Corporate Governance
Report 2022




Corporate Governance Report

Corporate Governance Report 2022

Overview

Transcom Holding AB (publ) (“Transcom” or the “Com-
pany”’) is a Swedish public company, with a corporate bond
listed on the International Stock Exchange located in
Guernsey.

As a Swedish public company Transcom is subject to the
Swedish Companies Act, the Annual Accounts Act and
other applicable Swedish and foreign laws and regulations.

In addition, to ensure compliance with all applicable
legal requirements, Transcom has adopted internal
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instructions and guidelines, including the Code of Business
Conduct, Supplier Code of Business Conduct as well as a
number of internal policies as explained further below. The
Board of Directors has also approved and implemented
rules of procedures for the work of the Board of Directors
including instructions for the CEOQ.

This report is prepared in accordance with the Swedish
Annual Accounts Act.
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Articles of association

Transcom’s Articles of Association (as defined below),
which form the basis of the governance of the Company’s
operations, set forth the Company’s name, the seat of the
Board, the object of the business activities, the shares and
share capital of the Company and contain rules with
respect to the shareholders’ meetings. The Articles of
Association does not contain any limitations as to how
many votes each shareholder may cast at shareholders’
meetings, nor any provisions regarding the appointment
and dismissal of Board members or amendments to the
Articles of Association.

Share

The share capital of Transcom is composed of ordinary
shares. Each share regardless of series represents one
vote. Transcom is a privately owned company. Altor Fund
1V is the majority owner, alongside significant minority
investor Gunilla von Platen (founder and previous owner
of Xzakt Kundrelation), as well as key people from the
Transcom management team.

Board of Directors

As perthe applicable Swedish laws, the Board of Directors
is elected by the shareholders’ at the Annual General
Meeting (AGM) or an Extraordinary General Meeting (EGM),
and can be removed at any time, with or without cause, by
aresolution in the aforementioned shareholders’ meetings.
The Board of Directors of the Company (the “Board of
Directors”) is ultimately responsible for the organization

of Transcom and the management of its operations.

Composition of the Board of Directors

of the Company

The Board of Directors as of 31 December 2022 is

comprised of seven directors whereof:

« Three directors are independent vis-a-vis major
shareholders and

« Sevendirectors are independent vis-a-vis the
management and the Company.

Inthe AGM 2022, it was resolved that the Board of Directors
shall consist of seven directors and two Deputy Directors.

It was resolved to re-elect Fredrik Cappelen, Mattias
Holmstrém, Klas Johansson, Brent J Welch, Alfred von
Platen, Donald Hicks and Lisa Stoner as Directors of the
Board. It was resolved to re-elect Gunilla von Platen and
elect Herman Korsgaard as deputy directors.

During the year Klas Johansson and Lisa Stoner
resigned as Directors of the Board. Atan EGM held in
September 2022 it was resolved to elect Herman Kors-
gaard and Christine Timmins Barry as Directors of the
Board, and Vemund Waoien as Deputy Director.
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Remuneration of the Board of Directors

The remuneration of the members of the Board of Directors
isapproved by the AGM. The proposal is based on bench-
marking of peer group company compensation and com-
pany size. The members of the Board of Directors do not
participate in the Company’s short term incentive
schemes. Furthermore, Transcom did not grant any loan

to any member of its Board of Directors.

The total amount of remuneration and other benefits
granted directly or indirectly by the Company to the
members of its Board of Directors is provided in note 6
in Transcom’s Annual Report 2022.

Responsibilities and duties of the Board of Directors
The Board of Directors oversees the overall governance
and strategic direction of the Company, providing effective
support for, and control of, the activities of the Transcom
Executive Leadership Team. It is responsible for the
performance of all acts of administration necessary for
accomplishing the Company’s purposes, except for mat-
ters reserved by Swedish law to the general meeting of
shareholders.

