Company Number 6343600

SOQUNDCLOUD LIMITED
{the “Company"}

MEMBERS WRITTEN RESOLUTIONS PURSUANT TO SECTION 283(2) OF THE
COMPANIES ACT 2006 (the Act’}

December 2011 (the "Circulation Date”)

Passed T°5 December 2011

We the undersigned, being eligrble members of the Company holding not less than 75% of
the total voting nights being entitled to attend and vole al general meetings of the Company,
pursuant to sechion 283(2) of the Act, hereby AGREE and RESOLVE the following to take
effect as if they had been passed as an ordinary resclution and special resolutions (as
indicated) of the Company at a general meeting duly convened and held

ORDINARY RESOLUTION
{ THAT 1,293,610 Ordnary Shares of £001 each in the capital of the Company and
111 §50 Senss B Shares of £0 01 each in the capital of the Company be redencminated
1o 1 263.610 Orcinary Shares of €0 01172 each in fhe captal of the Company and
114 950 Senes B Shares of €0 01172 each in the capual of the Company, respectively

by using a spot rate of exchange of 1/3 172 L/ which was the rate of exchange prevailing
on 8 December 2011

SPECIAL RESOLUTIONS

2 THAT further to Resolution 1 above the Company’s share capitzl be reduced from

€30.318 94 1o €27,901 38 for the purpose of rounding the nominat value of each of the
newly redenormmated shares referred to in Resolution 1 above to €0 01 each and the

aggregate amount of the reduction being €2.417 56, be iransferred 1o 2 radenomination
reserve of the Company

THAT 0 accordance with secton 55% of the Act, the dreclors be generally and
pnconditonally authonsed to alior Senes C Shares of €0 01 each i the capdal of the
Company or grani nghts to subscrbe for or lo convert any security mnto shares m the
Comgpany {“Rights") up to a nominal amount of €3155 50 provided that this authonty s for
a penod expinng five years from ihe date of Ihis resolution, unless renewed, vaned or
revoked by the Company, save that the Company may, before such exprry, make an offer
or agreement which would of might require shares (o be aflotted or Ruhts to be granted
and the drectors may aliot shares or gramt nghis In pursuance of such offer or agreement
noteithsianding that the authorty conferred by this resolution has expired This authonty
1s 1 substittion for all previous authonties confarred on the directors in accordance with
section 551 of the Act or section 80 of the Comparues Act 1985

THAT mn accordance win section 551 of the Act the dwectors be generally and
wnconditionally suthonsed to aliol up to 365 358 Ordnary Shares of €001 each in the
camial of the Company in respect of an empioyee share option pian n the Company
provided that this authonty 1S for a penod expring five years from the date of this
resclution, unless renewed vaned or revoked by the Company, save that the Company
may before such exprry make an offer or agreement wmch would or might requere
shares to be allotted or Rights {o be granted and the directors may allot shares of grant
nghts n pursuance of such offer or agreement notwithstanding that the authornity
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conferred by this resolution has expwed Tius authonty 15 0 substitution for all previous
authorities conferred on the direciors i accordance with section 551 of the Act or section
B0 of the Compamies Act 1985

THAT pursuant o the authonties granted i resolutions 3 and 4 above in accordance with
section 570 of the Act, the directors be generally empowered to allot such relevant
secunties {as defined in section 560 of the Acl) as i section 561{1} of the Act, or the
restnctions as to pre-emphion provisions n the arhcles of assocation of the Company did
not apply to such aliotment and any nghts of pre-emphon 10 connaction therewith are
hereby wawed, provided that thws power shall be kmited o the aliotment of 315,550
Senes C Shares of €0 01 each in the caprtal of the Company and of 385,358 Ordinary
Shares of €0 01 each in the capdal of the Company and in each case Is for a penad of
frve years from the date of this resolution {(unless renewed, vanad or revoked by the
Company prior to o on that date) save that the Company may, before such expiry, make
an offer or agreement which would or might require equity securties to be allotted after
such axpiry and the directors may aflot equity secunties it pursuance of any such offer or
agreemant potwithstanding that the power conferred by this resolution has expired

THAT the aggregate 26,296 ordinary shares of €001 each mn the capnal of the Company
(the “Ordinary Shares") proposed to be translerred by 1000 Monkeys Consutting GmbH
and Wornky GmbH to GGV Capital IVL P (following the redenomination and reduction of
capttal referred to in Resolutions 1 and 2, respectively) (the “Ordinary Share Transfer’)
be re-deswgnated into Senes C Shares of €001 each in the captal of the Company,
having the rghts and being subjected o the resinctions set oul n the New Aricles
refarred to 1n Resolution 7 below, such se-designation to take affect immediately pnor to
complation of the Ordinary Share Transters

