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We, the undersigned, being the members of the Company entitied to attend and vote at
general meetings of the Company, pursuant to Chapter 2 of Part 13 of the Act hereby AGREE
and RESOLVE
s 1n the case of resolution 1 that the same takes effect as if it had been passed as an
ordinary resolution of the Company at a general meeting duly convened and held,
and
s n the case of resolutions 2, 3 and 4 that the same take effect as if they had been
passed as special resolutions of the Company at a general meeting duly convened

and held .
ORDINARY RESOLUTION

1 THAT subject to the passing of resoiutions 2 and 4 below, tn accordance with section
551 of the Act, the directors be and are hereby generally and unconditionally
authonsed to allot shares in the capital of the Company with an aggregate nominal
value of €64,622 83, provided that this authonty shall unless renewed, vared or
revoked by the Company prior to such date, expire five years from the date of
passing of this resolution, save that the Company may, before such expiry, make an
offer or agreement which would or might require the shares to be allotted after such
expiry and the directors may allot the shares in pursuance of such offer or agreement
as If the authonty conferred by this resolution had not expired This authonty revokes,
replaces and 1s in substitution for all unexercised authorities previously granted to the
directors, but without prejudice to any allotment of shares (or grant of nighis to

subscnbe for shares) already made pursuant to such authontes
SPECIAL RESOLUTIONS

2 THAT a new class of senes E preferred shares of €0 01 each in the capital of the

Company be created (the “Series E Preferred Shares”)
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3 THAT subject to and conditional upon to passing of resolutions 1 and 2 above and Iin
accordance with section 570 of the Act, the directors be generally empowered to allot
such relevant secunties (as defined in section 560 of the Act) as If section 561(1) of
the Act, or any other restrichions as to pre-emphon provisions, including but not
Iimited to those restrictions contained in article 12 of the articles of assocation and

also contained in the New Articles, did not apply to such allotment (as authonsed by
resolution 1 above) and any nghts of pre-emption in connection therewith are hereby

waived

4 THAT the attached articles of association (the ‘“New Articles”) be approved and
adopted as the new articles of associaton of the Company in substitution for and to

the entire exclusion of the existing articles of association

[signatures to follow]
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

regolutions (the “Resclutlons™)
The undersigned, being members of the Company entitled to vote on the Resolutions on the

Circuiation Date, hereby irravocably agree to the Resclutions

‘Qature of or on behalf of shareholder

eporuler j/t/:j FOR ALDOL REnF CF
Name of shareholder ‘mg m@g Mﬂ k@( %
O%Io4 G

Date
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AGREEMENT

Please read the notes to this decument before signifying your agreement to the above
resolutions (the “Resolutions”)

The undersigned, being members of the Company entitled to vote on the Resolutions on the
Circulation Date, hereby irrevocably agree to the Resolutions

ature of or on behalf of shareholder

Caristophe Iraire T AD OOXHANECE
Name of shareholder ASTLASTIC VEITURES GON2H

o OB ICUNG
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AGREEMENT

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

The undersigned, being members of the Company entitled to vota on the Resolutions on the
Crrculation Date, hereby nrevocably agree to the Resolutions

v At
gnature of or on behalf of shareholder

NC ("T,"*f,'h’,‘,’,’;’g Fraire. 700 MDD O RENT OF
ame of shareholder ATLATNC INTRRILET GNNRH

ORICUING |

Date
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AGREEMENT
Please read the nctes to this document before signifying your agreement to the above
resolutiens (the “Resolutions®)

The undersigned, being members of the Company entitled to vole on the Resclutions on the
Circulation Date, hereby irrevocably agree to the Resolutions

Slgnﬁgbehaﬁ of shfreholder

KPLD Haldings, Fnc., o8 forminee

Name of shareholder

CRIQUG

Date
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AGREEMENT
Please read the notes to this document before signifying your agreement to the above

resolutions (the *Resolutions”}
The undersigned, being members of the Company entitled to vate on the Resolutions on the

Circulation Date, hereby irrevocably agree to the Resolutions

Signature of or on behalf of shareholder

Name of shareholder e

FOZ. AD OO REFAE OF
Date Og[OL_“ S LD GONRH,
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

resolutions {the “Resolutions”)
The undersigned, being members of the Company entitled to vote on the Resalutions on the