The Board of Directors has adopted rules of procedure
foritsinternal activities which include rules pertaining to
the number of Board meetings to be held, the matters to be
handled at such regular Board meetings, and the duties of
the Chairman (the “Rules of Procedure”). The work of the
Board is also governed by rules and regulations which
include the Swedish Companies Act, and the Articles of
Association, as well as internal policy documents.

To carry out its work more effectively, the Board of
Directors has created an Audit Committee, a Remuneration
Committee, and an Investment Committee. The Rules of
Procedure specify the duties that the Board has delegated
to the Audit Committee and how the committee is to report
to the Board. The committees handle business within their
respective areas and present recommendations and
reports on which the Board of Directors may base its deci-
sions and actions. However, all members of the Board of
Directors have the same responsibility for decisions made
and actions taken, irrespective of whether issues have
been reviewed by such committees or not.

Internal control

The Board of Directors has overall responsibility for
Transcom’s risk and internal control systems and for moni-
toring their effectiveness. The Board of Directors monitors
the ongoing process by which critical risks to the business
are identified, evaluated and managed.

Transcom’s internal control systems are designed to
manage and mitigate rather than eliminate risks that might
affect the achievement of its objectives and can only pro-
vide reasonable and not absolute assurance against mate-
rial misstatement or loss. In assessing what constitutes
reasonable assurance, the Board of Directors and the
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Executive Management considers the materiality of finan-
cial and nonfinancial risks and the relationship between the
costs of, and benefit from, internal control systems.

The principal features of the Group’s systems of internal
control are designed to:
« Maintain proper accounting records
« Provide reliable financial information
« Identify and manage business risks
« Maintain compliance with appropriate legislation
and regulation;
- Identify and adopt best practice; and
 Safeguard assets.

Each year the Audit Committee assesses the effectiveness

of Transcom’s risk management and internal controls

system onthe basis of:

- Established policies, including those already described,
which are in place to manage perceived risks

« The continuous enterprise wide process for identifying,
evaluating and managing the significant risks to the
achievement of the Group’s objectives

+ Reports to the Audit Committee on the results of External
auditor’s work and Internal audit reviews, both including
action plans from the concerned Management.

The chairman of the Audit Committee informs the Board
of Directors of the results of the above.

External auditors have assessed the effectiveness of
internal control procedures as adequate. The principal
features of the control framework are detailed below.

Control environment
The Board of Directors reviews and approves the annual
budget and three-year plan which includes a quantified
assessment of planned operating and financial perfor-
mance for the next financial year for each business unit,
together with a strategic plan for the Group for the following
two years.
Transcom has an established governance framework,
the key features of which include:
 Rules of procedures for the Board of Directors and
instruction for each of its committees
 Aclearorganizational structure, with documented
delegation of authority from the Board to the CEO
« Board-approved Whistleblower policy, Environmental
policy, Code of Business Conduct and Supplier Code of
Business Conduct to promote ethical, sustainable and
transparent business practices within the Group
 Board-approved key policies including Financial and
Treasury policy, Instruction for financial reporting,
Insider Trading policy and Communications policy; and
+ Accounting manual and reporting instructions to ensure
the completeness and correctness of financial reporting
and its compliance with IFRS requirements.

Furthermore, a number of corporate functions are respon-
sible for promoting effective internal control in separately
defined areas. Among these, the Group finance organiza-
tion, including Group Financial Control and Group Business
Control, as well as the Group Communications department
play important roles in ensuring correct and timely financial
reporting.

Risk assessment

Transcom’s risk management and internal control frame-
work is designed to support the identification, assessment,
monitoring, management and control of risks that are sig-
nificant to the achievement of business objectives, ensure
compliance and to provide reliable financial information.
The CEQO and Executive Leadership Team (ELT) are respon-
sible for reviewing and monitoring the financial, strategic,
human resources, operational, commercial, technological,
compliance, ESG and other applicable risks. ELT monitors
the Group’s risk profile, which helps the Company to proac-
tively identify the most important risks.

Risks are evaluated in terms of their potential impact
and likelihood. The results of the risk assessment along
with mitigation plans for key risks are presented to the
Audit Committee and to the Board on a regular basis for
review and follow up.

