej sattas lagre an aktiens kvotvarde (for
narvarande 0,01 kronor)).

Trots att fordelningen av personaloptioner skiljer sig mellan anstéllda i
forhallande till bl.a. position, ansvar och arbetsprestation samt deltagande
i, och personaloptioner eller teckningsoptioner som innehas fran, tidigare
etablerade incitamentsprogram i Sinch-koncernen, finns det inga
definierade intjanandevillkor som behdver uppfyllas for att tilldelas
personaloptioner. Daremot &r personaloptionerna féremal for bade
prestations- och tidbaserade intjanandevillkor enligt nedan.

Forutsatt att innehavarens anstéllning inom Sinch-koncernen inte har
avslutats vid ett intjanandedatum och att tillampligt Prestationsvillkor
(sasom definierat nedan) har blivit uppfyllt vid tillampligt
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intjanandedatum, kommer personaloptioner att intjanas per, (i) den tredje
arsdagen av tilldelningsdagen (den ”Forsta Intjanandedagen”) savitt
avser 50 procent av det totala antalet personaloptioner som tilldelats till en
deltagare, och (ii) den fjarde arsdagen av tilldelningsdagen
(’Efterfoljande Intjdnandedagen”) savitt avser 50 procent av det totala
antalet personaloptioner som tilldelats till en deltagare. Den sammanlagda
intjanandeperioden, varefter samtliga tilldelade personaloptioner kommer
att ha intjanats (sasom tillampligt) &r cirka fyra (4) ar fran
tilldelningsdagen. Personaloptionerna kan utnyttjas snart efter varje
intjanandedatum.

For att personaloptioner ska intjanas maste Bolagets konsoliderade
justerade EBITDA per aktie under en métperiod om tolv (12)
kalenderkvartal enligt nedan ha 6kat med minst 10 procent i genomsnitt
under sadan matperiod, varvid férandringen mats som den summan av den
relativa forandringen (year-over-year) i justerad EBITDA per aktie for
varje kvartal jamfort med motsvarande kvartal foregaende ar
(Prestationsvillkoret”), dividerat med antalet kvartal i den aktuella
matperioden. Prestationsvillkoret kommer initialt, med avseende pa den
Forsta Intjdnandedagen, att matas Over en period om tolv (12)
kalenderkvartal, med start med kalenderkvartalet omedelbart fore det
kalenderkvartal som pagar vid tilldelningsdagen, och med avseende pa
Efterféljande Intjanandedagen att matas Over en period om tolv (12)
kalenderkvartal med start med kalenderkvartalet omedelbart fére det
kalenderkvartal som pagar vid forsta arsdagen av tilldelningsdagen.
Maétperioden kommer att avslutas pa sista dagen i det sista
kalenderkvartalet i matperioden.

Om tillampligt Prestationsvillkor inte ar uppfyllt pa ett intjanandedatum
ska de berdrda personaloptionerna forbli icke-intjanade och omedelbart
anses som forverkade, utan ersattning.

Vid intjaning, savida inte den anstalldes anstallning inom Sinch-koncernen
upphor tidigare, forblir personaloptioner méjliga att utnyttja under en
period om fem (5) ar fran tilldelningsdagen. For det fall en deltagare ar
forhindrad att utnyttja personaloptioner enligt EU:s
marknadsmissbruksforordning eller annan tillamplig lagstiftning eller
interna policyer, har Bolagets styrelse ratt att forlanga utnyttjandeperioden
med en motsvarande tidsperiod, dock inte langre &n atta (8) manader.

Omrakning med anledning av split, ssammanléggning, nyemission m.m.
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Teckningskursen och antalet aktier som varje teckningsoption beréttigar till
teckning av ska omréknas i handelse av split, sammanldggning, nyemission av
aktier m.m. i enlighet med sedvanliga omrakningsvillkor.

Fordelning av teckningsoptioner, begréansning avseende dispositioner av
teckningsoptioner samt ratt att erhalla tilldelning av tecknings- och
personaloptioner

Deltagarnas rétt till forvarv av teckningsoptioner eller tilldelning av
personaloptioner har differentierats med hansyn till bl.a. stéllning, ansvar och
arbetsprestation samt deltagande i, och personaloptioner eller teckningsoptioner
som innehas fran, tidigare etablerade incitamentsprogram i Sinch-koncernen, i
syfte att uppna en lamplig niva av totalt deltagande pa individniva i Bolagets
incitamentsprogram. Deltagarna har darfor delats upp i tre (3) olika kategorier:

Kategori A (hogst 25 personer) — Medlemmar i koncernledningen och utvalda
nyckelpersoner

Kategori B (hdgst 50 personer) — Affarsenhetsledning och utvalda nyckelpersoner
i nyligen genomférda strategiska forvarv

Kategori C (hogst 850 personer) — Ovriga medarbetare

Teckningsoptioner far endast 6verlatas till medlemmar i koncernledningen och
utvalda nyckelpersoner i Sverige. En forutséttning for att ga réatt att férvarva
teckningsoptioner ar att deltagaren ingar ett sarskilt hembudsavtal med Bolaget
samt att deltagaren forvéarvar samma antal teckningsoptioner av serie 1, 2 respektive
3. Hembud ska ske till marknadsvarde i den man det inte medfor negativa
skattekonsekvenser. | 6vrigt ar teckningsoptionerna fritt overlatbara. Ratt att erhalla
personaloptioner av serie 4 ska tillkomma nuvarande och framtida anstéllda inom
Sinch-koncernen utanfor Sverige och rtt att erhalla personaloptioner av serie 5 ska
tillkomma nuvarande och framtida anstéllda (utéver medlemmar i
koncernledningen och utvalda nyckelpersoner) i Sverige.

Nedanstaende fordelning galler for tilldelning av
teckningsoptioner/personaloptioner inom respektive kategori enligt ovan.

Maximalt antal
teckningsoptioner/personalo

ptioner per deltagare Maximalt antal

(inkluderat fran tidigare teckningsoptioner/personalo
Kategori incitamentsprogram) ptioner inom kategorin
Kategori A (hégst 25 800 000 5 000 000
personer)
Kategori B (hogst 50 300 000 7500 000

personer)
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Kategori C (hogst 850 150 000 12 500 000
personer)

Maximalt totalt i Kategori N/A 25 000 000
A,Boch C

Vid berdkning av det hdgsta antalet personaloptioner eller teckningsoptioner for
varje kategori och deltagare inom ramen for ovanstaende tilldelningsprinciper, ska
Bolaget endast inkludera teckningsoptioner och personaloptioner som &r eller kan
komma att bli mojliga att utnyttja.

For det fall att samtliga teckningsoptioner och/eller personaloptioner inom en eller
flera kategorier inte 6verlatits kan sadana icke dverlatna
teckningsoptioner/personaloptioner erbjudas medarbetare i andra kategorier. Det
maximala antalet teckningsoptioner och/eller personaloptioner per person inom
respektive kategori ovan ska dock inte kunna 6verskridas for nagon enskild person.
Teckningsoptioner kan 6verlatas och personaloptioner tilldelas vid ett eller flera
tillfallen.

Bolagets styrelseledaméter och grundare omfattas inte av LTI 2022.
Forslag till beslut om emission av teckningsoptioner av serie 1-3 (punkt (b))

Styrelsen foreslar att Bolaget ska emittera hogst 1 500 000 teckningsoptioner med
rétt till nyteckning av aktier, varav hogst 500 000 teckningsoptioner i serie 1, hogst
500 000 teckningsoptioner i serie 2 och hdgst 500 000 teckningsoptioner i serie 3,
varvid Bolagets aktiekapital vid fullt utnyttjande av teckningsoptionerna kan
komma att 6kas med hogst 15 000 kronor, motsvarande cirka 0,18 procent av det
uppskattade totala aktiekapitalet i Bolaget per dagen for arsstaimman om

8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas
foretradesratt, enbart tillkomma Dotterbolaget, med rétt och skyldighet att férfoga
over teckningsoptionerna enligt ovan. Varje teckningsoption beréttigar till teckning
av en (1) aktie i Bolaget. Teckningsoptionerna ska emitteras vederlagsfritt till
Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstamman godkanner att Dotterbolaget far forfoga 6ver och dverlata
teckningsoptionerna till tredje man enligt ovan.

Detaljerade beslutsforslag for respektive emission av teckningsoptioner i serie 1, 2
och 3, inklusive fullstdndiga villkor for teckningsoptionerna, redogdrs for i
styrelsens fullstdndiga forslag (inklusive bilagor).

Farslag till beslut om emission av teckningsoptioner av serie 4 (punkt (c))
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Styrelsen foreslar att Bolaget ska emittera hogst 21 600 000 teckningsoptioner av
serie 4 med rétt till nyteckning av aktier, till foljd varav Bolagets aktiekapital kan,
vid fullt utnyttjande av teckningsoptionerna, komma att 6kas med hogst 216 000
kronor, motsvarande cirka 2,59 procent av det uppskattade totala aktiekapitalet i
Bolaget per dagen for arsstiamman om 8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas
foretradesratt, enbart tillkomma Dotterbolaget, med rétt och skyldighet att férfoga
over teckningsoptionerna enligt ovan. Varje teckningsoption beréttigar till teckning
av en (1) aktie i Bolaget under perioden fran och med den 9 juni 2023 till och med
den 9 juni 2028, till en teckningskurs motsvarande aktiernas kvotvéarde (for
narvarande 0,01 kr). Teckningsoptionerna ska emitteras vederlagsfritt till
Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstamman godkanner att Dotterbolaget far Gverlata teckningsoptionerna till
tredje man, eller pa annat sétt forfoga 6ver teckningsoptionerna, enligt ovan.

Detaljerade beslutsforslag for emission av teckningsoptioner i serie 4, inklusive
fullstandiga villkor for teckningsoptionerna redogors for i styrelsens fullstdndiga
forslag (inklusive bilagor).

Forslag till beslut om emission av teckningsoptioner av serie 5 (punkt (d))

Styrelsen foreslar att Bolaget ska emittera hogst 1 900 000 teckningsoptioner av
serie 5 med rétt till nyteckning av aktier, till f0ljd varav Bolagets aktiekapital kan,
vid fullt utnyttjande av teckningsoptionerna, komma att 6kas med hdgst 19 000
kronor, motsvarande cirka 0,23 procent av det uppskattade totala aktiekapitalet i
Bolaget per dagen for arsstamman om 8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktieagarnas
foretrédesratt, enbart tillkomma Dotterbolaget, med rétt och skyldighet att férfoga
over teckningsoptionerna enligt ovan. Varje teckningsoption berdttigar till teckning
av en (1) aktie i Bolaget under perioden fran och med den 9 juni 2023 till och med
den 9 juni 2028, till en teckningskurs motsvarande aktiernas kvotvarde (for
nérvarande 0,01 kr). Teckningsoptionerna ska emitteras vederlagsfritt till
Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstamman godkanner att Dotterbolaget far 6verlata teckningsoptionerna till
tredje man, eller pa annat satt forfoga 6ver teckningsoptionerna, enligt ovan.

Detaljerade beslutsforslag for emission av teckningsoptioner i serie 5, inklusive
fullstdndiga villkor for teckningsoptionerna redogors for i styrelsens fullstandiga
forslag (inklusive bilagor).
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Marknadsvéarde for teckningsoptioner

Baserat pa ett marknadsvarde for den underliggande aktien om 40,0 kronor, uppgar
marknadsvérdet for teckningsoptioner serie 1-3, enligt en preliminéar vardering
utford av PwC, till 7,6 kronor, 8,1 kronor respektive 9,0 kronor per teckningsoption
av serie 1, 2 respektive 3, under antagande om en teckningskurs vid utnyttjande om
52,0 kronor, 56,0 kronor respektive 60,0 kronor per aktie. Black & Scholes-
modellen har anvants vid den preliminéra véarderingen av teckningsoptionerna, med
antagande om en riskfri rdnta om

1,10, 1,24 respektive 1,42 procent for respektive serie 1, 2 och 3 och en uppskattad
volatilitet under teckningsoptionernas 16ptid om cirka 38 procent.

Kostnader

Mot bakgrund av att teckningsoptionerna av serie 1-3 ska éverlatas till
marknadspris, uppskattar Bolaget att inga kostnader for sociala avgifter kommer att
uppkomma for Bolaget i samband med 6verlatelsen av teckningsoptionerna till
deltagarna. Inte heller bor nagra sociala avgifter uppkomma vid utnyttjande av
teckningsoptionerna.

Personaloptionerna av serie 4 och 5 forvantas medfdra redovisningsmaéssiga
kostnader (redovisade i enlighet med IFRS 2) saval som kostnader for sociala
avgifter under l6ptiden for personaloptionerna. Enligt IFRS 2 ska kosthaderna for
personaloptionerna kostnadsforas som en personalkostnad 6ver resultatrdkningen
under intjdnandeperioden. De totala kostnaderna for personaloptioner av serie 4
och 5, berdknade i enlighet med IFRS 2, beraknas uppga till cirka 211,0 miljoner
kronor under programmets 16ptid (exklusive kostnader for sociala avgifter). De
uppskattade kostnaderna har beraknats utifran bl.a. foljande antaganden: (i) ett
marknadsvarde pa Bolagets aktie om 40,0 kronor vid tidpunkten for tilldelning, (ii)
en uppskattad framtida volatilitet i Bolagets aktie under I6ptiden for
personaloptionerna om 38 procent, (iii) att det maximala antalet personaloptioner
som omfattas av detta beslutsforslag tilldelas till deltagarna, (iv) forvantad tid till
utnyttjande enligt IFRS 2, (v) en arlig personalomséttning om cirka 11 procent
baserat pa historisk data och (vi) att samtliga intjanade personaloptioner utnyttjas.
Kostnader for sociala avgifter, vilka forvantas uppsta framst i samband med
utnyttjande av personaloptioner, berdknas uppga till cirka 26,6 miljoner kronor
under programmets loptid, baserat bl.a. pa de antaganden som framgar under
punkterna (i)-(vi) ovan samt att sociala avgifter kommer att utga med i genomsnitt
5,3 procent och en arlig 6kning av marknadsvardet pa Bolagets aktie om 15 procent
under intjaningsperioden.

Ovriga kostnader hanforliga till LTI 2022, inklusive bland annat sociala kostnader
och 6vriga kostnader i form av arvoden till externa radgivare, externt
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varderingsinstitut samt administration av incitamentsprogrammet, beraknas uppga
till cirka 2 miljoner kronor under programmets 16ptid.

Baserat pa de antaganden som framgar ovan uppskattas den totala kostnaden for
LTI 2022 uppga till cirka 239,6 miljoner kronor under programmets 1optid.

Dessa kostnader ska ses i relation till de totala personalkostnaderna inom Sinch-
koncernen vilka under rakenskapsaret 2021 uppgick till 1 837 miljoner kronor. Pro
forma personalkostnader for Sinch-koncernen inkluderat samtliga forvarvade bolag
under rakenskapsaret 2021 uppgick till cirka 3 105 miljoner kronor.

Utspadning

For det fall samtliga tecknings- och personaloptioner under LTI 2022 6verlats eller
tilldelas till deltagare, och om alla tecknings- och personaloptioner utnyttjas, kan
upp till 25 000 000 aktier komma att emitteras, vilket motsvarar en maximal
utspadning om cirka 2,9 procent av antalet aktier och roster i Bolaget. Vid fullt
utnyttjande av teckningsoptionerna okar Bolagets aktiekapital med 250 000 kronor.
Tillsammans med tecknings- och personaloptioner som blivit forvérvade eller
tilldelade till deltagare i LTI 2018, LTI 2019, LTI 2020, LTI I1 2020, LTI 2021 och
LTI 11 2021, och som &nnu inte har blivit utnyttjade for teckning eller forvarv av
aktier per dagen for detta beslutsforslag, uppgar den hogsta maéjliga utspadningen
till 5,4 procent av antalet aktier och roster i Bolaget. Utspadningsberékningen har
baserats pa det maximala antal aktier och roster som kan emitteras vid utnyttjande
av teckningsoptionerna och personaloptionerna, dividerat med det totala antalet
aktier och roster i Bolaget efter sddana emissioner (baserat pa ett uppskattat antal
emitterade aktier i Bolaget om 833 196 688 per dagen for arsstimman).

Motivering avseende intjanings- och utnyttjandevillkor for serie 4

I enlighet med Kollegiets for svensk bolagsstyrning erséttningsregler ska
intjanandeperioden, eller perioden mellan tilldelningsdagen och den dag da en
tecknings- eller personaloption kan utnyttjas, som huvudregel inte understiga tre
(3) ar och avsteg fran denna huvudregel ska motiveras. Som framgar ovan kommer
intjaning av personaloptioner av serie 4 att paborjas pa den forsta arsdagen av
dagen for tilldelning av personaloptioner till deltagare, och pa den tredje arsdagen
av tilldelningsdagen kan upp till 75 procent av de personaloptioner som tilldelats
en deltagare ha intjanats (forutsatt att samtliga intjaningsvillkor har uppfylits).
Vidare kan intjanade personaloptioner utnyttjas snart efter tilldelning. Skalet for
tillampning av sadana villkor, vilka inte &r i linje med rekommendationerna fran
Kollegiet for svensk bolagsstyrning enligt ovan, ar att Bolagets styrelse bedémer
att sadana villkor 6verensstammer med marknadspraxis for
personaloptionsprogram i de flesta av de lander dar tilltankta deltagare i LTI 2022
serie 4 &r verksamma. Enligt Bolagets styrelse ligger det i Bolagets och
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aktiedgarnas béasta intresse att tillampa sadana villkor i syfte att uppfylla syftet med
LTI 2022.

Beredning av forslaget

Detta forslag till LTI 2022 har beretts av Bolagets ersattningsutskott och styrelse i
samrad med externa radgivare.

Skal till avvikelse fran aktiedgarnas foretradesratt
Skalet till avvikelsen fran aktieagarnas foretradesratt ar att implementera LTI 2022.
Bemyndigande

Det foreslas att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sadana
smadrre justeringar i beslutet som kan visas erforderliga i samband med registrering
hos Bolagsverket och Euroclear Sweden AB samt att styrelsen ska ha ratt att vidta
smarre justeringar av incitamentsprogrammet som foranleds av tillampliga
utlandska lagar ochregler.

Oversikt 6ver utestdende incitamentsprogram

Sedan Bolagets IPO ar 2015 har Bolaget infort ett flertal aktierelaterade
incitamentsprogram, varav ett program, LTI 2016, nu har 16pt ut och utan
kvarvarande utestaende personaloptioner och teckningsoptioner. En 6verblick Gver
samtliga utstiende incitamentsprogram framgar av tabellen nedan.

Progra Totalt # Storlek Uppskatt  Invester Investera  Utnyttjat  Utnyttja Utest&en Utest&en Utnyttjat  Utnyttjat
m aktier pa ad at och toch (idag) t/ de de/ + och
vid program utspadni tecknat tecknat / Storlek Storlek utestden utestden
bolags- met ng Storlek pa pa de de/
stdmma pa program program storlek
program met met pa
met program
met
2016 486 486 15 000 2,99% 12 157 81% 9 581 64% - 0% 9581 64%
450 000 000 700 700
2018 536 15 000 2,72% 13809 92% 5378 36% 7 456 50% 12 835 86%
020890 000 200 850 350 200
2019 536 020 5100 0,94% 3260 64% - 0% 2410 47% 2410 47%
890 000 000 000 000
20201 588 747 5800 0,98% 3281 57% 179400 3% 2 652 46% 2831 49%
510 000 000 400 800
202011 599859 4702 0,78% 4228 90% - 0% 3995 85% 3995 85%
340 600 890 200 200
20211 650235 3230 0,49% 3118 97% - 0% 3010 93% 3010 93%
020 000 550 360 360
202111 727163 3210 0,44% 3049 95% - 0% 3022 94% 3022 94%
370 000 919 117 117
Totalt 52 042 15139 29% 22 546 43% 37 686 2%
600 950 427 377
LTI 833 25000 2,91%

2022 miljoner 000

Not: Det totala antalet aktier vid stimman, storleken p& programmen och uppskattad utspadning har omréknats med anledning av aktiesplit.

* Baserat pa 833 196 688 utestaende aktier.
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LTI 2018. P4 arsstaimma den 18 maj 2018 godkandes styrelsens forslag rérande
incitamentsprogram till nyckelpersoner samt beslut om emission av hdgst 1 500
000 teckningsoptioner och beslut om godkannande av 6verlatelse av
teckningsoptioner. Totalt har 1 500 000 teckningsoptioner blivit tecknade av
Dotterbolaget och 1 380 920 tecknings- och personaloptioner har blivit forvarvade
av eller tilldelade till deltagare. Inga fler tecknings- eller personaloptioner kommer
att erbjudas inom ramen for LTI 2018. Varje teckningsoption och personaloption
ger innehavaren ratt att teckna tio (10) aktier (efter omrakning till foljd av 2021 ars
aktiesplit). Teckningskursen é&r till 9,13 kronor per aktie (efter omréakning till foljd
av 2021 ars aktiesplit). Vid fullt utnyttjande av samtliga utestaende tecknings- och
personaloptioner som har blivit forvarvade av eller tilldelade till deltagare kommer
hogst 7 456 350 aktier (efter omrakning till foljd av 2021 ars aktiesplit) att
emitteras i Bolaget, motsvarande en utspaddning om cirka 0,89 procent.

LTI 2019. Pa arsstamma den 17 maj 2019 godkandes styrelsens forslag rérande
incitamentsprogram till nyckelpersoner samt beslut om emission av hégst 510 000
teckningsoptioner och beslut om godkannande av Gverlatelse av teckningsoptioner.
Totalt har 510 000 teckningsoptioner blivit tecknade av Dotterbolaget och 326 000
teckningsoptioner har blivit forvérvade av eller tilldelade till deltagare. Varje
teckningsoption och personaloption ger innehavaren rétt att teckna tio (10) aktier
(efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen ar 17,41 kronor
per aktie (efter omrakning till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av
samtliga utestaende tecknings- och personaloptioner som har blivit forvarvade av
eller tilldelade till deltagare kommer hogst 2 410 000 aktier (efter omrakning till
foljd av 2021 ars aktiesplit) att emitteras i Bolaget, motsvarande en utspadning om
cirka 0,29 procent.

LTI 2020. P& arsstaimma den 15 maj 2020 godkandes styrelsens forslag rérande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut
om emission av hogst 580 000 teckningsoptioner och beslut om godkannande av
overlatelse av teckningsoptioner. Totalt har 580 000 teckningsoptioner blivit
tecknade av Dotterbolaget och 327 800 tecknings- och personaloptioner har blivit
forvarvade av eller tilldelade till deltagare. Varje teckningsoption och
personaloption ger innehavaren ratt att teckna tio (10) aktier (efter omrékning till
foljd av 2021 ars aktiesplit). Teckningskursen avseende tecknings- och
personaloptioner serie 1-6 ar till 60,20 kronor per aktie (efter omrékning till féljd
av 2021 ars aktiesplit). Savitt avser serie 7 har personaloptioner tilldelats vid tre
tillfallen: i juni 2020, november 2020 och februari 2021. Féljaktligen ar
teckningskursen for teckningsoptioner av serie 7 (vilken ska motsvara skéligt
marknadsvarde for aktien, beraknat med utgangspunkt i stangningskursen for
Bolagets aktie pa Nasdaq Stockholm pa den sista handelsdagen omedelbart fore
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dagen for tilldelning av varje personaloption) 62,40 kronor per aktie (984 000
aktier), 104 kronor per aktie (1 123 900 aktier) respektive 142,20 kronor per aktie
(300 000 aktier) (i samtliga fall efter omrakning till foljd av 2021 ars aktiesplit).
Vid fullt utnyttjande av samtliga utestaende tecknings- och personaloptioner som
har blivit forvarvade av eller tilldelade till deltagare kommer hégst 2 652 400 aktier
(efter omrakning till foljd av 2021 ars aktiesplit) att emitteras i Bolaget vilket
motsvarar en utspadning om cirka 0,32 procent.

LTI 11 2020. P4 extra bolagsstamma den 27 november 2020 godkandes styrelsens
forslag rorande incitamentsprogram till ledande befattningshavare och
nyckelpersoner samt beslut om emission av hégst 470 260 teckningsoptioner och
om godkannande av 6verlatelse av teckningsoptioner. Totalt har 470 260
teckningsoptioner blivit tecknade av Dotterbolaget och 422 889 tecknings- och
personaloptioner har blivit forvarvade av eller tilldelade till deltagare. Inga
tecknings- eller personaloptioner har utnyttjats per dagen for detta beslutsférslag
och inga fler tecknings- eller personaloptioner kommer att erbjudas ur LTI I1 2020.
Varje teckningsoption och personaloption ger innehavaren rétt att teckna tio (10)
aktier (efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen ar 136,10
kronor per aktie (efter omrakning till foljd av 2021 ars aktiesplit) tecknad genom
utnyttjande av teckningsoptioner av serie 1-3. Savitt avser serie 4 har
personaloptioner tilldelats vid tre tillfallen; i november 2020, december 2020 och i
februari 2021. Foljaktligen &r teckningskursen for teckningsoptioner av serie 4
(vilken ska motsvara skaligt marknadsvarde for aktien, berdknat med utgangspunkt
i stangningskursen for Bolagets aktie pa Nasdag Stockholm per den sista
handelsdagen omedelbart fore dagen for tilldelning av respektive personaloption)
104 kronor per aktie (3 562 190 aktier), 120,60 kronor per aktie (97 510 aktier)
respektive 142,20 kronor per aktie (141 500 aktier) (i samtliga fall efter omrékning
till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av samtliga tecknings- och
personaloptioner som har blivit, eller kan komma att bli, férvarvade av eller
tilldelade till deltagare kommer hogst 3 995 200 aktier (efter omrakning till foljd av
2021 ars aktiesplit) att emitteras i Bolaget vilket motsvarar en utspadning om cirka
0,48 procent.

LTI 2021. P& arsstamman den 18 maj 2021 godkandes styrelsens forslag rérande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut
om emission av hogst 323 000 teckningsoptioner och beslut om godkannande av
overlatelse av teckningsoptioner. Totalt har 323 000 teckningsoptioner blivit
tecknade av Dotterbolaget och 311 855 tecknings- och personaloptioner har blivit
forvarvade eller tilldelade till deltagare. Varje tecknings- och personaloption ger
ratt att teckna tio (10) aktier vardera (efter omrakning till foljd av 2021 ars
aktiesplit). Teckningskursen for teckningsoptioner av serie 1-3 &r 140,07 kronor,



152,80 kronor respektive 165,53 kronor per aktie. Personaloptioner av serie 4 har
tilldelats vid tre tillfallen; i december 2021, januari 2022 och februari 2022.
Teckningskursen for personaloptioner av serie 4 (vilken ska motsvara skéligt
marknadsvarde for aktien, berdknat med utgangspunkt i stangningskursen for
Bolagets aktie pa Nasdaq Stockholm per den sista handelsdagen omedelbart fore
dagen for tilldelning av respektive personaloption) ar 153,85 kronor per aktie

(1 312 300 aktier), 158,65 kronor per aktie (177 900 aktier) respektive 102,15
kronor per aktie (1 291 590 aktier)) (i samtliga fall efter omrakning till foljd av
2021 ars aktiesplit). Vid fullt utnyttjande av samtliga utestaende tecknings- och
personaloptioner som har blivit forvarvade av eller tilldelade till deltagare kommer
hogst 3 010 360 aktier (efter omrakning till foljd av 2021 ars aktiesplit) att
emitteras i Bolaget, vilket motsvarar en utspadning om cirka 0,36 procent.

LTI 11 2021. Pa extra bolagsstamma den 26 oktober 2021 godkandes styrelsens
forslag rorande incitamentsprogram till ledande befattningshavare, utvalda
nyckelpersoner och andra anstallda utanfor Sverige, samt beslut om emission av
hogst 3 210 000 teckningsoptioner och beslut om godkannande av dverlatelse av
teckningsoptioner. Totalt har 3 022 117 personaloptioner tilldelats deltagare. Varje
personaloption ger rétt att teckna en (1) aktie. Inga personaloptioner under LTI 11
2021 har utnyttjats per dagen for detta beslutsforslag. Personaloptioner har
tilldelats vid tva tillfallen; i december 2021 och februari 2022. Teckningskursen for
personaloptioner (vilken ska motsvara skéligt marknadsvérde for aktien, berédknat
med utgangspunkt i stangningskursen for Bolagets aktie pa Nasdaq Stockholm per
den sista handelsdagen omedelbart fore dagen for tilldelning av respektive
personaloption) &r 102,15 kronor per aktie (2 143 676 aktier) respektive 94,10
kronor per aktie (878 441 aktier). Vid fullt utnyttjande av samtliga utestaende
personaloptioner som har blivit tilldelade till deltagare kommer hogst 3 022 117
aktier att emitteras i Bolaget, vilket motsvarar en utspadning om cirka 0,36 procent.

Ovanstaende berakningar av utspadning har baserats pa antalet aktier och roster
som kan komma att emitteras vid utnyttjande av utestaende teckningsoptioner och
personaloptioner, dividerat med det totala antalet aktier och roster i Bolaget efter
sadana emissioner (baserat pa ett uppskattat antal emitterade aktier i Bolaget om
833 196 688 per dagen for arsstamman).
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Majoritetskrav

For giltiga beslut enligt punkterna 15 respektive 16 kravs att beslutet bitrads av
aktieagare med minst tva tredjedelar (2/3) av saval de avgivna résterna som de vid
arsstamman foretradda aktierna och for giltigt beslut enligt punkt 17 kravs att
beslutet bitrads av aktiedgare med minst nio tiondelar (9/10) av savél de avgivna
résterna som de vid arsstamman foretradda aktierna.

Tillgéngliga handlingar

Fullstandiga beslutsforslag och évrig dokumentation infér arsstamman kommer att
hallas tillgangliga pa Bolagets kontor, Lindhagensgatan 74, 112 18 Stockholm, i
enlighet med aktiebolagslagens krav samt skickas till de aktiedgare som begar det
och uppger sin postadress. Handlingarna kommer dven hallas tillgangliga pa

Bolagets webbplats (https://investors.sinch.com). Samtliga ovanstaende handlingar
kommer att framlaggas pa arsstamman.

En aktiebok som anger aktiedgandet i Bolaget per tisdagen den 31 maj 2022 och
rostrattsregistreringar av forvaltarregistrerade aktier som genomforts senast
torsdagen den 2 juni 2022 kommer att hallas tillganglig pa Bolagets kontor,
Lindhagensgatan 74, 112 18 Stockholm fore arsstamman.

Aktiedgares ratt att begéara upplysningar

Vid arsstamman har styrelsen och verkstéllande direktor en skyldighet att, om
nagon aktieagare begér det och styrelsen anser att det kan ske utan vasentlig skada
for Bolaget och utan namnvard olagenhet for nagon enskild person, lamna
upplysningar om dels forhallanden som kan inverka pa bedémningen av ett arende
pa dagordningen, dels forhallanden som kan inverka pa bedémningen av Bolagets
ekonomiska situation. Upplysningsplikten avser dven Bolagets forhallande till
annat koncernforetag, koncernredovisningen och sadana forhallanden betraffande
dotterforetag som avses i foregadende mening.

Behandling av personuppgifter

For information om hur personuppgifter behandlas i samband med stdmman, se
Euroclear Sweden AB:s och Computershare AB:s respektive integritetspolicyer
som finns tillgangliga pa deras respektive webbplats
(www.euroclear.com/dam/ESw/Legal/Integritetspolicy-bolagsstammor-
svenska.pdf) respektive (www.computershare.com/se/gm-gdpr).

Ovrig information

Bolaget har vid tidpunkten for utfardandet av kallelsen 809 117 588 utestaende
aktier och rgster. Vid tidpunkten for utfardandet av kallelsen innehar Bolaget inga
egna aktier.

*k*k
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Notice to annual general meeting in Sinch AB (publ)

The shareholders of Sinch AB (publ) (“Sinch” or the “Company”) are hereby
summoned to the annual general meeting on Thursday 9 June 2022 at 10:00
(CEST) in the meeting venue Kungsholmen 2, Hotell Courtyard by Marriott
Stockholm, Ralambshovsleden 50, Stockholm, Sweden. Entry and registration
begins at 9:30 (CEST).