Circulation Date, hereby 1rrevocably agree to the Resolutions

Signature of or on behalf of shareholder o
LR e VEATURES V (Jeese-() LV B« TS
(VA G (G CEPIERAT PAETINER (a0 £ VERITUITE ASSCUATES V LM LTED
Name of sharehclder

CRIOUING

Date
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AGREEMENT

Please read the notes to this document befare signifying your agreement to the above

resolubions (the "Resolutions”)
The undersigned, being members of the Company entitled to vote on the Resolutions on the

Circulation Date, hereby irrevocably agree to the Resolutions

4/7"”
o -2 am
C/’\._—f—""‘-ﬂ_ﬁ“—‘—

Signature of or on behalf of shareholder
R DER VERITUES V PARALLL ENTR EAZEMEURFUAMD (Je0s EANP B4 1S

(ARG~ € CAPTECAL PATITINER INDEX VENDTURE ASSCUATES V (1IN ey

Name of shareholder

O8I0

Date
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AGREEMENT

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

The undersigned, being members of the Company entitled {o vate on the Resolutions on the
Circulation Date, hereby srevocably agree to the Resolutions

pa—y|

Signature of or on behalf of shareholder
HOCen (TeRatu S B CUANEMPLOYES GEREF T SLRVICES UM ITED

AUTRORISED SO ATOLY OF ALCCA (IERSEH) S (01 TS CRLP ALY AS
ArO Mt STRATOYVR OF THE INOEX CO- IMVESTIM T Srreme .
Name of shareholder

ORI OB

Date
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AGREEMENT

Piease read the notes to this document before signifying your agreement to the above

resolutions {the "Resolutions”)
The undersigned, being members of the Company entitled to vote on the Resolutions on the

Circulation Date, hereby srevocably agree to the Resolutions

Signature of or an behalf ¢

Name of shareholder

Unnon Sepnow L Yenvares 200%, L V.
Date O@/O(_m@
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

resolutions {the "Resolutions™)
The undersigned, being members of the Company entitled to vote on the Resolutions on the

Circulation Date, hereby wrevocably agree to the Resolutions

Signature of or on behalf of

Name of shareholder

Vnen Fuer e Yanvures Cooorrania fund L. P
pate OIS
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AGREEMENT

Please read the notes to this document before sigmfying your agreement to the above
resolutions (the “Resolutions”)
The undersigned, being members of the Company entitted to vote on the Resolutions on the

Circulation Date, hereby Irrevocably agree to the Resoiutions

Signature of n behalf of shareholder

DOUGHTY HANSON & CO TECHNOLOGY Il LP
acting through its general partner DHCT Il Limited

Name of shareholder

CRICe

Date
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

resolutions (the “Resolutrons®)
The undersigned, being members of the Company entitled to vote on the Resolutions on the

Crrculation Date, hereby irrevocably agree to the Resolutions

Signafure n behalf of shareholder
OFFICERS NOMINEES LIMITED
Name of shareholder

CRICY G

Date
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

resclutons {lhe “Resofutions”}
The undersigned, being meinbers of the Company entitled
Circulation Date, hereby irrevocably agree to the Rasolutions

to vote on the Resolutions on the

Signature of or on behalf of shareholder

Trsludynl  Venbae fabras g\ P

Nams of shareholder

OR(Ce

Date
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AGREEMENT

Please read the notes to ihis document before mignifying your agreement to the above

resolutions (the "Resolutions”)
The undersigned, being members of the Company antitied to vote on the Resolutions on the

Circulation Date, hereby irrevocably agree to the Resolutions

N A—

Signature of or on behaif of sharehalder

Tockhahond. Venhwe Bdhar X\, (P

Mame of shareholder

CRICG

Date
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above

resoluttons (the “Resolutions”™)
The undersigned, being members of the Company entitled to vote on the Resoluttons on the

Cireulation Date, hereby irrevocably agree to the Resolutions

ol

Signature of or on behalf of shareholder
GGV Capital IV, L P
By GGV Capital IV LL C, its General Partner

