tn accordance with
Section 555 of the
Companies Act 2006

SHOT

Return of allotment of shares

&3

Companies House

You can use the WebFiling service to file this form online.
Please go to www companieshouse gov uk

Ve

What this form 1s NOT fo
You cannot use this form to
notice of shares taken by su
on formation of the compa

for an allotment of a new ¢
shares by an unlimited com

What this form is for

You may use this form to give
notice of shares allotted following
incorporation

Company number

Company details

[ofefs4]s]efofo

Ty

03/02/2016
COMPANIES HOUSE

#3904

= Filling in this form
Please complete in typescript or In

Company name tn full

|SOUNDCLOUD LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

2

From Date

To Date

Allotment dates @
[2fs [ofs [2fo[i[s
Frrrrrrre

@ 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 period of time,
complete both ‘from date’ and ‘to
date’ boxes

3

Shares allotted

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

@ Currency
If currency details are not
completed we will assume qurrency
1s 1n pound sterling

Class of shares Currency € Number of shares Nominal value of Amount pad Amount (if any)

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

ORDINARY |Euro 18 €0 01 €33 03 0

ORDINARY leuro 27 €0 01 |es0 25 0

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

Conttnuation page
Please use a continuation page if
necessary

Detalls of non-cash
consideratton

If a PLC, please attach
valuation report (if
approprate)

\”‘///

[y
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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 return

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

Please complete the table helow 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
(E g Ordinary/Preference etc)

Amount paid up on
each share @

Amount (if any) unpaid
on each share @

Nurnber of shares @ Aggregate nominal value ©

1ssued share capital

£
£
| €
| | E
Totals £
E 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
Class of shares Amount paid up on Amount (f any} unpaid Number of shares @ Aggregate nominz| value @
(E g Ordinary / Preference etc ) each share @ on each share @
ORDINARY €001 0 1,236,212 €12,362 12
ORDINARY €22 74 0 4,688 €46 88
Totals| See cont page See cont page
Currency
Class of shares Amount paid up on Amaunt (if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc ) each share @ on each share @
Totals
ﬂ Statement of capital (Totals)
Please give the total number of shares and total aggregate nominal value of OTotal aggregate nominal value

Please list total aggregate values in
different currencies separately For

Total number of shares

example £100 + €100 + $10 etc

Total aggregate
nominal value ©®

@ Including both the norminal value and any
share preryum

& Total number of 1ssued shares in this class

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

Contineation Pages
Please use a Statement of Capital continuation

page If necessary

CHFPOOD
03/11 Version 50




nuadmewt © SHOT - continuation page
CompaniesAt2006  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
Class of shares Amount paid up on Amount (if any) unpaid | Number of shares @ Aggregate nominal value @
(E g Ordinary/preference etc ) each share © on each share @
~| ORDINARY €33 03 [o 795 €7 95
-| orDINARY | €50 25 B 152 €152
-| SERIES A [ €3 6855 0 |678.333 €6,783 33
SERIES B | €1025 0 | 818,195 €8,181 95
-| SERIES C | €0 01 |0 l 26,296 | €262 96
-[sEriES C | €70 8288 o | 315,550 | €3,155 50
3| SERIES C-1 | s95 07 [0 [42,074 [€a2074
1 SERIES D | €001 o | 31,042 | €310 42
*J SERIES D | 518935 [0 407,908 €4,079 08
|
| |
| | I |
| | |
| | |
I | |
| | |
| I |
| I | | |
| | | | |
| | |
| [ | | |
| | | | |
I | | | l
| Totals| 3,561,245 | €35,612 45
@ ncluding both the neminal value and any © E g Number of shares 1ssued multiplied by
share premium normnal value of each share
8 Total number of 1ssued shares in
this class

CHFPOOO

03/11 Version 50




SHOT

Return of allotment of shares

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

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

Class of share

r’rescnbed particulars

Please see continuation pages

Class of share

z'rescrlhed particulars

Class of share

(P,rescrlbed particulars

© Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any voting nghts,
including nghts that arise only in
certain arcumstances,

b particulars of any nghts, as
respects dividends, to participate
in a distribution,

