» In accordancg with

SHOT

, Section 55 of the
Cotnpanies Act 2006
. .- Return of allotment of shargs .
.
You can use the WebFiling service to file this form online.
Please go 1o www companieshouse gov uk
& What this form 1s for What this form is ROT §
You may use this form to give You cannot use this form 1
notice of shares allotted following notice of shares taken by ¢
Incorporation on formation of the comp. *A1ONPTIZ*
for an allotment of a new Ad3 26/06/2012 #348
shares by an unlimited con COMPANIES HOUSE
Company details
+ Filling in this form
Company number li0 I?I_3 ’Tl_slT ITlT Please complete in typesenpt or in

Company name in full |SOUNDCLOUD LIMITED

bold black caprtals,

All fields are mandatory unless
specified or indicated by *

|
2 |

Allotment dates @

e [2[5 [o5 [Z[OfiT
T

@ Allotment date
If all shares were allotted on the
same day enter that date in the
‘from date’ box If shares were
allotted over a pericd of time,
complete both ‘from date’ and "to
date” boxes

Shares allotted

Please give details of the shares allotted, including bonus shares
(Please use a continuation page If necessary)

& Currency
If currency details are not
completed we will assume currency
Is 1n pound sterling

Class of shares Currency © Number of shares Nominal value of Amount paid Amount {(f any)

(E g Ordinary/Preference etc ) allotted each share {including share unpaid (including
premium} on each share premium) on
share each share

SERIES C-1 $ 42,074 001 $95 07" NIL

If the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotted

Continuation page
Please use a continuation page If
necessary

Details of non-cash
consideration

If a PLC, please attach
valuation report (if
appropnate}

*VALUE IN RESPECT OF ALL ASSETS TRANSFERRED BY INSTINCTIV BULGARIA EQOOD

Department for Business
Innovation & Sidlls

BIS|

CHFPOOQO
03/11 Version 50
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SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropriate) should reflect the

company’s 1ssued capital at the date of this retumn

_

Statement of capital (Share capital in pound sterling (£))

Please complete the table below to show each class of shares held in pound sterling If all your
1ssued capital 1s in sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (f any) unpaid Number of shares © Aggregate nominal valye ©
(E g Ordinary/Preference etc ) each share @ on each share ©
£
£
| £
| l €
[ Totals | £
H Statement of capital (Share capital in other currencies)
Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency
Currency EURO
Class of shares Amount paid up on Amount (iIf any) unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary / Preference etc ) each share @ on each share @
ORDINARY €0 01 NIL 1,293,610 €12,936 10
SERIES A €3 6855 NIL 678,333 €6,783 33
Totals
Currency -
Class of shares Amount paid up on Amount {f any} unpaid Number of shares €@ Aggregate nominal value €
(E g Ordinary/Preference etc ) each share @ on each share @
Totals

Statement of capital (Totals)

1ssued share capital

Please give the total number of shares and total aggregate nominal value of

Total number of shares

3,147,762

Total aggregate
nominal value @

€31,477 62

OTotal aggregate nominal value
Please list total aggregate values In
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any

share premium

© E g Number of shares 1ssued multiptied by
nominal value of each share

Continuation Pages
Please use a Statement of Capital continuation

© Total number of 1ssued shares in this class

page if necessary

CHFPOO0O

03/11 Version 5 0
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- Inaccordance with

SHO1 - continuation page

, Section 555 of the
Companies'Act 2006 Return of allotment of shares
Statement of capital
Please complete the table below to show any class of shares held in other
currencies Please complete a separate table for each currency
Currency EURO
Class of shares Amount paid up on Amount (if any} unpaid Number of shares & Aggregate nominal value ©
{E g Ordinaryfpreference etc) gach share @ on each share @
SERIES B €10 25 NIL 818,195 n| €8.18195
SERIES C €70 8288 NIL 315,550 @l €3.155 50
SERIES C-1 $95 07 NIL 42,074 m| €420 74
Totals| 3,147,762 | €31,477 62
© Including both the nominal value and any © E g Number of shares 1ssued multiplied by
share premium nominal value of each share
O Total number of ssued shares n
this ¢lass
CHFPOOO

03/11 Version 5 0




SHO1

Return of allotment of shares

Statement of capital (Prescribed particulars of nghts attached to shares)

Please give the prescnbed particulars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section 5

©Prescribed particulars of nghts
attached to shares

Class of share

ORDINARY

The particufars are
a particulars of any voting nghts,

:'rescnhed particulars

The erdinary shares have attached to them full voting, dividend and
capital distnbution nghts, including on a winding up The ordinary
shares do not confer any nghts of redemption Liquidation nights are
per the continuation page

including nghts that anse only n
certain circumstances,

b particulars of any rights, as
respects drvidends, to participate
n a distribution,

¢ particulars of any nghts, as
respects capital, to participate
in a distribution (including on
winding up), and

d whether the shares are to be
redeemed or are hable to be
redeemed at the optign of the
company or the shareholder and
any terms or conditions relating

Class of share

SERIES A

to redemption of these shares

‘P)rescnbed particulars

The senes A shares have attached to them full voting, dividend and
capital distribution rights, inctuding on a wanding up  The seres A
shares do not confer any nghts of redemption Liguidation nghts are
per the continuation page

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capital
continuation page if necessary

Class of share

SERIES B

f)rescnbed particulars

The senes B shares have attached to them full voting, dividend and
capital distnbution rights, including on a winding up The series B
shares do not confer any nghts of redemption Liquidation nghts are
per the continuation page

s §

@ 5octetas Europaea
If the form 15 being filed on behalf

Signature

of a Societas Europaea (SE) please
delete “director’ and insert details
of which organ of the SE the person
signing has membership

Signature
1 I am signing this form on behalf of the company
Signature
Z_&_M
for and on hehalf of RR Secyetwrley Lad

This form may be signead by
-Buector-8 Secretary-Pewsenauthensed O, Administrator-Admistrative-recerver,
RecerverRecevermandger-Cle-monages

@ Persen authonsed
Under either section 270 or 274 of
the Companies Act 2006

CHFPO0OO
03/11 Version 59




- tne  SHOT - continuation page
Campanies Act 2006 Return of allotment of shares

.