THAT the attached arlicles of association {the *New Articles”) be approved and adopted
as the new artcles of association of the Company i substiution for and fo the entire
exclusion ¢f the existing articles of association




Company Number 6343600
NOTES

1 If you agree 1o the Resolutions, please indicate your agreement by signing and dating this

document where indicated above and returning a copy of + to the Company

{a) by email by attaching a scanned copy of the signed documnent to an emay and
sending 1 to pburton@brownrudmck com Please enter *Soundeloud Limred
Resolutions™ 1 the email subject box

Please then deliver the origmal signed copy:

(b) by hand delivenng the signed copy to Phill Burton at Brown Rudnick LLP, 8 Chiford
Street, London W15 2LQ, or

{c) by post returming the signed copy by post lo Prull Burion at Brown Rudnick LLFP, 8
Chiford Street, London W15 2LQ

if you do not agree 1o the Resolutions, you do not need io do anything you will not be
deemed to agree if you fail to reply

Once you have indicated your agreement 1o the Resolutions, you may not revoke your
agresment

Unless, within 28 days of the Circulaton Date, sufficient agreement has been recetved
from the required majorty of ehoible members for the Resolutions to be passed, it will

tapse M you agres to the Resalution, please ensure that your agreement reaches us on
or before this date

tn the case of jomt holders of shares, only the vote of the senior holder who votes will be

counted by the Company Senionty 1a determined by the order In which the names of the
joint hoiders appear in the register of members

¥ you are sighing this document on behalf of a person under a power of attorney or other

authonity, please send a cerilied copy of the relsvant power of attorney or authordy when
returning this document
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Company Number 6343600
AGREEMENT

Please read the notes to this document before sigrufying your agreement to the above
resolutions {the "Resolutions™)

The undersigned being members of the Company enttied 1o vote on the Resolunions on the
Cuculation Date hereby sirevocably agree 1o the Resolutions

R 2d. &~

Bird Equity ( &_ ZACHALUS- M»“wf’ Ableton AG
direchr

Atlantic Ventures GmBH Gerhard Behles

Jan Bohi GmBH Tang Knm

Newborn Capital Holding AG Bernd Roggendorf

Chnstan Zippel Atlantic \nternet GmbH

WAT Z ventures GmbH DHCT It Nominees Limited

Officers Nominees Limited Wonky GmbH
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Company Number 6343600

AGREEMENT

Please read the notes io this document before signifying your agreement to
the above resolutions {the *Resolutions ~)

The undersigned, being merrbers of the Cmpanr entitied {o vote on the
Reso:ut;ons on the Circulation Date, hereby irrevocably
Resolutions

Newbarn Capltal Holding AG

cessnrs meemeewee

Christlan Zippel

1000 Monkeys Consulting GrkH




Company Number 8343600

AGREEMENT

Please read the notes to this document before sigrifying your agreamant to the above
rasolutons {the *Resotutrons”)

“The undersignad, being members of ihe Company enttled to vole on the Resolutions on tha
Cyruishon Date, hereby urevacably agree o the Resolutions

Burd Equity

Atantic Ventures GmBH

Jan Behi GmBH

Newbom Cepitat Holdng AG

Chnshan Zippel

WA TZ Venturas GmbH

Officers Nominges Lirited

Ableton AG

Gerhard Behles

e

Tarig Inm}

Bemd Roggendort
Atiantic Internet GmbH
DHCT H Nommees Limited

‘Wonky GmbH




Company Numnber 8343600

AGREEMENT

Piease read the notes to this document before signifying your agreement (o the above
£ resolutions (the “Resolutions”)

~

The undersigned, being members of the Company entitled to vote on the Resolutons on the
Circulaton Date, hereby rrrevocably agree to the Resolutions

Bird Equity Ableton AG
Atlantic Ventures GmBH Gerhard Behies
Jan Bohi GmBH Tarng Knm
Newborn Capdal Holding AG Bernd Roggendorf
" ?
’ 3 towme, A
(™ ‘/f AN 74
Chnshan Zippel _. |} Atlantic Internet GmbH

WATZ Ventures GmbH DHCT 1 Neminees Limited
Officers Nominees Limited Wonky GrbH
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Company Number 6343600

AGREEMENT

Please read the notes fo this document before sigrfying your agreement o the above
resolutions {the “Resciutions )