Name of shareholder

OIS

Date
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AGREEMENT

Please read the notes to this document before signifying your agreement to the above
resolutions {the “Resolutions”)
The undersigned, being members of the Company entited to vote on the Resoluttons on the

Circulation Date, hereby irrevocably agree to the Resolutions

delle

Signature of or on behalf of shareholder
GGV Capital IV Entrepreneurs Fund, L P

By GGV Capital L L. C, 1ts General Partner
Name of shareholder

ogaouie

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

(Adopted by a written resolution passed on 8 Apnl 2016)

Introduction

The model articles for private companies limited by shares contained or incorporated in Schedule 1 to
the Companies (Model Articles) Regulations 2008 (S| 2008/3229) as amended pnor to the Date of
Adoption (the "Model Articles") shall apply to the Company, except in so far as they are modified or
excluded by these Articles or are Inconsistent with these Articles, and, subject to any such modificaticns,
exclusions or inconsistencies, shall fogether with these Articles constitute the articles of association of
the Company to the exclusion of any other articles or regulations set out in any statute or in any statutory
instrument or other subordinate legislation

Model Articles 7, 11(2) and (3), 12, 13, 14{1) to (4) (inclusive), 16, 17(1), 22, 44{2){b) and {c), 49, 50 and
51 shall not apply to the Company

Model Article 20 shall be amended by the insertion of the words "including the secretary”" before the
words "properly incur”

Model Article 29 shall be amended by the insertion of the words ", or the name of any person{s) named
as the transferee(s} in an instrument of transfer executed under Model Article 28(2)," after the words "the
transmittee’s name"

In these Articles

{a) article headings are used for convenience only and shall not affect the construction or
imterpretation of these Articles, and

{b) words denoting the singular include the plural and vice versa and reference to one gender
includes the other gender and neuter and vice versa

Definitions
In these Articles the following words and expressions shall have the following meanings

“A Ordinary Shares" means the non-voting A ordinary shares of €0 01 in the capital of the Company, or
any one or more of them,

"Act” means the Companies Act 2006 (as amended from time to time),
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“Acting in Concert” has the meaning given to it in The City Code on Takeovers and Mergers published
by the Panel on Takeovers and Mergers {as amended from time to time),

“‘Affiliated Party” or “Affiliated Parties” shall mean with respect to any Investor or Instinctiv Institutional
Investor (1), any person or entity which, directly or indirectly, controls, 1s controlied by or 1s under common
control with such Investor or Instinctiv Institutional investor, as the case may be, including, without
hmitation, any general partner, officer, director or nominee of such Investor or Instinctiv Institutional
Investor, as the case may be, and (11} any venture capital fund now or hereafter existing which 1s controlled
by any company which i1s under common control with such Investor or Instinctiv Institutional Investor, as
the case may be, one or more general partners of, or shares the same management company, general
partner or nominee as, such Investor or Instinctiv Institutional Investor, as the case may be, and (1) the
participants of any pooled investment fund or co-investment scheme organised, managed or directed by
an Investor or Instinctiv Institutional Investor, as the case may be, or any company which 1s under
common control with such Investor or Instinctiv Institutional Investor, as the case may be, for the benefit
of it partners, officers or employees or their dependants and in relation to any such persons any trustee
or norminee for, or a successor by reorganisation of, a family trust or a qualified pension trust,

"Anti-Dilution Shares" shall have the meaning given in Article 10 1,

"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 Cempany has had at any time sufficient Available Profits
to pay any dividend or sums, together with all interest and other amounts payable en that Share,

"Asset Sale" means the disposal or transfer by the Company of all or substantially all of its undertaking
and assets and shall include, without limitation, an exclusive irrevocable licensing of all ar substantially
all of its intellectual property to a third party,

“Associate” in relation to any person means

{a) any person who I1s an associate of that person and the question of whether a person 1s an
assoclate of another 1s to be determined In accordance with section 435 of the Insolvency Act
1986 and (whether or not an associate as so determined),

(b any Member of the same Group,

(c) any Affilated Party not ctherwise within the Group,

"Auditors” means the auditors of the Company from time to time,

“Available Profits” means profits available for distribution within the meaning of part VIl of the Act,

“Board” means the board of Directars and any committee of the board conshtuted for the purpose of
taking any action or decision contemplated by these Articles,