ﬂ Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share SERIES C

Prescribed particulars
The series C shares have attached to them full voting, dwvidend and

capital distnbution nghts, including on a windingup The sernes C
shares do not confer any nghts of redemption Liquidation nghts
are per the continuation page

CHFPOQO
03/11 Version 50




 namdaere  SHO1 - continuation page
Companies Act 2006 Return of allotment of shares

Statement of capital (Prescribed particulars of nights attached to shares)
Class of share SERIES C-1

Prescnbed particulars
The senes C-1 shares have attached to them full voting, dmdend

and capital distribution nghts, including on a winding up. The senes
C-1 shares do not confer any nghts of redemption  Liquidation
nghts are per the continuation page

CHFPODO
0311 Verston 5 0




SOUNDCLOUD LIMITED
COMPANY NUMBER: 6343600

CONTINUATION PAGE TO FORM SHO1. RETURN OF ALLOTMENT OF SHARES

Definitions:

"Arrears” means in relation to any Share, all arrears of any dividend or other sums payable In
respect of that Share and irrespective of whether or not the Company has had at any time
sufficient Avaitable Profits to pay any dividend or sums, together with all interest and other
amounts payable on that Share,

*Articles” means the articles of association of the Company,

“Company” means Soundcloud Limited,
“Deferred Shares” means deferred shares of £0 01 each in the capital of the Company,

“Ordinary Shares” means the ordinary shares of €0 01 each in the capital of the Company,
or any one or more of them,

“‘Preference Amount” means €3 6855 per share together with a sum equal to any Arrears
and any dividends accrued down to the relevant date of payment in respect of each Senes A
Share held, €10 25 per share together with a sum equal to any Arrears and any dividends
accrued down to the relevant date of payment in respect of each Senes B Share held and
€70 8288 per share together with a sum equal to any Arrears and any dvidends accrued
down to the relevant date of payment in respect of each Senes C Share held, in each case as
adjusted for any stock splits, consolidation or anti-dilution adjustments,

“Series A Shares” means the series A convertible preferred shares of €0 01 each In the
capital of the Company,

“‘Series A Shareholders” means the holders of the Senes A Shares,

“Series B Shares” means the series B convertible preferred shares of €0 01 each in the
capital of the Company, or any one or mare of them,

“Series B Shareholders” means the holders of the Sernes B Shares,

“Senes C Shares” means the senes C converbible preferred shares of €0 01 each in the
capital of the Company, or any one or more of them,

*Series C Shareholders” means the holders of the Series C Shares,

“Series C-1 Shares” means the senes C-1 convertible preferred shares of €0 01 each in the
capital of the Company, or any one or more of them,

“Series C-1 Shareholders” means the holders of the Seres C-1 Shares,
“Shares” means the Ordinary Shares, Deferred Shares, the Senes A Shares, Senes B

Shares, Senes C Shares and the Senes C-1 Shares in issue and outstanding from time to
time,

# 164399




~

Liguidation preference

On a distribution of assets on a liquidation or a return of capital (other than a conversion,
redemption or purchase of Shares that 1s outside of this context) the surplus assets of the
Company remaining after payment of its habilities shall be applied (to the extent that the
Company 1s lawfully permitted to do so)

# 164398

(@)

(b)

(c)

first, In paying to each of the Series A Shareholders, Senes B Sharehelders
and Senes € Shareholders, in prionty to any other classes of Shares, an
amount per share held equal to the Preference Amount plus any Arrears
(provided that If there are insufficient surplus assets to pay such amounts, the
remaining surplus assets shall be distributed to the Sernies A Shareholders,
Series B Shareholders and Series C Shareholders pro rata to the aggregate
amounts otherwise due to them under this Article 5(a)),

second, in paying to the holders of the Deferred Shares, if any, a total of
€100 for the entire class of Deferred Shares (which payment shall be
deemed satisfied by payment to any one holder of Deferred Shares), and

finally, the balance of any surplus assets shali be distrbuted among the
holders of the Series C-1 Shares and the Ordinary Shares pro rata to the
number of Series C-1 Shares or, as the case may be, Ordinary Shares held



SHO1

Return of allotment of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House If there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Contact name

EMMA QUINN
BROWN RUDNICK LLP

Company name

A% 8 CLIFFORD STREET

Fost town

LONDON

County/Region

EWT—’_W [ s[ [2[tfof

IDx

I Telephone

0207 851 6000

W4 checkiist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the
following

O The company name and number match the
information held on the public Register

You have shown the date(s) of allotment in

section 2

You have completed all appropnate share details in
section 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

O O o d

Please note that all information on this form wall
appear on the public record

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return i1t to the appropniate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

of LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Fleor, The Linenhafl, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

CHFPOOO
03/11 Version 5 0




COMPANY NAME: SOUNDCLOUD LIMITED

COMPANY NUMBER: 06343600
A second filed SHO1 was registered on 04/07/2012

Comprenries Houwse




