tn accordance with
Section 555 of the
Compantes Act 2006

Return of allotment of shares

WEDNESDAY

SHO R

02/02/2011 195 ZA
COMPANIES HOUSE

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

What this form 1s NOT for

You cannot use this form to give
notice of shares taken by subscnbers
on formation of the company or

for an allotment of a new class of
shares by an unlimited company

 What this form s for
You may use this form to give
notice of shares allotted follewing
incorparation

For further information, please
refer ta our guidance at
www companieshouse gov uk

Company details

[6[afefafsfofo]

Company number

= Filling in this form
Please complete in typescript or in

Company name in full |SOUNDCLOUD LIMITED

hold black capitals

All fields are mandatory unless
specified or indicated by *

Allotment dates @

d d m
From Date | d3 ql_r-—— '1_|—m2_ HW‘TW oﬁ';ﬁt:t:::ets t\’::; allotted on the
To Date | | ITITH— iT_ F_IT— "_ same day enter that date in the

"from date’ box if shares were

aliotted over a peniod of time,
complete both ‘from date’ and ‘to
date' boxes
Shares allotted
Please give details of the shares allotted, including honus shares 9 Currency

If currency details are not
completed we will assume currency
15 In pound sterling

Class of shares Curency @ Number of Nomenal value of Amount paid Amount {1t any)
(€ 9 Ordinary/Preference etc } shares allotted each share {induding share unpaid {including
premiumy share premium)

SERIES B € 349,790 €0 01 |et025

If the allotted shares are fully or partly paid up otherwise than in cash, please

state the consideration for which the shares were allotted
Details of non-cash
consideration
If a PLC, please attach
valuation report {If
appropriate)
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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

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

Please complete the table below to show each dass of shares held in pound sterling If all your

1ssued capital 1s in sterling, only camplete Sectien 4 and then go to Section 7

g OrdnanyPreference etc) @t o g2 mterofstar @ hogegte omnalabe ©
ORDINARY |£0 01 | 1,329,000 € 13,290

SERIES B €113 | 76,500 £ 765

| | £

| | | | E
| Totals| 1 405,500 £ 14,055
Statement of capital (Share capital in other currencies)

Please complete a separate table for each cumency

Please complete the table below to show any class of shares held in other currencies

Currency
Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal value €
{E g Ordmary / Preference etc} each share @ on each share @
SERIES A €3 6855 678,333 €6,783 33
SERIES B €1025 699,580 €6,995 80

Totals (1,377,913 €13,77913
Currency
Class of shares Amount pad up on Amount {if any) unpaid Number of shares @ Aggregate nominal value @
(£ g Ordnary/Preferen:e etc.) each share @ on each share @

Totals

ﬂ Statement of capital (Totals)

1ssued share capital

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

O7Total aggregate nominal value
Please list total aggregate values in

Total number of shares (2,783,413

different currencies separately For
example £100 + €100 + $10 etc

Total aggregate

nominal value O £14,055 + €13,779 13

@ Including both the nominal value and any
share premium

© € g Number of shares issued multiphied by
nominal value of each share
@ Total number of ssued shares in this class

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

CHFPOOO
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SHO1

Return of allotment of shares

Statement of capital (Prescribed particulars of nights 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

Class of share

ORDINARY SHARES

E”rescnbed particulars

THE ORDINARY SHARES HAVE ATTACHED TO THEM FULL
VOTING, DIVIDEND AND CAPITAL DISTRIBUTION RIGHTS,
INCLUDING ON A WINDING UP, THEY DO NOT CONFER ANY
RIGHTS OF REDEMPTION

LIQUIDATION RIGHTS ARE AS PER THE CONTINUATION PAGE

Class of share

SERIES A SHARES

l:’rescrlbed particulars

THE SERIES A SHARES HAVE ATTACHED TO THEM FULL
VOTING, DIVIDEND AND CAPITAL DISTRIBUTICON RIGHTS,
INCLUDING ON A WINDING UP, THEY DO NOT CONFER ANY
RIGHTS OF REDEMPTICN