The Group’s business plans are based on key market,
client, economic and financial assumptions. The business
planning process includes an assessment of the risk and
sensitivities underlying the projections.

Transcom continuously works to improve the policies
which govern the management and control of both financial
and non-financial risks. The adoption of these policies
throughout the Group enables a broadly consistent
approach to the management of risk at business unit level.

Forasummary of key risks Transcom faces while oper-
ating in a highly fragmented and competitive global indus-
try, refer to pages 8-10.

Information and communication

Policies and guidelines of significance to financial reporting
are regularly updated and communicated to the employees
concerned. Detailed reporting instructions are provided to
Group companies periodically.

Transcom has taken initiatives to further strengthen
information, training, awareness and communication
related to policies and governance principles.

Furthermore, all employees are required to sign the
Code of Business Conduct when starting their employment
with Transcom and are given suitable training on the key
values. In addition, Transcom has implemented a Supplier
Code of Business Conduct to promote ethical business
practices in our supply chain.
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Control activities
The Cluster Managing Directors, with support from their
respective management teams, are responsible for the
implementation of control activities in compliance with
Transcom’s policies and governance documents (including
the Accounting policy) as well as for managing any further
risks that they may identify. This includes controls in the
financial reporting processes as well as controls in other
processes which could be expected to impact financial
reporting.

The Audit Committee, in addition to the Board, reviews
interim and Annual Reports prior to publication.

Follow-up

Monthly performance and financial reports are produced
for each cluster, with comparisons to budget. Reports are
consolidated for overall review by the CEO and CFO as well
as top level business leaders and functional leaders
together with forecasts for the income statement and cash
flow.

The Board of Directors also regularly reviews the actual
performance of the business compared with budgets, fore-
casts and previous periods, as well as other key perfor-
mance indicators. The Board of Directors reviews the
effectiveness of established internal controls through the
Audit Committee, as described above.

Transcom’s Group Finance is responsible for following
up on critical risks and action plans and reporting the sta-
tus of action plans to the Audit Committee on a periodic
basis. Further Transcom’s annual audit plan, that is, the
scope and the areas of operations to be reviewed during
audits, is reviewed and approved each year by the Audit
Committee. Risk-based internal audits are carried out
independently to evaluate if the key risks are managed
appropriately.

Sustainability

Sustainability is an integral part of our corporate strategy,
business culture, and day-to-day operations. We are com-
mitted to driving a sustainable agenda, and creating posi-
tive, lasting change for the planet, its people, and the com-
munities where we operate, thus creating value for all our
stakeholders; clients, investors, employees, and local com-
munities. Our overarching ESG framework Transcom Cares
is aligned with our core business and covers our material
topics; people development, inclusion & diversity, commu-
nity engagement, environment, business ethics, security &
privacy. Transcom’s Code of Business Conduct is available
in 22 languages and covers the four areas of the UN Global
Compact; human rights, labor rights, environment and
anti-corruption.
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Whistleblower process

The Board of Directors has established a whistleblowing
process which enables personnel to report violations in
accounting, reporting, internal controls, noncompliance
with Code of Business Conduct, Group policies, applicable
laws, etc.

Employees are requested to report the matters to the
local Human Resources manager or to Transcom’s internal
whistleblower function at whistleblower. reporting@
transcom.com. The whistleblower reporting mechanism
facilitates anonymous reporting. All allegations are taken
seriously and an enquiry is conducted to not only investi-
gate the alleged violations, but also to identify root causes
to facilitate further strengthening of internal controls.



Corporate Governance Report

Risks and risk management

Business risks

How it may impact Transcom

Transcom’s management of risk

Macro-economic risks

Disasters, disruption & hazard risks

(including IT or network failure)

Client & industry concentration

Capacity utilization & productivity/

efficiency risks

Talent attraction and retention risks

Significant increase ininput costs

Currency risks

Impairment risk

Deterioration and/or sustained volatility in
economic conditions in the markets in
which Transcom operates may adversely
affect its clients’ businesses and the level
of demand for Transcom’s services which
could have a material adverse effect on
our revenue, profit ability & strategy.