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

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

A separate table must be used for
each class of share

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

Signature

| am stgning this form on behalf of the company

Signature

X7 — @“L_‘ X
FOZ_AD OV XA (F at LADICTAAES, (TWeED

This form may be signed by
Director & Secretary, Person authorised ® Admimnistrator, Administrative receiver,
Recewver, Receiver manager, CIC manager

@ Societas Europaea
if the form s being filed on behalf
of a Societas Europaea (SE) please
delete ‘director’ and insert details
of which organ of the SE the person
signing has membership

© Person authornised
Under either section 270 or 274 of
the Compantes Act 2006

CHFPOOO0
03/t1 Version 50




In accardance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page

Return of allotment of shares

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

Class of share

ORDINARY

Prescribed particulars

The Ordinary shares have attached to them full voting, dividend and
capital distribution nghts, including on a winding up

The Ordinary shares do not confer any nghts of redemption

On a distribution of assets on a lquidation, exif or 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 Is lawfully permitted to do so) {(a) first, in laying to each of
the Series A shareholders, Series B shareholders, Series C
shareholders and Senes D shareholders, in prionty to any cther
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 distnbuted to the Sernes A shareholders,
Series B shareholders, Sernes C shareholders and Series D
shareholders pro rata to the aggregate amounts otherwise due to
them under ariicle 5(a) of the Company's articles of association, (b)
second, In paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares {(which payment
shall be deemed satisfied by payment to any one holder of deferred
shares), and {c) the balance of any surplus assetfs shall be
distributed among the holders of the Senes C-1 shares and
Ordinary shares pro rata to the number of Senes C-1 shares or, as
the case may be, Ordinary shares

"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 Series B share held, €70 8288 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 Series C share held
and $159 35 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 D share held, in each case adjusted for any
stock splits, consolidation or anti-dilution adjustments

“Arrears" means In relation to any share, all arrears of any dividend
or ather sums payable n respect of that share and irrespective of
whether or not the company has had at any time sufficient available
profits to pay any dividend or sums, together with all interest and
other amounts payable on that share

CHFPOOO
03/t1 Version 50




In accordance with SHO1 - Contlnuatlon page

Section 555 of the
Companies Act 2006 Return of allotment of shares

Statement of capital (Prescribed particulars of nights attached to shares)
Class of share SERIES A
Prescribed particulars

The Senes A shares have attached to {hem full veting, dividend and
capital distnbution nghts, including on a winding up

The Senes A shares do not confer any nghts of redemption

On a distnbution of assets on a hquidation, exit or return of capital
(other than a conversion, redemption or purchase of shares that 1s
outside of this context) the surplus assets of the company remainmg
after payment of its llabihhes shall be applied {to the extent that the
company 1s lawfully permitted to do so) (a} first, In laying to each of
the Series A shareholders, Series B shareholders, Senes C
sharsholders and Series D shareholders, in priority 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 te pay such amounts, the remaining
surplus assets shall be distributed to the Senes A shareholders,
Senes B shareholders, Series C shareholders and Series D
shareholders pro rata to the aggregate amounts otherwise due to
them under article 5(a) of the Company's articles of association, (b)
second, In paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares (which payment
shall be deemed satisfied by paymsnt to any one holder of deferred
shares), and (c} the balance of any surplus assets shall be
distributed among the holders of the Senes C-1 shares and
Ordinary shares pro rata to the number of Senes C-1 shares or, as
the case may be, Ordinary shares

"Preference Amount” means €3 6855 per share together with a sum
equal fo any Arrears and any diwvidends 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, €70 8288 per share together with a
sum equal to any Arrears and any dividends accrued down to the
refevant date of payment in respect of each Senies C share held
and $159 35 per share together with a sum equal to any Arrears
and any dividends accrued down to the relevant date of payment m
respect of each Series D share held, in each case adjusted for any
stock splits, consolidation or ant-dilution adjustments

"Arrears" means in relation to any share, all arrears of any dividend
or other sums payable in respect of that share and rrespective of
whether or not the company has had at any time sufficient available
profits to pay any dividend or sums, together with all interest and
other amounts payable on that share