The board of directors has, pursuant to, Section 4 of the Swedish Act (2022:121)
on Temporary Exemptions to Facilitate the Execution of General Meetings in
Companies and Associations, decided that shareholders shall have the right to
exercise their voting rights by post prior to the annual general meeting.
Accordingly, shareholders may choose to participate at the annual general meeting
in person, by proxy or through postal voting.

Right to attend the annual general meeting
Shareholders who wish to attend the annual general meeting must:

e be registered in the share register kept by Euroclear Sweden AB on
Tuesday 31 May 2022 or, if the shares are registered in the name of a
nominee, request that the shares are registered in the shareholder’s own
name for voting purposes by the nominee not later than Thursday 2 June
2022, and

o notify their intention to participate according to the instructions under the
heading “Attendance in person or by proxy” not later than on Thursday 2
June 2022 or submit a postal vote in accordance with the instructions under
the heading “Voting by post” below in such manner that Computershare
AB has received the postal vote by Wednesday 8 June 2022.

Shareholders with nominee-registered shares held via a bank or other nominee
must request the nominee to register them in the shareholder’s own name in the
share register kept by Euroclear Sweden AB in order to participate in the annual
general meeting. As set out above, the nominee must have performed such
registration with Euroclear Sweden AB by Thursday 2 June 2022. Therefore, the
shareholder must contact its nominee well in advance of such day and re-register
its shares in accordance with the nominee’s instructions.

Attendance in person or by proxy

Shareholders who wish to participate at the annual general meeting in person or by
proxy shall notify of the Company of their intent to participate not later than
Thursday 2 June 2022. Notification of attendance can be made:



e clectronically through the Company’s website
(https://investors.sinch.com),

e by mail to Computershare AB, ” AGM of Sinch AB”, P.O. Box 5267, SE-
102 46 Stockholm,

e by telephone +46-771-24 64 Q0, or

e by e-mail proxy@computershare.se.

Notification is to include the shareholder’s full name, personal/corporate
identification number, address, daytime telephone number, and, if applicable, the
number of accompanying advisors (no more than two) who are attending the
general meeting.

Shareholders who do not wish to participate in person or exercise their voting
rights by postal voting may exercise their voting rights at the annual general
meeting through a proxy with a written, signed and dated power of attorney. If the
power of attorney is issued by a legal entity, a copy of the certificate of registration
or an equivalent authorisation document for the legal entity must be enclosed.

Voting by post

Shareholders who wish to exercise their voting rights through postal voting shall
use the voting form and follow the Company's instructions that are available on the
Company's website (https://investors.sinch.com) and at the Company’s offices,
Lindhagensgatan 74, SE-112 18, Stockholm. A completed and signed voting form
should be sent by mail to Computershare AB, “AGM of Sinch AB”, Box 5267, SE-
102 46 Stockholm. Completed forms must be received by Computershare AB by
Wednesday 8 June 2022, at the latest. The completed and signed form may
alternatively be submitted electronically and is then to be sent to
proxy@computershare.se. Shareholders can also submit their postal votes
electronically with BankID through the Company’s website
(https://investors.sinch.com). If the shareholder votes by proxy, a written and dated
power of attorney shall be enclosed with the voting form. A proxy form is available
upon request and on the Company’s website (https://investors.sinch.com). If the
shareholder is a legal entity, a certificate of incorporation or other authorization
document shall be enclosed with the voting form.

Shareholders are not allowed to include special instructions or conditions in the
postal vote. If special instructions or conditions are included, such postal vote
becomes invalid. Further information and conditions can be found in the voting
form.

Proposed agenda

1. Opening of the meeting



2. Appointment of chairman of the meeting

3. Election of one or two persons to verify the minutes

4. Preparation and approval of the voting list

5. Approval of the agenda

6. Determination that the meeting has been duly convened

7. Presentation of the annual report and the auditors’ report as well as the
consolidated annual report and the auditors’ group report

8. Resolution on:

a) adoption of the profit and loss statement and the balance sheet as well as
the consolidated profit and loss statement and consolidated balance sheet;

b) appropriation of the Company’s profit or loss according to the adopted
balance sheet; and

¢) discharge from liability towards the Company of the members of the
board of directors and the CEO (including deputy CEO)

9. Resolution on the number of members of the board of directors and deputy
members as well as auditors and deputy auditors

10. Resolution on remuneration to the board of directors and the auditors

11. Election of members of the board of directors, chairman of the board of
directors and auditors

12. Resolution on the principles for the nomination committee and instructions
for the nomination committee

13. Resolution on guidelines for compensation to senior executives
14. Resolution on approval of the remuneration report

15. Resolution on authorization for the board of directors to resolve on new
issues of shares

16. Resolution on amendment to the articles of association

17. Resolution on incentive program 2022 and issue of warrants and employee
stock options

18. Closing of the meeting



Appointment of chairman of the meeting (item 2)

The Company’s nomination committee, consisting of Jonas Fredriksson (who
represents Negst D2 AB), Ulrik Gronvall (who represents Swedbank Robur
Fonder), Tomas Risbecker (who represents AMF Pension & Fonder), Andreas
Hansson (who represents SoftBank) and Erik Fréberg (chairman of the board of
directors) proposes that the chairman of the board Erik Fréberg, or, in his absence,
the person designated by the nomination committee, is appointed as chairman of
the annual general meeting.

Election of one or two persons to verify the minutes (item 3)

The board of directors proposes Jonas Fredriksson, who represents Negst D2 AB
or, in his absence, the person designated by the board of directors, as, in addition to
the chairman, person to verify the minutes. Also, such assignment includes
verifying the voting list and that the received postal votes are correctly reflected in
the minutes.

Proposal for the appropriation of the Company’s profit or loss according to
the adopted balance sheet (item 8 b)

The board of directors proposes that no dividend is paid for the financial year 2021.

Resolution on the number of board members and auditors, remuneration to
the board members and auditors and election of members of the board of
directors, chairman of the board of directors and auditors (items 9-11)

The nomination committee proposes that the board of directors shall consist of six
members, elected by the general meeting, with no deputy members and that the
Company, in accordance with the recommendations of the audit committee, shall
have a registered accounting company as auditor.

The nomination committee proposes that the remuneration shall be paid with SEK
700,000 to each of the members of the board of directors who are not employed by
the Company and with SEK 1,500,000 to the chairman of the board of directors.

Remuneration shall be paid with SEK 100,000 to each of the members of the audit
committee and with SEK 250,000 to the chairman of the audit committee.

Remuneration shall be paid with SEK 50,000 to each of the members in the
remuneration committee and with SEK 100,000 to the chairman of the
remuneration committee.

The nomination committee proposes re-election of Erik Froberg, Renée Robinson
Strémberg, Johan Stuart, Bjorn Zethraeus and Bridget Cosgrave as members of the
board of directors and election of Hudson Smith as a new member of the the board
of directors. The nomination committee proposes that Erik Fréberg shall be re-



elected as chairman of the board of directors. The nomination committee intends to
continue to work to find an additional member of the board of directors.
Information regarding any such further nomination will be communicated
separately.

Luciana Carvalho has informed the nomination committee that she is not available
for re-election as a member of the board of directors at the annual general meeting
2022.

A closer presentation of the proposed board members (including the nomination
committee’s evaluation on independence) can be found on
https://investors.sinch.com/.

The nomination committee proposes, in accordance with the recommendations of
the audit committee, re-election of the registered accounting company Deloitte AB
as the Company’s auditor and that remuneration to the auditor is paid in
accordance with approved invoices.

Resolution on the principles for the nomination committee and instructions
for the nomination committee (item 12)

The nomination committee proposes that the election of the nomination committee
for the 2023 annual general meeting shall be made according to the following
model.

The general meeting assigns the chairman of the board of directors to contact the
four largest shareholders or owner groups in terms of votes (including both directly
registered shareholders and custodian registered shareholders), based on Euroclear
Sweden AB’s extract of the share register as of 30 September 2022, of which each
will appoint one representative to, in addition to the chairman of the board of
directors, constitute the nomination committee until a new nomination committee
is appointed in accordance with the instructions of the annual general meeting
2023. If any of the four largest shareholders or owner groups decline to exercise
the right to appoint a representative, the fifth largest shareholder or owner group
shall be given the opportunity to exercise such right, and so on until the nomination
committee consists of five members.

The majority of the members of the nomination committee shall be independent in
relation to the Company and the Company’s management. At least one of the
members of the nomination committee shall be independent in relation to the
Company’s largest shareholder or group of shareholders, in terms of votes,
working together with the administration of the Company. The CEO or any another
member of the Company’s management must not be a member of the nomination
committee. Members of the board of directors may be appointed to the nomination



committee but are not to constitute a majority of its members. If more than one
member of the board of directors is appointed to the nomination committee, no
more than one member may be dependent in relation to the Company’s larger
shareholders.

The nomination committee appoints the chairman of the committee among
themselves. The chairman of the board of directors or any other member of the
board of directors may not be the chairman of the nomination committee. The
composition of the nomination committee must be announced no later than six
months prior to the 2023 annual general meeting.

If earlier than two months prior to the annual general meeting, one or more of the
shareholders having appointed representatives to the nomination committee is/are
no longer among the four largest shareholders, representatives appointed by these
shareholders shall resign and the shareholders who then are among the four largest
shareholders may appoint their representatives. Should a member resign from the
nomination committee before its work is completed and the nomination committee
considers it necessary to replace him or her, such substitute member is to represent
the same shareholder or, if the shareholder is no longer one of the four largest
shareholders, the next largest shareholder in turn, in accordance with the principles
above, but based on Euroclear Sweden AB’s transcription of the share register as
soon as possible after the date the representative left the committee. Changes to the
composition of the nomination committee must be announced immediately.

Remuneration shall not be paid to the members of the nomination committee. The
Company shall, however, pay any necessary expenses that the nomination
committee may incur in its work. The term of office for the nomination committee
ends when the composition of the following nomination committee has been
announced.

The nomination committee shall fulfil the tasks set out in the Swedish Corporate
Governance Code and shall present proposals for the following resolutions at the
annual general meeting:

a) proposal for chairman of the meeting;

b) proposal for the board of directors;

c) proposal for chairman of the board of directors;
d) proposal for auditors;

e) proposal for remuneration for the board of directors, divided between the
chairman and the other members of the board of directors and any
remuneration for work in the committees;



f) proposal for remuneration for the Company’s auditors;

g) proposal for principles for appointing a nomination committee for the
annual general meeting; and

h) proposal for amendments of the instructions for the nomination
committee.

The nomination committee has the right, at Sinch’s expense, to engage external
consultants whom the nomination committee considers necessary to fulfil its task.

Resolution on guidelines for compensation to senior executives (item 13)

The board of directors proposes the following guidelines for compensation to
senior executives. These guidelines do not apply to any remuneration decided or
approved by the general meeting. The previous guidelines were approved by the
annual general meeting in 2021. The changes made are primarily linguistic.

The Company has not received any comments on the guidelines from shareholders.

The members of the senior executives’ team are the members of the board of
directors of the Company who have entered into an employment agreement with
the Company or a group Company, the CEO, deputy CEO (if applicable) and other
members of the senior executives’ team who report to the before mentioned
persons. The senior executives’ team in the Company currently comprises 12
senior executives, including the CEO.

A prerequisite for the successful implementation of the Company’s business
strategy and safeguarding of its long-term interests, including its sustainability, is
that the Company is able to recruit and retain qualified personnel. Compensation to
the CEO and other senior executives must therefore reflect Sinch’s need to recruit
and motivate qualified employees by means of compensation packages perceived
as fair and competitive. The board of directors is empowered to depart from the
guidelines below if in a specific case there is a special cause for the deviation and a
deviation is necessary to serve the Company’s long-term interests, including
sustainability, or to ensure the Company’s financial viability.

In the preparation of the board of directors’ proposal for these guidelines for
compensation to the CEO and other senior executives, salary and employment
conditions for employees of the Company have been taken into account by
including information on the employees’ total remuneration, the components of the
remuneration and increase and growth rate over time, in the board of directors’
basis of decision.

Compensation consists of the following components:

o Fixed base pay



e Short- and long-term variable pay

e Pension benefits

o  Other benefits

e Pay during period of notice of termination or resignation

Fixed base pay

The fixed base pay must be market based and reflect the employee’s position,
qualifications, experience and individual performance.

Short-term variable pay

Short-term variable pay must be measured against predefined financial
performance targets. Non-financial objectives may also be used to sharpen focus on
achieving the Company’s strategic plans. Objectives must be specific, clear,
measurable, subject to deadlines and adopted by the board of directors. They shall
further be designed to contribute to the Company’s business strategy, long-term
interests and sustainability. To which extent the criteria for awarding variable
remuneration has been satisfied shall be evaluated/determined when the relevant
measurement period has ended.

The remuneration committee is responsible for the evaluation so far as it concerns
variable remuneration to the CEO and other senior executives. However, for
variable remuneration to other senior executives, the CEO is responsible for the
evaluation.

Levels and targets for variable pay are suggested annually by the CEO for other
senior executives and approved by the board of directors. Levels and targets for the
CEO are defined by the board of directors. Short-term variable pay may not exceed
30 per cent of the fixed base pay, as management compensation should be focused
on Long Term Incentives.

Long-term variable pay

Long-term variable pay may encompass share-related incentive programs. These
guidelines do not apply to remuneration decided or approved by the general
meeting. Accordingly, these guidelines do not apply to the Company’s share-
related incentive programs LTI 2016, LTI 2018, LTI 2019, LTI 2020, LTI 11 2020,
LTI 2021, LTI Il 2021 and the proposed LTI 2022. Each year, the board of
directors evaluates whether a long-term share-related incentive program should be
proposed to the annual general meeting. The purpose of offering a share-related
incentive program is to ensure that the interests of senior executives coincide with
those of the Company’s shareholders. Individual, long-term ownership among key
individuals can be expected to stimulate keener interest in the business and its
profitability, increase motivation, and enhance the sense of belonging with the



Company and thereby contribute to the Company’s business strategy, long-term
interests and sustainability. Long-term share-related incentives also helps to retain
and attract when recruiting new executives.

Market based compensation

The Company has acquired high quality benchmark data from third party sources
to secure that compensation to the CEO and other senior executives reflects what is
offered to executives in comparable positions in other companies. Market rate is
also secured through recruitment processes, in the cases where executives are
recruited externally.

Pensions

Pension benefits for the CEO and other senior executives must reflect customary
market terms, compared with that which generally applies to executives in
comparable positions in other companies, and should normally be based upon
defined contribution pension plans. Retirement occurs at the relevant/applicable
retirement age. Pension benefits may not exceed 35 per cent of the fixed base pay
to the extent higher contributions follows from an applicable collectively agreed
pension plan.

Other benefits

Other employee benefits may, among other things, consist of health insurance and
fitness/wellness programs. The costs for such benefits may not exceed 6 per cent of
the fixed base pay.

Pay during period of notice

As a general rule, employment agreements entered into between the Company and
senior executives shall be on an indefinite basis. If the Company terminates the
CEO’s employment, the period of notice shall be a maximum of six months. If the
CEO resigns, the period of notice shall be six months. A period of notice applies
between the Company and other senior executives of three to six months, whether
the employee resigns or is terminated. Fixed base pay and any severance pay
during a period of notice shall not exceed an amount equivalent to the fixed base
pay for one year.

Compensation to company founders

Compensation to founders of the Company is subject to approval by the board of
directors. Founders are excluded from the requirement of market-based pay, i.e.
their compensation and benefits may be below market, as they are compensated
through their ownership in the Company.

Compensation consists of the following components:



o Fixed base pay

e Pension benefits

e Additional vacation entitlement

e Pay during period of notice of termination or resignation

If a founder is temporarily covering another management position, the founder will
be compensated during this period with a base pay equal to the person in the
management team with the lowest salary at the time, excluding other founders.

Approval

Changes in terms, conditions and compensation to the CEO is subject to approval
from the chairman of the board of directors. Day to day costs such as travel
expenses for the CEO are approved by the CFO, and quarterly summaries are sent
to the chairman of the board of directors. New recruitments, salary changes and
other significant changes for other senior executives than the CEO are subject to
approval from the chairman of the board of directors, whereas minor adjustments,
and day to day costs are approved by the CEO. Payout of fixed base pay is
prepared by local payroll departments and are approved before payout by the local
HR representative. Payout of short-term variable pay is subject to approval from
the CEO as regards other senior executives and from the chairman of the board of
directors as regards the CEO. Eligibility for share-related incentive program must
be approved by the board of directors based on the proposal approved at the annual
general meeting.

Controls and decision-making process

The Company has a remuneration committee which consists of two members of the
board of directors. The chairman of the board of directors is also chairman of the
remuneration committee.

The remuneration committee shall, in relation to the board of directors, have a
preparatory function in respect of principles for remuneration, remuneration and
other terms of employment regarding the senior executives.

Consequently, the remuneration committee shall prepare a proposal in respect of
guidelines for compensation to senior executives, which the board of directors shall
present to, and which shall then be resolved upon by the annual general meeting.
The remuneration committee shall also evaluate the application of the guidelines
resolved upon by the annual general meeting.

The board of directors shall at least every fourth year or upon material changes to
the guidelines make a proposal on guidelines to be resolved by the annual general
meeting.
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The guidelines shall be applied in relation to every commitment on compensation
to senior executives and every change in such commitment, which is resolved after
the annual general meeting at which the guidelines were adopted. Thus, the
guidelines have no impact on already pre-existing contractually binding
commitments. Guidelines resolved upon may also be amended by way of a
resolution by any other general meeting.

Further, the remuneration committee shall, within the scope of the guidelines
resolved upon by the annual general meeting, prepare proposals regarding
remuneration to the CEO and other senior executives. The remuneration committee
shall annually evaluate the CEO’s performance.

Further, the remuneration committee shall observe and evaluate programs for
variable compensation to the senior executives which are ongoing or finished
during the year as well as the Company’s current remuneration structure and
remuneration levels.

Furthermore, the remuneration committee shall annually prepare a remuneration
report regarding the compensation to the senior executives. The remuneration
report shall be made available to the shareholders on the Company’s website by the
remuneration committee no later than three weeks prior to the annual general
meeting. Within the scope and on the basis of the guidelines, the board of directors
shall annually decide on the specific revised remuneration terms for each senior
executive and make such other decisions on compensation to senior executives that
may be required. The CEO or other senior executives shall not participate in the
remuneration committee’s and the board of directors’ processing of and resolutions
regarding remuneration-related matters in so far as they are affected by such
matters.

Compliance with guidelines is controlled annually through the following activities:

e Collection of documented annual targets for short-term variable pay

o Random samples of salary payout approvals

e Sample reports from payroll systems to identify any out of the ordinary
payouts

The results of the controls are summarized and reported to the remuneration
committee.

Resolution on approval of the remuneration report (item 14)

The board of directors proposes that the annual general meeting resolves to
approve the remuneration report pursuant to Chapter 8, Section 53 a of the Swedish
Companies Act.
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Resolution on authorization for the board of directors to resolve on new issues
of shares (item 15)

The board of directors proposes that the meeting authorizes the board of directors
to, on one or several occasions, until the next annual general meeting, resolve on
new issues of shares to be paid in cash, in kind or by way of set-off or otherwise on
terms and conditions and that such new issue can be performed with deviation from
the shareholders’ preferential rights. The issues are to be performed on market
conditions, taking into account any discount on market terms. The reason for the
authorization and the reason for the possible deviation from the shareholders’
preferential rights is to enable capital raisings for the acquisition of companies, or
parts of companies, and for the operations of the Company. The board of directors
is entitled to resolve on share issues causing an increase of the Company’s share
capital of at most 10 per cent of the Company’s registered share capital at the time
the board of directors first utilizes the authorization.

Resolution on amendment to the articles of association (item 16)

The board of directors proposes that the annual general meeting resolve to amend
of the articles of association pursuant to the following:

That Article 4 is amended according to the following:
Current wording:

The share capital shall be no less than SEK 2,500,000 and no more than SEK
10,000,000.

Proposed wording:

The share capital shall be no less than SEK 7,000,000 and no more than SEK
28,000,000.

That Article 5 is amended according to the following:
Current wording

The number of shares shall be no less than 250,000,000 and no more than
1,000,000,000.

Proposed wording:

The number of shares shall be no less than 700,000,000 and no more than
2,800,000,000.

That Article 8 be incorporated:
The Board of Directors may collect power of attorneys pursuant to Chapter 7,
Section 4 second paragraph of the Swedish Companies Act (2005:551).
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The Board of Directors may before a General Meeting resolve that the
shareholders shall be entitled to vote by post prior to the General Meeting. If the
Board of Directors so decides, postal voting shall be possible by electronic means.

That Article 9 be incorporated:

Anyone who is not a shareholder in the Company shall, under the terms determined
by the Board of Directors, have the right to attend or otherwise follow the
negotiations at the general meeting.

As a result of the addition of articles 8 and 9, it is proposed that the paragraphs in
the articles of association is renumbered, whereby the previous article 8 will
become article 10, the previous article 9 will become article 11 and the previous
article 10 will become article 12.

Resolution on incentive program 2022 and issue of warrants and employee
stock options (item 17)

Background and reasons

In recent years, the Company has carried out multiple strategic acquisitions and has
thereby significantly expanded its workforce, product offering and go-to-market
capabilities. In addition, in order to support continued profitable growth and ensure
strong execution through delegated responsibility, Sinch has recently implemented
a new operating model with five (5) separate business units, each headed by a
Business Unit President having full Profit & Loss responsibility and each being
members of the Sinch management team. The recent acquisitions and new
operating model, as well as recent volatility in the Company’s share price, implies
an increasing need to attract, retain and reward senior executives and key
personnel.

Since the Company’s IPO in 2015, the Company has implemented several share-
related incentive programs, of which one program, LTI 2016, has reached full
maturity with no more outstanding stock options or warrants.

In view of the Company’s development and new operating structure, the board of
directors have identified a need to implement a long-term incentive program (“LTI
2022”) for senior executives, key personnel and other employees in the group, in
accordance with this proposal.

The proposal has been based on the assessment of the board of directors that it is
important, and in the interest of all shareholders, to create even greater
participation in the group’s development for current and future senior executives,
key personnel and employees of the group, including recent acquisitions. The
board of directors also considers it important to be able to attract talent over time,



to encourage continued employment and to maintain a satisfactory employee
retention level.

In view of the above, the board of directors proposes that the general meeting
resolves to implement the LTI 2022 in accordance with items (a)—(d) below. The
resolutions under items (a)—(d) below are proposed to be conditional upon each
other and for that reason it is proposed that all resolutions are to be passed as one
resolution. LTI 2022 is proposed to include up to approximately 925 current and
future senior executives and key personnel within the Sinch group.

Proposal regarding the adoption of LTI 2022 (item (a))

LTI 2022 comprises five (5) series. Series 1-3 consist of warrants (Sw.
teckningsoptioner) to be transferred to members of the group management and
selected key personnel in Sweden. The warrants of series 1 have a term of
approximately 3.3 years, the warrants of series 2 have a term of approximately four
(4) years and the warrants of series 3 have a term of approximately five (5) years,
and the holders are entitled to exercise the warrants to subscribe for shares during a
period of three (3) months before the end of the term of each series of warrants.

Series 4 of LTI 2022 comprises employee stock options which will be granted to
employees within the Sinch group outside Sweden.

Series 5 of LTI 2022 comprises employee stock options which will be granted to
employees (other than members of the group management and selected key
personnel) within the Sinch group in Sweden.

The board of directors proposes that the general meeting resolves to issue not more
than 25,000,000 warrants in total. Not more than 1,500,000 warrants may be issued
in series 1-3 (of which not more than 500,000 warrants may be issued in series 1,
not more than 500,000 warrants may be issued in series 2 and not more than
500,000 warrants may be issued in series 3). Further, not more than 23,500,000
warrants may be issued in order to secure delivery of shares upon exercise of stock
options to participants in LTI 2022 series 4 and 5.

The right to subscribe for the warrants of series 1-5 shall vest in the wholly-owned
subsidiary Sinch Holding AB (the “Subsidiary”), which company shall transfer the
warrants of series 1-3 to members of the group management and selected key
personnel in Sweden, and hold warrants of series 4 and 5 to ensure delivery of
shares upon exercise of stock options within the frame of LTI 2022 series 4 and 5.
Each warrant entitles the holder to subscribe for one (1) share in the Company. The
warrants shall be issued without consideration to the Subsidiary.

Below is a description of the terms and conditions for each of the LTI 2022 series
1-5.
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Series 1-3 — Warrants

The Subsidiary will transfer the warrants in series 1-3 to participants at a price
corresponding to the market value of the warrants (the warrant premium).

Each warrant of series 1, 2 and 3, respectively, entitles the holder to subscribe for
one (1) share in the Company during the exercise period for each respective series
at an exercise price corresponding to 130 per cent, 140 per cent and 150 per cent,
respectively, of the volume-weighted average price for the Company’s share on
Nasdaq Stockholm during the period from and including 25 May 2022 up to and
including 9 June 2022 (rounded to the nearest full SEK 0.1, where SEK 0.05 shall
be rounded up). However, the exercise price may not be less than the share’s quota
value (currently SEK 0.01). Day without price quotation shall not be included in the
calculation.

The exercise periods for exercising the warrants for subscription of shares under
each series are as follows:

e Series 1: from and including 30 June 2025 up to and including 30

September 2025;

e Series 2: from and including 30 March 2026 up to and including 30 June
2026; and

e Series 3: from and including 30 March 2027 up to and including 30 June
2027.

The issued warrants of series 1-3 shall, with deviation from the shareholders’
preferential rights, be subscribed for by the Subsidiary, a wholly-owned subsidiary
of the Company, whereafter the Subsidiary shall offer warrants to participants. The
notification period, during which notice of acquisition of warrants shall be made by
participants, shall indicatively start on 13 June 2022. Transfer of warrants series 1—
3 to participants shall be made at a price corresponding to the market value of the
warrants (the warrant premium) calculated according to an established valuation
model (the Black & Scholes model) and determined in connection with the first day
of the notification period. The board of directors of the Company shall be
authorized to postpone the notification period during which notice of acquisition of
warrants shall be made by participants. Warrants shall also be available to future
new employees. For acquisitions made by future new employees, the terms shall be
the same or equal to the terms that are set out in this resolution. This means, inter
alia, that such acquisitions shall take place based on the market value of the
warrants at such point in time, and that the board of directors shall set forth an
equivalent notification period for new employees whaose acquisitions take place
after the initial notification period. The valuation of the warrants shall be made by an
independent appraiser or audit firm.



Since the warrants are acquired by the participants at market value, there are no
performance conditions that need to be fulfilled in order to be offered to acquire
warrants or in order to exercise warrants for subscription of shares. However, the
Company will, in connection with the transfer of the warrants to the participants,
reserve a pre-emption right regarding the warrants if the participant’s employment
or assignment within the group is terminated or if the participant wishes to transfer
its warrants.

Series 4 — Employee stock options to participants outside Sweden (with warrants
as hedging arrangement)

Each employee stock option entitles the employee to acquire one (1) share in the
Company in accordance with the following terms and conditions:

The employee stock options will be granted without consideration.

o Employee stock options may be granted to current and future employees of
the Sinch group who work outside of Sweden.

e Each employee stock option entitles the holder to acquire one (1) share in
the Company at an exercise price equal to the fair market value of the
share, as determined by the closing price of the Company’s share on
Nasdaq Stockholm on the last trading day immediately preceding the date
of grant of each stock option (however, the exercise price may not be less
than the shares’ quota value (currently SEK 0.01)).

e Although the allocation of employee stock options is differentiated
between employees with reference to, inter alia, position, responsibility
and working performance, as well as participation and stock options or
warrants held in previously established incentive programs of the Sinch
group, there are no defined performance conditions that need to be fulfilled
in order to be granted employee stock options. However, the employee
stock options are subject to both performance and time-based vesting
conditions as set out below.

e Provided that the holder’s employment within the Sinch group has not

been terminated as of a vesting date, and that the applicable Performance

Condition (as defined below) has been satisfied as of the applicable vesting

date, the employee stock options will vest on (i) the first anniversary of the

date of grant (the “Initial Vesting Date”) with respect to 25 per cent of the
total number of stock options granted to a participant, and (ii) the last day
of each of the following 12 calendar quarters (each a “Subsequent Vesting

Date”), with respect to an additional 6.25 per cent per calendar quarter of

the total number of stock options granted to a participant. The total vesting

period, after which all granted stock options will have vested (as
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applicable), is approximately four (4) years from the date of grant. The
employee stock options become exercisable soon after each vesting date.

e In order for the stock options to vest, the Company’s consolidated adjusted
EBITDA per share must, during a measurement period of between four (4)
and twelve (12) calendar quarters as is further described below, have
increased by an average of at least 10 per cent during such measurement
period, where the change is measured as the sum of the relative change
(year-over-year) in adjusted EBITDA per share for each quarter compared
to the same quarter in the previous year, and then divided by the number of
guarters of the relevant measurement period (the “Performance
Condition”). The Performance Condition will initially, in respect of the
Initial Vesting Date, be measured over a period of four (4) calendar
guarters, starting with the calendar quarter immediately preceding the
calendar quarter ongoing at the date of grant, after which the measurement
period will gradually be increased by one (1) calendar quarter at each
Subsequent Vesting Date. The measurement period will however never
exceed twelve (12) calendar quarters and will always end on the last day of
the last calendar quarter of the measurement period.

o If the applicable Performance Condition is not satisfied as of a vesting
date, the stock options concerned will remain unvested and will
immediately be deemed forfeited without consideration.

e Upon vesting, unless the employee’s employment within the Sinch group
ends sooner, employee stock options remain exercisable for a period of
five (5) years from the date of grant. In the event the participant is
prevented from exercising employee stock options due to the EU Market
Abuse Regulation or other applicable laws or internal policies, Sinch’s
board of directors may prolong the exercise period for such participants
with a corresponding period, however not longer than eight (8) months.

e The detailed terms and conditions for participants in LTI 2022 may differ
between countries due to differences in local legislation, however the terms
and conditions shall not be more favorable for participants than what is set
out in this resolution proposal.

Series 5 — Employee stock options to participants in Sweden (with warrants as
hedging arrangement)

Each employee stock option entitles the employee to acquire one (1) share in the
Company in accordance with the following terms and conditions:

e The employee stock options will be granted without consideration.



Employee stock options may be granted to current and future employees of
the Sinch group (other than members of the group management and
selected key personnel) who work in Sweden.

Each employee stock option entitles the holder to acquire one (1) share in
the Company at an exercise price equal to the fair market value of the
share, as determined by the closing price of the Company’s share on
Nasdaq Stockholm on the last trading day immediately preceding the date
of grant of each stock option (however, the exercise price may not be less
than the shares’ quota value (currently SEK 0.01)).

Although the allocation of employee stock options is differentiated
between employees with reference to, inter alia, position, responsibility
and working performance, as well as participation and stock options or
warrants held in previously established incentive programs of the Sinch
group, there are no defined performance conditions that need to be fulfilled
in order to be granted employee stock options. However, the employee
stock options are subject to both performance and time-based vesting
conditions as set out below.

Provided that the holder’s employment within the Sinch group has not
been terminated as of a vesting date, and that the applicable Performance
Condition (as defined below) has been satisfied as of the applicable vesting
date, the employee stock options will vest on (i) the third anniversary of
the date of grant (the “Initial Vesting Date”) with respect to 50 per cent of
the total number of stock options granted to a participant, and (ii) the
fourth anniversary of the date of grant (the “Subsequent Vesting Date™),
with respect to 50 per cent of the total number of stock options granted to a
participant. The total vesting period, after which all granted stock options
will have vested (as applicable), is approximately four (4) years from the
date of grant. The employee stock options become exercisable soon after
each vesting date.