The undersigned, beimg members of the Company entdled to vote on the Resolutions on the
Circulation Date hereby rrrevocably agree 1o the Rescluhions

Bird Eguity Ableton AG
Allantic Veniures GmBH Gernard Behles
Jan Bohl GmBH Tang Krnm
/7 ’
9
Ngom Cap?;:loldzng AG Bernd Roggendorf

Chestian Zippe! Atlantic internet GmbH

WATZ Ventures GmbH DHCT 1l Nominees Limited

Officers Nominees Limited Wonky GmtH
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Company Number 5343600
" AGREEMENT

Please read the notes to this document before signifying your agreement to the above
resolubons (the "Resolutions”)

The undersigned. being members of the Company enittied to vote on the Resolutions on the
Crculation Date, hereby urevocsbly agree to the Resolutons

N~

.-

Bird Equity Ableton AG

......-..__._
T 1T,
.
.

Bantic Ventures GmBH Germard Behles

Jan Bohi GmBH Tang Knm

Newbom Capital Holding AG Bernd Roggendort

.
)

At S ——————_ |yt - an b
-

Chnshan Zippst ¢ Internet GmbH

DHCT I Nominees Limiied

WA T Z Ventures GmbH

Officers Nominees Lunited




Company Number 6343600
AGREENENT

Piaane rend the notes to this document before signifying your agreemernt 10 the above

enolutions (ths "Resolutions”}

The undoreigned, being members of the Company entiied 10 vole on the Resobions on tha
Clreytation Date, hersby irevacably agree to the Resolubons

Bird Equity Ableton AG
Atlantic Ventures Gm Gerhard Behies
Jen Boh! GmBH Tarng Krim

wv anE e w eanh aheve g kAN

——— A R A S N A Sy A et AR M

R
rostehesrassosenes . .
¢ Wonky GrobH




Company Mumber 8343600

AGREEMENT

Please read the notes to this document before sigmifying your agreement to the above
resolutions {the "Resolutions*)

The undersigrad, being members of the Company entitled {o vote on the Resolutions on the
Cweutation Date, heraby irrevocably agree to the Resclutions

Bird Equity Ablet(.)n AG ’ )
Atlantic Ventures GmB;:l Gerhard Behles
Jan Boh; émBH ' ) Tan;x Ko ) | ”
Newbosn Capilat Holding AG Bernd Roggenderf
Chnstian Zippel ;ﬂ.tlantrc internet GmbH

ﬁj/\——//y

WA TZ Ventures GmbH DHCT U Nominees Limited

I8
¥

Officars Nominees Limited

Wonky GmbH
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1000 Monkeys Consulbng GmbH Index Ventures V (Jersey) L P

Index Ventures V Parailel ¥ Yucca Partners L P Jersey Branch

Entrepreneur Fund (Jersey) L P SHARE W PETER M iTCUSLL.
P AuTHO 6o SLGLATORY AUTHORISEC SIGLATDLY

Union Square Ventures 2008, L P A-Grade Investments, LLC

& By Qgier Employee Benefil Services Limited
as Authonised Signalory of Yucca Partners LP
Jersey Branch in i1s capacity as Administrator of
The index Co-investmant Scheme




1000 Monkeys Consuiting GmbH

- T
( 1 ammalr Willlarms

Index Venturs Associates V Limstad
As Managing General Partner of
Index Ventures V Paraflel
Entrepreneur Fund {Jersey) L P

Union Square Ventures 2008, L P

#155733 v2

Tamara Wiiams
Director

/"\ g\
index Venture Associates V Limited

As Managing Generat Partner of
Index Ventures V {Jersey} L P

Yucca Partners L P Jersey Branch

A-Grade Investments, LLC




00 Monkeys Consuling GmbH Index Ventures V {Jersey) L P

index Ventures V Parallel Yucca Partners L P Jersey Branch
Entrepreneur Fund {Jersey) L P

Umion Square Ventuwres 2008, L P A-Grade Investments, LLC




4 e . .

1000 Monkeys Consulting GmbH

Index Ventures V Paralie
Entraprensur Fund (Jersay) L.P.

. v e LRI TS

Unlon Square Ventures 2008, L.P

21 -

index Venturss V {Jersey) LP.

LTI -

Yucca Pariners L P Jersay Branch

in

A-Grade Invastments, WL.C




THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
of
SOUNDCLOUD LIMITED

{Adopted by a special resolution passed on Th ©ec2011)

# 158034 Brown Rudaxck LLP
£ Chfford Street

Londos WIS 2Q

Tel +44 {0)20 7851 6000

brownrudnick
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