“Bonus Issue” or "Reorganisation” means any return of capital, bonus 1ssue of shares or other secunties
of the Company by way of capitalisation of profits or reserves (ather than a capitalisation i1ssue In
substitution for or as an alternative to a cash dividend which 1s made avallable to the holders of the
Preference Shares) or any consolidation or sub-division or any repurchase or redemption of shares (other
than Preference Shares) or any vanation in the subscription price or conversion rate applicable to any
other outstanding shares of the Company in each case other than shares I1ssued as a result of the events
set out in Article 12 6,
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“‘Budget" means the budget approved by the Company and an Investor Majonty from time to time,

“‘Business Day” means a day on which both Enghsh and German clearng banks are ordinarily open for
the transaction of normal banking business in the City of London and in Berlin, Germany (other than, in
each case, a Saturday or Sunday),

"Civil Partner" means in relatien to a Shareholder, a civil partner (as defined in the Civil Partnerships Act
2004) of the Shareholder,

"Company" means Soundcloud Limited,

“Controlling Interest” means an interest in shares giving to the holder or holders control of the Company
within the meaning of sections 450 and 1124 of CTA,

"Conversion Date" has the meaning given in Article 9 1,
"CTA" means the Corporation Tax Act 2010,
“Date of Adoption” means the date on which these Articles were adopted,

‘Deferred Conversion Date” means the date the Series C-1 Shares convert into Deferred Shares
pursuant to Article 9 8,

“‘Deferred Shares” means deferred shares of €0 01 each in the capital of the Company,

“Director(s)' means a director or directors of the Company from time to time,

“‘Doughty Hanson" means Doughty Hanson & Co Technology il LP, acting through its general partner

DHCT It Limited {or any nominee company Iin whose name its Shares are registered), Officers Nominees

Limited and any of therr respective Permitted Transferees to whom they have transferred Shares in

accordance with these Articles,

“Effective Termination Date” means the date on which the Employee’'s employment terminates,

"Employee” means an individual who 1s employed by the Company or any member of the Group,

“Employee Share Option Plan{s)’ means the SoundCloud Limited Employee Share Option Plans

established by the Company in 2009 and 2012 and any other employee share option plan(s) of the

Company, the terms of which have been approved by an Investor Majonty,

"Employee Shares" in relaticn to an Employee means all Ordinary Shares in the Company held by

{(a) the Employee in question, and

(b) any Permitied Transferee of that Employee, other than those Crdinary Shares held by those
persons that the Investor Directors declare themselves satisfled were not acquired directly or

indirectly from the Employee or by reason of his, her or its relationship with the Employee,

“‘Employee Trust” means a trust, the terms of which have been approved by an Investor Majonty, whose
only beneficiaries are Employees,
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"Encumbrance" means any mortgage, charge, secunty, interest, hen, pledge, assignment by way of
security, equity, claim, nght of pre-emptton, option, covenant, restriction, reservation, lease, trust, order,
decree, jJudgment, title defect (iIncluding without imitation any retention of title claimy), conflicting claim of
ownership or any other encumbrance of any nature whatsoever (whether or not perfected other than liens
ansing by cperation of law),

"Equity Securities” has the meaning given to it in Section 560 of the Act and includes, for the avoidance
of doubt, the New Securities,

"Equity Shares" means the Shares other than the Deferred Shares,

“Executive Bad Leaver” shall mean (a) a Founder who has been declared bankrupt or who has a
conviction for, or plea of nolo contendere to, or admission of (x) any violent or serious crime or {y) crime
involving fraud, corruption or moral turpitude, (b) a Founder who has engaged 1n any wilful misconduct,
act of dishonesty, violence or threat of violence, (¢) a Founder who I1s In matenal breach of a matenal
provision of his employment agreement which 1s incapable of being cured, or which, after proper notice,
has falled to be cured reasonably promptly and in any case not more than 30 days after receipt of such
notice

"Exercising Investor' means any Investor who exercises its nghts to acquire Anti-Dilution Shares in
accordance with Article 10 1,

"Exit" means a Share Sale or an Asset Sale,
“Expert Valuer” 1s as determined in accordance with Article 17 2,
“Fair Value” 1s as determined in accordance with Article 17 3,