In order for the stock options to vest, the Company’s consolidated adjusted
EBITDA per share must, during a measurement period of twelve (12)
calendar quarters as is further described below, have increased by an
average of at least 10 per cent during such measurement period, where the
change is measured as the sum of the relative change (year-over-year) in
adjusted EBITDA per share for each quarter compared to the same quarter
in the previous year, and then divided by the number of quarters of the
relevant measurement period (the “Performance Condition”). The
Performance Condition will, with respect to the Initial Vesting Date, be
measured over a period of twelve (12) calendar quarters, starting with the
calendar quarter immediately preceding the calendar quarter ongoing at the

18



date of grant, and with respect to the Subsequent Vesting Date, be
measured over a period of twelve (12) calendar guarters, starting with the
calendar quarter immediately preceding the calendar quarter ongoing at the
first anniversary of the date of grant. The measurement period shall end on
the last day of the last calendar quarter of the measurement period.

o If the applicable Performance Condition is not satisfied as of a vesting
date, the stock options concerned will remain unvested and will
immediately be deemed forfeited without consideration.

e Upon vesting, unless the employee’s employment within the Sinch group
ends sooner, employee stock options remain exercisable for a period of
five (5) years from the date of grant. In the event the participant is
prevented from exercising employee stock options due to the EU Market
Abuse Regulation or other applicable laws or internal policies, Sinch’s
board of directors may prolong the exercise period for such participants
with a corresponding period, however not longer than eight (8) months.

Recalculation due to split, consolidation, new share issue etc.

The exercise price and the number of shares that each warrant or stock option
entitles to subscription of shall be recalculated in the event of a split, consolidation,
new share issue etc. in accordance with customary re-calculation terms.

Allocation of warrants and stock options, limitations in the disposition over the
warrants and the right to receive warrants and employee stock options

The participants’ right to acquire warrants or to be granted employee stock options
is differentiated between employees with reference to inter alia position,
responsibility and working performance in the group as well as participation and
stock options or warrants held in previously established incentive programs of the
Sinch group, in order to achieve an adequate total participation in incentive
programs on an individual level. The participants have for this reason been divided
into three (3) different categories:

Category A (not more than 25 persons) — Members of the group management and
selected key personnel

Category B (not more than 50 persons) — Business unit management and selected
key personnel in recent strategic acquisitions

Category C (not more than 850 persons) — Other personnel

Warrants may only be transferred to members of group management and selected
key personnel working in Sweden. A precondition for being entitled to acquire
warrants is that the participant enters into a pre-emption agreement with the
Company and that the participant acquires an equal number of warrants of series 1,

19



2 and 3, respectively. Pre-emption shall be made at market value, to the extent that
it does not cause adverse tax consequences. The warrants are otherwise freely
transferable. The right to receive employee stock options of series 4 shall be
reserved for current and future employees of the Sinch group who work outside of
Sweden, and employee stock options of series 5 shall be reserved for current and
future employees (excluding group management and selected key personnel) who
work in Sweden.

The below allocation principles apply to the grant of warrants/stock options within
each of the categories set out above.

Maximum number of
warrants/stock options for

each participant (including Maximum number of
from previous incentive warrants/stock options
Category programs) within the category
Category A (maximum 25 800,000 5,000,000
persons)
Category B (maximum 50 300,000 7,500,000
persons)
Category C (maximum 850 150,000 12,500,000
persons)
Total maximum Category A, N/A 25,000,000
BandC

When calculating the maximum number of stock options or warrants for each
category and participant for the purposes of the allocation principles set out above,
the Company shall only include warrants and employee stock options that are or
may become exercisable.

In the event that all warrants and/or stock options within one or more categories are
not transferred, such non-transferred warrants/stock options may be offered to
employees in other categories. The maximum number of warrants and/or stock
options per person within each category as set out above may however not be
exceeded for any individual. Warrants may be transferred and stock options may be
granted on one or more occasion.

Neither the Company’s board members, nor the founders, shall be eligible to
participate in LTI 2022.

Proposal regarding issue of warrants series 1-3 (item (b))
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The board of directors proposes that the Company shall issue not more than
1,500,000 warrants for subscription of shares, whereof not more than 500,000
warrants in series 1, not more than 500,000 warrants in series 2 and not more than
500,000 warrants in series 3, whereby the Company’s share capital may be
increased by not more than SEK 15,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 0.18 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as described further above. Each warrant entitles the holder
to subscribe for one (1) share in the Company. The warrants will be issued without
consideration to the Subsidiary.

In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may assign
warrants to a third party, or in another way dispose over the warrants, in
accordance with the above.

Detailed resolution proposals for each of the respective issues of warrants series 1,
2 and 3, including complete terms and conditions for the warrants, are set out in set
out in the board of directors' complete proposal (including its appendices).

Proposal regarding issue of warrants series 4 (item (c))

The board of directors proposes that the Company shall issue not more than
21,600,000 warrants in series 4, whereby the Company’s share capital may be
increased by not more than SEK 216,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 2.59 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as further described above. Each warrant entitles the holder
to subscribe for one (1) share in the Company during the period from and including
9 June 2023 up to and including 9 June 2028, at an exercise price equal to the
shares’ quota value (currently SEK 0.01). The warrants shall be issued to the
Subsidiary without consideration.

In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may transfer
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warrants to a third party, or otherwise dispose over the warrants, in accordance
with the above.

A detailed resolution proposal for the issue of warrants series 4, including complete
terms and conditions for the warrants, is set out in set out in the board of directors'
complete proposal (including its appendices).

Proposal regarding issue of warrants series 5 (item (d))

The board of directors proposes that the Company shall issue not more than
1,900,000 warrants in series 5, whereby the Company’s share capital may be
increased by not more than SEK 19,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 0.23 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as further described above. Each warrant entitles the holder
to subscribe for one (1) share in the Company during the period from and including
9 June 2023 up to and including 9 June 2028, at an exercise price equal to the
shares’ quota value (currently SEK 0.01). The warrants shall be issued to the
Subsidiary without consideration.

In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may transfer
warrants to a third party, or otherwise dispose over the warrants, in accordance
with the above.

A detailed resolution proposal for the issue of warrants series 5, including complete
terms and conditions for the warrants, is set out in set out in the board of directors'
complete proposal (including its appendices).

Market value of warrants

Based on a market value of the underlying share of SEK 40.0, the market value of
the warrants of series 1-3 is, in accordance with a preliminary valuation made by
PwC, respectively, SEK 7.6, SEK 8.1 and SEK 9.0 per warrant of series 1, 2 and 3,
assuming an exercise price of, respectively, SEK 52.0, SEK 56.0 and SEK 60.0 per
share. The Black & Scholes valuation model has been used for the preliminary
valuation of the warrants, assuming a risk-free interest of, respectively, 1.10, 1.24
and 1.42 per cent for warrants of series 1, 2 and 3, and an estimated volatility
during the term of the warrants of approximately 38 per cent.

Costs
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Given that the warrants of series 1-3 shall be transferred at a price corresponding to
the market value of the warrants, the Company estimates that no social security
costs will arise for the Company in connection with the transfer of warrants to the
participants. Neither should any social security costs arise in connection to the
exercise of the warrants.

The employee stock options series 4 and 5 are expected to incur accounting costs
(accounted for in accordance with the accounting standard IFRS 2) as well as
social security costs during the term of the stock options. According to IFRS 2, the
employee stock option costs shall be recorded as a personnel expense in the income
statement during the vesting period. The total costs for employee stock options
series 4 and 5, calculated in accordance with IFRS 2, are estimated to amount to
approximately SEK 211.0 million during the term of the program (excluding social
security costs). The estimated costs have been calculated based on, inter alia, the
following assumptions: (i) a market price of the Company’s share of SEK 40.0 at
the time of grant, (ii) an estimated future volatility in respect of the Company’s
share during the term of the stock options of 38 per cent, (iii) that the maximum
number of stock options encompassed by this resolution proposal are granted to
participants, (iv) expected time to exercise in accordance with IFRS 2, (v) an
annual turnover of personnel of approximately 11 per cent based on historical data,
and (vi) that all vested stock options are exercised. Social security costs, which are
expected to arise primarily in connection to the exercise of stock options, are
estimated to amount to approximately SEK 26.6 million during the term of the
program, based on inter alia the assumptions set out under items (i)—(vi) above as
well as an average social security rate of 5.3 per cent and an annual increase in the
market price of the Company’s share of 15 per cent during the vesting period.

Other costs related to the LTI 2022, including inter alia expenses related to fees to
external advisors, external appraiser and administration of the incentive program,
are estimated to amount to approximately SEK 2 million during the term of the
program.

Based on the assumptions set out above, the total costs of the LTI 2022 are
estimated to approximately SEK 239.6 million in total during the term of the
program.

These costs shall be seen in relation to the total employee benefits expenses of the
Sinch group, which during the financial year 2021 amounted to SEK 1,837 million.
Pro forma employee benefits expenses of the Sinch group including all acquired
companies during the financial year 2021 amounted to approximately SEK 3,105
million.

Dilution
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If all warrants/stock options within the frame of LTI 2022 are transferred or
granted to participants and if all warrants/stock options are exercised, up to
25,000,000 shares may be issued, equivalent to a maximum dilution of
approximately 2.9 per cent of the shares and votes of the Company. Upon full
exercise of the warrants, the Company’s share capital will increase with SEK
250,000. Together with warrants and stock options which have been transferred or
granted to participants in LTI 2018, LTI 2019, LTI 2020, LTI 11 2020, LTI 2021
and LTI 11 2021 and which have not yet been exercised for subscription or
acquisition of shares as of the date of this resolution proposal, the maximum
dilution will amount to 5.4 per cent of the shares and votes of the Company. The
dilution calculations have been based on the maximum number of shares and votes
which may be issued upon exercise of warrants and stock options, divided by the
total number of shares and votes in the Company after such issues (based on the
estimated number of shares issued in the Company as of the date of the annual
general meeting, being 833,196,688 shares).

Motivation in respect of series 4 stock option vesting and exercise conditions

According to the Rules on Remuneration laid down by the Swedish Corporate
Governance Board (Sw. Kollegiet for svensk bolagsstyrning), the vesting period, or
the period between the date of grant until the date when a warrant or stock option
may be exercised shall, as a general rule, not be shorter than three (3) years and any
deviations from this general rule shall be justified. As set out further above, vesting
of series 4 employee stock options will start on the first anniversary of the date of
grant of the stock options to participants, and on the third anniversary of the date of
grant, up to 75 per cent of the employee stock options granted to a participant may
have vested (provided that all applicable vesting conditions have then been
fulfilled). Further, the vested stock options become exercisable soon after they
have vested. The reason for applying such terms, which are not in line with the
recommendations of the Swedish Corporate Governance Board as set out above, is
that the board of directors of the Company consider such terms to be in line with
market practice for employee stock option programs in most of the countries where
the intended participants in series 4 of LTI 2022 operate. It is therefore, in the
opinion of the board of directors, in the best interest of the Company and its
shareholders to apply such terms in order to fulfil the objectives of LTI 2022.

Preparation of the proposal

This proposal in respect of LTI 2022 has been prepared by the Company’s
remuneration committee and board of directors in consultation with external
advisers.

The reason for the deviation from the shareholders’ preferential rights



The reason for the deviation from the shareholders’ preferential rights is to
implement LTI 2022.

Authorization

It is proposed that the board of directors, or a person appointed by the board of
directors, shall be authorized to make such minor adjustments to this resolution that
may be required for the registration with the Swedish Companies Registration
Office (Sw. Bolagsverket) and Euroclear Sweden AB, and that the board of
directors shall have the right to undertake minor adjustments to the incentive
program due to applicable foreign rules and laws.

Overview of outstanding incentive programs

Since the Company’s IPO in 2015, the Company has implemented several share-
related incentive programs, of which one program, LTI 2016, has reached full
maturity with no more outstanding stock options or warrants. An overview of all
outstanding incentive programs is included in the table below.
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Progra Total # Size of Estimate Invested Invested Exercise Exercise Outstand  Outstand  Exercise Exercise

m of shares program d and and d (to d/Size ing ing/Size d+ dand
at dilution subscrib subscribe  date) of of Outstand  outstan. /
AGM/E (%) ed d/Size program program ing Size of
GM of program

program

2016 486,486, 15,000, 2.99% 12,157, 81% 9,581,70 64% - 0% 9,581,70  64%
450 000 000 0 0

2018 536,020, 15,000, 2.72% 13,8009, 92% 5,378,85 36% 7,456,35 50% 12,8352 86%
890 000 200 0 0 00

2019 536,020, 5,100,0 0.94% 3,260,0 64% - 0% 2,410,00 47% 2,410,00 47%
890 00 00 0 0

2020 1 588,747,  5,800,0 0.98% 3,281,0 57% 179,400 3% 2,652,40 46% 2,831,80 49%
510 00 00 0 0

2020 I 599,859, 4,702,6 0.78% 4,228,8 90% - 0% 3,995,220 85% 3,99520 85%
340 00 90 0 0

20211 650,235,  3,230,0 0.49% 3,118,5 97% - 0% 3,010,36  93% 3,010,36  93%
020 00 50 0 0

202111 727,163, 3,210,0 0.44% 3,049,9 95% - 0% 3,022,11  94% 3,022,11  94%
370 00 19 7 7

Total 52,042, 15,139,9 29% 22,5464 43% 37,686,3 72%

600 50 27 7
LTI 833 25,0000 2.91%

2022 million* 00

Note: The total number of shares at AGM/EGM, size of program, and estimated dilution has been recalculated due to a share split.

* Based on 833,196,688 shares outstanding.

LTI 2018. An annual general meeting held on 18 May 2018 approved the board’s
proposal regarding an incentive program for key employees and resolution to issue
of not more than 1,500,000 warrants and resolution of approving transfer of
warrants. In total, 1,500,000 warrants were subscribed by the Subsidiary and
1,380,920 warrants and employee stock options have been acquired by or granted
to participants. No more warrants or employee stock options will be offered out of
LTI 2018. Each warrant and employee stock option entitles the holder to subscribe for ten
(10) shares each (after recalculation due to the 2021 share split). The exercise price is




SEK 9.13 per share (after recalculation due to the 2021 share split). Upon exercise
of all outstanding warrants and employee stock options that have been acquired by
or granted to participants, a maximum of 7,456,350 shares (after recalculation due
to the 2021 share split) in the Company may be issued, equivalent of a dilution of
approximately 0.89 per cent.

LTI 2019. An annual general meeting held on 17 May 2019 approved the board’s
proposal regarding an incentive program for key employees and resolution to issue
not more than 510,000 warrants and resolution of approving transfer of warrants. In
total, 510,000 warrants were subscribed by the Subsidiary and 326,000 warrants
and employee stock options have been acquired by or granted to participants. Each
warrant and employee stock option entitles the holder to subscribe for ten (10) shares each
(after recalculation due to the 2021 share split). The exercise price is SEK 17.41 per
share (after recalculation due to the 2021 share split). Upon exercise of all
outstanding warrants and employee stock options that have been acquired by or
granted to participants, a maximum of 2,410,000 shares (after recalculation due to
the 2021 share split) in the Company will be issued, equivalent to a dilution of
approximately 0.29 per cent.

LTI 2020. An annual general meeting held on 15 May 2020 approved the board’s
proposal regarding an incentive program for senior executives and key employees
and resolution to issue not more than 580,000 warrants and resolution of approving
transfer of warrants. In total, 580,000 warrants were subscribed by the Subsidiary
and 327,800 warrants and employee stock options have been acquired by or
granted to participants. Each warrant and employee stock option entitles the holder to
subscribe for ten (10) shares each (after recalculation due to the 2021 share split). The
exercise price of warrants and stock options series 1-6 is SEK 60.20 per share
(after recalculation due to the 2021 share split). As regards series 7, stock options
have been granted on three different occasions; in June 2020, November 2020 and
February 2021. Consequently, the exercise price for stock options series 7 (which
shall be equal to the fair market value of the share, as determined by the closing
price of the Company’s share on Nasdaq Stockholm on the last trading day
immediately preceding the date of grant of each stock option) varies and has been
set to, respectively, SEK 62.40 per share (984,000 shares), SEK 104 per share
(1,123,900 shares) and SEK 142.20 per share (300,000 shares) (each after
recalculation due to the 2021 share split). Upon full exercise of all outstanding
warrants and employee stock options that have been acquired by or granted to
participants, a maximum of 2,652,400 shares (after recalculation due to the 2021
share split) will be issued in the Company, equivalent of a dilution of
approximately 0.32 per cent.
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LTI 11 2020. An extraordinary general meeting held on 27 November 2020
approved the board’s proposal regarding an incentive program for senior
executives and key employees and resolution to issue not more than 470,260
warrants and resolution of approving transfer of warrants. In total, 470,260 warrants
were subscribed by the Subsidiary and 422,889 warrants and employee stock
options have been acquired by or granted to participants. No warrants or employee
stock options under the LTI 11 2020 have been exercised as of the date of this
resolution proposal, and no more warrants or stock options will be offered out of
LTI 11 2020. Each warrant and employee stock option entitles the holder to subscribe for
ten (10) shares each (after recalculation due to the 2021 share split). The exercise price is
SEK 136.10 per share (after recalculation due to the 2021 share split) subscribed by
exercise of warrants of series 1-3. As regards series 4, employee stock options
have been granted on three different occasions; in November 2020, December 2020
and February 2021. Consequently, the exercise price for employee stock options
series 4 (which shall be equal to the fair market value of the share, as determined
by the closing price of the Company’s share on Nasdaq Stockholm on the last
trading day immediately preceding the date of grant of each stock option) varies
and has been set to, respectively, SEK 104 per share (3,562,190 shares),

SEK 120.60 per share (97,510 shares) and SEK 142.20 per share (141,500 shares)
(each after recalculation due to the 2021 share split). Upon exercise of all
outstanding warrants and employee stock options that have been acquired by or
granted to participants, a maximum of 3,995,200 shares (after recalculation due to
the 2021 share split) in the Company will be issued, equivalent to a dilution of
approximately 0.48 per cent.

LTI 2021. An annual general meeting held on 18 May 2021 approved the board’s
proposal regarding an incentive program for members of the group management,
selected key employees and other employees and resolution to issue not more than
323,000 warrants and resolution of approving transfer of warrants. In total, 323,000
warrants were subscribed by the Subsidiary and 311,855 warrants and employee
stock options have been acquired by or granted to participants. Each warrant and
stock option entitles the holder to subscribe for ten (10) shares each (after recalculation
due to the 2021 share split). The exercise price of warrants in series 1-3 is, respectively,
SEK 140.07 per share, SEK 152.80 per share and SEK 165.53 per share. As regards
series 4, employee stock options have been granted on three different occasions; in
December 2021, January 2022 and February 2022. Consequently, the exercise
price for employee stock options series 4 (which shall be equal to the fair market
value of the share, as determined by the closing price of the Company’s share on
Nasdaq Stockholm on the last trading day immediately preceding the date of grant
of each stock option) varies and has been set to, respectively, SEK 153,85 per share
(1,312,300 shares), SEK 158.65 per share (177,900 shares) and SEK 102.15 per
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share (1,291,590 shares) (each after recalculation due to the 2021 share split).
Upon exercise of all outstanding warrants and employee stock options that have
been acquired by or granted to participants, a maximum of 3,010,360 shares (after
recalculation due to the 2021 share split) in the Company will be issued, equivalent
to a dilution of approximately 0.36 per cent.

LTI 11 2021. An extraordinary general meeting held on 26 October 2021 approved
the board’s proposal regarding an incentive program for members of the group
management, selected key employees and other employees outside of Sweden, and
resolution to issue not more than 3,210,000 warrants and resolution of approving
transfer of warrants. In total, 3,022,117 employee stock options have been granted
to participants. Each employee stock option entitles the holder to subscribe for one
(1) share. No employee stock options under LTI 11 2021 have been exercised as of
the date of this resolution proposal. Stock options have been granted on two
different occasions, in December 2021 and February 2022. Consequently, the
exercise price for the employee stock options (which shall be equal to the fair
market value of the share, as determined by the closing price of the Company’s
share on Nasdag Stockholm on the last trading day immediately preceding the date
of grant of each stock option) varies and has been set to, respectively, SEK 102.15
per share (2,143,676 shares) and SEK 94.10 per share (878,441 shares). Upon
exercise of all outstanding employee stock options that have been, or may be,
acquired or granted to participants in LTI 11 2021, a maximum of 3,022,117 shares
in the Company will be issued, equivalent of a dilution of approximately 0.36 per
cent.

The dilution calculations above have been based on the maximum number of
shares and votes which may be issued upon exercise of outstanding warrants and
stock options, divided by the total number of shares and votes in the Company after
such issues (based on the estimated number of shares issued in the Company as of
the date of the annual general meeting, being 833,196,688 shares).

Majority requirements

The resolutions under items 15 and 16, respectively, above are valid only if the
resolutions are supported by shareholders representing at least two thirds (2/3) of
the votes cast as well as of the shares represented at the annual general meeting.
The resolution under item 17 above is valid only if the resolution is supported by
shareholders representing at least nine tenths (9/10) of the votes cast as well as the
shares represented at the annual general meeting.

Available documents

The complete proposals, together with ancillary documentation, will be made
available at the Company’s offices, Lindhagensgatan 74, SE-112 18, Stockholm, in
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accordance with the requirements of the Swedish Companies Act and will be sent
to shareholders who so request and who inform the Company of their mailing
address. The documents will also be made available on the Company’s website
(https://investors.sinch.com). All documents above will be presented at the annual
general meeting.

A share register reflecting the shareholdings in the Company as of Tuesday 31 May
2022 and voting registrations of shares registered in the name of a nominee made
not later than on Thursday 2 June 2022 will be made available at the Company’s
offices, Lindhagensgatan 74, SE-112 18, Stockholm prior to the annual general
meeting.

Shareholders’ right to request information

If a shareholder at the annual general meeting so requests and, according to the
board of directors, it will not result in material damage to the company or
significant inconvenience to any individual, the board of directors and the CEO are
obliged to provide information concerning conditions that could influence the
assessment of an item on the agenda and conditions that could influence
assessments of the financial position of the Company. This disclosure obligation
applies equally to the Company’s relationship with other group companies, the
consolidated accounts and such circumstances pertaining to subsidiaries as those
referred to in the preceding sentence.

Processing of personal data

For information on how personal data is processed in connection with the general
meeting, see the privacy notices of Euroclear Sweden AB and Computershare AB
available on their respective websites:
(www.euroclear.com/dam/ESw/Legal/Privacy-notice-bolagsstammor-engelska.pdf)
and (www.computershare.com/se/gm-gdpr).

Other information

The Company has, as of the date of this notice, 809,117,588 outstanding shares and
votes. The Company holds, as of the date of this notice, no treasury shares.

Stockholm in May 2022
Sinch AB (publ)

The board of directors
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Computershare

Sinch AB (publ) arsstamma
torsdag 9 juni 2022

Formular for postrostning

Formularet ska vara Computershare AB (som administrerar arsstdmma och formuléaren at Sinch AB (publ)) tillhanda senast onsdag 8 juni 2022.

Nedanstaende aktiedgare anmaler sig och utdvar harmed genom postrdstning (férhandsrdstning) sin rostratt for aktiedgarens samtliga aktier i
Sinch AB (publ), org. nr. 556882-8908, vid arsstamma torsdag 9 juni 2022. Rostratten utévas pa det satt som framgar av markerade svarsalternativ
nedan.

Information om dig

Férnamn: Efternamn:
Personnummer: Telefon:
E-postadress: Ort:
Underskrift: Datum:

Ar du aktiesigare eller representant for aktieigaren?

O Jag ar aktiedgare

O Jag representerar en aktiedgare

Forsdakran (om undertecknaren ar stéllforetradare for aktieagare som ar juridisk person): Jag ar styrelseledamot, verkstallande direktor eller
firmatecknare i aktiedgaren och forséakrar pa heder och samvete att jag ar behorig att avge denna postrost for aktieagaren och att postrostens
innehall stammer 6verens med aktiedgarens beslut.

Forsakran (om undertecknaren foretrader aktiedgaren enligt fullmakt): Jag forsékrar pa heder och samvete att bilagd fullmakt
Overensstdmmer med originalet och inte ar aterkallad.

Namn pa aktiedgare: Personnummer/Organisationsnummer:

Ytterligare information om postréstning

> Skriv ut, fyll i uppgifterna ovan och markera valda svarsalternativen nedan.

> Underteckna och skicka formularet till Computershare AB sa att formularet &r Computershare tillhanda senast sista datum for réstning enligt ovan. Formularet ska skickas
med post till Computershare AB, Box 5267, 102 46 Stockholm eller elektroniskt via e-post till proxy@computershare.se.

> En aktiedgare som har sina aktier férvaltarregistrerade maste registrera aktierna i eget namn for att fa résta. Instruktioner om detta finns i kallelsen till stimman.

> Om aktiedgaren har forsett formularet med sarskilda instruktioner eller villkor, eller &ndrat eller gjort tillagg i fortryckt text, &r résten (dvs. postréstningen i dess helhet) ogiltig.
Ofullstandigt eller felaktigt ifyllt formuldr kan komma att Iamnas utan avseende.

> Endast ett formular per aktiedgare kommer att beaktas. Ges fler an ett formuldr in kommer endast det senast inkomna formularet att beaktas.

> Sista datum for rostning ar den tidpunkt da postrostningen senast kan aterkallas. For att aterkalla postrost, kontakta Computershare AB via post Computershare AB, Box
5267, 102 46 Stockholm, via e-post till proxy@computershare.se eller pa telefon: +46 (0)771 24 64 00.

> For fullstdndiga forslag till beslut, vanligen se kallelsen och fullstédndiga forslag pa bolagets hemsida som tillhandahalls senast tre veckor fére stamman.

> Om du foretrader en aktiedgare sa behéver du bifoga en fullmakt eller registreringsbevis som visar att du har réatt att féretrada aktiedgaren.

Vem ska skriva under?

1.  Om aktiedgaren ar en fysisk person som postrostar personligen ar det aktiedgaren sjalv som ska underteckna formularet.
2.  Om postrosten avges av ett ombud (fullmaktig) for en aktiedgare ar det ombudet som ska underteckna formularet.

3. Om postrosten avges av en stéllféretradare for en juridisk person ar det stallféretradaren som ska underteckna formularet.

For information om hur dina personuppgifter behandlas, se www.euroclear.com/dam/ESw/Legal/Integritetspolicy-bolagsstammor-svenska.pdf.
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Svarsalternativen nedan avser arenden och forslag enligt kallelsen till
arsstamman.

2. Val av ordférande vid stimman

2.1 Erik Froberg O Ja O Nej O Avstar

3. Val av en eller tva justeringspersoner

3.1 Styrelsen foreslar Jonas Fredriksson som representerar Neqst D2 AB, eller vid forhinder fér denne, den eller de O Ja O Nej O Avstar
som styrelsen anvisar

4. Upprittande och godkinnande av réstlangd O Ja O Nej O Avstar
5. Godkinnande av dagordning O Ja O Nej O Avstar
6. Prévning av om staimman blivit behérigen sammankallad 0.0 Nej O avstar
8. Beslut om:

a) faststillelse av resultatrakning och balansrikning samt koncernresultatsrikning och koncernbalansrikning 0.0 Nej O avstar
b) dispositioner betraffande Bolagets resultat enligt den faststillda balansriakningen O Ja O Nej O Avstar

c) ansvarsfrihet gentemot Bolaget for styrelseledaméterna och den verkstéllande direktoren (inklusive den vice verkstéllande direktoren)

i. Erik Fréberg (ordférande) O 4a O Nej O avstar

ii. Luciana Carvalho (ledamot) O Ja O Nej O Avstar

iii. Bridget Cosgrave (ledamot)

Ja O Nej O Avstar

iv. Renée Robinson Stromberg (ledamot)

Ja O Nej O Avstar

v. Johan Stuart (ledamot)

Ja O Nej O Avstar

vii. Oscar Werner (VD)

Ja O Nej O Avstar

viii. Robert Gerstmann (vice VD)

O
O
O

vi. Bjsrn Zethraeus (ledamot) O 4a O Nej O Aavstar
O
O 4a O nej O avstar
O

9. Bestimmande av antalet styrelseledaméter och styrelsesuppleanter samt antalet revisorer och revisorssuppleanter

Ja O Nej O Avstar

10. Faststéllande av arvoden at styrelsen och revisor

10.1 Faststéllande av arvoden at styrelsen O Ja O Nej O Avstar

10.2 Faststéllande av arvoden at revisor O Ja O Nej O Avstar

11. Val av styrelse, styrelseordférande och revisorer

11.1 Val av styrelse och styrelseordférande

i. Erik Froberg (som ordférande, omval) O Ja O Nej O Avstar
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ii. Renée Robinson Stromberg (omval)

Ja O Nej O Avstar

iii. Johan Stuart (omval)

Ja O Nej O Avstar

iv. Bjorn Zethraeus (omval)

Ja O Nej O Avstar

v. Bridget Cosgrave (omval)

Ja O Nej O Avstar

vi. Hudson Smith (nyval)

O O O O O

Ja O Nej O Avstar

11.2 Val av revisor

i. Deloitte AB (omval)

Ja O Nej O Avstar

12. Faststéllande av principer for valberedning och instruktion for valberedning

Ja O Nej O Avstar

13. Faststéllande av riktlinjer for ersattning till ledande befattningshavare

Ja O Nej O Avstar

14. Beslut om godkannande av ersattningsrapport

Ja O Nej O Avstar

15. Beslut om bemyndigande for styrelsen att fatta beslut om nyemissioner av aktier

Ja O Nej O Avstar

16. Beslut om dndring av bolagsordningen

Ja O Nej O Avstar

O O O O O O O

17. Beslut om incitamentsprogram 2022 och emission av tecknings- och personaloptioner

Ja O Nej O Avstar
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Computershare

Sinch AB (publ) annual general meeting
Thursday 9 June 2022

Form for advance voting

The form shall be received by Computershare AB (who administrates annual general meeting and the forms for Sinch AB (publ)) no later than
Wednesday 8 June 2022.

The shareholder below is hereby notifying the company of its participation and is exercising the voting right for all of the shareholder’s shares in
Sinch AB (publ), reg. no. 556882-8908, at the annual general meeting Thursday 9 June 2022. The voting right is exercised in accordance with the
below marked voting options.

Information about you

First name: Last name:
Social security number: Telefon:
Email address: Place:
Signature: Date:

Are you the shareholder or a representative of the shareholder?
O | am the shareholder

O I represent a shareholder

Assurance (if the signer is a legal representative for a shareholder that is a legal entity): | am a board member, CEO or authorised signatory
of the shareholder and solemnly declare that | am authorised to submit this postal vote on behalf of the shareholder and that the content of the
postal vote corresponds to the shareholder’s decisions.

Assurance (if the signer represents the shareholder by proxy): | solemnly declare that the enclosed power of attorney corresponds to the
original and that it has not been revoked.

Name of shareholder: Personal identity no/Registration no:

Additional Mail Voting Information

> Print, fill in the information above and select the selected answer options below.

> Sign and send the form to Computershare AB so that the form is received by Computershare no later than the last date for voting as above. The form must be sent by post
to Computershare AB, Box 5267, 102 46 Stockholm or electronically via e-mail to proxy@computershare.se.

> A shareholder who has his shares nominee-registered must register the shares in his own name in order to vote. Instructions on this can be found in the notice convening
the meeting.

>  If the shareholder has provided the form with special instructions or conditions, or changed or made additions in pre-printed text, the vote (ie the postal vote in its entirety) is
invalid. Incomplete or incorrectly completed forms may be disregarded.

> Only one form per shareholder will be considered. If more than one form is submitted, only the last received form will be considered.

>  The last date for voting is the time when postal voting can last be revoked. To revoke a postal vote, contact Computershare AB via post Computershare AB, Box 5267, 102
46 Stockholm, via e-mail to proxy@computershare.se or by phone: +46 (0) 771 24 64 00.

> For complete proposals for resolutions, please see the notice and complete proposals on the company's website provided no later than three weeks before the meeting.

> [If a shareholder is voting by a representative a Power of Attorney must be enclosed with the form. If the shareholder is a legal entity authorisation documentation must be
enclosed with the form.

Who will sign?

1. If the shareholder is a natural person who votes by mail in person, it is the shareholder himself who must sign the form.
2. If the postal vote is cast by a proxy (proxy) for a shareholder, the proxy must sign the form.

3. If the postal vote is cast by a deputy for a legal entity, it is the deputy who must sign the form.

For information on how your personal data is processed, see www.euroclear.com/dam/ESw/Legal/Privacy-notice-bolagsstammor-engelska.pdf .
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The options below comprise the proposals submitted which are found in

the notice to the meeting.