Continuity of our operations may be
affected by natural disasters, wars, terror-
ist attacks, other civil disturbances, epi-
demics, technical failures etc. Any sus-
tained disruption of our services may lead
to deterioration in our profitability from the
affected site/country/region. Information
technology infrastructure failures can
cause disruptions in our business activities.

Between 40-50% of the Company’s reve-
nue is generated from the top 10 clients,
and 47% of the revenue is generated by
clients in the eCom&Tech sector. Any sig-
nificant loss of work from one or more of
these clients, or a prolonged downturnin
one or more of these industry verticals,
could adversely affect our business.

Our financial results depend on our capac-
ity utilization and our ability to manage our
workforce efficiently aligned with client
demands.

Any sustained failure in ensuring optimal
capacity utilization and/ or optimal effi-
ciency may have a material adverse effect
on the Company’s overall profitability.

If Transcom is unable to attract and retain
skilled staff, this may adversely impact the
Company’s business.

If we are unable to pass on significant
increase in our key input costs — Human
resources, technology, telecommunica-
tion, etc. to clients, our operating results
could be adversely affected.

We are exposed to exchange rate fluctua-
tions. In some contracts (mostly offshore
delivery) we have costs and revenues in
different currencies. A movementin the
value of a currency relative to the Euro
(Transcom’s reporting currency) could
impact the results.

A substantial part of our assets consists of
goodwill and any significant impairment
would affect our results and shareholders’
equity.

We continuously monitor and analyze the eco-
nomic development and evolution of our cli-
ents’ business trends to align our strategy and
goals in view of the ever evolving economic
condition.

We carry out detailed business impact analysis
and have developed business continuity plans,
which are periodically evaluated and updated.
For technological risks, we have developed
backup & disaster recovery plans and strate-
gies. We have secured insurance against
business interruptions.

We continuously work on adding new clients to
our portfolio to diversify the client concentra-
tion. The Company has arigorous governance
process for oversight and management of
commercial risks.

We have established a governance structure to
review investments in capacity. Our core pro-
cesses are designed to optimize the opera-
tion-critical KPIs. We systematically and con-
tinuously monitor capacity utilization and
efficiency for each client, site, and program and
continuously identify remediation plans and
focus areas forimprovement.

Transcom has deployed robust talent acquisi-
tion, management and career development pro-
grams to support talent attraction and retention.
Furthermore, the Company carries out periodic
employee satisfaction surveys and other bench-
marking exercises to identify improvement
areas and further strengthen our position as

an employer of choice in our industry.

Transcom strives to apply bespoke pricing and/
or commercial models with clients, where pos-
sible. We continuously evaluate new locations
for our delivery centers in countries with stable
and competitive wages and other input costs.

Transcom continuously monitors foreign
exchange fluctuations. As a principle, we aim to
avoid foreign exchange fluctuation risks by nat-
ural hedging, i.e. contracts with costs and reve-
nues in the same currency. For cases where this
is not possible, the Audit committee has estab-
lished procedures and limits for foreign cur-
rency hedging through forward contracts..

We annually evaluate the Goodwill on our
balance sheet to identify any necessary impair-
ment requirements, in view of the best avail-
able information.
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Business risks
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Risks of breach of data privacy

Information security, technology
and cyber- attacks

Risks associated with digital
innovation and adoption

Employee misconducts

Tax audits & litigation

Fraud, corruption and other
unethical practices

Supply chain malpractices
(Third-party risks)
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How it may impact Transcom

Today’s business environment is faced
with the risk of data theft or data leakage
(client, customer, and employee data).
The challenge is to ensure that security
controls and practices are sufficient to
mitigate those risks. Data privacy is also
subject to frequently changing rules and
regulations, which sometimes conflict
among the various jurisdictions and
countries.

We are exposed to the risk of inadequate
information security from internal sources
(Data leakage) and external sources
(Cyber-attacks). Weak information secu-
rity controls across entities expose the
company to cyber-attacks. Data leakage
causes distrust amongst our clients and
their customers, and could possibly cause
amonetary impact on Transcom.