"Family Trusts" means as regards any particular individual member or deceased or fermer individual
member, trusts (whether ansing under a settlement, declaration of trust or cther instrument by
whomsoever or wheresoever made or under a testamentary disposition or on an intestacy) under which
no immediate beneficial interest in any of the shares in question is for the time being vested in any person
other than the individual and/or Privileged Relations of that individual, and so that for this purpose a
person shall be considered to be beneficially interested in a share if such share or the income thereof i1s
hable to be transferred or paid or apphed or appomnted to or for the benefit of such person or any voting
or other rights attaching thereto are exercisable by or as directed by such person pursuant tc the terms
of the relevant trusts or in consequence of an exercise of a power or discretion conferred thereby on any
person or persons,

"Financial Institution"” any Financial Cenduct Authonty registered financial investor (or a financial
investor registered with the equivalent body or authority in the country of the relevant financial investor's
principal place of business),

“Financial Year” and “Financial Period” means an accounting reference peniod (as defined by the Act)
of the Company,

“Founder’ means Alexander Ljung or Enc Wahlforss,
“Founder Director” means a director who is a Founder,

"Founder Shares" in relation to a Founder means all Ordinary Shares in the Company held by
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(a) the Founder in questton,

(b) each Permitted Transferee of that Founder, other than those Ordinary Shares held by those
persons that the Investor Directors declare themselves satisfied were not acquired directly or
indirectly from the Founder or by reason of his, her or its relationship with the Founder,

(c) if the Founder in question i1s Alexander Liung (1) 1000 Monkeys Consulting GmbH, and (1) each
Permitted Transferee of 1000 Monkeys Consulting GmbH, and

{d) if the Founder in question i1s Ernc Wahlforss (1) Wonky GmbH, and (n) each Permitted Transferee
of Wonky GmbH,

"Fund Manager" means a person whose principal business i1s to make, manage or advise upon
Investments In securities,

“GGV” means GGV Capita!l IV LP and GGV Capital IV Entrepreneurs Fund L P and any of therr
respective Permitted Transferees to whom they have transferred Shares in accordance with these
Articles,

"Group" means the Company and its Subsichary Undertaking(s) (if any) from time to time and "Group
Company" shall be construed accordingly,

"Holding Company" means a newly formed halding company, pursuant to which the membership, pro
rata shareholdings and classes of shares compnsed in such holding company matches that of the
Company immediately prior to such transfer,

“Instinctiv’ means Instinctiv Technologies, Inc , a Delaware corporation,

"Instinctiv Institutional Investor” means any former Institutional Investor in Instinctiv that comes to own
any Shares pursuant to Section 15 13, and any of therr respective Permitted Transferees to whom they
have transferred Shares in accordance with these Articles,

"Institutional Investor” means a fund, partnership, body corporate, trust or other person or entity whose
principal business 1s to make investments or a person whose business 1s to make, manage or advise
upon investments for any of the foregoing,

“Index” means each of the following entities either individually or as a group Index Ventures V {Jersey),
L P, Index Ventures V Parallel Entrepreneur Fund (Jersey), LP and Yucca (Jersey) SLP (or any
nominee company In whose name any of therr Shares are registered), and any of therr respective
Permitted Transferees to whom they have transferred Shares in accordance with these Articles,

"Investment Fund" means a fund, partnership, company, syndicate or other entity whose business I1s
managed by a person whose principal business 1s to make, manage or advise upon mvestments,

“Investors” means Sandgrouse, Doughty Hanson, index, USV, KPCB, GGV and IVP and their respective
Permitted Transferees to whom they have transferred Shares in accordance with these Articles,

“Investor Director Consent” means the prior wntten consent of at least one Investor Director,

“Investor Director” means a director of the Company nominated by a Senies A Majonty or a Series B
Majonty under Article 26 1,
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"Investor Majority" means any four of the Lead Doughty Hanson Investor, the Lead Index Investor, USV,
KPCB, IVP and Sandgrouse,

"Investor Majority Consent" means the prior wntten cansent of the Investor Majonty,