2. Appointment of chairman of the meeting

2.1 Erik Froberg

3. Election of one or two persons to verify the minutes

3.1 The Board of Directors propose Jonas Fredriksson representing Negst D2 AB, or in his absence, the person or
persons that the Board of Directors designates

4. Preparation and approval of the voting list
5. Approval of the agenda
6. Determination that the meeting has been duly convened

8. Resolution on:

a) adoption of the profit and loss statement and the balance sheet as well as the consolidated profit and loss
statement and consolidated balance sheet

b) appropriation of the Company’s profit or loss according to the adopted balance sheet

O Yes

O Yes

Yes

Yes

O Yes

O Yes

O Yes

c) discharge from liability towards the Company of the members of the board of directors and the CEO (including deputy CEO)

i. Erik Froberg (Chairman)

ii. Luciana Carvalho (Board member)

iii. Bridget Cosgrave (Board member)

iv. Renée Robinson Stromberg (Board member)

v. Johan Stuart (Board member)

vi. Bjorn Zethraeus (Board member)

vii. Oscar Werner (CEO)

viii. Robert Gerstmann (deputy CEO)

9. Resolution on the number of members of the board of directors and deputy members as well as auditors and deputy
auditors

10. Resolution on remuneration to the board of directors and the auditors

10.1 Resolution on remuneration to the board of directors

10.2 Resolution on remuneration to the auditors

O Yes

O Yes

Yes
Yes

Yes

Yes

Yes

O
O
O
O Yes
O
O
O Yes

O Yes

Yes

NoO

NoO

ONOO

ONOO

O o o o O O O O O

NoO

NOO

NOO

NoO

NoO

NOO

NoO

NoO

NOO

NoO

NoO

NoO

NoO

ONOO

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain
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11. Election of members of the board of directors, chairman of the board of directors and auditors of directors and auditors

11.1 Election of members of the board of directors and chairman of the board of directors

i. Erik Froberg (as Chairman, re-election)

ii. Renée Robinson Stromberg (re-election)

iii. Johan Stuart (re-election)

iv. Bjorn Zethraeus (re-election)

v. Bridget Cosgrave (re-election)

vi. Hudson Smith (election)

11.2 Election of auditors

i. Deloitte AB (re-election)

12. Resolution on the principles for the nomination committee and instructions for the nomination committee

13. Resolution on guidelines for compensation to senior executives

14. Resolution on approval of the remuneration report

15. Resolution on authorization for the board of directors to resolve on new issues of shares

16. Resolution on amendment to the articles of association

17. Resolution on incentive program 2022 and issue of warrants and employee stock options

O O O O O O

o O O O O O O

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

O O O O O O

o O O O O O O

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

NoO

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain

Abstain
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Dagordnings-
punkt

Roster / Votes

Aktier / Shares

(% nedan avser andel av innan stamman avgivna rosterna)

(% below refers to part of cast votes before the meeting)

(% nedan avser andel av de pa stamman foretradda aktierna)
(% below refers to part of represented shares at the meeting)

Aktier for vilka roster har avgetts
(antal) ("Avgivna")

Andel av det totala antalet aktier i
bolaget som de Avgivna
representerar (%)

Agenda item . . . . Shares where votes have been cast | (Part of the total amount of shares

Ja (antal) Ja (%) Nej (antal) Nej (%) Avst_ér (antal) Ja (antal) Ja (%) Nej (antal) Nej (%) (amount) ("Cast") in the company the Given shares

Yes (amount) Yes (%) No (amount) No (%) Abstain(amount) | Yes (amount) Yes (%) No (amount) No (%) represent (%)

2.1. 158 703 277,0 100,000% 0,0 0,000% 7 736 432,0 158 703 277,0 95,352% 0,0 0,000% 158 703 277 18,952%
3.1. 158 703 277,0 100,000% 0,0 0,000% 7 736 432,0 158 703 277,0 95,352% 0,0 0,000% 158 703 277 18,952%
4. 158 703 277,0 100,000% 0,0 0,000% 7 736 432,0 158 703 277,0 95,352% 0,0 0,000% 158 703 277 18,952%
5. 158 703 277,0 100,000% 0,0 0,000% 7 736 432,0 158 703 277,0 95,352% 0,0 0,000% 158 703 277 18,952%
6. 158 703 277,0 100,000% 0,0 0,000% 7 736 432,0 158 703 277,0 95,352% 0,0 0,000% 158 703 277 18,952%
8a. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8b. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.1. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.2. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.3. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.4. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.5. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.6. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.7. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
8c.8. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
9. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
10.1. 166 439 301,0 100,000% 408,0 0,000% 0,0 166 439 301,0 100,000% 408,0 0,000% 166 439 709 19,876%
10.2. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
11.1.1. 165 639 264,0 99,519% 800 445,0 0,481% 0,0 165 639 264,0 99,519% 800 445,0 0,481% 166 439 709 19,876%
11.1.2. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
11.1.3. 166 439 503,0 100,000% 206,0 0,000% 0,0 166 439 503,0 100,000% 206,0 0,000% 166 439 709 19,876%
11.1.4. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
11.1.5. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
11.1.6. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
11.2.1. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
12. 166 439 709,0 100,000% 0,0 0,000% 0,0 166 439 709,0 100,000% 0,0 0,000% 166 439 709 19,876%
13. 165 978 709,0 99,723% 461 000,0 0,277% 0,0 165 978 709,0 99,723% 461 000,0 0,277% 166 439 709 19,876%
14. 165 978 709,0 99,723% 461 000,0 0,277% 0,0 165 978 709,0 99,723% 461 000,0 0,277% 166 439 709 19,876%
15. 166 439 301,0 100,000% 408,0 0,000% 0,0 166 439 301,0 100,000% 408,0 0,000% 166 439 709 19,876%




Dagordnings-
punkt

Roster / Votes

Aktier / Shares

(% nedan avser andel av innan stamman avgivna rosterna)

(% below refers to part of cast votes before the meeting)

(% nedan avser andel av de pa stamman foretradda aktierna)
(% below refers to part of represented shares at the meeting)

Aktier for vilka roster har avgetts
(antal) ("Avgivna")

Andel av det totala antalet aktier i
bolaget som de Avgivna
representerar (%)

Agenda item ] ] . . Shares where votes have been cast | (Part of the total amount of shares
Ja (antal) Ja (%) Nej (antal) Nej (%) Avstér (antal) Ja (antal) Ja (%) Nej (antal) Nej (%) (amount) ("Cast") in the company the Given shares
Yes (amount) Yes (%) No (amount) No (%) Abstain(amount) | Yes (amount) Yes (%) No (amount) No (%) represent (%)
16. 166 439 301,0 100,000% 408,0 0,000% 0,0 166 439 301,0 100,000% 408,0 0,000% 166 439 709 19,876%
17. 158 708 532,0 95,355% 7731177,0 4,645% 0,0 158 708 532,0 95,355% 7731177,0 4,645% 166 439 709 19,876%
Begdran om fortsatt bolagsstamma
Dagordningspunkt Antal aktier Namn
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Valberedningens forslag avseende principer for valberedningens arbete och
instruktion for valberedning

Valberedningen foreslér att valberedning ska utses infor arsstimman 2023 enligt
foljande modell.

Bolagsstimman uppdrar at styrelsens ordférande att ta kontakt med de fyra
rOstmadssigt storsta aktiedigarna eller dgargrupperna (hdrmed avses sévil
direktregistrerade aktiedgare som forvaltarregistrerade aktiedgare), enligt Euroclear
Sweden AB:s utskrift av aktieboken per den 30 september 2022, som vardera utser
en representant att jimte styrelseordforanden utgora valberedning for tiden intill
dess att ny valberedning utsetts enligt mandat fran arsstimman 2023. For det fall
nagon av de fyra storsta aktiedigarna eller dgargrupperna ej 6nskar utse sddan
representant ska den femte storsta aktiedgaren eller dgargruppen tillfrdgas och sa
vidare intill dess att valberedningen bestar av fem ledamoter.

Majoriteten av valberedningens ledamoéter ska vara oberoende i férhallande till
Bolaget och bolagsledningen. Minst en av valberedningens ledamoter ska vara
oberoende i forhéllande till den i Bolaget rostméssigt storsta aktieéigaren eller
grupp av aktiedgare som samverkar om Bolagets forvaltning. Verkstéllande
direktoren eller annan person fran bolagsledningen ska inte vara ledamot av
valberedningen. Styrelseledamoéter kan ingé i valberedningen men ska inte utgora
en majoritet av dess ledamoter. Om mer én en styrelseledamot ingér i
valberedningen far hogst en av dem vara beroende i forhéllande till Bolagets storre
aktiedgare.

Valberedningen utser ordférande inom gruppen. Styrelseordforanden eller annan
styrelseledamot ska inte vara ordforande for valberedningen. Sammanséttningen av
valberedningen ska tillkdnnages senast sex manader fore arsstimman 2023.

Om en eller flera aktiedgare som utsett representanter till valberedningen inte
langre tillhor de fyra storsta dgarna i Bolaget vid en tidpunkt mer dn tvd méanader
fore arsstimman, ska representanterna for dessa aktiedgare frantréda sitt uppdrag
och nya ledaméter utses av de nya aktiedgare som da tillhor de fyra storsta
aktiedgarna. Om en ledamot i valberedningen avsager sig uppdraget innan
valberedningens arbete ar avslutat ska samma aktiedgare som utsag den avgdende
ledamoten, om det anses nddvéndigt, dga ritt att utse en ny ledamot, eller om
aktiedgaren inte langre dr bland de fyra storsta aktiedgarna, den storsta aktiedgaren
pa tur, enligt principerna ovan, men med utgangspunkt i Euroclear Sweden AB:s
utskrift av aktieboken snarast mojligt efter det att ledamoten ldémnat sin post.
Foréndringar i valberedningens sammanséttning ska omedelbart offentliggoras.

Ingen ersittning ska utga till ledamoéterna i valberedningen. Bolaget ska betala de
nddvandiga utgifter som valberedningen kan komma att ddra sig inom ramen for



sitt arbete. Mandattiden for valberedningen avslutas nar den dér paféljande
valberedningen har offentliggjorts.

Valberedningen ska fullgéra de uppgifter som f6ljer av Svensk kod for
bolagsstyrning och lagga fram forslag i foljande fragor for beslut till arsstimman:

a) forslag till stimmoordforande;

b) forslag till styrelse;

c) forslag till styrelseordforande;

d) forslag till revisorer;

e) forslag till styrelsearvoden, med uppdelning mellan ordforande och 6vriga
ledaméter i styrelsen samt eventuell ersittning for utskottsarbete;

f) forslag till arvode for Bolagets revisorer;

g) forslag till principer for utseende av valberedning infor arsstimman; och

h) forslag till fordandringar till instruktionen for valberedningen.

Valberedningen har rétt att pa Sinchs bekostnad engagera externa konsulter som
valberedningen anser nddvéndiga for fullgérande av sin uppgift.



Resolution on the principles for the nomination committee and instruction for
the nomination committee

The nomination committee proposes that the election of the nomination committee
for the 2023 annual general meeting shall be made according to the following
model.

The general meeting assigns the chairman of the board of directors to contact the
four largest shareholders or owner groups in terms of votes (including both directly
registered shareholders and custodian registered shareholders), based on Euroclear
Sweden AB’s extract of the share register as of 30 September 2022, of which each
will appoint one representative to, in addition to the chairman of the board of
directors, constitute the nomination committee until a new nomination committee
is appointed in accordance with the instructions of the annual general meeting
2023. If any of the four largest shareholders or owner groups decline to exercise
the right to appoint a representative, the fifth largest shareholder or owner group
shall be given the opportunity to exercise such right, and so on until the nomination
committee consists of five members.

The majority of the members of the nomination committee shall be independent in
relation to the Company and the Company’s management. At least one of the
members of the nomination committee shall be independent in relation to the
Company’s largest shareholder or group of shareholders, in terms of votes,
working together with the administration of the Company. The CEO or any another
member of the Company’s management must not be a member of the nomination
committee. Members of the board of directors may be appointed to the nomination
committee but are not to constitute a majority of its members. If more than one
member of the board of directors is appointed to the nomination committee, no
more than one member may be dependent in relation to the Company’s larger
shareholders.

The nomination committee appoints the chairman of the committee among
themselves. The chairman of the board of directors or any other member of the
board of directors may not be the chairman of the nomination committee. The
composition of the nomination committee must be announced no later than six
months prior to the 2023 annual general meeting.

If earlier than two months prior to the annual general meeting, one or more of the
shareholders having appointed representatives to the nomination committee is/are
no longer among the four largest shareholders, representatives appointed by these
shareholders shall resign and the shareholders who then are among the four largest
shareholders may appoint their representatives. Should a member resign from the
nomination committee before its work is completed and the nomination committee



considers it necessary to replace him or her, such substitute member is to represent
the same shareholder or, if the shareholder is no longer one of the four largest
shareholders, the next largest shareholder in turn, in accordance with the principles
above, but based on Euroclear Sweden AB’s transcription of the share register as
soon as possible after the date the representative left the committee. Changes to the
composition of the nomination committee must be announced immediately.

Remuneration shall not be paid to the members of the nomination committee. The
Company shall, however, pay any necessary expenses that the nomination
committee may incur in its work. The term of office for the nomination committee
ends when the composition of the following nomination committee has been
announced.

The nomination committee shall fulfil the tasks set out in the Swedish Corporate
Governance Code and shall present proposals for the following resolutions at the
annual general meeting:

a) proposal for chairman of the meeting;

b) proposal for the board of directors;

¢) proposal for chairman of the board of directors;

d) proposal for auditors;

e) proposal for remuneration for the board of directors, divided between the
chairman and the other members of the board of directors and any
remuneration for work in the committees;

f) proposal for remuneration for the Company’s auditors;

g) proposal for principles for appointing a nomination committee for the
annual general meeting; and

h) proposal for amendments of the instructions for the nomination committee.

The nomination committee has the right, at Sinch's expense, to engage external
consultants whom the nomination committee considers necessary to fulfil its task.
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Styrelsens forslag till riktlinjer for erséttning till ledande
befattningshavare

Styrelsen for Sinch AB (publ) (”’Bolaget” eller ”Sinch”) foreslar foljande riktlinjer
for ersattning till ledande befattningshavare. Riktlinjerna omfattar inte erséttningar
som beslutas av bolagsstamman. De foregaende riktlinjerna antogs vid arsstimman
2021. Andringarna ar huvudsakligen sprakliga.

Bolaget har inte mottagit nagra kommentarer rérande riktlinjerna fran aktiedgare.

Med ledande befattningshavare avses inom ramen for dessa riktlinjer Bolagets
styrelseledamadter som har ingatt ett anstéllningsavtal med Bolaget eller ett
koncernbolag, verkstéllande direktor, vice verkstallande direktér (om tillampligt)
och till dessa rapporterande chefer som ingar i koncernens ledningsgrupp. For
narvarande finns det tolv ledande befattningshavare i Bolaget, inklusive den
verkstallande direktoren.

En framgangsrik implementering av Bolagets affarsstrategi och tillvaratagandet av
Bolagets langsiktiga intressen, inklusive dess hallbarhet, forutsatter att Bolaget kan
rekrytera och behalla kvalificerade och kompetenta medarbetare. Ersattning till
verkstallande direktoren och 6vriga ledande befattningshavare ska darfor aterspegla
Sinchs behov av att rekrytera och motivera kvalificerade anstéallda genom
ersattningspaket som upplevs som rattvisa och konkurrenskraftiga. Styrelsen har
ratt att avvika fran nedan riktlinjer om det i ett enskilt fall finns séarskilda skal

dartill och ett avsteg ar nédvandigt for att tillgodose Bolagets langsiktiga intressen,
inklusive hallbarhet, eller for att sakerstalla Bolagets ekonomiska barkraft.

Vid beredningen av styrelsens forslag till riktlinjer har 16n och anstallningsvillkor
for Bolagets anstallda beaktats genom att information om de anstélldas totala
ersattning, ersattningens komponenter samt ersattningens ékning och 6kningstakt
Over tid har utgjort en del av styrelsens beslutsunderlag.

Erséttningen bestar av foljande delar:

e Fast grundlon

e Kort- och langsiktig rorlig ersattning
e Pensionsformaner

e Ovriga formaner

o Ersattning under uppségningstid

Fast grundlon

Den fasta grundlénen ska vara marknadsmassig och ska aterspegla den anstalldes
befattning, kvalifikationer, erfarenhet och individuella prestationer.



Kortsiktig rorlig ersattning

Kortsiktig rorlig ersattning ska matas mot fordefinierade finansiella prestationsmal.
Icke-finansiella mal kan ocksa anvandas for att starka fokus pa att uppna Bolagets
strategiska planer. Malen ska vara specifika, tydliga, matbara och tidsbundna och
ska faststallas av styrelsen. De ska vidare vara utformade s att de framjar Bolagets
affarsstrategi, langsiktiga intressen och hallbarhet. Nar relevant méatperiod for
uppfyllelse av kriterier for utbetalning av rorlig ersattning avslutats ska det
bedomas/faststallas i vilken utstrackning kriterierna uppfylIts.

Ersattningsutskottet ansvarar for bedomningen savitt avser rorlig ersattning till
verkstallande direktéren och évriga ledande befattningshavare. Verkstallande
direktoren ansvarar dock for bedémningen savitt avser rorlig ersattning till andra
ledande befattningshavare.

Nivaer och mal for rorlig ersattning foreslas arligen av verkstallande direktoren
avseende andra ledande befattningshavare och godkanns av styrelsen. Nivaer och
mal for verkstallande direktoren definieras av styrelsen. Den kortsiktiga rorliga
ersattningen ska inte 6verstiga 30 procent av den fasta grundlénen, da ersattningen
till ledningen framfor allt ska vara baserad pa langsiktiga incitament.

Langsiktig rorlig ersattning

Langsiktig rorlig erséattning kan innefatta aktierelaterade incitamentsprogram.
Dessa riktlinjer omfattar inte ersattningar som beslutas av bolagsstdmman, och
omfattar saledes inte Bolagets aktierelaterade incitamentsprogram LT1 2016, LTI
2018, LTI 2019, LTI 2020, LTI 11 2020, LTI 2021, LTI 11 2021 och det foreslagna
LTI 2022. Varje ar kommer styrelsen att utvardera huruvida ett langsiktigt
aktierelaterat incitamentsprogram ska foreslas arsstamman. Syftet med att erbjuda
aktierelaterade incitamentsprogram ar att sakerstalla att ledande befattningshavares
intresse 6verensstammer med Bolagets aktieagare. Individuellt, langsiktigt agande
bland nyckelpersoner kan forvantas stimulera till ett 6kat intresse for verksamheten
och dess lIénsamhet, 6ka motivationen och samhdérighetsk&nslan med Bolaget och
darigenom bidra till Bolagets affarsstrategi, langsiktiga intressen och hallbarhet.
Langsiktiga aktierelaterade incitamentsprogram okar ocksa maéjligheten att behalla
och attrahera nya ledande befattningshavare i samband med rekrytering.

Marknadsmassig ersattning

Bolaget har tagit del av hogkvalitativ referensdata fran tredje parter for att
sékerstélla att ersattningen till verkstallande direktéren och 6vriga ledande
befattningshavare aterspeglar vad som generellt géller for motsvarande
befattningshavare i andra foretag. Marknadsmassigheten sékerstalls ocksa genom
rekryteringsprocesser, i de fall dar befattningshavare rekryteras externt.



Pensioner

Pensionsformaner for verkstallande direktéren och dvriga ledande
befattningshavare ska aterspegla vanliga marknadsmassiga villkor, jamfort med
vad som generellt géller for motsvarande befattningshavare i andra foretag och ska
i normalfallet grundas pa avgiftsbestamda pensionsplaner. Pensionering sker for
ledande befattningshavare vid relevant/tillamplig pensionsalder.

Pensionsformaner ska inte 6verstiga 35 procent av den fasta grundlénen i den man
inte hogre avsattning foljer av tillamplig kollektivavtalad pensionsplan.

Ovriga formaner

Ovriga anstéllningsformaner kan bland annat bestd av sjukforséakring och friskvard.
Kostnaderna for sadana formaner ska inte dverstiga 6 procent av den fasta
grundldnen.

Erséattning under uppsagningstid

Anstéllningsavtal ingangna mellan Bolaget och ledande befattningshavare ska som
huvudregel gélla tillsvidare. Om Bolaget séger upp verkstallande direktérens
anstéllning, ska uppsagningstiden vara hogst sex manader, och om verkstéllande
direktoren sager upp anstéllningen ska uppsagningstiden vara sex manader.

Mellan Bolaget och 6vriga ledande befattningshavare géller en uppséagningstid om
3-6 manader for Bolaget och 3-6 manader for den anstéllde, oavsett om den
anstallde blir uppsagd eller sdger upp avtalet. Fast grundlon eller eventuellt
avgangsvederlag under uppsagningstid ska sammantaget inte dverstiga ett belopp
motsvarande den fasta grundlénen for ett ar.

Erséttning till Bolagets grundare

Erséttning till Bolagets grundare ska godkéannas av styrelsen. Grundarna omfattas
inte av kravet pa marknadsmassig ersattning, d.v.s. deras grundlon och erséttning
kan uppga till ett belopp som &r lagre &n den marknadsmassiga ersattningen, da de
ar kompenserade genom deras aktieinnehav i Bolaget.

Erséttningen bestar av féljande delar:

Fast grundlon
Pensionsformaner

Ratt till ytterligare ledighet
Ersattning under uppséagningstid

Om en grundare temporért innehar en annan ledningsposition, ska réatten till
ersattning under denna period motsvara grundlénen for personen i ledningen med
lagst 16n férutom de 6vriga grundarna.



Godkannande

Andringar i villkor och ersattningar till verkstallande direktéren ska godkannas av
styrelsens ordforande. Dagliga kostnader sasom resekostnader for verkstallande
direktoren ska godkénnas av CFO:n, och kvartalsvisa sammanfattande rapporter
ska skickas till styrelsens ordférande. Nyrekryteringar, &ndringar i 16n och andra
vasentliga andringar for andra ledande befattningshavare &n den verkstallande
direktdren ska godkéannas av styrelsens ordférande. Mindre justeringar och dagliga
kostnader ska dock godkénnas av verkstallande direktdren. Betalning av fast
grundl6n hanteras av lokala I6neavdelningar och godkénns, fore utbetalning, av
den lokala HR-representanten. Betalning av kortsiktig rorlig ersattning ska
godkannas av verkstéllande direktdren (avseende andra ledande befattningshavare)
och av styrelsens ordférande (avseende verkstéllande direktéren). Ratt att delta i
aktierelaterade incitamentsprogram faststalls av styrelsen och baseras pa forslaget
som har godkéants av arsstamman.

Kontroller och beslutsprocess

| Bolaget finns ett ersattningsutskott som bestar av tva styrelseledamoter.
Styrelsens ordférande ar aven ordférande i ersattningsutskottet.

Ersattningsutskottet ska, i forhallande till styrelsen, ha en beredande funktion i
fraga om ersattningsprinciper, erséttningar och andra anstallningsvillkor for
ledande befattningshavare. Erséttningsutskottet ska saledes utarbeta forslag
avseende riktlinjer for erséttning till ledande befattningshavare, som styrelsen ska
understalla arsstimman for beslut, samt utvérdera tillampningen av de riktlinjer
arsstamman fattat beslut om.

Nar det uppkommer behov av vésentliga fordndringar av riktlinjerna ska styrelsen,
dock minst var fjarde ar, lagga fram forslag till riktlinjer for beslut av arsstimman.

Riktlinjerna ska tillampas avseende varje atagande om erséattning till ledande
befattningshavare, och varje férandring av ett sddant atagande, som beslutas efter
den arsstamma vid vilken riktlinjerna faststallts. Riktlinjerna har saledes inte nadgon
inverkan pa sedan tidigare avtalsrattsligt bindande ataganden. Beslutade riktlinjer
far andras genom beslut av annan bolagsstamma &n arsstamman.

Vidare ska ersattningsutskottet bereda, inom ramen for av arsstimman beslutade
riktlinjer, forslag rorande erséattning till verkstéllande direktren och évriga ledande
befattningshavare. Ersattningsutskottet ska arligen utvérdera verkstallande
direktorens insatser.

Vidare ska ersattningsutskottet folja och utvardera under aret pagaende och
avslutade program for rorliga ersattningar till ledande befattningshavare samt
gallande ersattningsstrukturer och ersattningsnivaer i Bolaget. Dessutom ska



ersattningsutskottet for varje rakenskapsar uppratta en ersattningsrapport éver
erséttningen till Bolagets ledande befattningshavare och senast tre veckor fore
arsstamman halla ersattningsrapporten tillganglig for aktieagarna pa Bolagets
webbplats. Inom ramen for riktlinjerna och baserat pa dessa ska styrelsen dels varje
ar besluta om specifika andrade ersattningsvillkor for varje enskild ledande
befattningshavare, dels fatta andra beslut om ersattning till ledande
befattningshavare som kan erfordras. Vid ersattningsutskottets och styrelsens
behandling av och beslut i ersattningsrelaterade fragor ska inte verkstallande
direktoren eller andra ledande befattningshavare som ingar i koncernledningen
narvara, i den utstrackning de berdrs av fragorna.

Efterlevnaden av riktlinjerna kontrolleras arligen genom féljande atgarder:

¢ Insamling av dokumenterade arliga mal for kortsiktig rorlig ersattning

e Slumpmassiga urval av godkénda léneutbetalningar

e Urval fran loneutbetalningssystem i syfte att identifiera ovanliga
betalningar

Resultatet av kontrollerna summeras och rapporteras till ersattningsutskottet.

* % *

Stockholm i maj 2022
Sinch AB (publ)
Styrelsen



The board of directors’ proposal on resolution on guidelines for
compensation to senior executives

The board of directors of Sinch AB (publ) (the Company” or “Sinch”) proposes
the following guidelines for compensation to senior executives. These guidelines
do not apply to any remuneration decided or approved by the general meeting. The
previous guidelines were approved by the annual general meeting in 2021. The
changes made are primarily linguistic.

The Company has not received any comments on the guidelines from shareholders.

The members of the senior executives’ team are the members of the board of
directors of the Company who have entered into an employment agreement with
the Company or a group Company, the CEO, deputy CEO (if applicable) and other
members of the senior executives’ team who report to the before mentioned
persons. The senior executives’ team in the Company currently comprises 12
senior executives, including the CEO.

A prerequisite for the successful implementation of the Company’s business
strategy and safeguarding of its long-term interests, including its sustainability, is
that the Company is able to recruit and retain qualified personnel. Compensation to
the CEO and other senior executives must therefore reflect Sinch’s need to recruit
and motivate qualified employees by means of compensation packages perceived
as fair and competitive. The board of directors is empowered to depart from the
guidelines below if in a specific case there is a special cause for the deviation and a
deviation is necessary to serve the Company’s long-term interests, including
sustainability, or to ensure the Company’s financial viability.

In the preparation of the board of directors’ proposal for these guidelines for
compensation to the CEO and other senior executives, salary and employment
conditions for employees of the Company have been taken into account by
including information on the employees’ total remuneration, the components of the
remuneration and increase and growth rate over time, in the board of directors’
basis of decision.

Compensation consists of the following components:
o Fixed base pay
e Short- and long-term variable pay
e Pension benefits
e Other benefits

e Pay during period of notice of termination or resignation



Fixed base pay

The fixed base pay must be market based and reflect the employee’s position,
qualifications, experience and individual performance.

Short-term variable pay

Short-term variable pay must be measured against predefined financial
performance targets. Non-financial objectives may also be used to sharpen focus on
achieving the Company’s strategic plans. Objectives must be specific, clear,
measurable, subject to deadlines and adopted by the board of directors. They shall
further be designed to contribute to the Company’s business strategy, long-term
interests and sustainability. To which extent the criteria for awarding variable
remuneration has been satisfied shall be evaluated/determined when the relevant
measurement period has ended.

The remuneration committee is responsible for the evaluation so far as it concerns
variable remuneration to the CEO and other senior executives. However, for
variable remuneration to other senior executives, the CEQ is responsible for the
evaluation.

Levels and targets for variable pay are suggested annually by the CEO for other
senior executives and approved by the board of directors. Levels and targets for the
CEO are defined by the board of directors. Short-term variable pay may not exceed
30 per cent of the fixed base pay, as management compensation should be focused
on Long Term Incentives.

Long-term variable pay

Long-term variable pay may encompass share-related incentive programs. These
guidelines do not apply to remuneration decided or approved by the general
meeting. Accordingly, these guidelines do not apply to the Company’s share-
related incentive programs LTI 2016, LTI 2018, LTI 2019, LTI 2020, LTI 11 2020,
LT12021, LTI 11 2021 and the proposed LTI 2022. Each year, the board of
directors evaluates whether a long-term share-related incentive program should be
proposed to the annual general meeting. The purpose of offering a share-related
incentive program is to ensure that the interests of senior executives coincide with
those of the Company’s shareholders. Individual, long-term ownership among key
individuals can be expected to stimulate keener interest in the business and its
profitability, increase motivation, and enhance the sense of belonging with the
Company and thereby contribute to the Company’s business strategy, long-term
interests and sustainability. Long-term share-related incentives also helps to retain
and attract when recruiting new executives.

Market based compensation



The Company has acquired high quality benchmark data from third party sources
to secure that compensation to the CEO and other senior executives reflects what is
offered to executives in comparable positions in other companies. Market rate is
also secured through recruitment processes, in the cases where executives are
recruited externally.

Pensions

Pension benefits for the CEO and other senior executives must reflect customary
market terms, compared with that which generally applies to executives in
comparable positions in other companies, and should normally be based upon
defined contribution pension plans. Retirement occurs at the relevant/applicable
retirement age. Pension benefits may not exceed 35 per cent of the fixed base pay
to the extent higher contributions follows from an applicable collectively agreed
pension plan.

Other benefits

Other employee benefits may, among other things, consist of health insurance and
fitness/wellness programs. The costs for such benefits may not exceed 6 per cent of
the fixed base pay.

Pay during period of notice

As a general rule, employment agreements entered into between the Company and
senior executives shall be on an indefinite basis. If the Company terminates the
CEO’s employment, the period of notice shall be a maximum of six months. If the
CEO resigns, the period of notice shall be six months. A period of notice applies
between the Company and other senior executives of three to six months, whether
the employee resigns or is terminated. Fixed base pay and any severance pay
during a period of notice shall not exceed an amount equivalent to the fixed base
pay for one year.

Compensation to company founders

Compensation to founders of the Company is subject to approval by the board of
directors. Founders are excluded from the requirement of market-based pay, i.e.
their compensation and benefits may be below market, as they are compensated
through their ownership in the Company.

Compensation consists of the following components:
o Fixed base pay
e Pension benefits

e Additional vacation entitlement



e Pay during period of notice of termination or resignation

If a founder is temporarily covering another management position, the founder will
be compensated during this period with a base pay equal to the person in the
management team with the lowest salary at the time, excluding other founders.

Approval

Changes in terms, conditions and compensation to the CEO is subject to approval
from the chairman of the board of directors. Day to day costs such as travel
expenses for the CEO are approved by the CFO, and quarterly summaries are sent
to the chairman of the board of directors. New recruitments, salary changes and
other significant changes for other senior executives than the CEO are subject to
approval from the chairman of the board of directors, whereas minor adjustments,
and day to day costs are approved by the CEO. Payout of fixed base pay is
prepared by local payroll departments and are approved before payout by the local
HR representative. Payout of short-term variable pay is subject to approval from
the CEO as regards other senior executives and from the chairman of the board of
directors as regards the CEO. Eligibility for share-related incentive program must
be approved by the board of directors based on the proposal approved at the annual
general meeting.

Controls and decision-making process

The Company has a remuneration committee which consists of two members of the
board of directors. The chairman of the board of directors is also chairman of the
remuneration committee.

The remuneration committee shall, in relation to the board of directors, have a
preparatory function in respect of principles for remuneration, remuneration and
other terms of employment regarding the senior executives.

Consequently, the remuneration committee shall prepare a proposal in respect of
guidelines for compensation to senior executives, which the board of directors shall
present to, and which shall then be resolved upon by the annual general meeting.
The remuneration committee shall also evaluate the application of the guidelines
resolved upon by the annual general meeting.