CHFPROO
03/11 Version 50




haodmevit  SHO1 - continuation page

Companies Act 2006 Return of ailotment of shares
Statement of capital (Prescribed particulars of rights attached to shares)
Class of share SERIES B

Prescribed particulars
The Series B shares have attached to them full voting, dividend and

capital distnbution rights, including on a winding up

The Sernes B shares do not confer any nghts of redemption

On a distribution of assets on a liqudation, exit or retum 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 abilities shall be applied {to the extent that the
company Is lawfully permitted to do so) (a) first, in laying to each of
the Series A shareholders, Senes B shareholders, Series C
shareholders and Series D shareholders, in pnenty to any other
classes of shares, an amount per share held equal to the _ . .
Preference Amount plus any Arrears (prowvided that If there are
Insufficient surplus assets to pay such amounts, the remaining
surplus assets shall be distnbuted to the Senes A shareholders,
Series B shareholders, Seres C shareholders and Seres D
shareholders pro rata to the aggregate amounts ctherwise due to
them under article 5(a) of the Company's articles of association, (b)
second, in paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares (which payment
shall be deemed satisfied by payment to any one holder of deferred
shares), and (c) the balance of any surplus assets shall be
distnibuted among the holders of the Seres C-1 shares and
Ordinary shares pro rata to the number of Senes C-1 shares or, as
the case may be, Ordinary shares

"Preference Amount” means €3 6855 per share together with a sum
aqual to any Arrears and any dividends accrued down {o the
relevant date of paymentin respect of each Senes A share held,
€10 25 per share together with a sum equal to any Arrears and any
dwidends accrued down to the relevant date of payment in respect
of each Series B share held, €70 8288 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 Seres C share held
and $159 35 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 D share held, in each case adjusted for any
stock splits, consolidation or anti-dilution adjustments

"Arrears" means in relation to any share, all arrears of any dividend
or other sums payable in respect of that share and rrespective of
whether or not the company has had at any time sufficient avatable
profits to pay any dividend or sums, together with all interest and
other amounts payable on that share

CHFPOOO
03M11 Verston 50




In accordance with SHO‘] - Contlnuatlon page

Section 555 of the

Companies Act 2006 Return of allotment of shares
Statement of capital {Prescribed particulars of rights attached to shares)
Class of share SERIES C

Prescribed particulars
The Series C shares have attached to them full voting, devidend and

capital distribution nights, including on a winding up

The Senes C shares do not confer any rights of redemption

On a distribution of assets on a liquidahon, exit or return of capital
(other than a conversion, redemption cr purchase of shares that 1s
outside of this context) the surplus assets of the company remaining
after payment of its liahilities shall be applied (to the extent that the
company is lawfully permitted to do so) (a) first, in laying to each of
the Senes A shareholders, Series B shareholders, Senes C
shareholders and Series D shareholders, in priority 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 remalning
surplus assels shall be distributed fo the Senes A shareholders,
Series B shareholders, Series C shareholders and Senes D
shareholders pro rata to the aggregate amounts otherwise due o
them under article 5(a) of the Company's articles of asscciaticn, (b}
secend, in paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares (which payment
shall be deemed satlsfied by payment to any one holder of deferred
shares), and (c¢) the balance of any surplus assets shall be
distributed among the holders of the Senes C-1 shares and
Ordinary shares pro rata to the number of Series C-1 shares or, as
the case may be, Ordinary shares

"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 Series B share held, €70 8288 per share together with a
sum equal to any Arrears and any dividends accrued down te the
relevant date of payment in respect of each Series C share held
and $159 35 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 D share held, in each case adjusted for any
stock splits, consolidation or anti-dilution adjustments

"Arrears” means In relation to any share, ail arrears of any dividend
or other sums payable in respect of that share and wrespective of
whether or not the company has had at any ime sufiicient available
profits to pay any dividend or sums, together with all interest and
other amounts payable on that share

CHFPODD
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In accprdance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

SERIES C -1

Prescribed particulars

The Series C-1 shares have attached to them full voting, dividend
and capital distribution rights, mcluding on a winding up