“IPO” means the admission of all or any of the Shares or secunties representing those shares (including
without limutation Amernican depositary receipts, American depositary shares and/or other instruments) to
or the grant of permission by any like authonty for the same to be traded or quoted on Nasdaq or on the
Official List of the United Kingdom Listing Authonty or on the AIM Market operated by the London Stock
Exchange Plc or any other recognised tnvestment exchange (as defined in sechon 285 of the Financial
Services and Markets Act 2000),

"Issue Price” means the price at which the relevant Share 1s issued, including any premium,

"ITEPA" means Income Tax (Earnings and Pensions) Act 2003 (as amended from time to time),

*IVP" means [nstitutional Venture Partners XIV, L P, and any of its Permitted Transferees to whom it has
transferred Shares in accordance with these Articles,

*KPCB" means KPCB Holdings, Inc, and any of its Permitted Transferees to whom it has transferred
Shares in accordance with these Articles,

"Lead Doughty Hanson Investor” means Doughty Hanson & Co Technology Il L P,
"Lead Index Investor" means Index Ventures V {Jersey) L P,

“Lock-Up Agreement’” means any lock-up agreement agreed {o in the Subscription and Shareholders
Agreement,

“Lock-Up Period” means the pericd of the lock-up contained in the Lock-Up Agreement,

“‘Major Series E Shareholder’ means any Sharehclder holding at least 500,000 Series E Shares
immediately after Completion {as defined in the Subscription and Shareholders Agreement),

“a Member of the same Group” means as regards any company, a company which 1s from time to time
a Parent Undertaking or a Subsidiary Undertaking of that company or a Subsidrary Undertaking of any
such Parent Undertaking,

“Nasdaq” means the Nasdaq National Market of the Nasdaq OMX Group Inc,

"New Securities” or "New Secunty” means any shares or other securities converttble into, or carrying
the nght to subscribe for those shares, issued by the Company after the Date of Adoption {other than
shares or secunties 1ssued as a result of the events set out in Article 12 6),

“Ordinary Shareholders” means the holders from time to time of the Ordinary Shares,

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

“Permitted Transfer’ means a transfer of Shares in accordance with Article 15,

“Permitted Transferee” means
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(a) in relation to a Shareholder who 1s an individual, any of his, her or its Prnivileged Relations or
Trustees or, with the prior written consent of a majonty of the serving directors from time to time,
to a Permitted Transferee Company of such Shareholder,

(b) in relation to a Shareholder which 1s an undertaking (as defined in section 1161 of the Act), any
Member of the same Group,
{c) in relation to a Shareholder which 1s an Investment Fund, any Affiliated Party, and
{d) in relation to an Investor or any Instinctiv Institutional Investor
) any Member of the same Group or any current or former shareholder, parent, affiliate,
member or venture capital fund it manages or which is managed by its managing general
partner,

{n any Affiliated Party,

{m) any other Invester or Instinctiv Institutional Investor, as the case may be,

(1v) any Financial Institution or Institutional Investor, or

(V) any nominee of an Investor or an Instinctiv Institutional Investor, as the case may be,

“Permitted Transferee Company” means, in respect of a Shareholder who 1s an individual, a pnvately
held company which is wholly owned and exclusively controlled by such Shareholder at all imes after
the Date of Adoption,

‘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 Seres C
Share held and $159 35 per share together with a sum equal tc any Arrears, any dividends accrued down
to the relevant date of payment in respect of each Sernes D Share held and $132 9261 per share together
with @ sum equal to any Arrears and any dividends accrued down to the relevant date of payment in
respect of each Senes E Share held in each case as adjusted for any stock sphts or combinations or
anti-dilution adjustments,

“Preference Dividend” has the meaning given in Article 4 1,

“Preference Shares” means the Senes A Shares, the Series B Shares, the Senes C Shares, the Seres
C-1 Shares, the Sernies D Shares and the Senes E Shares or any one or more of them as the context
requires,

"Privileged Relation" in relation to a Shareholder who 1s an individual member or deceased or former
member means a spouse, Cwil Partner, child (including step or adopted or illegittmate child), brother,
sister or parent,

"Proceeds of Sale” means the consideration payable (including any deferred consideration) whether In
cash or otherwise to those Shareholders selling Shares under a Share Sale,
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"Proposed Purchaser' means a proposed purchaser who at the relevant tme has made an offer
{(including a conditional offer) on amm's length terms,