The board of directors shall at least every fourth year or upon material changes to
the guidelines make a proposal on guidelines to be resolved by the annual general
meeting.

The guidelines shall be applied in relation to every commitment on compensation
to senior executives and every change in such commitment, which is resolved after
the annual general meeting at which the guidelines were adopted. Thus, the
guidelines have no impact on already pre-existing contractually binding



commitments. Guidelines resolved upon may also be amended by way of a
resolution by any other general meeting.

Further, the remuneration committee shall, within the scope of the guidelines
resolved upon by the annual general meeting, prepare proposals regarding
remuneration to the CEO and other senior executives. The remuneration committee
shall annually evaluate the CEO’s performance.

Further, the remuneration committee shall observe and evaluate programs for
variable compensation to the senior executives which are ongoing or finished
during the year as well as the Company’s current remuneration structure and
remuneration levels.

Furthermore, the remuneration committee shall annually prepare a remuneration
report regarding the compensation to the senior executives. The remuneration
report shall be made available to the shareholders on the Company’s website by the
remuneration committee no later than three weeks prior to the annual general
meeting. Within the scope and on the basis of the guidelines, the board of directors
shall annually decide on the specific revised remuneration terms for each senior
executive and make such other decisions on compensation to senior executives that
may be required. The CEO or other senior executives shall not participate in the
remuneration committee’s and the board of directors’ processing of and resolutions
regarding remuneration-related matters in so far as they are affected by such
matters.

Compliance with guidelines is controlled annually through the following activities:
e Collection of documented annual targets for short-term variable pay
o Random samples of salary payout approvals

e Sample reports from payroll systems to identify any out of the ordinary
payouts

The results of the controls are summarized and reported to the remuneration
committee.

* * %

Stockholm in May 2022
Sinch AB (publ)
The board of directors



Bilaga 7 / Appendix 7

Ersattningsrapport for 2021
Inledning

Denna ersattningsrapport beskriver hur Sinch AB:s (publ) (“Bolaget” eller “Sinch”) riktlinjer
for erséttning till ledande befattningshavare (“ersattningsriktlinjerna”), antagna av
arsstamman 2021, tillampades under rakenskapsaret 2021. Rapporten innehaller dven
information om erséttning till Bolagets verkstéllande direktor, vice verkstéllande direktor och
anstallde styrelseledamot. Rapporten innehaller &ven en sammanfattning av Bolagets
utestaende langsiktiga aktierelaterade incitamentsprogram. Rapporten har uppréttats i enlighet
med 8 kap. 53 a och 53 b 8§ aktiebolagslagen och Kollegiets for svensk bolagsstyrning
Regler om ersattningar till ledande befattningshavare och om incitamentsprogram av den 1
januari 2021.

Ersattningsriktlinjerna, antagna av arsstimman 2021, aterfinns pa sidorna 65-67 i Bolagets
arsredovisning for 2021. Information om ersattningsutskottets arbete under ar 2021 finns i
bolagsstyrningsrapporten, vilken ar tillganglig pa sidorna 50-55 i arsredovisningen for 2021.
Information som kravs enligt 5 kap. 40-44 88 arsredovisningslagen finns i not 7 pa sidorna
93-97 i arsredovisningen for 2021.

Styrelsearvode till styrelseledamoter omfattas inte av denna rapport. Sadant arvode beslutas
arligen av arsstamman och redovisas i not 7 pa sidorna 93-97 i arsredovisningen for 2021.

Erséttningsriktlinjerna omfattar inte ersattningar som beslutas av bolagsstdmman.
Bolagets utveckling under 2021

Information om Bolagets utveckling under ar 2021 aterfinns i VVD-ordet pa sidorna 8-9 i
arsredovisningen for 2021,

Efterlevnaden av erséattningsriktlinjerna

En framgangsrik implementering av Bolagets affarsstrategi och tillvaratagandet av Bolagets
langsiktiga intressen, inklusive dess hallbarhet, forutsétter att Bolaget kan rekrytera och
behalla kvalificerade och kompetenta medarbetare. Ersattning till verkstallande direktoren
och dvriga ledande befattningshavare ska darfor aterspegla Sinchs behov av att rekrytera och
motivera kvalificerade anstéllda genom erséttningspaket som upplevs som rattvisa och
konkurrenskraftiga.

Ersattningen till ledande befattningshavare bestar av foljande delar:
« Fast grundlon

« Kort- och langsiktig rorlig ersattning

« Pensionsformaner

« Ovriga férmaner

» Ersattning under uppsagningstid

Den fasta grundlénen ska vara marknadsmassig och ska aterspegla den anstélldes befattning,

kvalifikationer, erfarenhet, och individuella prestationer.



Kortsiktig rorlig ersattning ska matas mot fordefinierade finansiella prestationsmal. Icke-
finansiella mal kan ocksa anvandas for att starka fokus pa att uppna Bolagets strategiska
planer. Malen ska vara specifika, tydliga, méatbara och tidsbundna och ska faststallas av
styrelsen. De ska vidare vara utformade sa att de framjar Bolagets affarsstrategi, langsiktiga
intressen och hallbarhet.

Ersattning till Bolagets grundare ska godkénnas av styrelsen. Grundarna omfattas inte av
kravet pa marknadsmassig ersattning, dvs. deras grundlon och erséttning kan uppga till ett
belopp som &r lagre an den marknadsmassiga ersattningen, da de & kompenserade genom
deras aktieinnehav i Bolaget.

Ersattningen till Bolagets grundare bestar av foljande delar:
» Fast grundlon

« Pensionsformaner

« Rétt till ytterligare ledighet

» Ersattning under uppsagningstid

Om en grundare temporért innehar en annan ledningsposition, ska ratten till ersattning under
denna period motsvara grundlonen for personen i ledningen med l&gst 16n férutom de Gvriga
grundarna.

Bolaget har foljt de ersattningsriktlinjer som antogs av arsstimman 2021. Det har inte nagra
avvikelser fran den beslutsprocess som enligt riktlinjerna ska tillampas for att faststélla
ersattningen. Tva fore detta ledande befattningshavare (som var ledande befattningshavare
under 2021 men som nu har andra roller inom Sinch) som blev ledande befattningshavare
genom forvarv under 2020 hade anstéllningsvillkor vilka avvek fran riktlinjerna. Det ansags
vara av stor vikt att behalla de ledande befattningshavarna i koncernen, varfor deras befintliga
anstallningsavtal i de forvarvade foretagen 6vertogs och avstegen tillfalligt accepterades.
Enligt ersattningsriktlinjerna tillats avsteg om det i ett enskilt fall finns sarskilda skal dartill
och ett avsteg ar nodvandigt for att tillgodose Bolagets langsiktiga intressen, vilket har
beddmts vara fallet. Avstegen var att rorlig ersattning kunnat dverstiga 30 procent av den
fasta grundlonen (rérlig ersattning uppgick till 41 respektive 43 procent) och att vérdet av
andra formaner Gversteg sex procent av den ledande befattningshavarens grundlon
(formanerna uppgick till tio respektive sju procent). Utdver detta gjordes inga avsteg fran
riktlinjerna.

Revisorns yttrande 6ver Bolagets efterlevnad av riktlinjerna finns tillganglig pa
www.sinch.com.

Utdver den ersattning som omfattas av ersattningsriktlinjerna har Bolagets stammor beslutat
att infora langsiktiga aktierelaterade incitamentsprogram, vilka beskrivs under rubriken
Langsiktiga aktierelaterade incitamentsprogram” i denna rapport.

sinch



Ersattning till verkstéllande direktoren, vice verkstallande direktdren och den
anstéllde styrelseledamoten

Ersattning till verkstallande direktdren, vice verkstéllande direktéren och den anstéllde
styrelseledamoten under ar 2021

Under rakenskapsaret 2021 erholl verkstéllande direktoren, vice verkstallande direktéren och
den anstallde styrelseledamoten fast grundlon, rorlig ersattning, pension och andra formaner
som omfattas av erséttningsriktlinjerna enligt tabellen nedan.

Fast erséattning Rorlig erséttning
Andel fast

Ovriga Extraordinara Pensions- Total resp. rorlig
Namn Grundlén | forméner? | Ettdrig | Flerérig poster kostnader? | ersattning | ersattning
Oscar Werner (VD) 4 432 tKr 134 tKr 0 tKr 0 0 0 4 566 tKr 100/0
Robert Gerstmann (vice VD) 714 tKr 7 tKr 0 0 0 86 tKr 807 tKr 100/0
Bjorn Zethraeus 764 tKr 7 tKr 0 0 0 89 tKr 860 tKr 100/0
(anstalld styrelseledamot)
1) Forsakringar och friskvardsbidrag.
2) Avgiftsbestdmd pension i enlighet med riktlinjer antagna av styrelsen fér Sinch AB (publ).

Verkstéllande direktoren har dessutom deltagit i ett av Bolagets langsiktiga aktierelaterade
incitamentsprogram, se under rubriken ”Langsiktiga aktierelaterade incitamentsprogram”
nedan.

Under 2021 har ersattningen till verkstéllande direktoren och den anstéllde styrelseledamoten
betalades av moderbolaget i koncernen, Sinch AB (publ) och i forhallande till verkstéllande
direktoren aven av dotterbolaget Sinch America Inc. Inget av de évriga koncernbolagen
betalade ersattning till verkstallande direktoren, vice verkstallande direktoren eller den
anstallde styrelseledamoten under ar 2021.

Ingen erséttning till verkstéllande direktdren, vice verkstéllande direktdren eller den anstéllde
styrelseledamoten har kravts tillbaka fran Bolaget under ar 2021.

Tillampning av prestationskriterier for den rorliga kontanta ersattningen

I enlighet med erséttningsriktlinjerna ska kortsiktig rorlig ersattning matas mot fordefinierade
finansiella prestationsmal. Icke-finansiella mal kan ocksa anvandas for att stéarka fokus pa att
uppna Bolagets strategiska planer. Den kortsiktiga rorliga ersattningen ska inte dverstiga

30 procent av den fasta grundlonen.

Nér relevant matperiod for uppfyllelse av kriterier for utbetalning av rorlig erséttning
avslutats ska det bedomas/faststallas i vilken utstréackning kriterierna uppfylits.
Ersattningsutskottet ansvarar for bedomningen savitt avser rorlig ersattning till verkstallande
direktdren och dvriga ledande befattningshavare. Verkstallande direktéren ansvarar dock for
bedémningen savitt avser rorlig ersattning till andra ledande befattningshavare.

Styrelsen har beslutat att inte betala ut en bonus till verkstallande direktéren under 2022 for
prestationer under 2021.

sinch



Langsiktiga aktierelaterade incitamentsprogram
Utestaende aktierelaterade incitamentsprogram

| Bolaget finns foljande utestaende aktierelaterade incitamentsprogram. Samtliga program
forutom LTIP 11 2021 antogs fore uppdelningen av aktier 10:1 som implementerades den 18
juni 2021. I samtliga dessa program berattigar darfor en personaloption/teckningsoption till
tio aktier. DA LTIP 11 2021 antogs efter uppdelningen av aktier berattigar en personaloption
till en aktie i detta program.

LTI 2016. Pa extra bolagsstamma den 5 december 2016 godkandes styrelsens forslag rérande
incitamentsprogram till nyckelpersoner samt beslut om emission av hogst 1 500 000
teckningsoptioner och beslut om godkéannande av 6verlatelse av teckningsoptioner. Totalt har
1 500 000 teckningsoptioner blivit tecknade av dotterbolaget och 1 215 700 tecknings- och
personaloptioner har forvérvats av eller blivit tilldelade till deltagare, av vilka ett antal
tecknings- och personaloptioner har blivit utnyttjade (serie 1, 2, 3, 4, 5 och 6) per dagen for
denna rapport. Inga fler tecknings- eller personaloptioner kommer att erbjudas inom ramen
for LTI 2016. Teckningskursen faststalldes till 127,67 kronor per aktie (12,77 kronor per
aktie efter uppdelning av aktier). Samtliga tecknings- och personaloptioner som har forvérvats
av eller blivit tilldelade till deltagare har utnyttjats.

LTI 2018. Pa arsstamma den 18 maj 2018 godkandes styrelsens forslag rérande
incitamentsprogram till nyckelpersoner samt beslut om emission av hdgst 1 500 000
teckningsoptioner och beslut om godkannande av 6verlatelse av teckningsoptioner. Totalt har
1 500 000 teckningsoptioner blivit tecknade av dotterbolaget och 1 380 920 tecknings- och
personaloptioner har forvérvats av eller blivit tilldelade till deltagare, varav ett antal
tecknings- och personaloptioner har utnyttjats (serie 1 och 4) per dagen for denna rapport och
inga fler tecknings- eller personaloptioner kommer att erbjudas inom ramen for LTI 2018.
Teckningskursen faststélldes till 91,30 kronor per aktie (9,13 kronor per aktie efter
uppdelning av aktier). Vid fullt utnyttjande av samtliga tecknings- och personaloptioner som
har forvarvats av eller blivit tilldelade till deltagare och som, per dagen fér denna rapport, inte
har utnyttjats kommer hdgst 7 456 350 aktier att emitteras i Bolaget, motsvarande en
utspadning om cirka 0,91 procent.

LTI 2019. P4 arsstamma den 17 maj 2019 godkandes styrelsens forslag rérande
incitamentsprogram till nyckelpersoner samt beslut om emission av hégst 510 000
teckningsoptioner och beslut om godkannande av 6verlatelse av teckningsoptioner. Totalt har
510 000 teckningsoptioner blivit tecknade av dotterbolaget och 326 000 tecknings- och
personaloptioner har forvarvats av eller blivit tilldelade till deltagare. Inga tecknings- eller
personaloptioner ur LTI 2019 har utnyttjats per dagen for denna rapport och inga fler
tecknings- eller personaloptioner kommer att erbjudas ur LTI 2019. Teckningskursen
faststélldes till 174,10 kronor per aktie (17,41 kronor per aktie efter uppdelning av aktier).
Vid fullt utnyttjande av samtliga tecknings- och personaloptioner som har forvarvats av eller
blivit tilldelade till deltagare kommer hogst 2 410 000 aktier att emitteras i Bolaget,
motsvarande en utspadning om cirka 0,29 procent.

sinch



LTI 2020. P& arsstamma den 15 maj 2020 godkandes styrelsens forslag rérande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 580 000 teckningsoptioner och beslut om godkannande av Gverlatelse av
teckningsoptioner. Totalt har 580 000 teckningsoptioner blivit tecknade av dotterbolaget och
327 800 tecknings- och personaloptioner har forvérvats av eller blivit tilldelade till deltagare,
varav ett antal tecknings- och personaloptioner har utnyttjats (serie 7) per dagen fér denna
rapport. Inga fler tecknings- eller personaloptioner kommer att erbjudas ur LTI 2020.
Teckningskursen avseende tecknings- och personaloptioner serie 1-6 faststalldes till 602
kronor per aktie (60,2 kronor per aktie efter uppdelning av aktier). Savitt avser serie 7 har
personaloptioner tilldelats vid tre tillfallen: i juni 2020, november 2020 och februari 2021.
Foljaktligen har teckningskursen for teckningsoptioner av serie 7 (vilken ska motsvara skaligt
marknadsvarde for aktien, berdknat med utgangspunkt i stangningskursen for Bolagets aktie
pa Nasdaq Stockholm pa den sista handelsdagen omedelbart fore dagen for tilldelning av
varje personaloption) faststallts till 624 kronor per aktie (62,40 kronor per aktie efter
uppdelning av aktier), 1 040 kronor per aktie (104,00 kronor per aktie efter uppdelning av
aktier) respektive 1 422 kronor per aktie (142,20 kronor per aktie efter uppdelning av aktier).
Vid fullt utnyttjande av samtliga utestaende tecknings- och personaloptioner som har
forvarvats av eller blivit tilldelade till deltagare kommer hégst 2 652 400 aktier att emitteras i
Bolaget vilket motsvarar en utspadning om cirka 0,32 procent.

LTI 11 2020. P4 extra bolagsstaimma den 27 november 2020 godkandes styrelsens forslag
rérande incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 470 260 teckningsoptioner och om godkannande av 6verlatelse av
teckningsoptioner. Totalt har 470 260 teckningsoptioner blivit tecknade av dotterbolaget och
422 889 tecknings- och personaloptioner har forvérvats av eller blivit tilldelade till deltagare.
Inga tecknings- eller personaloptioner har utnyttjats per dagen for denna rapport och inga fler
tecknings- eller personaloptioner kommer att erbjudas ur LTI 11 2020. Teckningskursen
faststalldes till 1 361 kronor per aktie (136,10 kronor per aktie efter uppdelning av aktier)
tecknad genom utnyttjande av teckningsoptioner av serie 1-3. Savitt avser serie 4 har
personaloptioner tilldelats vid tre tillfallen; tva ganger i november 2020 och en gang i februari
2021. Foljaktligen har teckningskursen for teckningsoptioner av serie 4 (vilken ska motsvara
skaligt marknadsvarde for aktien, beraknat med utgangspunkt i stangningskursen for Bolagets
aktie pa Nasdaq Stockholm per den sista handelsdagen omedelbart fore dagen for tilldelning
av respektive personaloption) faststallts till 1 040 kronor per aktie (104,00 kronor per aktie
efter uppdelning av aktier), 1 206 kronor per aktie (120,60 kronor per aktie efter uppdelning
av aktier) respektive 1 422 kronor per aktie (142,20 kronor per aktie efter uppdelning av
aktier). Vid fullt utnyttjande av samtliga utestaende tecknings- och personaloptioner som har
forvérvats av eller blivit tilldelade till deltagare kommer hégst 3 995 200 aktier att emitteras i
Bolaget vilket motsvarar en utspadning om cirka 0,49 procent.

LTI 2021. P4 arsstimma den 18 maj 2021 godkandes styrelsens forslag rérande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 323 000 teckningsoptioner och beslut om godkannande av Gverlatelse av
teckningsoptioner. Totalt har 323 000 teckningsoptioner blivit tecknade av dotterbolaget och
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311 885 tecknings- och personaloptioner har forvérvats av eller blivit tilldelade till deltagare.
Inga tecknings- eller personaloptioner enligt LTI 2021 har utnyttjats per dagen for denna
rapport och inga fler tecknings- eller personaloptioner kommer att erbjudas ur LTI 2021.
Teckningskursen faststélldes till 1 400,70 kronor per aktie (140,07 kronor per aktie efter
uppdelning av aktier), 1 528,00 kronor per aktie (152,80 kronor per aktie efter uppdelning av
aktier) och 1 655,30 kronor per aktie (165,53 kronor per aktie efter uppdelning av aktier)
tecknat genom utnyttjande av teckningsoption av respektive serie 1-3. Savitt avser serie 4 har
personaloptioner tilldelats vid tre tillfallen: vid tva tillfallen i juni 2021 och vid ett tillfalle i
december 2021. Foljaktligen varierar utnyttjandepriset for teckningsoptioner av serie 4
(vilken ska motsvara skaligt marknadsvarde for aktien, beraknat med utgangspunkt i
stangningskursen for Bolagets aktie pa Nasdaq Stockholm pa den sista handelsdagen
omedelbart fore dagen for tilldelning av varje personaloption) och har faststallts till 1 538,50
kronor per aktie (153,85 kronor per aktie efter uppdelning av aktier), 1 586,50 kronor per
aktie (158,65 kronor per aktie efter uppdelning av aktier) respektive 1 021,50 kronor per aktie
(102,15 kronor per aktie efter uppdelning av aktier). Vid fullt utnyttjande av samtliga
utestaende tecknings- och personaloptioner som har forvarvats av eller blivit tilldelade till
deltagare kommer hogst 3 010 360 aktier att emitteras i Bolaget vilket motsvarar en
utspadning om cirka 0,37 procent.

LTI 11 2021. Pa extra bolagsstimma den 26 oktober 2021 godkandes styrelsens forslag
rérande incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 3 210 000 teckningsoptioner och om godkannande av Gverlatelse av
teckningsoptioner. Totalt har 3 210 000 teckningsoptioner blivit tecknade av dotterbolaget
och 3 111 413 personaloptioner (med teckningsoptioner som sakringsarrangemang) har blivit
tilldelade till deltagare. Inga personaloptioner enligt LTI 11 2021 har utnyttjats per dagen for
denna rapport och inga fler personaloptioner kommer att erbjudas ur LTI 11 2021.
Personaloptioner har tilldelats vid tva tillfallen; en gang i december 2021 och en gang i
februari 2022. Foljaktligen varierar utnyttjandepriset for personaloptioner (vilken ska
motsvara skaligt marknadsvarde for aktien, berdknat med utgangspunkt i stangningskursen for
Bolagets aktie pa Nasdaq Stockholm per den sista handelsdagen omedelbart fore dagen for
tilldelning av respektive personaloption) och har faststallts till 102,15 kronor per aktie
respektive 94,10 kronor per aktie. Vid fullt utnyttjande av samtliga tecknings- och
personaloptioner som har forvérvats av eller blivit tilldelade till deltagare kommer hdgst
3022 117 aktier att emitteras i Bolaget vilket motsvarar en utspadning om cirka 0,37 procent.

Utspadningsberakningarna ovan har baserats pa det maximala antalet aktier och roster som
kan komma att emitteras vid utnyttjande av tecknings- och personaloptioner, dividerat med
det totala antalet aktier och roster i Bolaget efter sddana emissioner (baserat pa det totala
antalet utestdende aktier och roster per dagen for denna rapport).

For mer information om Bolagets langsiktiga aktierelaterade incitamentsprogram, inklusive
tillampliga prestationsvillkor, se Bolagets hemsida, www.sinch.com.
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Ersattning till verkstallande direktéren under aktierelaterade incitamentsprogram

Information for det rapporterade rakenskapséaret
Ingéend
e
Huvudsakliga villkor balans Under &ret Utgdende balans
Till-
Optioner delade
Datum Losen | Optione foremal optioner
Presta- for Period for | -pris rvid Till- Ut- for som ej
tionsperio Datum for intjanand | utnyttjand for rets delad | nyttjad | prestation | utnyttjat
Namn LTI d tilldelning e e aktien | bdrjan e e s-villkor s
Oscar Werner 2016 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
VD,
VD) 2018 N/A 2018 N/A Juni— 91,30 | 500000 0 0 0 500 000
september Kr
2021,
Mars—juni
2022,
Mars—juni
2023
2019 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2020 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
1 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2020
2021 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
1 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2021
500 000 0 0 0 500 000
Totalt

Forandringar i ersattning till verkstallande direktdren, vice verkstallande
direktdéren och den anstéllde styrelseledamoten jamford med Bolagets resultat
och erséattning till dvriga anstéllda i koncernen

For att satta ersattningen till verkstallande direktdren, vice verkstéallande direktéren och den
anstallde styrelseledamoten i ett ytterligare sammanhang redovisas i nedan tabell den arliga
forandringen av erséttningen till verkstallande direktoren, vice verkstallande direktdren och
den anstéllde styrelseledamoten i forhallande till koncernens resultat och den genomsnittliga
ersattningen till andra heltidsekvivalenta anstallda i Sinch-koncernen under de tva féregaende

rakenskapsaren.
Namn 2020 2021 2021 mot 2020
Oscar Werner (VD) 5153 tKr 4 556 tKr -11,4 %
Robert Gerstmann 809 tKr 807 tKr -0,2 %
(vice VD)
Bjorn Zethraeus 972 tKr 860 tKr -115%
(anstélld styrelseledamot)
Andra heltidsekvivalenta anstéllda i koncernen 815 tKr 830 tKr 1,8%
(exkl. VD:n, vice VD:n och den anstéllde styrelseledamoten)
Justerad EBITDA (koncernen) 989,4 MKr 1321,9 MKr 33,6 %

* * *

Stockholm i april 2022
Sinch AB (publ)
Styrelsen
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Remuneration report for 2021
Introduction

This remuneration report contains information on how Sinch AB’s (publ) (the “Company” or
“Sinch”) guidelines for compensation to senior executives (the “remuneration guidelines”), adopted
by the annual general meeting 2021, have been applied during the financial year 2021. The report also
provides details on the remuneration of the Company’s CEO, deputy CEO and employed board
member. In addition, the report contains a summary of the Company’s outstanding long-term share-
related incentive programs. The report has been prepared in compliance with Chapter 8, Sections 53 a
and 53 b of the Swedish Companies Act as well as the Swedish Corporate Governance Board’s Rules
on Remuneration of the Board and Executive Management and on Incentive Programmes dated 1
January 2021.

The remuneration guidelines, adopted by the annual general meeting 2021, are included on pages 65—
67 of the Company’s annual report for 2021. Information on the work of the remuneration committee
in 2021 is set out in the corporate governance report, which is available on pages 50-55 of the annual
report for 2021. Information required pursuant to Chapter 5, Sections 4044 of the Swedish Annual
Accounts Act is available in note 7 on pages 93-97 of the annual report for 2021.

Board fees to the members of the board of directors are not covered by this report. Such remuneration
is resolved annually by the annual general meeting and disclosed in note 7 on pages 93-97 in the
annual report for 2021.

Remuneration decided or approved by the general meeting is not covered by the remuneration
guidelines.

The Company’s performance during 2021

Information on the general performance of the Company during 2021 is available in the CEO
statement on pages 8-9 of the annual report for 2021.

Overview of compliance with the remuneration guidelines

A prerequisite for the successful implementation of the Company’s business strategy and
safeguarding of its long-term interests, including its sustainability, is that the Company is able to
recruit and retain qualified personnel. Compensation to the CEO and other senior executives must
therefore reflect Sinch’s need to recruit and motivate qualified employees by means of compensation
packages perceived as fair and competitive.

Compensation to senior executives consists of the following components:
* Fixed base pay

* Short- and long-term variable pay

* Pension benefits

* Other benefits

* Pay during period of notice of termination or resignation
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The fixed base pay must be market based and reflect the employee’s position, qualifications,
experience, and individual performance.

Short-term variable pay must be measured against predefined financial performance targets. Non-
financial objectives may also be used to sharpen focus on achieving the Company’s strategic plans.
Obijectives must be specific, clear, measurable, subject to deadlines and adopted by the board of
directors. They shall further be designed to contribute to the Company’s business strategy, long-term
interests and sustainability.

Compensation to founders of the Company is subject to approval by the board of directors. Founders
are excluded from the requirement of market-based pay, i.e. their compensation and benefits may be
below market, as they are compensated through their ownership in the Company.

Compensation to company founders consists of the following components:
* Fixed base pay

* Pension benefits

* Additional vacation entitlement

* Pay during period of notice of termination or resignation

If a founder is temporarily covering another management position, the founder will be compensated
during this period with a base pay equal to the person in the management team with the lowest salary
at the time, excluding other founders.

The remuneration guidelines adopted at the annual general meeting 2021 have been fully
implemented. No derogations from the procedure for implementation of the guidelines have been
made. Two former senior executives (who were senior executives during 2021 but now have other
roles in Sinch) who became senior executives through acquisitions in 2020, had employment terms
which deviated from the guidelines. The executives were considered to be key to retain in the group,
which is why their existing employment agreements in the acquired entities were kept and the
deviations temporarily accepted. According to the remuneration guidelines, deviations may be
accepted if in a specific case there is a special cause for the deviation and a deviation is necessary to
serve the Company’s long-term interests, which has been deemed to be the case. The deviations were:
variable pay which could exceed 30 percent of the fixed base pay (amounting to 41 and 43 percent,
respectively) and other benefits which amounted to more than 6 percent of the executives’ fixed base
pay (amounting to 10 and 7 percent, respectively). Other than this, no deviations from the guidelines
have been made.

The auditor’s report regarding the Company’s compliance with the guidelines is available on
www.sinch.com.

In addition to remuneration covered by the remuneration guidelines, the general meetings of the
Company have resolved to implement long-term share-related incentive programs, which are
described in the section “Long-term share-related incentive programs” in this report.
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Remuneration of the CEO, the deputy CEO and the employed board member
Remuneration of the CEO, the deputy CEO and the employed board member during 2021

During the financial year 2021, the CEO, the deputy CEO and the employed board member received
fixed base salary, variable salary, pension and other benefits covered by the remuneration guidelines
as presented in the table below.

Fixed remuneration | Variable remuneration
Proportion of
fixed and
Other One-year | Multi-year | Extraordinary Pension Total variable
Name Base salary | benefits¥ | variable variable items expenses? | remuneration | remuneration
Oscar Werner (CEO) 4432 134 KSEK 0 0 0 0 4566 KSEK 100/0
KSEK
Robert Gerstmann (deputy CEO) | 714 KSEK | 7 KSEK 0 0 0 86 KSEK 807 KSEK 100/0
Bjérn Zethraeus 764 KSEK | 7 KSEK 0 0 0 89 KSEK 860 KSEK 100/0
(employed board member)

1) Insurances and Wellness allowance.

2) Defined contributions pension in accordance with guidelines adopted by the board of directors of Sinch AB (publ).

In addition, the CEOQ has participated in one of the Company’s long-term share-related incentive
programs, see the section “Long-term share-related incentive programs” below.

During 2021, the remuneration of the CEO, and the employed board member were paid by the parent
company of the group, Sinch AB (publ), and in relation to the CEO also by the subsidiary Sinch
America Inc. No additional remuneration was paid in 2021 to the CEO, the deputy CEO or the
employed board member by any other group company.

No remuneration of the CEO, the deputy CEO or the employed board member was reclaimed during
2021.

Application of performance criteria for the variable cash remuneration

Pursuant to the remuneration guidelines, short-term variable pay must be measured against predefined
financial performance targets. Non-financial objectives may also be used to sharpen focus on
achieving the Company’s strategic plans. Short-term variable pay may not exceed 30 percent of the

fixed base pay.

To which extent the criteria for awarding variable remuneration has been satisfied shall be
evaluated/determined when the relevant measurement period has ended. The remuneration committee
is responsible for the evaluation so far as it concerns variable remuneration to the CEO. However, for
variable remuneration to other senior executives, the CEQ is responsible for the evaluation.

The board of directors has decided to not pay out a bonus to the CEO in 2022 relating to the
performance during 2021.
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Long-term share-related incentive programs
Outstanding share-related incentive programs

The Company does have the following outstanding share-related incentive programs. All programs
except LTIP 11 2021 were adopted prior to the 1:10 share split implemented on 18 June 2021. In all of
these programs, one stock option/warrant therefore gives the right to 10 shares. As LTIP 1l 2021 was
adopted after the share split, one stock option gives the right to one share in this program.

LTI 2016. An extraordinary general meeting held on 5 December 2016 approved the board’s proposal
regarding an incentive program for key employees and resolution of issue of not more than 1,500,000
warrants and resolution of approving transfer of warrants. In total, 1,500,000 warrants were
subscribed by the subsidiary and 1,215,700 warrants and stock options have been acquired by or
granted to participants, of which a number of warrants and stock options have been exercised (series
1, 2, 3,4, 5 and 6) as of the date of this report. No more warrants or employee stock options will be
offered out of LTI 2016. The exercise price was set to SEK 127.67 per share (SEK 12.77 per share
after share split). All warrants and stock options which have been acquired by or granted to
participants have been exercised.

LTI 2018. An annual general meeting held on 18 May 2018 approved the board’s proposal regarding
an incentive program for key employees and resolution of issue of not more than 1,500,000 warrants
and resolution of approving transfer of warrants. In total, 1,500,000 warrants were subscribed by the
subsidiary and 1,380,920 warrants and stock options have been acquired by or granted to participants,
of which a number of warrants and stock options have been exercised (series 1 and 4) as of the date of
this report. No more warrants or employee stock options will be offered out of LTI 2018. The exercise
price was set to SEK 91.30 per share (SEK 9.13 per share after share split). Upon exercise of all
warrants and stock options which have been acquired by or granted to participants and which have, as
of the date of this report, not yet been exercised, a maximum of 7,456,350 shares will be issued in the
Company, equivalent to a dilution of approximately 0.91 per cent.

LTI 2019. An annual general meeting held on 17 May 2019 approved the board’s proposal regarding
an incentive program for key employees and resolution of share issue of not more than 510,000
warrants and resolution of approving transfer of warrants. In total, 510,000 warrants were subscribed
by the subsidiary and 326,000 warrants and stock options have been acquired by or granted to
participants. No warrants or stock options under the LTI 2019 have been exercised as of the date of
this report, and no more warrants or employee stock options will be offered out of LTI 2019. The
exercise price was set to SEK 174.10 per share (SEK 17.41 per share after share split). Upon exercise
of all warrants and stock options which have been acquired by or granted to participants, a maximum
of 2,410,000 shares will be issued in the Company, equivalent to a dilution of approximately 0.29 per
cent.