‘The Senes C-1 shares do not confer any rights of redemption

On a distnbution of assets on a liquidation, exit or return of capital
(other than a converston, redemption or purchase of shares that 1s
outside of this context) the surplus assets of the company remaining
after payment of ifs liabilities shall be applied {to the extent that the
company Is lawfully permitted to do so) (a) first, in faying to each of
the Senes A shareholders, Series B shareholders, Series C
shareholders and Series D shareholders, in prionity 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 Senes A shareholders,
Sernes B shareholders, Sernes C sharehoiders and Senes D
shareholders pro rata to the aggregate amounts otherwise due to
therm under article 5(a) of the Company's articles of association, (b)
second, in paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares (which payment
shall he deemed satisfied by payment to any one holder of deferred
shares), and (¢} the balance of any surplus assets shall be
distributed among the holders of the Senes C-1 shares and
Ordinary shares pro rata to the number of Senes C-1 shares or, as
the case may be, Ordinary shares

"Preference Amount” means €3 6855 per share together with a sum
equal fo any Arrears and any dividends accrued down to the
relevant date of payment in respect of each Senies 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 Series B share held, €70 8288 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 Series C share held
and $159 35 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 Series D share held, in each case adjusted for any
stock splits, consolidation or anti-dilution adjustments

"Arrears” means m relation to any share, all arrears of any dividend
or other sums payable in respect of that share and wrespective of
whether or not the company has had at any time sufficient available
profits to pay any dividend or sums, together with ali interest and
other amounis payable on that share

CHFPOOO
03/11 Version 50



In accordance with
Section 555 of the
Companled Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

SERIES D

Prescribed particulars

The Series D shares have attached to them full voting, dwvidend and
capital distnbution nights, including on a winding up

The Senes D shares do not confer any nghts of redemphion

On a distribution of assets on a iquidation, exit or return of capital
(other than a converston, redemption or purchase of shares that 1s
outside of this context) the surplus assets of the company rematning
after payment of its iabilities shall be applied (to the extent that the
company Is lawfully permitted to do so) (a) first, m laying to each of
the Senes A shareholders, Senes B shareholders, Sernes C
shareholders and Series D shareholders, in prionty to any other
classes of shares, an amount per share held equat to the
Preference Amount plus any Arrears (provided that if there are
nsufficlent surplus assets to pay stich amounts, the remaining
surplus assets shall be distributed to the Series A shareholders,
Series B shareholders, Senes C shareholders and Series D
shareholders pro rata fo the aggregate amounts otherwise due to
them under article 5(a) of the Company's arficles of assoclation, (b)
second, In paying to the holders of the deferred shares, if any, a
total of €1 00 for the entire class of deferred shares (which payment
shalt be deemed satisfied by payment to any one holder of deferred
shares), and (c) the balance of any surplus assets shall be
distributed among the holders of the Sernies C-1 shares and
Ordinary shares pro rata to the number of Senes C-1 shares or, as
the case may be, Ordinary shares

vPraference 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 Series B share held, €70 8288 per share together with a
sum equal to any Arrears and any dividends accrued down to the
relevant date of payment i respect of each Senes C share held
and $159 35 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 Series D share held, in each case adjusted for any
stock splits, consolidation or anti-dilution adjustments

"Arrears" means In relation to any share, all arrears of any dividend
or other sums payable In respect of that share and irespective of
whether or not the company has had at any time sufficient available
profits to pay any dvidend or sums, together with all interest and
other amounts payable on that share

CHFPOOO
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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 Compantes House If there 1s a query
on the form  The contact information you grve will be
visible to searchers of the public record

Comactrame S arah McConville

conenene - JAG Shaw Baker

(1]
Berners House

47-48 Berners Street

London
CountyfRegion

{T:‘—WFI_TVI—?TWI_FI—

|Dx

Telephone

Checklist

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

0O You have shown the datels) of allotment in
section 2

O You have completed all appropriate share details in
section 3

O You have completed the appropriate sections of the

Statement of Capital

You have signed the form

a

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 it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or email 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 beer provided free of charge by Companies House

CHFPQOO
03/11 Version 50




Lo

Companies House

COMPANY NAME: SOUNDCLOUD LIMITED
COMPANY NUMBER: 06343600

A SECOND FILED SH01 WAS REGISTERED ON 27/07/2016