“Qualifying IPO" means the legal completion of an IPO m which the net aggregate proceeds to the
Company resulting from the issuance of new Ordinary Shares (subject to appropriate adjustment
following any Bonus Issue or Reorganisation) 1ssued at the time of the IPO 1s not less than $50,000,000
and at an 1ssue prnice per Ordinary Share of at least $318 70,

"Sale Shares" has the meaning set out In Article 16 2{a) of these Articles,

“Sandgrouse” means Sandgrouse Holdings LLC, and any of its Permitted Transferees to whom it has
transferred Shares in accordance with these Articles,

"Seller” has the meaning set out in Article 16 2 of these Articles,

“Series A Majority” means those Shareholder({s} who together hold not less than sixty-five percent (65%)
of the Senes A Shares 10 issue for the time being,

“Series A Shares” means the senes 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 Majority” means those Sharehclder(s) who together held not less than sixty-five percent (65%)
of the Series B Shares in 1ssue for the time being,

“Series B Shares" means the senes B convertible preferred shares of €0 01 each in the capital of the
Company, or any one or more of them,

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

“Series C Majority” means those Shareholder(s) who together hold not less than sixty-five percent (65%})
of the Senes C Shares in 1ssue for the time being,

“Series C Shares" means the sernes C convertible preferred shares of €0 01 each in the capital of the
Company,

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

“Series C-1 Majority” means those Shareholder(s) who together hold not less than sixty-five percent
(65%) of the Senes C-1 Shares In 1ssue for the time being,

"Series C-1 Shares” means the series C-1 convertible preferred shares of €0 01 each in the capital of
the Company,

“Series D Majority” means those Shareholder(s) who together hold not less than sixty-five percent (65%)
of the Series D Shares in 1ssue for the time being,

“Series D Shares” means the senes D convertible preferred shares of €0 01 each n the capital of the
Company,

“Series D Shareholders”’ means the holders of the Series D Shares,
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Series E Majority” means those Shareholder(s) who together hold not less than sixty-five percent (65%)
of the Senes E Shares in issue for the time being,

“Series E Shares” means the sernes E convertible preferred shares of €0 01 each in the capital of the
Company,

“Series E Shareholders” means the holders of the Series E Shares,
“Shareholder” means any holder of any Shares,

“Shares”™ means the A Ordinary Shares, Ordinary Shares, Deferred Shares, the Series A Shares, the
Series B Shares, the Senes C Shares, the Series C-1 Shares, the Seres D Shares and the Series E
Shares in issue and outstanding from time to time,

“Share Sale” means the sale of (cr the grant of a nght to acquire or to digpase of} any of the shares in
the capital of the Company {In one transaction or as a seres of transactions and whether by direct
purchase, merger, consolidation, recrganization or otherwise) which will result in the purchaser of those
shares (or grantee of that nght) and persons Acting in Concert with him, her or it together acquiring a
Controlling Interest in the Company, except where following completion of the sale the sharehoelders and
the proportton of shares held by each of them are the same as the shareholders and their shareholdings
In the Company immediately prior to the sale,

"Starting Price” means €3 6855 in respect of the Series A Shares, €10 25 1n respect of the Series B
Shares, €70 8288 in respect of the Series C Shares, $159 35 in respect of the Series D Shares and
$132 9261 in respect of the Sernes E Shares (if applicable, adjusted as referred to in Article 10 3 to reflect
any Bonus Issue or Reorganisations),

"Subscription and Shareholders Agreement” means the Amended and Restated Subscnption and
Shareholders Agreement, dated ____ April 2016, between, inter alia, the Company and the Investors,

"Subsidiary”, "Subsidiary Undertaking” and “Parent Undertaking' have the meanings set out in the
Act,

"Transfer Notice" shall have the meaning given in Article 16 2,

"Transfer Price" shall have the meaning given in Article 16 2(c},

"Trustees" in relation to a Shareholder means the trustee or the trustees of a Family Trust,

“USV" means Union Square Ventures 2008, L P and Unian Square Ventures Opporturity Fund, L P and
any of therr respective Permitted Transferees to whom they have transferred Shares in accordance with
these Articles, and