LTI 2020. An annual general meeting held on 15 May 2020 approved the board’s proposal regarding
an incentive program for senior executives and key employees and resolved to issue not more than
580,000 warrants and resolution of approving transfer of warrants. In total, 580,000 warrants were
subscribed by the subsidiary and 327,800 warrants and stock options have been acquired by or
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granted to participants, of which a number of warrants and stock options have been exercised (series
7) as of the date of this report. No more warrants or stock options will be offered out of LTI 2020. The
exercise price of warrants and stock options series 1-6 was set to SEK 602 per share (SEK 60.20 per
share after share split). As regards series 7, stock options have been granted at three different
occasions; in June 2020, November 2020 and February 2021. Consequently, the exercise price for
stock options series 7 (which shall equal to the fair market value of the share, as determined by the
closing price of the Company’s share on Nasdaq Stockholm on the last trading day immediately
preceding the date of grant of each stock option) varies and has been set to SEK 624 per share (SEK
62.40 per share after share split), SEK 1,040 per share (SEK 104.00 per share after share split) and
SEK 1,422 per share (SEK 142.20 per share after share split), respectively. Upon exercise of all
outstanding warrants and stock options which have been acquired by or granted to participants, a
maximum of 2,652,400 shares will be issued in the Company, equivalent to a dilution of
approximately 0.32 per cent.

LTI 11 2020. An extraordinary general meeting held on 27 November 2020 approved the board’s
proposal regarding an incentive program for senior executives and key employees and resolved to
issue not more than 470,260 warrants and resolution of approving transfer of warrants. In total,
470,260 warrants were subscribed by the subsidiary and 422,889 warrants and stock options have
been acquired by or granted to participants. No warrants or stock options under the LTI 11 2020 have
been exercised as of the date of this report, and no more warrants or stock options will be offered out
of LTI I1 2020. The exercise price has been set to SEK 1,361 per share (SEK 136.10 per share after
share split) subscribed by exercise of warrants series 1-3. As regards series 4, stock options have been
granted at three different occasions; twice in November 2020 and once in February 2021.
Consequently, the exercise price for stock options series 4 (which shall equal to the fair market value
of the share, as determined by the closing price of the Company’s share on Nasdaq Stockholm on the
last trading day immediately preceding the date of grant of each stock option) varies and has been set
to SEK 1,040 per share(SEK 104.00 per share after share split), SEK 1,206 per share (SEK 120.60 per
share after share split) and SEK 1,422 per share (SEK 142.20 per share after share split), respectively.
Upon exercise of all outstanding warrants and stock options which have been acquired by or granted
to participants, a maximum of 3,995,200 shares will be issued in the Company, equivalent to a
dilution of approximately 0.49 per cent.

LTI 2021. An annual general meeting held on 18 May 2021 approved the board’s proposal regarding
an incentive program for senior executives and key employees and resolved to issue not more than
323,000 warrants and resolution of approving transfer of warrants. In total, 323,000 warrants were
subscribed by the subsidiary and 311,885 warrants and stock options have been acquired by or
granted to participants. No warrants or stock options under the LTI 2021 have been exercised as of the
date of this report, and no more warrants or employee stock options will be offered out of LTI 2021.
The exercise price has been set to SEK 1,400.70 per share (SEK 140.07 per share after share split),
SEK 1,528.00 per share (SEK 152.80 per share after share split) and SEK 1,655.30 per share (SEK
165.53 per share after share split) subscribed by exercise of warrants series 1-3, respectively. As
regards series 4, stock options have been granted at three different occasions; twice in June 2021 and
once in December 2021. Consequently, the exercise price for stock options series 4 (which shall equal
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to the fair market value of the share, as determined by the closing price of the Company’s share on
Nasdaq Stockholm on the last trading day immediately preceding the date of grant of each stock
option) varies and has been set to SEK 1,538.50 per share (SEK 153.85 per share after share split),
SEK 1,586.50 per share (SEK 158.65 per share after share split) and SEK 1,021.50 per share (SEK
102.15 per share after share split), respectively. Upon exercise of all outstanding warrants and stock
options which have been acquired by or granted to participants, a maximum of 3,010,360 shares will
be issued in the Company, equivalent to a dilution of approximately 0.37 per cent.

LTI 11 2021. An extraordinary general meeting held on 26 October 2021 approved the board’s
proposal regarding an incentive program for senior executives and key employees and resolved to
issue not more than 3,210,000 warrants and resolution of approving transfer of warrants. In total,
3,210,000 warrants were subscribed by the subsidiary and 3,111,413 stock options (with warrants as a
hedging arrangement) have been granted to participants. No stock options under the LTI 11 2021 have
been exercised as of the date of this report, and no more stock options will be offered out of LTI 1l
2021. The stock options have been granted at two different occasions; in December 2021 and in
February 2022. Consequently, the exercise price for stock options (which shall equal to the fair
market value of the share, as determined by the closing price of the Company’s share on Nasdaq
Stockholm on the last trading day immediately preceding the date of grant of each stock option) varies
and has been set to SEK 102.15 per share and SEK 94.10 per share, respectively. Upon exercise of all
warrants and stock options which have been acquired by or granted to participants, a maximum of
3,022,117 shares will be issued in the Company, equivalent to a dilution of approximately 0.37 per
cent.

The dilution calculations above have been based on the maximum number of shares and votes which
may be issued upon exercise of the warrants and stock options, divided by the total number of shares
and votes in the Company after such issues (based on the total number of shares and votes outstanding
as of the date of this report).

More information on the Company’s long-term share-related incentive programs, including the
applicable performance criteria, is available on the Company’s website, www.sinch.com.
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Remuneration of the CEO under share related incentive programs

Information regarding the reported financial year
Opening
Main conditions balance During the year Closing balance
Warrants Warrants
Exercise | held at the Exer- subject to Warrants
Performan | Award Vesting Exercise | price of | beginning | Awarded cised performanc | awarded and
Name LTI ce period date date period the share | of the year e condition unexercised
Oscar 2016 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
VgeErger 2018 N/A 2018 N/A June— SEK 500,000 0 166,666 0 333,334
( ) Septembe 91.30
r2021,
March—
June
2022,
March—
June 2023
2019 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2020 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
1 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2020
2021 N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
1] N/A N/A N/A N/A N/A N/A N/A N/A N/A N/A
2021
500,000 0 0 0 500,000
Total

Change of the remuneration of the CEO, the deputy CEO and the employed board
member compared to the Company’s performance and remuneration of other
employees of the group

In order to put the remuneration of the CEO, the deputy CEO and the employed board member into
further context, the following table presents the annual change in remuneration of the CEQ, the
deputy CEO and the employed board member in relation to the group’s results and the average
remuneration within the Sinch group for other full-time equivalent employees during the previous two
financial years.

RFY RFY 2021
2020 RFY 2021 vs 2020
Oscar Werner (CEO) 5153 4 566 -11,4%
KSEK KSEK
Robert Gerstmann 809 807 KSEK -0,2%
(deputy CEO) KSEK
Bjorn Zethraeus 972 860 KSEK -11,5%
(employed board member) KSEK

Other full-time equivalent employees of the group (excl. the CEO, the deputy CEO and the employed board member) 815 830 KSEK 1,8%
KSEK

Adjusted EBITDA (group) 989,4 13219 33,6%
MSEK MSEK

* * %
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Stockholm in April 2022
Sinch AB (publ)
The board of directors

sinch



Bilaga 8 / Appendix 8

Styrelsens forslag till beslut om andring av bolagsordningen

Styrelsen foreslar att arsstamman beslutar om att bolagsordningen éndras enligt
foljande:

Att § 4 dndras enligt féljande:

Nuvarande lydelse:

Aktiekapitalet utgor lagst 2 500 000 kronor och hogst 10 000 000 kronor.
Foreslagen lydelse:

Aktiekapitalet utgor lagst 7 000 000 kronor och hégst 28 000 000 kronor.
Att § 5 dndras enligt féljande:

Nuvarande lydelse:

Antalet aktier ska vara lagst 250 000 000 och hégst 1 000 000 000 stycken.
Foreslagen lydelse:

Antalet aktier ska vara lagst 700 000 000 och hégst 2 800 000 000 stycken.
Att § 8 infors:

Styrelsen far samla in fullmakter enligt det férfarande som anges i 7
kap. 4 § andra stycket aktiebolagslagen (2005:551).

Styrelsen far infor en bolagsstamma besluta att aktiedgarna ska kunna
utdva sin rostratt per post fore bolagsstamman. Postréstning ska om
styrelsen sa beslutar kunna ske med elektroniska medel.

Att 8§ 9 infors:

Den som inte &r aktiedgare i bolaget ska, pa de villkor som styrelsen
bestammer, ha rétt att narvara eller pa annat sétt folja
forhandlingarna vid bolagsstamma.

Som en f6ljd av att en ny § 8 och § 9 laggs till i bolagsordningen foreslas en
omnumrering av paragraferna i bolagsordningen, varigenom den tidigare § 8 blir §
10, den tidigare 8 9 blir 8 11 och den tidigare 8§ 10 blir § 12.

* * %

Stockholm i maj 2022
Sinch AB (publ)
Styrelsen



The board of directors’ proposal on amendment to the articles
of association

The board of directors proposes that the annual general meeting resolve to amend
of the articles of association pursuant to the following:

That Article 4 is amended according to the following:
Current wording:

The share capital shall be no less than SEK 2,500,000 and no more than SEK
10,000,000.

Proposed wording:

The share capital shall be no less than SEK 7,000,000 and no more than SEK
28,000,000.

That Article 5 is amended according to the following:
Current wording

The number of shares shall be no less than 250,000,000 and no more than
1,000,000,000.

Proposed wording:

The number of shares shall be no less than 700,000,000 and no more than
2,800,000,000.

That Article 8 be incorporated:
The Board of Directors may collect power of attorneys pursuant to Chapter 7,
Section 4 second paragraph of the Swedish Companies Act (2005:551).

The Board of Directors may before a General Meeting resolve that the
shareholders shall be entitled to vote by post prior to the General Meeting. If the
Board of Directors so decides, postal voting shall be possible by electronic means.

That Article 9 be incorporated:

Anyone who is not a shareholder in the Company shall, under the terms determined
by the Board of Directors, have the right to attend or otherwise follow the
negotiations at the general meeting.

As a result of the addition of articles 8 and 9, it is proposed that the paragraphs in
the articles of association is renumbered, whereby the previous article 8 will
become article 10, the previous article 9 will become article 11 and the previous
article 10 will become article 12.



* * %

Stockholm in May 2022
Sinch AB (publ)
The board of directors



Bilaga 9 / Appendix 9

Styrelsens for Sinch AB, org. nr 556882—-8908 (”’Bolaget”) fullstdndiga
forslag till beslut om incitamentsprogram 2022 och emission av
tecknings- och personaloptioner

Bakgrund och motiv

De senaste aren har Bolaget genomfort ett antal strategiska forvarv och har darigenom
vasentligt okat personalstyrkan, produktutbudet och formagan att adressera ett bredare
kundsegment. Darutover har Bolaget, i syfte att stddja fortsatt I16nsam tillvéxt och stark
styrning genom delegerat ansvar, implementerat en ny verksamhetsmodell med fem (5)
separata affarsenheter som vardera styrs av en affarsenhetschef, med fullt ansvar for sin
enhets finansiella resultat, som &aven ingar i Bolagets ledningsgrupp. De genomforda
forvarven och den nya verksamhetsmodellen, liksom den senare tidens volatilitet i
Bolagets aktiekurs, medfor ett okat behov av att attrahera, behalla och beléna ledande
befattningshavare och nyckelpersoner.

Sedan Bolagets IPO ar 2015 har Bolaget infort ett flertal aktierelaterade
incitamentsprogram, varav ett program, LTI 2016, nu har I6pt ut utan kvarvarande
utestaende teckningsoptioner och personaloptioner.

Mot bakgrund av Bolagets utveckling och nya verksamhetsmodell, har styrelsen
identifierat ett behov av att implementera ett ldngsiktigt incitamentsprogram (LTI
2022”) for ledande befattningshavare, nyckelpersoner och andra anstillda i koncernen, i
enlighet med detta forslag.

Forslaget till beslut om incitamentsprogram ar baserat pa styrelsens bedémning att det ar
angeléget, och i samtliga aktiedgares intresse, att skapa stérre delaktighet i koncernens
utveckling for nuvarande och framtida ledande befattningshavare, nyckelpersoner och
andra anstéllda i koncernen, inkluderat nyligen genomférda forvarv. Styrelsen bedémer
det dven som angeldget att kunna attrahera talanger over tid, motivera till fortsatt
anstallning och att bibehalla en tillfredsstéllande personalomsattning.

Mot bakgrund av ovan foreslar styrelsen att bolagsstamman beslutar om inférandet av
LTI 2022 i enlighet med punkterna (a)—(d) nedan. Besluten under punkterna (a)—(d) nedan
foreslas vara villkorade av varandra och samtliga beslut foreslas darfor antas i ett
sammanhang. LTI 2022 foreslas omfatta upp till cirka 925 nuvarande och framtida
ledande befattningshavare och nyckelpersoner inom Sinch-koncernen.

Forslag till beslut om antagande av LTI 2022 (punkt (a))

LTI 2022 omfattar fem (5) serier. Serie 1-3 utgdrs av teckningsoptioner som ska
overlatas till medlemmar i koncernledningen och utvalda nyckelpersoner i Sverige.



Teckningsoptionerna av serie 1 har en l6ptid om cirka 3,3 ar, teckningsoptionerna av serie
2 har en loptid om cirka fyra (4) ar och teckningsoptionerna av serie 3 har en I6ptid om
cirka fem (5) ar, varefter innehavaren har ratt att utnyttja teckningsoptionerna under tre
(3) méanader innan utgangen av respektive loptid.

Serie 4 av LTI 2022 utgdrs av personaloptioner att tilldelas till anstéllda inom Sinch-
koncernen utanfor Sverige.

Serie 5 av LTI 2022 utgdrs av personaloptioner att tilldelas till anstéllda (utover
medlemmar i koncernledningen och utvalda nyckelpersoner) inom Sinch-koncernen i
Sverige.

Styrelsen foreslar darfor att bolagsstamman beslutar om emission av sammanlagt hogst
25 000 000 teckningsoptioner. Hogst 1 500 000 teckningsoptioner kan emitteras i serie
1-3 (varav hogst 500 000 teckningsoptioner kan emitteras i serie 1, hdgst 500 000
teckningsoptioner kan emitteras i serie 2 och hodgst 500 000 teckningsoptioner kan
emitteras i serie 3). Vidare foreslas att hogst 23 500 000 teckningsoptioner kan emitteras
i syfte att sékra leverans av aktier vid utnyttjande av personaloptioner till deltagare i LTI
2022 serie 4 och 5.

Ratten att teckna teckningsoptioner av serie 1-5 ska tillkomma det heldgda dotterbolaget
Sinch Holding AB (”Dotterbolaget”) som ska 6verldta teckningsoptionerna av serie 1—
3 till medlemmar i koncernledningen och utvalda nyckelpersoner i Sverige, respektive
innehalla teckningsoptionerna av serie 4 och 5 for att sakerstalla leverans av aktier vid
utnyttjande av personaloptioner inom ramen for LTI 2022 serie 4 och 5. Varje
teckningsoption berdattigar till teckning av en (1) aktie i Bolaget. Teckningsoptionerna
ska emitteras vederlagsfritt till Dotterbolaget.

Nedan foljer en beskrivning av villkoren for LTI 2022 serie 1-5.
Serie 1-3 — Teckningsoptioner

Dotterbolaget kommer Gverlata teckningsoptioner av serie 1-3 till deltagare och det
kommer att ske till ett pris motsvarande optionsratternas marknadsvérde
(optionspremien).

Varje teckningsoption av serie 1, 2 respektive 3 ger rétt att under respektive series
pakallandeperiod teckna en (1) aktie i Bolaget till en teckningskurs motsvarande 130
procent, 140 procent respektive 150 procent av det volymvagda medeltalet av de fran och
med den 25 maj 2022 till och med den 9 juni 2022 noterade betalkurserna (enligt kurslista
pa Nasdaq Stockholm dar Bolagets aktie ar noterad) for aktie i Bolaget (avrundat till
narmaste tiotal ore, varvid 5 6re ska avrundas uppat). Dock kan teckningskursen inte sattas
lagre &n aktiens kvotvarde (for ndrvarande 0,01 kronor). Dag utan notering av betalkurs



ska inte ingd i berakningen.
Pakallandeperioderna for teckning av aktie under respektive serie ar enligt foljande:

e Serie 1: under tiden fran och med den 30 juni 2025 till och med den 30
september 2025;

e Serie 2: under tiden fran och med den 30 mars 2026 till och med den 30 juni
2026; och

e Serie 3: under tiden fran och med den 30 mars 2027 till och med den 30 juni
2027.

De emitterade teckningsoptionerna av serie 1-3 ska, med avvikelse fran aktieagarnas
foretradesratt, tecknas av Dotterbolaget, som &r ett hel&gt dotterbolag till Bolaget, varefter
Dotterbolaget ska erbjuda teckningsoptionerna till deltagarna. Tiden fér anmélan, under
vilken anmélan om férvarv av teckningsoptionerna ska ske av deltagarna, inleds
uppskattningsvis den 13 juni 2022. Overlatelse av teckningsoptioner av serie 1-3 till
deltagare ska ske till ett pris motsvarande optionsratternas marknadsvarde
(optionspremien) med tillampning av en vedertagen varderingsmetod (Black & Scholes-
modellen) och kommer att faststallas i samband med forsta dagen i anméalningsperioden.
Styrelsen for Bolaget ska dga ratt att senareldgga anmalningsperioden under vilken
anmalan om forvarv av teckningsoptioner maste ske av deltagarna. Teckningsoptioner ska
aven kunna erbjudas till framtida nya medarbetare. For forvarv gjorda av framtida nya
medarbetare ska villkoren vara desamma eller motsvarande vad som anges i detta beslut.
Detta innebéar bland annat att forvarv ska ske med utgangspunkt i det da aktuella
marknadsvardet av teckningsoptioner samt att styrelsen ska ange en motsvarande
anmalningsperiod for nya medarbetare vars forvarv sker efter den initiala
anmalningsperioden. Vérderingen ska utféras av oberoende vérderingsinstitut eller
revisionsbolag.

Eftersom teckningsoptionerna har forvarvats av deltagare till marknadsvarde finns inga
prestationsvillkor som behdver uppfyllas for att bli erbjuden att forvérva
teckningsoptioner eller for att utnyttja teckningsoptioner for teckning av aktier. Daremot
kommer Bolaget i samband med Overlatelse av teckningsoptioner till deltagarna att
forbehalla sig ratten att aterkopa teckningsoptioner om deltagarens anstallning eller
uppdrag i koncernen upphor eller om deltagaren i sin tur onskar vidaredverlata
teckningsoptionerna.

Serie 4 — Personaloptioner till deltagare utanfor Sverige (med teckningsoptioner som
sakringsarrangemang)

Varje personaloption av beréttigar den anstéllde att forvarva en (1) aktie i Bolaget enligt



foljande villkor:
e Personaloptioner kommer att tilldelas vederlagsfritt.

e Personaloptioner far tilldelas till nuvarande och framtida anstéllda i Sinch-
koncernen som arbetar utanfor Sverige.

e Varje personaloption berattigar innehavaren till forvarv av en (1) aktie i Bolaget
till en teckningskurs motsvarande marknadsvardet av aktien sdsom det faststallts
enligt stangningskursen for Bolagets aktier pa Nasdag Stockholm den sista
handelsdagen fore dagen for optionstilldelningen (teckningskursen far dock ej
séttas lagre an aktiens kvotvarde (for narvarande 0,01 kronor)).

e Trots att fordelningen av personaloptioner skiljer sig mellan anstallda i
forhallande till bl.a. position, ansvar och arbetsprestation samt deltagande i, och
personaloptioner eller teckningsoptioner som innehas fran, tidigare etablerade
incitamentsprogram i  Sinch-koncernen, finns det inga definierade
intjanandevillkor som behdver uppfyllas for att tilldelas personaloptioner.
Déremot ar personaloptionerna foremal for bade prestations- och tidbaserade
intjanandevillkor enligt nedan.

o Forutsatt att innehavarens anstallning inom Sinch-koncernen inte har avslutats
vid ett intjanandedatum och att tillampligt Prestationsvillkor (sasom definierat
nedan) har blivit uppfyllt vid tillampligt intjdnandedatum, kommer
personaloptioner att intjanas per, (i) den forsta arsdagen av tilldelningsdagen
(den “Forsta Intjanandedagen”) savitt avser 25 procent av det totala antalet
personaloptioner som tilldelats till en deltagare, och (ii) den sista dagen i vart
och ett av de efterféljande 12 kalenderkvartalen (vardera ett ”Efterféljande
Intjanandedatum”), savitt avser ytterligare 6,25 procent per kalenderkvartal av
det totala antalet personaloptioner som tilldelats till en deltagare. Den
sammanlagda intjanandeperioden, varefter samtliga tilldelade personaloptioner
kommer att ha intjanats (sasom tillampligt) ar cirka fyra (4) ar fran
tilldelningsdagen.  Personaloptionerna kan utnyttjas snart efter varje
intjanandedatum.

e FOr att personaloptioner ska intjanas maste Bolagets konsoliderade justerade
EBITDA per aktie under en métperiod om mellan fyra (4) och tolv (12)
kalenderkvartal enligt nedan ha 6kat med minst 10 procent i genomsnitt under
sadan matperiod, varvid forandringen méats som den summan av den relativa
forandringen (year-over-year) i justerad EBITDA per aktie for varje kvartal
jamfort med motsvarande kvartal foregdende ar (”Prestationsvillkoret”),
dividerat med antalet kvartal i den aktuella méatperioden. Prestationsvillkoret
kommer initialt, med avseende pa den Forsta Intjanandedagen, att matas dver



en period om fyra (4) kalenderkvartal, med start med kalenderkvartalet
omedelbart fore det kalenderkvartal som pagar vid tilldelningsdagen, varefter
matperioden kommer att 0kas gradvis med ett (1) kalenderkvartal vid varje
Efterféljande Intjanandedatum. Métperioden kommer dock aldrig att dverstiga
tolv (12) kalenderkvartal och kommer alltid att avslutas med den sista dagen i
det sista kalenderkvartalet i matperioden.

e Omtillampligt Prestationsvillkor inte ar uppfyllt pa ett intjanandedatum ska de
berérda personaloptionerna forbli icke-intjanade och omedelbart anses som
forverkade, utan erséttning.

e Vid intjaning, savida inte den anstélldes anstallning inom Sinch-koncernen
upphor tidigare, forblir personaloptioner majliga att utnyttja under en period om
fem (5) ar fran tilldelningsdagen. For det fall en deltagare ar forhindrad enligt
EU:s marknadsmissbruksforordning eller annan tillamplig lagstiftning eller
interna policyer, har Bolagets styrelse ratt att férlanga utnyttjandeperioden med
en motsvarande tidsperiod, dock inte langre dn atta (8) manader.

e De detaljerade villkoren for deltagare i LTI 2022 kan komma att skilja sig at
mellan landerna pa grund av nationell lagstiftning, dock ska villkoren inte vara
mer formanliga for deltagare an vad som foljer av detta forslag.

Serie 5 — Personaloptioner till deltagare i Sverige (med teckningsoptioner som
sakringsarrangemang)

Varje personaloption av berattigar den anstallde att forvéarva en (1) aktie i Bolaget enligt
foljande villkor:

e Personaloptioner kommer att tilldelas vederlagsfritt.

e Personaloptioner far tilldelas till nuvarande och framtida anstéllda i Sinch-
koncernen (utéver medlemmar i koncernledningen och utvalda nyckelpersoner)
som arbetar i Sverige.

e Varje personaloption beréttigar innehavaren till forvérv av en (1) aktie i Bolaget
till en teckningskurs motsvarande marknadsvardet av aktien sasom det faststallts
enligt stangningskursen for Bolagets aktier pa Nasdaq Stockholm den sista
handelsdagen fore dagen for optionstilldelningen (teckningskursen far dock ej
séttas lagre &n aktiens kvotvarde (for narvarande 0,01 kronor)).

e Trots att fordelningen av personaloptioner skiljer sig mellan anstéllda i
forhallande till bl.a. position, ansvar och arbetsprestation samt deltagande i, och
personaloptioner eller teckningsoptioner som innehas fran, tidigare etablerade



incitamentsprogram i  Sinch-koncernen, finns det inga definierade
intjanandevillkor som behover uppfyllas for att tilldelas personaloptioner.
Déremot &r personaloptionerna foremal for bade prestations- och tidbaserade
intjanandevillkor enligt nedan.

Forutsatt att innehavarens anstallning inom Sinch-koncernen inte har avslutats
vid ett intjanandedatum och att tillampligt Prestationsvillkor (sasom definierat
nedan) har blivit uppfyllt vid tillampligt intjanandedatum, kommer
personaloptioner att intjanas per, (i) den tredje arsdagen av tilldelningsdagen
(den ”Forsta Intjanandedagen™) savitt avser 50 procent av det totala antalet
personaloptioner som tilldelats till en deltagare, och (ii) den fjarde arsdagen av
tilldelningsdagen (”Efterfoljande Intjanandedagen™) savitt avser 50 procent
av det totala antalet personaloptioner som tilldelats till en deltagare. Den
sammanlagda intjanandeperioden, varefter samtliga tilldelade personaloptioner
kommer att ha intjanats (sasom tillampligt) ar cirka fyra (4) ar fran
tilldelningsdagen.  Personaloptionerna kan utnyttjas shart efter varje
intjdnandedatum.

For att personaloptioner ska intjanas maste Bolagets konsoliderade justerade
EBITDA per aktie under en métperiod om tolv (12) kalenderkvartal enligt nedan
ha okat med minst 10 procent i genomsnitt under sadan matperiod, varvid
forandringen mats som den summan av den relativa férandringen (year-over-
year) i justerad EBITDA per aktie for varje kvartal jamfort med motsvarande
kvartal féregdende ar ("Prestationsvillkoret”), dividerat med antalet kvartal i
den aktuella matperioden. Prestationsvillkoret kommer initialt, med avseende
pa den Forsta Intjanandedagen, att matas Gver en period om tolv (12)
kalenderkvartal, med start med kalenderkvartalet omedelbart fore det
kalenderkvartal som pagar vid tilldelningsdagen, och med avseende pa
Efterfoljande Intjanandedagen att méatas Over en period om tolv (12)
kalenderkvartal med start med kalenderkvartalet omedelbart fore det
kalenderkvartal som pagar vid forsta arsdagen av tilldelningsdagen.
Matperioden kommer att avslutas pa sista dagen i det sista kalenderkvartalet i
matperioden.

Om tillampligt Prestationsvillkor inte &r uppfyllt pa ett intjanandedatum ska de
berérda personaloptionerna forbli icke-intjanade och omedelbart anses som
forverkade, utan ersattning.

Vid intjaning, savida inte den anstélldes anstéllning inom Sinch-koncernen
upphor tidigare, forblir personaloptioner méjliga att utnyttja under en period om
fem (5) ar fran tilldelningsdagen. For det fall en deltagare ar forhindrad att
utnyttja personaloptioner enligt EU:s marknadsmissbruksférordning eller annan



tillamplig lagstiftning eller interna policyer, har Bolagets styrelse rétt att
forlanga utnyttjandeperioden med en motsvarande tidsperiod, dock inte langre
an atta (8) manader.

Omrakning med anledning av split, sammanléggning, nyemission m.m.

Teckningskursen och antalet aktier som varje teckningsoption beréttigar till teckning av
ska omraknas i handelse av split, sammanlédggning, nyemission av aktier m.m. i enlighet
med sedvanliga omrékningsvillkor.

Fordelning av teckningsoptioner, begransning avseende dispositioner av
teckningsoptioner samt ratt att erhalla tilldelning av tecknings- och
personaloptioner

Deltagarnas rétt till forvarv av teckningsoptioner eller tilldelning av personaloptioner har
differentierats med hénsyn till bl.a. stéllning, ansvar och arbetsprestation samt deltagande
i, och personaloptioner eller teckningsoptioner som innehas fran, tidigare etablerade
incitamentsprogram i Sinch-koncernen, i syfte att uppna en lamplig niva av totalt
deltagande pa individniva i Bolagets incitamentsprogram. Deltagarna har darfor delats
upp i tre (3) olika kategorier:

Kategori A (hogst 25 personer) — Medlemmar i koncernledningen och utvalda
nyckelpersoner

Kategori B (hogst 50 personer) — Affarsenhetsledning och utvalda nyckelpersoner i
nyligen genomforda strategiska forvérv

Kategori C (hdgst 850 personer) — Ovriga medarbetare

Teckningsoptioner far endast dverlatas till medlemmar i koncernledningen och utvalda
nyckelpersoner i Sverige. En forutsattning for att &ga réatt att férvarva teckningsoptioner &r
att deltagaren ingar ett séarskilt hembudsavtal med Bolaget samt att deltagaren forvarvar
samma antal teckningsoptioner av serie 1, 2 respektive 3. Hembud ska ske till
marknadsvéarde i den man det inte medfor negativa skattekonsekvenser. | Gvrigt ar
teckningsoptionerna fritt Gverlatbara. Ratt att erhalla personaloptioner av serie 4 ska
tillkomma nuvarande och framtida anstéllda inom Sinch-koncernen utanfér Sverige och rétt
att erhalla personaloptioner av serie 5 ska tillkomma nuvarande och framtida anstallda
(utover medlemmar i koncernledningen och utvalda nyckelpersoner) i Sverige.

Nedanstaende fordelning galler for tilldelning av teckningsoptioner/personaloptioner inom
respektive kategori enligt ovan.
Maximalt antal

Maximalt antal teckningsoptioner/personaloptioner
Kategori teckningsoptioner/personaloptioner per inom kategorin



deltagare (inkluderat fran tidigare
incitamentsprogram)

Kategori A (hdgst 25 personer) 800 000 5000 000
Kategori B (hdgst 50 personer) 300 000 7 500 000
Kategori C (hogst 850 personer) 150 000 12 500 000
Maximalt totalt i Kategori A, Boch  N/A 25 000 000
C

Vid berdkning av det hdgsta antalet personaloptioner eller teckningsoptioner for varje
kategori och deltagare inom ramen for ovanstaende tilldelningsprinciper, ska Bolaget
endast inkludera teckningsoptioner och personaloptioner som ar eller kan komma att bli
mdjliga att utnyttja.

For det fall att samtliga teckningsoptioner och/eller personaloptioner inom en eller flera
kategorier inte 6verlatits kan sadana icke Gverlatna teckningsoptioner/personaloptioner
erbjudas medarbetare i andra kategorier. Det maximala antalet teckningsoptioner och/eller
personaloptioner per person inom respektive kategori ovan ska dock inte kunna
overskridas for nagon enskild person. Teckningsoptioner kan &verlatas och
personaloptioner tilldelas vid ett eller flera tillfallen.

Bolagets styrelseledamdter och grundare omfattas inte av LTI 2022.
Forslag till beslut om emission av teckningsoptioner av serie 1-3 (punkt (b))

Styrelsen foreslar att Bolaget ska emittera hdgst 1 500 000 teckningsoptioner med ratt till
nyteckning av aktier, varav hogst 500 000 teckningsoptioner i serie 1, hogst 500 000
teckningsoptioner i serie 2 och hégst 500 000 teckningsoptioner i serie 3, varvid Bolagets
aktiekapital vid fullt utnyttjande av teckningsoptionerna kan komma att 6kas med hogst
15 000 kronor, motsvarande cirka 0,18 procent av det uppskattade totala aktiekapitalet i
Bolaget per dagen for arsstamman om 8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas foretradesratt,
enbart tillkomma Dotterbolaget, med réatt och skyldighet att forfoga &ver
teckningsoptionerna enligt ovan. Varje teckningsoption berattigar till teckning av en (1)
aktie i Bolaget. Teckningsoptionerna ska emitteras vederlagsfritt till Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstimman godkéanner att Dotterbolaget far forfoga Over och Gverlata
teckningsoptionerna till tredje man enligt ovan.