LIQUIDATION RIGHTS ARE AS PER THE CONTINUATION PAGE

Class of share

SERIES B SHARES

E’rescrubed particulars

THE SERIES B SHARES HAVE ATTACHED TO THEM FULL
VOTING, DIVIDEND AND CAPITAL DISTRIBUTION RIGHTS,
INCLUDING ON A WINDING UP, THEY DO NOT CONFER ANY
RIGHTS OF REDEMPTION

LIQUIDATION RIGHTS ARE AS PER THE CONTINUATION PAGE

©Prescribed particulars of rights
attached to shares

The particulars are

a particulars of any vouing nghts,
including nghts that anse only in
certain crcumstances,

b particulars of any nghts, as
respects dvdends, to particpate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to partcipate
in a distnbution (ineluding on
winding up), and

d whether the shares are to be
redeemed or are liable to be
redeemed at the option of the
company or the shareholder and
any terms or condittons relating
to redemption of these shares.

A separate table must be used for
each class of share

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

u Signature
I am signing this form on behalf of the company @soaetas Europaea
— I the form 15 being filed on behatf
Signature Sunature of a Societas Europaea (SE) please
x /" delete "director’ and insert details
! ! ) x of which organ of the SE the person
\ vasssesevesessntases signing has membership
oo behalto£ bR Secrancs Ld
This form maylia-xgaed-oy oze’;"" :;l“h""ied 270 0r 274 of
*BIEEEH @ Secretary, Rersorsentisrised Oxfdsministostonidmisrtratnreeavarx (50T S 0T AR e
RereivenRetaner memalen R IOura nagent
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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 it will help Companies House if there 15 a query
on the form The contact information you give will be
vistble to searchers of the pubiic record

l Contxctname ) A|RE WALSH
compyient BROWN RUDNICK LLP

Address

8 CLIFFORD STREET

|
|
|

| Post town

LONDON
County/Regton

ﬁrmWWFVFWWr
T UK
™™ REF CBWI028229 0008

Telephone

+44 (0) 20 7851 6000

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

You have shown the date(s) of allotment in

section 2

You have completed all appropriate share details in
section 3

You have completed the appropriate sections of the
Statement of Capital

You have signed the form

o o o O

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

E Where to send

You may return this form to any Compames House
address, however for expediency we advise you to
return it to the appropriate address below:

For compames registered in England and Wales'
The Registrar of Companes, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Regrstrar of Companies, Companies House,
Second Fleor, The Linenball, 32-38 Linenhall Street,
Belfast, Northern treland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been previded free of charge by Companies House

CHFPOOO
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SOUNDCLOUD LIMITED
COMPANY NUMBER: 6343600

CONTINUATION PAGE TO FORM SH01: RETURN OF ALLOTMENT OF SHARES

Definitions:

"Arrears” means in relation to any Share, all arrears of any dwvidend or other sums payable In
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,

“Articles” means the articles of asscciation of the Company,

“Company” means Soundcloud Limited,

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

"Ordinary Shares™ means the ordinary shares of £0 01 each or €0 01 each in the capital of
the Company, or any one or more of them, as the context reguires,

“‘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 Seres A
Share held and €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,

“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 Series A Shares,

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

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

“Shares" means the Crdinary Shares, Deferred Shares, the Series A Shares and the Series B
Shares In 1ssue and outstanding from time to time,

Liquidation preference

On a distnbution of assets on a hquidation or a return of capital (other than a
conversion, redemption or purchase of Shares that i1s outside of this context) the
surplus assets of the Company remaining after payment of its labilities shall be
applied (to the extent that the Company 1s lawfully permitted to do s0)

(@) first, in paying to each of the Sernes A Shareholders and Series B
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 distnbuted to the Sernes A Shareholders and Series B
Shareholders pro rata to the aggregate amounts otherwise due to them under
the Articles,




(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

finally, the balance of the any surplus assets shall be distnbuted among the
holders of Ordinary Shares pro rata to the number of Ordinary Shares held