Inability to successfully develop and
implement automated, digital and techni-
cal solutions might adversely affect our
ability to deliver value to clients and, in
turn, have an impact on our client relation-
ship, revenue and operating results

The Clients give Transcom and our
employees great trust and responsibility.
As aconsequence thereis arisk that
employees may be able to perpetrate
frauds or other misconducts which could
not only affect Transcom, but also its cli-
ents. Most of the client contracts hold
Transcom liable for damages and/or liabil-
ities arising due to fraud.

The Group is subject to tax audits in the
normal course of business. A negative
outcome in respect of such audits or litiga-
tion may have a materially adverse effect
on the Group’s business, financial condi-
tion and results of operations, beyond
what has already been provided for. Refer
to note 11 and note 19 for details.

We have operations in countries that have
been assessed as more exposed to cor-
rupt practices. Any corrupt practices
engaged in by our employee(s) may affect
our goal to be aresponsible corporate
citizen.

Through its business relationships,
Transcom may be contributing to supply
chain malpractices or violations against
ethical business practices, respect for
human and labor rights and environmental
protection.

Transcom’s management of risk

Transcom is continuously reviewing the Data
Privacy framework in order to ensure full com-
pliance with the General Data Protection Regu-
lation (GDPR) (Regulation (EU) 2016/679). An
external Data Processing Officer (DPO) sup-
ports the organization in the implementation
process of the regulation, as well as continu-
ously gives guidance and solid advice in GDPR
related matters. We continue to monitor devel-
opments and new requirements to ensure that
we have a strong and consistent data protec-
tion framework.

We systematically and continuously monitor IT
incidents and continuously identify remedia-
tion plans and focus areas for improvement.
Our processes are continuously strengthened
to ensure that cyber-attacks, if any, are averted,
and they do not result in liability and reputa-
tional harm to the company.

Transcom services are enabled by leading digi-
tal capabilities and solutions, and our success
depends on our ability to continue leveraging
the latest technology and stay at the forefront
of the digital development and automationin
our industry. If Transcom lags behind, this
could adversely impact our client relationships
and business, and ability to win new clients.

Allemployees receive mandatory trainingin
Transom’s Code of Business Conduct. We col-
laborate with our clients continuously to iden-
tify and address fraud risks in a structured
manner. We have secured insurance against
such misconduct.

We observe all applicable laws, rules, regula-
tions and disclosure requirements. We seek to
plan and manage our tax affairs efficiently in all
the jurisdictions in which we operate and to
ensure that decisions taken are supported with
documentation to evidence the facts, conclu-
sions and risks involved. We engage external
tax experts for advice in complex matters to
ensure that our interpretation and application
of tax laws of the concerned jurisdiction is con-
sistent and prudent. We follow tax litigations
closely and create provisions in relation to tax
risks for which management believes it is prob-
able. All transactions we engage in must have
business purposes or commercial rationale.

We have zero tolerance towards any corrupt
and unethical practices. Our Code of Business
Conductis available in 22 languages. All our
employees sign this document when they start
their employment. They are given suitable
training on the key values of the Code. All man-
agersreceive relevant training regularly.

We have implemented Supplier Code of Busi-
ness Conduct (SCoBC) based on the 10 princi-
ples of the UN Global compact. The SCoBC cov-
ers ethical business practices, respect for
human and labor rights, and environmental
protection. All suppliers, including their
employees, agents and sub- contractors are
expected to adhere to the SCoBC and make
acommitment by signing.
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Stockholm
The Board of Directors in Transcom Holding AB (publ)

Fredrik Cappelen
Chairman of the Board

Herman Korsgaard Mattias Holmstrom Alfred von Platen
Member of the Board Member of the Board Member of the Board
Donald Hicks Christine Timmins Barry Brent J. Welch
Member of the Board Member of the Board Member of the Board

Jonas Dahlberg
President & CEO
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