Detaljerade beslutsforslag for respektive emission av teckningsoptioner i serie 1, 2 och 3,
inklusive fullstdndiga villkor for teckningsoptionerna, redogdrs for i Bilaga A-C



(inklusive underbilagor).
Forslag till beslut om emission av teckningsoptioner av serie 4 (punkt (c))

Styrelsen foreslar att Bolaget ska emittera hogst 21 600 000 teckningsoptioner av serie 4
med rétt till nyteckning av aktier, till foljd varav Bolagets aktiekapital kan, vid fullt
utnyttjande av teckningsoptionerna, komma att 0kas med hogst 216 000 kronor,
motsvarande cirka 2,59 procent av det uppskattade totala aktiekapitalet i Bolaget per
dagen for arsstimman om 8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas foretradesratt,
enbart tillkomma Dotterbolaget, med ratt och skyldighet att forfoga &ver
teckningsoptionerna enligt ovan. Varje teckningsoption beréttigar till teckning av en (1)
aktie i Bolaget under perioden fran och med den 9 juni 2023 till och med den 9 juni 2028,
till en teckningskurs motsvarande aktiernas kvotvarde (for nérvarande 0,01 kr).
Teckningsoptionerna ska emitteras vederlagsfritt till Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstamman godkanner att Dotterbolaget far 6verlata teckningsoptionerna till tredje
man, eller pa annat sétt forfoga 6ver teckningsoptionerna, enligt ovan.

Detaljerade beslutsforslag for emission av teckningsoptioner i serie 4, inklusive
fullstandiga villkor for teckningsoptionerna redogors for i Bilaga D (inklusive
underbilaga).

Forslag till beslut om emission av teckningsoptioner av serie 5 (punkt (d))

Styrelsen foreslar att Bolaget ska emittera hogst 1 900 000 teckningsoptioner av serie 5
med réatt till nyteckning av aktier, till foljd varav Bolagets aktiekapital kan, vid fullt
utnyttjande av teckningsoptionerna, komma att 6kas med hdgst 19 000 kronor,
motsvarande cirka 0,23 procent av det uppskattade totala aktiekapitalet i Bolaget per
dagen for arsstaimman om 8 331 966,88 kronor.

Ratt att teckna teckningsoptioner ska, med avvikelse fran aktiedgarnas foretradesratt,
enbart tillkomma Dotterbolaget, med rédtt och skyldighet att forfoga &ver
teckningsoptionerna enligt ovan. Varje teckningsoption beréttigar till teckning av en (1)
aktie i Bolaget under perioden fran och med den 9 juni 2023 till och med den 9 juni 2028,
till en teckningskurs motsvarande aktiernas kvotvarde (for narvarande 0,01 kr).
Teckningsoptionerna ska emitteras vederlagsfritt till Dotterbolaget.

For att kunna fullgora forpliktelserna under LTI 2022 foreslar styrelsen att
bolagsstamman godkanner att Dotterbolaget far 6verlata teckningsoptionerna till tredje
man, eller pa annat sétt forfoga 6ver teckningsoptionerna, enligt ovan.



Detaljerade beslutsforslag for emission av teckningsoptioner i serie 5, inklusive
fullstandiga villkor for teckningsoptionerna redogors for i Bilaga E (inklusive
underbilaga).

Marknadsvarde for teckningsoptioner

Baserat pa ett marknadsvarde for den underliggande aktien om 40,0 kronor, uppgar
marknadsvardet for teckningsoptioner serie 1-3, enligt en preliminér vardering utférd av
PwC, till 7,6 kronor, 8,1 kronor respektive 9,0 kronor per teckningsoption av serie 1, 2
respektive 3, under antagande om en teckningskurs vid utnyttjande om 52,0 kronor, 56,0
kronor respektive 60,0 kronor per aktie. Black & Scholes-modellen har anvénts vid den
prelimindra varderingen av teckningsoptionerna, med antagande om en riskfri rdnta om

1,10, 1,24 respektive 1,42 procent for respektive serie 1, 2 och 3 och en uppskattad volatilitet
under teckningsoptionernas l6ptid om cirka 38 procent.

Kostnader

Mot bakgrund av att teckningsoptionerna av serie 1-3 ska dverlatas till marknadspris,
uppskattar Bolaget att inga kostnader for sociala avgifter kommer att uppkomma for
Bolaget i samband med 6verlatelsen av teckningsoptionerna till deltagarna. Inte heller bor
nagra sociala avgifter uppkomma vid utnyttjande av teckningsoptionerna.

Personaloptionerna av serie 4 och 5 forvantas medftra redovisningsmassiga kostnader
(redovisade i enlighet med IFRS 2) saval som kostnader for sociala avgifter under I6ptiden
for personaloptionerna. Enligt IFRS 2 ska kostnaderna for personaloptionerna kostnadsforas
som en personalkostnad &ver resultatrakningen under intjanandeperioden. De totala
kostnaderna for personaloptioner av serie 4 och 5, berédknade i enlighet med IFRS 2,
beraknas uppga till cirka 211,0 miljoner kronor under programmets Ioptid (exklusive
kostnader for sociala avgifter). De uppskattade kostnaderna har beraknats utifran bl.a.
foljande antaganden: (i) ett marknadsvarde pa Bolagets aktie om 40,0 kronor vid tidpunkten
for tilldelning, (ii) en uppskattad framtida volatilitet i Bolagets aktie under 16ptiden for
personaloptionerna om 38 procent, (iii) att det maximala antalet personaloptioner som
omfattas av detta beslutsforslag tilldelas till deltagarna, (iv) forvantad tid till utnyttjande
enligt IFRS 2, (V) en arlig personalomsattning om cirka 11 procent baserat pa historisk
data och (vi) att samtliga intjanade personaloptioner utnyttjas. Kostnader for sociala
avgifter, vilka forvantas uppsta framst i samband med utnyttjande av personaloptioner,
beraknas uppga till cirka 26,6 miljoner kronor under programmets I6ptid, baserat bl.a. pa
de antaganden som framgar under punkterna (i)-(vi) ovan samt att sociala avgifter
kommer att utgd med i genomsnitt 5,3 procent och en arlig 6kning av marknadsvardet pa
Bolagets aktie om 15 procent under intjaningsperioden.

Ovriga kostnader hanforliga till LTI 2022, inklusive bland annat sociala kostnader och évriga
kostnader i form av arvoden till externa radgivare, externt varderingsinstitut samt

10



administration av incitamentsprogrammet, berdknas uppga till cirka 2 miljoner kronor under
programmets 16ptid.

Baserat pa de antaganden som framgar ovan uppskattas den totala kostnaden for LTI 2022
uppga till cirka 239,6 miljoner kronor under programmets loptid.

Dessa kostnader ska ses i relation till de totala personalkostnaderna inom Sinch-koncernen
vilka under rakenskapsaret 2021 uppgick till 1837 miljoner kronor. Pro forma
personalkostnader for Sinch-koncernen inkluderat samtliga forvarvade bolag under
rakenskapsaret 2021 uppgick till cirka 3 105 miljoner kronor.

Utspadning

For det fall samtliga tecknings- och personaloptioner under LTI 2022 &verlats eller
tilldelas till deltagare, och om alla tecknings- och personaloptioner utnyttjas, kan upp till
25 000 000 aktier komma att emitteras, vilket motsvarar en maximal utspadning om cirka
2,9 procent av antalet aktier och roster i Bolaget. Vid fullt utnyttjande av
teckningsoptionerna 6kar Bolagets aktiekapital med 250 000 kronor. Tillsammans med
tecknings- och personaloptioner som blivit forvarvade eller tilldelade till deltagare i LTI
2018, LTI 2019, LTI 2020, LTI 11 2020, LTI 2021 och LTI 11 2021, och som annu inte
har blivit utnyttjade for teckning eller forvérv av aktier per dagen for detta beslutsforslag,
uppgar den hogsta méjliga utspadningen till 5,4 procent av antalet aktier och roster i
Bolaget. Utspadningsberékningen har baserats pa det maximala antal aktier och roster
som kan emitteras vid utnyttjande av teckningsoptionerna och personaloptionerna,
dividerat med det totala antalet aktier och roster i Bolaget efter sadana emissioner (baserat
pa ett uppskattat antal emitterade aktier i Bolaget om 833 196 688 per dagen for
arsstamman).

Motivering avseende intjanings- och utnyttjandevillkor for serie 4

I enlighet med Kollegiets for svensk bolagsstyrning erséttningsregler ska
intjanandeperioden, eller perioden mellan tilldelningsdagen och den dag da en tecknings-
eller personaloption kan utnyttjas, som huvudregel inte understiga tre (3) ar och avsteg
fran denna huvudregel ska motiveras. Som framgar ovan kommer intjaning av
personaloptioner av serie 4 att paborjas pa den forsta arsdagen av dagen for tilldelning av
personaloptioner till deltagare, och pa den tredje arsdagen av tilldelningsdagen kan upp
till 75 procent av de personaloptioner som tilldelats en deltagare ha intjanats (forutsatt att
samtliga intjaningsvillkor har uppfylits). Vidare kan intjanade personaloptioner utnyttjas
snart efter tilldelning. Skalet for tillimpning av sadana villkor, vilka inte ar i linje med
rekommendationerna fran Kollegiet for svensk bolagsstyrning enligt ovan, ar att Bolagets
styrelse bedomer att sadana villkor &verensstimmer med marknadspraxis for
personaloptionsprogram i de flesta av de lander dar tilltdnkta deltagare i LTI 2022 serie 4
ar verksamma. Enligt Bolagets styrelse ligger det i Bolagets och aktiedgarnas basta
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intresse att tillampa sadana villkor i syfte att uppfylla syftet med LTI 2022.
Beredning av forslaget

Detta forslag till LTI 2022 har beretts av Bolagets ersattningsutskott och styrelse i samrad
med externa radgivare.

Skal till avvikelse fran aktieagarnas foretradesréatt
Skalet till avvikelsen fran aktieagarnas foretradesratt ar att implementera LT1 2022,
Beslutsmajoritet

For giltigt beslut enligt forevarande forslag krévs att det bitrdds av aktiedgare
representerande nio tiondelar (9/10) av saval de avgivna rosterna som de vid
bolagsstdmman foretradda aktierna.

Bemyndigande

Det foreslas att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sadana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos
Bolagsverket och Euroclear Sweden AB samt att styrelsen ska ha rétt att vidta smérre
justeringar av incitamentsprogrammet som foranleds av tillampliga utlandska lagar och
regler.

Oversikt dver utestdende incitamentsprogram

Sedan Bolagets IPO ar 2015 har Bolaget infort ett flertal aktierelaterade
incitamentsprogram, varav ett program, LTI 2016, nu har 16pt ut och utan kvarvarande
utestaende personaloptioner och teckningsoptioner. En 6verblick 6ver samtliga utstaende
incitamentsprogram framgar av tabellen nedan.
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Progra Totalt # Storlek Uppskatt  Invester Investera  Utnyttjat  Utnyttja Utestden Utestaen Utnyttjat  Utnyttjat
m aktier pa ad at och toch (idag) t/ de de/ + och
vid program utspadni tecknat tecknat / Storlek Storlek utestaen utestaen
bolags- met ng Storlek pa pa de de/
stamma pa program program storlek
program met met pa
met program
met
2016 486 486 15 000 2,99% 12 157 81% 9 581 64% - 0% 9581 64%
450 000 000 700 700
2018 536 15 000 2,72% 13 809 92% 5378 36% 7 456 50% 12835 86%
020890 000 200 850 350 200
2019 536020 5100 0,94% 3260 64% - 0% 2410 47% 2410 47%
890 000 000 000 000
2020 1 588 747 5800 0,98% 3281 57% 179400 3% 2652 46% 2831 49%
510 000 000 400 800
202011 599859 4702 0,78% 4228 90% - 0% 3995 85% 3995 85%
340 600 890 200 200
20211 650235 3230 0,49% 3118 97% - 0% 3010 93% 3010 93%
020 000 550 360 360
202111 727163 3210 0,44% 3049 95% - 0% 3022 94% 3022 94%
370 000 919 117 117
Totalt 52 042 15139 29% 22 546 43% 37 686 2%
600 950 427 377
LTI 833 25000 2,91%

2022 miljoner 000

Not: Det totala antalet aktier vid stamman, storleken pa programmen och uppskattad utspadning har omraknats med anledning av aktiesplit.

* Baserat pa 833 196 688 utestaende aktier.

LTI 2018. Pa arsstamma den 18 maj 2018 godkandes styrelsens forslag rorande
incitamentsprogram till nyckelpersoner samt beslut om emission av hogst 1 500 000
teckningsoptioner och beslut om godkannande av dverlatelse av teckningsoptioner. Totalt
har 1500000 teckningsoptioner blivit tecknade av Dotterbolaget och 1 380 920
tecknings- och personaloptioner har blivit forvarvade av eller tilldelade till deltagare. Inga
fler tecknings- eller personaloptioner kommer att erbjudas inom ramen for LTI 2018.
Varje teckningsoption och personaloption ger innehavaren rétt att teckna tio (10) aktier
(efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen &r till 9,13 kronor per
aktie (efter omrakning till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av samtliga
utestaende tecknings- och personaloptioner som har blivit forvarvade av eller tilldelade
till deltagare kommer hogst 7 456 350 aktier (efter omrakning till foljd av 2021 ars
aktiesplit) att emitteras i Bolaget, motsvarande en utspadning om cirka 0,89 procent.

LTI 2019. Pa arsstamma den 17 maj 2019 godkandes styrelsens forslag rorande
incitamentsprogram till nyckelpersoner samt beslut om emission av hogst 510 000
teckningsoptioner och beslut om godkannande av Gverlatelse av teckningsoptioner. Totalt
har 510 000 teckningsoptioner blivit tecknade av Dotterbolaget och 326 000
teckningsoptioner har blivit férvarvade av eller tilldelade till deltagare. Varje
teckningsoption och personaloption ger innehavaren ratt att teckna tio (10) aktier (efter
omrakning till foljd av 2021 ars aktiesplit). Teckningskursen &r 17,41 kronor per aktie
(efter omrakning till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av samtliga
utestaende tecknings- och personaloptioner som har blivit forvarvade av eller tilldelade
till deltagare kommer hogst 2 410 000 aktier (efter omrakning till foljd av 2021 ars
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aktiesplit) att emitteras i Bolaget, motsvarande en utspadning om cirka 0,29 procent.

LTI 2020. Pa arsstimma den 15 maj 2020 godkéndes styrelsens forslag rérande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 580 000 teckningsoptioner och beslut om godkéannande av dverlatelse
av teckningsoptioner. Totalt har 580 000 teckningsoptioner blivit tecknade av
Dotterbolaget och 327 800 tecknings- och personaloptioner har blivit férvarvade av eller
tilldelade till deltagare. Varje teckningsoption och personaloption ger innehavaren rétt att
teckna tio (10) aktier (efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen
avseende tecknings- och personaloptioner serie 1-6 &r till 60,20 kronor per aktie (efter
omrékning till foljd av 2021 ars aktiesplit). Savitt avser serie 7 har personaloptioner
tilldelats vid tre tillfallen: i juni 2020, november 2020 och februari 2021. Féljaktligen ar
teckningskursen for teckningsoptioner av serie 7 (vilken ska motsvara skéligt
marknadsvarde for aktien, berdknat med utgangspunkt i stangningskursen for Bolagets
aktie pa Nasdaq Stockholm pa den sista handelsdagen omedelbart fore dagen for
tilldelning av varje personaloption) 62,40 kronor per aktie (984 000 aktier), 104 kronor
per aktie (1 123 900 aktier) respektive 142,20 kronor per aktie (300 000 aktier) (i samtliga
fall efter omrakning till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av samtliga
utestaende tecknings- och personaloptioner som har blivit forvarvade av eller tilldelade
till deltagare kommer hogst 2 652 400 aktier (efter omrakning till foljd av 2021 ars
aktiesplit) att emitteras i Bolaget vilket motsvarar en utspéddning om cirka 0,32 procent.

LTI 11 2020. Pa extra bolagsstimma den 27 november 2020 godkandes styrelsens forslag
rérande incitamentsprogram till ledande befattningshavare och nyckelpersoner samt
beslut om emission av hdgst 470 260 teckningsoptioner och om godk&nnande av
overlatelse av teckningsoptioner. Totalt har 470 260 teckningsoptioner blivit tecknade av
Dotterbolaget och 422 889 tecknings- och personaloptioner har blivit férvarvade av eller
tilldelade till deltagare. Inga tecknings- eller personaloptioner har utnyttjats per dagen for
detta beslutsforslag och inga fler tecknings- eller personaloptioner kommer att erbjudas
ur LTI 11 2020. Varje teckningsoption och personaloption ger innehavaren ratt att teckna
tio (10) aktier (efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen &r
136,10 kronor per aktie (efter omrakning till foljd av 2021 ars aktiesplit) tecknad genom
utnyttjande av teckningsoptioner av serie 1-3. Savitt avser serie 4 har personaloptioner
tilldelats vid tre tillfallen; i november 2020, december 2020 och i februari 2021.
Foljaktligen &r teckningskursen for teckningsoptioner av serie 4 (vilken ska motsvara
skaligt marknadsvarde for aktien, beraknat med utgangspunkt i stangningskursen for
Bolagets aktie pa Nasdaq Stockholm per den sista handelsdagen omedelbart fore dagen
for tilldelning av respektive personaloption) 104 kronor per aktie (3 562 190 aktier),
120,60 kronor per aktie (97 510 aktier) respektive 142,20 kronor per aktie (141 500 aktier)
(i samtliga fall efter omrakning till foljd av 2021 ars aktiesplit). Vid fullt utnyttjande av
samtliga tecknings- och personaloptioner som har blivit, eller kan komma att bli,
forvarvade av eller tilldelade till deltagare kommer hogst 3 995 200 aktier (efter
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omrakning till foljd av 2021 ars aktiesplit) att emitteras i Bolaget vilket motsvarar en
utspadning om cirka 0,48 procent.

LTI 2021. P& arsstamman den 18 maj 2021 godkandes styrelsens forslag rorande
incitamentsprogram till ledande befattningshavare och nyckelpersoner samt beslut om
emission av hogst 323 000 teckningsoptioner och beslut om godkannande av Gverlatelse
av teckningsoptioner. Totalt har 323 000 teckningsoptioner blivit tecknade av
Dotterbolaget och 311 855 tecknings- och personaloptioner har blivit forvérvade eller
tilldelade till deltagare. Varje tecknings- och personaloption ger rétt att teckna tio (10)
aktier vardera (efter omrakning till foljd av 2021 ars aktiesplit). Teckningskursen for
teckningsoptioner av serie 1-3 ar 140,07 kronor, 152,80 kronor respektive 165,53 kronor
per aktie. Personaloptioner av serie 4 har tilldelats vid tre tillfallen; i december 2021,
januari 2022 och februari 2022. Teckningskursen for personaloptioner av serie 4 (vilken
ska motsvara skaligt marknadsvarde for aktien, berdknat med utgangspunkt i
stangningskursen for Bolagets aktie pa Nasdaq Stockholm per den sista handelsdagen
omedelbart fore dagen for tilldelning av respektive personaloption) ar 153,85 kronor per
aktie (1312 300 aktier), 158,65 kronor per aktie (177 900 aktier) respektive 102,15
kronor per aktie (1 291 590 aktier) ) (i samtliga fall efter omréakning till foljd av 2021 ars
aktiesplit). Vid fullt utnyttjande av samtliga utestdende tecknings- och personaloptioner
som har blivit forvarvade av eller tilldelade till deltagare kommer hogst 3 010 360 aktier
(efter omrakning till foljd av 2021 ars aktiesplit) att emitteras i Bolaget, vilket motsvarar
en utspadning om cirka 0,36 procent.

LTI 11 2021. Pa extra bolagsstamma den 26 oktober 2021 godkandes styrelsens forslag
rérande incitamentsprogram till ledande befattningshavare, utvalda nyckelpersoner och
andra anstéllda utanfér Sverige, samt beslut om emission av hdgst 3210 000
teckningsoptioner och beslut om godkannande av Gverlatelse av teckningsoptioner. Totalt
har 3022 117 personaloptioner tilldelats deltagare. Varje personaloption ger ratt att
teckna en (1) aktie. Inga personaloptioner under LTI Il 2021 har utnyttjats per dagen for
detta beslutsforslag. Personaloptioner har tilldelats vid tva tillfallen; i december 2021 och
februari 2022. Teckningskursen for personaloptioner (vilken ska motsvara skaligt
marknadsvarde for aktien, berdknat med utgangspunkt i stangningskursen for Bolagets
aktie pa Nasdaq Stockholm per den sista handelsdagen omedelbart fore dagen for
tilldelning av respektive personaloption) &r 102,15 kronor per aktie (2 143 676 aktier)
respektive 94,10 kronor per aktie (878 441 aktier). Vid fullt utnyttjande av samtliga
utestaende personaloptioner som har blivit tilldelade till deltagare kommer hégst 3 022
117 aktier att emitteras i Bolaget, vilket motsvarar en utspadning om cirka 0,36 procent.

Ovanstaende berakningar av utspadning har baserats pa antalet aktier och rgster som kan
komma att emitteras vid utnyttjande av utestdende teckningsoptioner och
personaloptioner, dividerat med det totala antalet aktier och roster i Bolaget efter sadana
emissioner (baserat pa ett uppskattat antal emitterade aktier i Bolaget om 833 196 688 per
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dagen for arsstamman).
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Bilaga A

LTI 2022 - EMISSION AV TECKNINGSOPTIONER AV SERIE 1

Styrelsen foreslar att bolagsstamman beslutar om emission av hogst 500 000 teckningsoptioner.

1. Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesratt,
tillkomma Sinch Holding AB, ett helagt dotterbolag till Bolaget.

2. Teckningsoptionerna ska ges ut vederlagsfritt.

3. Teckning av teckningsoptionerna ska kunna ske till och med den 7 juli 2022. Styrelsen ska &ga
rétt att forlanga teckningsperioden.

4. Vid fullt utnyttjande av teckningsoptionerna av serie 1 kan upp till 500 000 aktier (med forbehall
for eventuell omrakning) komma att emitteras. Bolagets aktiekapital 6kar med 5 000 kronor vid
fullteckning.

5. For teckningsoptionerna i 6vrigt ska de villkor som framgar av Bilaga A.1 galla.
Skalet till avvikelsen fran aktiedgarnas foretradesratt ar att implementera LTI 2022.

Det foreslas vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sadana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos Bolagsverket och
Euroclear Sweden AB.




Bilaga B

LTI 2022 - EMISSION AV TECKNINGSOPTIONER AV SERIE 2

Styrelsen foreslar att bolagsstamman beslutar om emission av hdgst 500 000 teckningsoptioner.

1. Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesratt,
tillkomma Sinch Holding AB, ett helagt dotterbolag till Bolaget.

2. Teckningsoptionerna ska ges ut vederlagsfritt.

3. Teckning av teckningsoptionerna ska kunna ske till och med den 7 juli 2022. Styrelsen ska &ga
rétt att forlanga teckningsperioden.

4. Vid fullt utnyttjande av teckningsoptionerna av serie 2 kan upp till 500 000 aktier (med forbehall
for eventuell omrékning) komma att emitteras. Bolagets aktiekapital 6kar med 5 000 kronor vid
fullteckning.

5. For teckningsoptionerna i 6vrigt ska de villkor som framgar av Bilaga B.1 gélla.
Skalet till avvikelsen fran aktiedgarnas foretradesrétt ar att implementera LTI 2022.

Det foreslas vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sadana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos Bolagsverket och
Euroclear Sweden AB.




Bilaga C

LTI 2022 - EMISSION AV TECKNINGSOPTIONER AV SERIE 3

Styrelsen foreslar att bolagsstamman beslutar om emission av hogst 500 000 teckningsoptioner.

1. Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesritt,
tillkomma Sinch Holding AB, ett helagt dotterbolag till Bolaget.

2. Teckningsoptionerna ska ges ut vederlagsfritt.

3. Teckning av teckningsoptionerna ska kunna ske till och med den 7 juli 2022. Styrelsen ska &ga
rétt att forlanga teckningsperioden.

4. Vid fullt utnyttjande av teckningsoptionerna av serie 3 kan upp till 500 000 aktier (med forbehall
for eventuell omrakning) komma att emitteras. Bolagets aktiekapital 6kar med 5 000 kronor vid
fullteckning.

5. For teckningsoptionerna i 6vrigt ska de villkor som framgar av Bilaga C.1 gélla.
Skalet till avvikelsen fran aktiedgarnas foretradesratt ar att implementera LTI 2022.

Det foreslas vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sadana smérre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos Bolagsverket och
Euroclear Sweden AB.




Bilaga D

LTI 2022 - EMISSION AV TECKNINGSOPTIONER AV SERIE4

Styrelsen foreslar att bolagsstamman beslutar om emission av hdgst 21 600 000 teckningsoptioner.

1. Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesratt,
tillkomma Sinch Holding AB, ett helagt dotterbolag till Bolaget.

2. Teckningsoptionerna ska ges ut vederlagsfritt.

3. Teckning av teckningsoptionerna ska kunna ske till och med den 7 juli 2022. Styrelsen ager ratt
att forlanga teckningsperioden.

4. Vid fullt utnyttjande av teckningsoptionerna av serie 4 kan upp till 21 600 000 aktier (med
forbehall for eventuell omrakning) komma att emitteras. Bolagets aktiekapital 6kar med 216 000
kronor vid fullteckning.

5. For teckningsoptionerna i 6vrigt ska de villkor som framgar av Bilaga D.1 galla.
Skalet till avvikelsen fran aktiedgarnas foretradesrétt ar att implementera LTI 2022.

Det foreslas vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sddana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos Bolagsverket och
Euroclear Sweden AB.




Bilaga E

LTI 2022 - EMISSION AV TECKNINGSOPTIONER AV SERIES

Styrelsen foreslar att bolagsstamman beslutar om emission av hogst 1 900 000 teckningsoptioner.

1. Ratt att teckna teckningsoptionerna ska, med avvikelse fran aktiedgarnas foretradesritt,
tillkomma Sinch Holding AB, ett helagt dotterbolag till Bolaget.

2. Teckningsoptionerna ska ges ut vederlagsfritt.

3. Teckning av teckningsoptionerna ska kunna ske till och med den 7 juli 2022. Styrelsen ager ratt
att forlanga teckningsperioden.

4. Vid fullt utnyttjande av teckningsoptionerna av serie 5 kan upp till 1 900 000 aktier (med
forbehall for eventuell omrakning) komma att emitteras. Bolagets aktiekapital okar med
19 000 kronor vid fullteckning.

5. For teckningsoptionerna i 6vrigt ska de villkor som framgar av Bilaga E.1 galla.
Skalet till avvikelsen fran aktiedgarnas foretradesratt ar att implementera LTI 2022.

Det foreslas vidare att styrelsen, eller den styrelsen anvisar, ska bemyndigas vidta sddana smarre
justeringar i beslutet som kan visas erforderliga i samband med registrering hos Bolagsverket och
Euroclear Sweden AB.




The board of directors’ of Sinch AB, reg. no 556882-8908 (the
“Company”) comprehensive proposal for resolution regarding
incentive program 2022 and issue of warrants and employee
stock options

Background and reasons

In recent years, the Company has carried out multiple strategic acquisitions and
has thereby significantly expanded its workforce, product offering and go-to-
market capabilities. In addition, in order to support continued profitable growth
and ensure strong execution through delegated responsibility, Sinch has recently
implemented a new operating model with five (5) separate business units, each
headed by a Business Unit President having full Profit & Loss responsibility and
each being members of the Sinch management team. The recent acquisitions and
new operating model, as well as recent volatility in the Company’s share price,
implies an increasing need to attract, retain and reward senior executives and key
personnel.

Since the Company’s TPO in 2015, the Company has implemented several share-
related incentive programs, of which one program, LTI 2016, has reached full
maturity with no more outstanding stock options or warrants.

In view of the Company’s development and new operating structure, the board of
directors have identified a need to implement a long-term incentive program (“LTI
2022”) for senior executives, key personnel and other employees in the group, in
accordance with this proposal.

The proposal has been based on the assessment of the board of directors that it is
important, and in the interest of all shareholders, to create even greater participation
in the group’s development for current and future senior executives, key personnel
and employees of the group, including recent acquisitions. The board of directors
also considers it important to be able to attract talent over time, to encourage
continued employment and to maintain a satisfactory employee retention level.

In view of the above, the board of directors proposes that the general meeting
resolves to implement the LTI 2022 in accordance with items (a)—(d) below. The
resolutions under items (a)—(d) below are proposed to be conditional upon each
other and for that reason it is proposed that all resolutions are to be passed as one
resolution. LTI 2022 is proposed to include up to approximately 925 current and
future senior executives and key personnel within the Sinch group.



Proposal regarding the adoption of LTI 2022 (item (a))

LTI 2022 comprises five (5) series. Series 1-3 consist of warrants (Sw.
teckningsoptioner) to be transferred to members of the group management and
selected key personnel in Sweden. The warrants of series 1 have a term of
approximately 3.3 years, the warrants of series 2 have a term of approximately four
(4) years and the warrants of series 3 have a term of approximately five (5) years,
and the holders are entitled to exercise the warrants to subscribe for shares during
a period of three (3) months before the end of the term of each series of warrants.

Series 4 of LTI 2022 comprises employee stock options which will be granted to
employees within the Sinch group outside Sweden.

Series 5 of LTI 2022 comprises employee stock options which will be granted to
employees (other than members of the group management and selected key
personnel) within the Sinch group in Sweden.

The board of directors proposes that the general meeting resolves to issue not more
than 25,000,000 warrants in total. Not more than 1,500,000 warrants may be issued
in series 1-3 (of which not more than 500,000 warrants may be issued in series 1,
not more than 500,000 warrants may be issued in series 2 and not more than
500,000 warrants may be issued in series 3). Further, not more than 23,500,000
warrants may be issued in order to secure delivery of shares upon exercise of stock
options to participants in LTI 2022 series 4 and 5.

The right to subscribe for the warrants of series 1-5 shall vest in the wholly-owned
subsidiary Sinch Holding AB (the “Subsidiary”), which company shall transfer
the warrants of series 1-3 to members of the group management and selected key
personnel in Sweden, and hold warrants of series 4 and 5 to ensure delivery of shares
upon exercise of stock options within the frame of LTI 2022 series 4 and 5. Each
warrant entitles the holder to subscribe for one (1) share in the Company. The
warrants shall be issued without consideration to the Subsidiary.

Below is a description of the terms and conditions for each of the LTI 2022 series 1
5.

Series 1-3 — Warrants

The Subsidiary will transfer the warrants in series 1-3 to participants at a price
corresponding to the market value of the warrants (the warrant premium).

Each warrant of series 1, 2 and 3, respectively, entitles the holder to subscribe for
one (1) share in the Company during the exercise period for each respective series



at an exercise price corresponding to 130 per cent, 140 per cent and 150 per cent,
respectively, of the volume-weighted average price for the Company’s share on
Nasdaq Stockholm during the period from and including 25 May 2022 up to and
including 9 June 2022 (rounded to the nearest full SEK 0.1, where SEK 0.05 shall
be rounded up). However, the exercise price may not be less than the share’s quota
value (currently SEK 0.01). Day without price quotation shall not be included in
the calculation.

The exercise periods for exercising the warrants for subscription of shares under
each series are as follows:

e Series 1: from and including 30 June 2025 up to and including 30
September 2025;

e Series 2: from and including 30 March 2026 up to and including 30 June
2026; and

e Series 3: from and including 30 March 2027 up to and including 30 June
2027.

The issued warrants of series 1-3 shall, with deviation from the shareholders’
preferential rights, be subscribed for by the Subsidiary, a wholly-owned subsidiary
of the Company, whereafter the Subsidiary shall offer warrants to participants. The
notification period, during which notice of acquisition of warrants shall be made
by participants, shall indicatively start on 13 June 2022. Transfer of warrants series
1-3 to participants shall be made at a price corresponding to the market value of
the warrants (the warrant premium) calculated according to an established
valuation model (the Black & Scholes model) and determined in connection with
the first day of the notification period. The board of directors of the Company shall
be authorized to postpone the notification period during which notice of acquisition
of warrants shall be made by participants. Warrants shall also be available to future
new employees. For acquisitions made by future new employees, the terms shall be
the same or equal to the terms that are set out in this resolution. This means, inter
alia, that such acquisitions shall take place based on the market value of the
warrants at such point in time, and that the board of directors shall set forth an
equivalent notification period for new employees whose acquisitions take place
after the initial notification period. The valuation of the warrants shall be made by
an independent appraiser or audit firm.

Since the warrants are acquired by the participants at market value, there are no
performance conditions that need to be fulfilled in order to be offered to acquire
warrants or in order to exercise warrants for subscription of shares. However, the
Company will, in connection with the transfer of the warrants to the participants,



reserve a pre-emption right regarding the warrants if the participant’s employment
or assignment within the group is terminated or if the participant wishes to transfer
its warrants.

Series 4 — Employee stock options to participants outside Sweden (with warrants as
hedging arrangement)

Each employee stock option entitles the employee to acquire one (1) share in the
Company in accordance with the following terms and conditions:

The employee stock options will be granted without consideration.

Employee stock options may be granted to current and future employees of
the Sinch group who work outside of Sweden.

Each employee stock option entitles the holder to acquire one (1) share in
the Company at an exercise price equal to the fair market value of the share,
as determined by the closing price of the Company’s share on Nasdaq
Stockholm on the last trading day immediately preceding the date of grant
of each stock option (however, the exercise price may not be less than the
shares’ quota value (currently SEK 0.01)).

Although the allocation of employee stock options is differentiated between
employees with reference to, inter alia, position, responsibility and working
performance, as well as participation and stock options or warrants held in
previously established incentive programs of the Sinch group, there are no
defined performance conditions that need to be fulfilled in order to be
granted employee stock options. However, the employee stock options are
subject to both performance and time-based vesting conditions as set out
below.

Provided that the holder’s employment within the Sinch group has not been
terminated as of a vesting date, and that the applicable Performance
Condition (as defined below) has been satisfied as of the applicable vesting
date, the employee stock options will vest on (i) the first anniversary of the
date of grant (the “Initial Vesting Date”) with respect to 25 per cent of the
total number of stock options granted to a participant, and (ii) the last day of
each of the following 12 calendar quarters (each a “Subsequent Vesting
Date™), with respect to an additional 6.25 per cent per calendar quarter of
the total number of stock options granted to a participant. The total vesting
period, after which all granted stock options will have vested (as applicable),
is approximately four (4) years from the date of grant. The employee stock
options become exercisable soon after each vesting date.



In order for the stock options to vest, the Company’s consolidated adjusted
EBITDA per share must, during a measurement period of between four (4)
and twelve (12) calendar quarters as is further described below, have
increased by an average of at least 10 per cent during such measurement
period, where the change is measured as the sum of the relative change (year-
over-year) in adjusted EBITDA per share for each quarter compared to the
same quarter in the previous year, and then divided by the number of quarters
of the relevant measurement period (the “Performance Condition”). The
Performance Condition will initially, in respect of the Initial Vesting Date,
be measured over a period of four (4) calendar quarters, starting with the
calendar quarter immediately preceding the calendar quarter ongoing at the
date of grant, after which the measurement period will gradually be
increased by one (1) calendar quarter at each Subsequent Vesting Date. The
measurement period will however never exceed twelve (12) calendar
guarters and will always end on the last day of the last calendar quarter of
the measurement period.

If the applicable Performance Condition is not satisfied as of a vesting date,
the stock options concerned will remain unvested and will immediately be
deemed forfeited without consideration.

Upon vesting, unless the employee’s employment within the Sinch group
ends sooner, employee stock options remain exercisable for a period of five
(5) years from the date of grant. In the event the participant is prevented
from exercising employee stock options due to the EU Market Abuse
Regulation or other applicable laws or internal policies, Sinch’s board of
directors may prolong the exercise period for such participants with a
corresponding period, however not longer than eight (8) months.

The detailed terms and conditions for participants in LTI 2022 may differ
between countries due to differences in local legislation, however the terms
and conditions shall not be more favorable for participants than what is set
out in this resolution proposal.

Series 5 — Employee stock options to participants in Sweden (with warrants as
hedging arrangement)

Each employee stock option entitles the employee to acquire one (1) share in the
Company in accordance with the following terms and conditions:

The employee stock options will be granted without consideration.

Employee stock options may be granted to current and future employees of



the Sinch group (other than members of the group management and selected
key personnel) who work in Sweden.

Each employee stock option entitles the holder to acquire one (1) share in
the Company at an exercise price equal to the fair market value of the share,
as determined by the closing price of the Company’s share on Nasdaq
Stockholm on the last trading day immediately preceding the date of grant
of each stock option (however, the exercise price may not be less than the
shares’ quota value (currently SEK 0.01)).

Although the allocation of employee stock options is differentiated between
employees with reference to, inter alia, position, responsibility and working
performance, as well as participation and stock options or warrants held in
previously established incentive programs of the Sinch group, there are no
defined performance conditions that need to be fulfilled in order to be
granted employee stock options. However, the employee stock options are
subject to both performance and time-based vesting conditions as set out
below.

Provided that the holder’s employment within the Sinch group has not been
terminated as of a vesting date, and that the applicable Performance
Condition (as defined below) has been satisfied as of the applicable vesting
date, the employee stock options will vest on (i) the third anniversary of the
date of grant (the “Initial Vesting Date”) with respect to 50 per cent of the
total number of stock options granted to a participant, and (ii) the fourth
anniversary of the date of grant (the “Subsequent Vesting Date”), with
respect to 50 per cent of the total number of stock options granted to a
participant. The total vesting period, after which all granted stock options
will have vested (as applicable), is approximately four (4) years from the
date of grant. The employee stock options become exercisable soon after
each vesting date.

In order for the stock options to vest, the Company’s consolidated adjusted
EBITDA per share must, during a measurement period of twelve (12)
calendar quarters as is further described below, have increased by an average
of at least 10 per cent during such measurement period, where the change is
measured as the sum of the relative change (year-over-year) in adjusted
EBITDA per share for each quarter compared to the same quarter in the
previous year, and then divided by the number of quarters of the relevant
measurement period (the “Performance Condition”). The Performance
Condition will, with respect to the Initial VVesting Date, be measured over a
period of twelve (12) calendar quarters, starting with the calendar quarter



immediately preceding the calendar quarter ongoing at the date of grant, and
with respect to the Subsequent Vesting Date, be measured over a period of
twelve (12) calendar quarters, starting with the calendar quarter immediately
preceding the calendar quarter ongoing at the first anniversary of the date of
grant. The measurement period shall end on the last day of the last calendar
quarter of the measurement period.

o If the applicable Performance Condition is not satisfied as of a vesting date,
the stock options concerned will remain unvested and will immediately be
deemed forfeited without consideration.

e Upon vesting, unless the employee’s employment within the Sinch group
ends sooner, employee stock options remain exercisable for a period of five
(5) years from the date of grant. In the event the participant is prevented
from exercising employee stock options due to the EU Market Abuse
Regulation or other applicable laws or internal policies, Sinch’s board of
directors may prolong the exercise period for such participants with a
corresponding period, however not longer than eight (8) months.

Recalculation due to split, consolidation, new share issue etc.

The exercise price and the number of shares that each warrant or stock option
entitles to subscription of shall be recalculated in the event of a split, consolidation,
new share issue etc. in accordance with customary re-calculation terms.

Allocation of warrants and stock options, limitations in the disposition over
the warrants and the right to receive warrants and employee stock options

The participants’ right to acquire warrants or to be granted employee stock options
is differentiated between employees with reference to inter alia position,
responsibility and working performance in the group as well as participation and
stock options or warrants held in previously established incentive programs of the
Sinch group, in order to achieve an adequate total participation in incentive
programs on an individual level. The participants have for this reason been divided
into three (3) different categories:

Category A (not more than 25 persons) — Members of the group management and
selected key personnel

Category B (not more than 50 persons) — Business unit management and selected
key personnel in recent strategic acquisitions

Category C (not more than 850 persons) — Other personnel



Warrants may only be transferred to members of group management and selected
key personnel working in Sweden. A precondition for being entitled to acquire
warrants is that the participant enters into a pre-emption agreement with the
Company and that the participant acquires an equal number of warrants of series 1,
2 and 3, respectively. Pre-emption shall be made at market value, to the extent that
it does not cause adverse tax consequences. The warrants are otherwise freely
transferable. The right to receive employee stock options of series 4 shall be
reserved for current and future employees of the Sinch group who work outside of
Sweden, and employee stock options of series 5 shall be reserved for current and
future employees (excluding group management and selected key personnel) who
work in Sweden.

The below allocation principles apply to the grant of warrants/stock options within
each of the categories set out above.

Maximum number of
warrants/stock options for

each participant (including Maximum number of
from previous incentive warrants/stock options
Category programs) within the category
Category A (maximum 25 800,000 5,000,000
persons)
Category B (maximum 50 300,000 7,500,000
persons)
Category C (maximum 850 150,000 12,500,000
persons)
Total maximum Category A, N/A 25,000,000
BandC

When calculating the maximum number of stock options or warrants for each
category and participant for the purposes of the allocation principles set out above,
the Company shall only include warrants and employee stock options that are or
may become exercisable.

In the event that all warrants and/or stock options within one or more categories
are not transferred, such non-transferred warrants/stock options may be offered to
employees in other categories. The maximum number of warrants and/or stock
options per person within each category as set out above may however not be
exceeded for any individual. Warrants may be transferred and stock options may
be granted on one or more occasion.

Neither the Company’s board members, nor the founders, shall be eligible to
participate in LTI 2022.



Proposal regarding issue of warrants series 1-3 (item (b))

The board of directors proposes that the Company shall issue not more than
1,500,000 warrants for subscription of shares, whereof not more than 500,000
warrants in series 1, not more than 500,000 warrants in series 2 and not more than
500,000 warrants in series 3, whereby the Company’s share capital may be
increased by not more than SEK 15,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 0.18 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as described further above. Each warrant entitles the holder
to subscribe for one (1) share in the Company. The warrants will be issued without
consideration to the Subsidiary.

In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may assign
warrants to a third party, or in another way dispose over the warrants, in
accordance with the above.

Detailed resolution proposals for each of the respective issues of warrants series 1,
2 and 3, including complete terms and conditions for the warrants, are set out in
Appendices A-C (including sub-appendices).

Proposal regarding issue of warrants series 4 (item (c))

The board of directors proposes that the Company shall issue not more than
21,600,000 warrants in series 4, whereby the Company’s share capital may be
increased by not more than SEK 216,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 2.59 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as further described above. Each warrant entitles the holder
to subscribe for one (1) share in the Company during the period from and including
9 June 2023 up to and including 9 June 2028, at an exercise price equal to the
shares’ quota value (currently SEK 0.01). The warrants shall be issued to the
Subsidiary without consideration.



In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may transfer
warrants to a third party, or otherwise dispose over the warrants, in accordance
with the above.

A detailed resolution proposal for the issue of warrants series 4, including
complete terms and conditions for the warrants, is set out in Appendix D (including
its sub-appendix).

Proposal regarding issue of warrants series 5 (item (d))

The board of directors proposes that the Company shall issue not more than
1,900,000 warrants in series 5, whereby the Company’s share capital may be
increased by not more than SEK 19,000 at full exercise of the warrants for
subscription of shares, corresponding to approximately 0.23 per cent of the
estimated share capital in the Company as of the date of the annual general
meeting, being SEK 8,331,966.88.

The right to subscribe for the warrants shall, with deviation from the shareholders’
preferential rights, only vest in the Subsidiary, with the right and obligation to
dispose of the warrants as further described above. Each warrant entitles the holder
to subscribe for one (1) share in the Company during the period from and including
9 June 2023 up to and including 9 June 2028, at an exercise price equal to the
shares’ quota value (currently SEK 0.01). The warrants shall be issued to the
Subsidiary without consideration.

In order to fulfil the commitments arising from LTI 2022, the board of directors
proposes that the general meeting authorizes that the Subsidiary may transfer
warrants to a third party, or otherwise dispose over the warrants, in accordance
with the above.

A detailed resolution proposal for the issue of warrants series 5, including
complete terms and conditions for the warrants, is set out in Appendix E (including
its sub-appendix).

Market value of warrants

Based on a market value of the underlying share of SEK 40.0, the market value of
the warrants of series 1-3 is, in accordance with a preliminary valuation made by
PwC, respectively, SEK 7.6, SEK 8.1 and SEK 9.0 per warrant of series 1, 2 and 3,
assuming an exercise price of, respectively, SEK 52.0, SEK 56.0 and SEK 60.0 per
share. The Black & Scholes valuation model has been used for the preliminary
valuation of the warrants, assuming a risk-free interest of, respectively, 1.10, 1.24

10



and 1.42 per cent for warrants of series 1, 2 and 3, and an estimated volatility during
the term of the warrants of approximately 38 per cent.

Costs

Given that the warrants of series 1-3 shall be transferred at a price corresponding
to the market value of the warrants, the Company estimates that no social security
costs will arise for the Company in connection with the transfer of warrants to the
participants. Neither should any social security costs arise in connection to the
exercise of the warrants.

The employee stock options series 4 and 5 are expected to incur accounting costs
(accounted for in accordance with the accounting standard IFRS 2) as well as social
security costs during the term of the stock options. According to IFRS 2, the
employee stock option costs shall be recorded as a personnel expense in the income
statement during the vesting period. The total costs for employee stock options
series 4 and 5, calculated in accordance with IFRS 2, are estimated to amount to
approximately SEK 211.0 million during the term of the program (excluding social
security costs). The estimated costs have been calculated based on, inter alia, the
following assumptions: (i) a market price of the Company’s share of SEK 40.0 at
the time of grant, (ii) an estimated future volatility in respect of the Company’s
share during the term of the stock options of 38 per cent, (iii) that the maximum
number of stock options encompassed by this resolution proposal are granted to
participants, (iv) expected time to exercise in accordance with IFRS 2, (v) an
annual turnover of personnel of approximately 11 per cent based on historical data,
and (vi) that all vested stock options are exercised. Social security costs, which are
expected to arise primarily in connection to the exercise of stock options, are
estimated to amount to approximately SEK 26.6 million during the term of the
program, based on inter alia the assumptions set out under items (i)—(vi) above as
well as an average social security rate of 5.3 per cent and an annual increase in the
market price of the Company’s share of 15 per cent during the vesting period.

Other costs related to the LTI 2022, including inter alia expenses related to fees to
external advisors, external appraiser and administration of the incentive program,
are estimated to amount to approximately SEK 2 million during the term of the
program.

Based on the assumptions set out above, the total costs of the LTI 2022 are
estimated to approximately SEK 239.6 million in total during the term of the
program.

These costs shall be seen in relation to the total employee benefits expenses of the
Sinch group, which during the financial year 2021 amounted to SEK 1,837 million.
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Pro forma employee benefits expenses of the Sinch group including all acquired
companies during the financial year 2021 amounted to approximately SEK 3,105
million.

Dilution

If all warrants/stock options within the frame of LTI 2022 are transferred or
granted to participants and if all warrants/stock options are exercised, up to
25,000,000 shares may be issued, equivalent to a maximum dilution of
approximately 2.9 per cent of the shares and votes of the Company. Upon full
exercise of the warrants, the Company’s share capital will increase with SEK
250,000. Together with warrants and stock options which have been transferred or
granted to participants in LTI 2018, LTI 2019, LTI 2020, LTI 11 2020, LTI 2021
and LTI 1l 2021 and which have not yet been exercised for subscription or
acquisition of shares as of the date of this resolution proposal, the maximum
dilution will amount to 5.4 per cent of the shares and votes of the Company. The
dilution calculations have been based on the maximum number of shares and votes
which may be issued upon exercise of warrants and stock options, divided by the
total number of shares and votes in the Company after such issues (based on the
estimated number of shares issued in the Company as of the date of the annual
general meeting, being 833,196,688 shares).

Motivation in respect of series 4 stock option vesting and exercise conditions

According to the Rules on Remuneration laid down by the Swedish Corporate
Governance Board (Sw. Kollegiet fér svensk bolagsstyrning), the vesting period, or
the period between the date of grant until the date when a warrant or stock option
may be exercised shall, as a general rule, not be shorter than three (3) years and any
deviations from this general rule shall be justified. As set out further above, vesting
of series 4 employee stock options will start on the first anniversary of the date of
grant of the stock options to participants, and on the third anniversary of the date of
grant, up to 75 per cent of the employee stock options granted to a participant may
have vested (provided that all applicable vesting conditions have then been fulfilled).
Further, the vested stock options become exercisable soon after they have vested.
The reason for applying such terms, which are not in line with the recommendations
of the Swedish Corporate Governance Board as set out above, is that the board of
directors of the Company consider such terms to be in line with market practice for
employee stock option programs in most of the countries where the intended
participants in series 4 of LTI 2022 operate. It is therefore, in the opinion of the board
of directors, in the best interest of the Company and its shareholders to apply such
terms in order to fulfil the objectives of LTI 2022.

Preparation of the proposal

12



This proposal in respect of LTI 2022 has been prepared by the Company’s
remuneration committee and board of directors in consultation with external
advisers.

The reason for the deviation from the shareholders’ preferential rights

The reason for the deviation from the shareholders’ preferential rights is to
implement LTI 2022.

Majority requirement

A resolution to approve the present proposal is valid only where supported by
shareholders holding not less than nine-tenths (9/10) of the votes cast as well as
the shares represented at the general meeting.

Authorization

It is proposed that the board of directors, or a person appointed by the board of
directors, shall be authorized to make such minor adjustments to this resolution
that may be required for the registration with the Swedish Companies Registration
Office (Sw. Bolagsverket) and Euroclear Sweden AB, and that the board of
directors shall have the right to undertake minor adjustments to the incentive
program due to applicable foreign rules and laws.

Overview of outstanding incentive programs

Since the Company’s IPO in 2015, the Company has implemented several share-
related incentive programs, of which one program, LTI 2016, has reached full
maturity with no more outstanding stock options or warrants. An overview of all
outstanding incentive programs is included in the table below.
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Progra Total # Size of Estimate Invested Invested Exercise Exercise Outstand  Outstand

Exercise

Exercise

m of shares program d and and d (to d/Size ing ing/Size d+ dand
at dilution subscrib subscribe  date) of of Outstand  outstan. /
AGM/E (%) ed d/Size program program ing Size of
GM of program

program

2016 486,486, 15,000, 2.99% 12,157, 81% 9,581,70 64% - 0% 9,581,70  64%
450 000 000 0 0

2018 536,020, 15,000, 2.72% 13,809, 92% 5,378,85 36% 7,456,35 50% 12,8352 86%
890 000 200 0 0 00

2019 536,020, 5,100,0 0.94% 3,260,0 64% - 0% 2,410,00 47% 2,410,00 47%
890 00 00 0 0

2020 1 588,747,  5,800,0 0.98% 3,281,0 57% 179,400 3% 2,652,40 46% 2,831,80 49%
510 00 00 0 0

2020 11 599,859, 4,702,6 0.78% 4,228,8 90% - 0% 3,995,220 85% 3,99520 85%
340 00 90 0 0

20211 650,235,  3,230,0 0.49% 3,118,5 97% - 0% 3,010,36  93% 3,010,36  93%
020 00 50 0 0

202111 727,163, 3,210,0 0.44% 3,049,9 95% - 0% 3,022,11  94% 3,022,11  94%
370 00 19 7 7

Total 52,042, 15,1399 29% 22,5464 43% 37,686,3 72%

600 50 27 77
LTI 833 25,0000 2.91%

2022 million* 00

Note: The total number of shares at AGM/EGM, size of program, and estimated dilution has been recalculated due to a share split.

* Based on 833,196,688 shares outstanding.

LTI 2018. An annual general meeting held on 18 May 2018 approved the board’s
proposal regarding an incentive program for key employees and resolution to issue
of not more than 1,500,000 warrants and resolution of approving transfer of
warrants. In total, 1,500,000 warrants were subscribed by the Subsidiary and
1,380,920 warrants and employee stock options have been acquired by or granted
to participants. No more warrants or employee stock options will be offered out of
LTI 2018. Each warrant and employee stock option entitles the holder to subscribe for
ten (10) shares each (after recalculation due to the 2021 share split). The exercise price
is SEK 9.13 per share (after recalculation due to the 2021 share split). Upon
exercise of all outstanding warrants and employee stock options that have been
acquired by or granted to participants, a maximum of 7,456,350 shares (after
recalculation due to the 2021 share split) in the Company may be issued, equivalent
of a dilution of approximately 0.89 per cent.

LTI 2019. An annual general meeting held on 17 May 2019 approved the board’s
proposal regarding an incentive program for key employees and resolution to issue
not more than 510,000 warrants and resolution of approving transfer of warrants.
In total, 510,000 warrants were subscribed by the Subsidiary and 326,000 warrants
and employee stock options have been acquired by or granted to participants. Each
warrant and employee stock option entitles the holder to subscribe for ten (10) shares each
(after recalculation due to the 2021 share split). The exercise price is SEK 17.41 per
share (after recalculation due to the 2021 share split). Upon exercise of all
outstanding warrants and employee stock options that have been acquired by or
granted to participants, a maximum of 2,410,000 shares (after recalculation due to
the 2021 share split) in the Company will be issued, equivalent to a dilution of

14




approximately 0.29 per cent.

LTI 2020. An annual general meeting held on 15 May 2020 approved the board’s
proposal regarding an incentive program for senior executives and key employees
and resolution to issue not more than 580,000 warrants and resolution of approving
transfer of warrants. In total, 580,000 warrants were subscribed by the Subsidiary
and 327,800 warrants and employee stock options have been acquired by or
granted to participants. Each warrant and employee stock option entitles the holder to
subscribe for ten (10) shares each (after recalculation due to the 2021 share split). The
exercise price of warrants and stock options series 1-6 is SEK 60.20 per share
(after recalculation due to the 2021 share split). As regards series 7, stock options
have been granted on three different occasions; in June 2020, November 2020 and
February 2021. Consequently, the exercise price for stock options series 7 (which
shall be equal to the fair market value of the share, as determined by the closing
price of the Company’s share on Nasdaq Stockholm on the last trading day
immediately preceding the date of grant of each stock option) varies and has been
set to, respectively, SEK 62.40 per share (984,000 shares), SEK 104 per share
(1,123,900 shares) and SEK 142.20 per share (300,000 shares) (each after
recalculation due to the 2021 share split). Upon full exercise of all outstanding
warrants and employee stock options that have been acquired by or granted to
participants, a maximum of 2,652,400 shares (after recalculation due to the 2021
share split) will be issued in the Company, equivalent of a dilution of
approximately 0.32 per cent.

LTI 11 2020. An extraordinary general meeting held on 27 November 2020
approved the board’s proposal regarding an incentive program for senior
executives and key employees and resolution to issue not more than 470,260
warrants and resolution of approving transfer of warrants. In total, 470,260 warrants
were subscribed by the Subsidiary and 422,889 warrants and employee stock
options have been acquired by or granted to participants. No warrants or employee
stock options under the LTI Il 2020 have been exercised as of the date of this
resolution proposal, and no more warrants or stock options will be offered out of
LTI 11 2020. Each warrant and employee stock option entitles the holder to subscribe for
ten (10) shares each (after recalculation due to the 2021 share split). The exercise price
is SEK 136.10 per share (after recalculation due to the 2021 share split) subscribed
by exercise of warrants of series 1-3. As regards series 4, employee stock options
have been granted on three different occasions; in November 2020, December
2020 and February 2021. Consequently, the exercise price for employee stock
options series 4 (which shall be equal to the fair market value of the share, as
determined by the closing price of the Company’s share on Nasdaq Stockholm on
the last trading day immediately preceding the date of grant of each stock option)
varies and has been set to, respectively, SEK 104 per share (3,562,190 shares),

15



SEK 120.60 per share (97,510 shares) and SEK 142.20 per share (141,500 shares)
(each after recalculation due to the 2021 share split). Upon exercise of all
outstanding warrants and employee stock options that have been acquired by or
granted to participants, a maximum of 3,995,200 shares (after recalculation due to
the 2021 share split) in the Company will be issued, equivalent to a dilution of
approximately 0.48 per cent.

LTI 2021. An annual general meeting held on 18 May 2021 approved the board’s
proposal regarding an incentive program for members of the group management,
selected key employees and other employees and resolution to issue not more than
323,000 warrants and resolution of approving transfer of warrants. In total, 323,000
warrants were subscribed by the Subsidiary and 311,855 warrants and employee
stock options have been acquired by or granted to participants. Each warrant and
stock option entitles the holder to subscribe for ten (10) shares each (after recalculation
due to the 2021 share split). The exercise price of warrants in series 1-3 is, respectively,
SEK 140.07 per share, SEK 152.80 per share and SEK 165.53 per share. As regards
series 4, employee stock options have been granted on three different occasions;
in December 2021, January 2022 and February 2022. Consequently, the exercise
price for employee stock options series 4 (which shall be equal to the fair market
value of the share, as determined by the closing price of the Company’s share on
Nasdaq Stockholm on the last trading day immediately preceding the date of grant
of each stock option) varies and has been set to, respectively, SEK 153,85 per share
(1,312,300 shares), SEK 158.65 per share (177,900 shares) and SEK 102.15 per
share (1,291,590 shares) (each after recalculation due to the 2021 share split).
Upon exercise of all outstanding warrants and employee stock options that have
been acquired by or granted to participants, a maximum of 3,010,360 shares (after
recalculation due to the 2021 share split) in the Company will be issued, equivalent
to a dilution of approximately 0.36 per cent.

LTI 11 2021. An extraordinary general meeting held on 26 October 2021 approved
the board’s proposal regarding an incentive program for members of the group
management, selected key employees and other employees outside of Sweden, and
resolution to issue not more than 3,210,000 warrants and resolution of approving
transfer of warrants. In total, 3,022,117 employee stock options have been granted
to participants. Each employee stock option entitles the holder to subscribe for one
(1) share. No employee stock options under LTI 1 2021 have been exercised as of
the date of this resolution proposal. Stock options have been granted on two
different occasions, in December 2021 and February 2022. Consequently, the
exercise price for the employee stock options (which shall be equal to the fair
market value of the share, as determined by the closing price of the Company’s
share on Nasdaqg Stockholm on the last trading day immediately preceding the date
of grant of each stock option) varies and has been set to, respectively, SEK 102.15
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per share (2,143,676 shares) and SEK 94.10 per share (878,441 shares). Upon
exercise of all outstanding employee stock options that have been, or may be,
acquired or granted to participants in LTI 11 2021, a maximum of 3,022,117 shares
in the Company will be issued, equivalent of a dilution of approximately 0.36 per
cent.

The dilution calculations above have been based on the maximum number of
shares and votes which may be issued upon exercise of outstanding warrants and
stock options, divided by the total number of shares and votes in the Company
after such issues (based on the estimated number of shares issued in the Company
as of the date of the annual general meeting, being 833,196,688 shares).
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Appendix A

LTI 2022 — ISSUE OF WARRANTS OF SERIES 1

The board of directors proposes an issue of not more than 500,000 warrants.

1. The right to subscribe for the warrants shall, with deviation from the shareholders’ preferential
rights, only vest in Sinch Holding AB, a wholly owned subsidiary of the Company.

2. The warrants will be issued without consideration (Sw. vederlagsfritt).

3. The subscription for warrants shall be made up to and including 7 July 2022. The board of
directors shall be entitled to prolong the subscription period.

4. Upon exercise of all warrants in series 1, up to 500,000 shares (with reservation for any re-
calculation) may be issued. Upon full exercise of the warrants, the Company’s share capital will
increase with a maximum of SEK 5,000.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix A.1.

The reason for the deviation from shareholders’ preferential right is to implement LTI 2022.

It is furthermore proposed that the board of directors, or a person appointed by the board of directors, is
authorized to undertake such minor adjustments in the resolution that may be required for the registration
with the Swedish Companies Registration Office and Euroclear Sweden AB.




Appendix B

LTI 2022 — ISSUE OF WARRANTS OF SERIES 2

The board of directors proposes an issue of not more than 500,000 warrants.

1. The right to subscribe for the warrants shall, with deviation from the shareholders’ preferential
rights, only vest in Sinch Holding AB, a wholly owned subsidiary of the Company.

2. The warrants will be issued without consideration (Sw. vederlagsfritt).

3. The subscription for warrants shall be made up to and including 7 July 2022. The board of
directors shall be entitled to prolong the subscription period.

4. Upon exercise of all warrants in series 2, up to 500,000 shares (with reservation for any re-
calculation) may be issued. Upon full exercise of the warrants, the Company’s share capital will
increase with a maximum of SEK 5,000.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix B.1.

The reason for the deviation from shareholders’ preferential right is to implement LTI 2022.

It is furthermore proposed that the board of directors, or a person appointed by the board of directors, is
authorized to undertake such minor adjustments in the resolution that may be required for the registration
with the Swedish Companies Registration Office and Euroclear Sweden AB.




Appendix C

LTI 2022 — ISSUE OF WARRANTS OF SERIES 3

The board of directors proposes an issue of not more than 500,000 warrants.

1. The right to subscribe for the warrants shall, with deviation from the shareholders’ preferential
rights, only vest in Sinch Holding AB, a wholly owned subsidiary of the Company.

2. The warrants will be issued without consideration (Sw. vederlagsfritt).

3. The subscription for warrants shall be made up to and including 7 July 2022. The board of
directors shall be entitled to prolong the subscription period.

4. Upon exercise of all warrants in series 3, up to 500,000 shares (with reservation for any re-
calculation) may be issued. Upon full exercise of the warrants, the Company’s share capital will
increase with a maximum of SEK 5,000.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix C.1.

The reason for the deviation from shareholders’ preferential right is to implement LTI 2022.

It is furthermore proposed that the board of directors, or a person appointed by the board of directors, is
authorized to undertake such minor adjustments in the resolution that may be required for the registration
with the Swedish Companies Registration Office and Euroclear Sweden AB.




Appendix D

LTI 2022 — ISSUE OF WARRANTS OF SERIES 4

The board of directors proposes an issue of not more than 21,600,000 warrants.

1. The right to subscribe for the warrants shall, with deviation from the shareholders’ preferential
rights, only vest in Sinch Holding AB, a wholly owned subsidiary of the Company.

2. The warrants will be issued without consideration (Sw. vederlagsfritt).

3. The subscription for warrants shall be made up to and including 7 July 2022. The board of
directors shall be entitled to prolong the subscription period.

4. Upon exercise of all warrants in series 4, up to 21,600,000 shares (with reservation for any re-
calculation) may be issued. Upon full exercise of the warrants, the Company’s share capital will
increase with a maximum of SEK 216,000.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix D.1.

The reason for the deviation from shareholders’ preferential right is to implement LTI 2022.

It is furthermore proposed that the board of directors, or a person appointed by the board of directors, is
authorized to undertake such minor adjustments in the resolution that may be required for the registration
with the Swedish Companies Registration Office and Euroclear Sweden AB.




Appendix E

LTI 2022 — ISSUE OF WARRANTS OF SERIES5

The board of directors proposes an issue of not more than 1,900,000 warrants.

1. The right to subscribe for the warrants shall, with deviation from the sharcholders’ preferential
rights, only vest in Sinch Holding AB, a wholly owned subsidiary of the Company.

2. The warrants will be issued without consideration (Sw. vederlagsfritt).

3. The subscription for warrants shall be made up to and including 7 July 2022. The board of
directors shall be entitled to prolong the subscription period.

4. Upon exercise of all warrants in series 5, up to 1,900,000 shares (with reservation for any re-
calculation) may be issued. Upon full exercise of the warrants, the Company’s share capital will
increase with a maximum of SEK 19,000.

5. The warrants shall in all other respects be governed by the terms and conditions set forth in
Appendix E.1.

The reason for the deviation from shareholders’ preferential right is to implement LTI 2022.

It is furthermore proposed that the board of directors, or a person appointed by the board of directors, is
authorized to undertake such minor adjustments in the resolution that may be required for the registration
with the Swedish Companies Registration Office and Euroclear Sweden AB.