"Voting Equity Shares” means the Shares other than the A Ordinary Shares and the Deferred Shares
Share capital

In these Articles

(a) unless the context requires otherwise, references to shares of a particular class shall include
shares created and/or issued after the Date of Adoption and ranking pan passu in all respects (or
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in all respects except only as to the date from which those shares rank for dividend) with the
shares of the relevant class then in 1ssue,

{b) the A Ordinary Shares 1n 1ssue from time to time have identical nghts and are subject to identical
obligations and together constitute a single class of shares (notwithstanding that they may be
denominated in different currencies),

{c) the Ordinary Shares in 1ssue from time to time have identical nights and are subject to 1dentical
obligations and together constitute a single class of shares (notwithstanding that they may be
denominated in different currencies),

(d) the Series B Shares in 1ssue from time to time have identical nghts and are subject to identical
obligations and together constitute a single class of shares (notwithstanding that they may be
denominated in different currencies),

(e) the Series C Shares in 1ssue from time to time have dentical nghts and are subject to i1dentical
obligations and tegether constitute a single class of shares (notwithstanding that they may be
denominated in different currencies),

i} the Seres C-1 Shares In issue from time to time have dentical nghts and are subject to identical
obligations and together constitute a single class of shares (notwithstanding that they may be
denominated in different currencies),

(9} the Series D Shares in 1ssue from time to time have identical nghts and are subject to 1dentical
obligations and tegether constitute a singte class of shares (notwithstanding that they may be
denominated in different currencies), and

(h} the Series E Shares 1n 1ssue from time to time have identical nghts and are subject to dentical
cbligations and together constitute a single class of shares (notwithstanding that they may be
denominated in different currencies)

Except as otherwise provided in these Articles, the Senes A Shares, Senes B Shares, Series C Shares,
Senes C-1 Shares, Senes D Shares, Series E Shares, A Ordinary Shares and Ordinary Shares shall
rank pan passu in all respects but shall constitute separate classes of shares

Subject to Investor Majonty Consent and the Act, the Company may purchase its own Shares with cash
to the extent permitted by sechion 692(1ZA) of the Act

Subject to Article 9 8, the Deferred Shares may be redeemed by the Company at any time at its option
for €0 01 for all the Deferred Shares registered in the name of any holder without obtaining the sanction
of the holder or holders

The creation or 1ssue of Deferred Shares shall be deemed to confer irrevocable authorty on the Board
at any time after their creation or 1ssue to appoint any person to execute or give on hehalf of the holder
or halders of those shares a transfer of them to such person or persans as the Company may determine
Dividends

Any dividends shall be paid pan passu to the holders of Preference Shares, A Ordinary Shares and
Ordinary Shares

10
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Liquidation preference

On a distnbution of assets on a hiquidation or a return of captal {other than a conversion, redemption or
purchase of Shares that i1s outside of this context) the surplus assets of the Company remaming after
payment of its habilities shall be applied (to the extent that the Company 1s lawfully permitted to do sa)

(a) first, in paying to each of the Series E 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 Senes E Shareholders pro rata to the aggregate amounts ctherwise due to them
under this Article 5{a)},

(b) second, In paying to each of the Series A Shareholders, Series B Shareholders, Series C
Shareholders and Senes 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 ameunts, the remaining surplus assets shall be distributed
to the Senes A Shareholders, Senes B Shareholders, Senes C Shareholders and Series D
Shareholders pro rata to the aggregate amounts otherwise due to them under this Article 5(b}),

(c) third , Iin paying to the hcolders of the Deferred Shares, If any, a total of €1 00 for the entire class
of Deferred Shares (which payment shall be deemed satsfied by payment to any one helder of
Deferred Shares), and

(d) the balance of the surplus assets shall be distributed among the holders of the Senes C-1 Shares,
A Ordinary Shares and the Ordinary Shares pro rata to the number of Series C-1 Shares, A
Ordinary Shares or Ordinary Shares held, respectively

Exit provisions

On a Share Sale the Proceeds of Sale shall be distnbuted in the order of pnionty set out in Artticle 5 to the
Shareholders selling Shares in that Share Sale (including those Shareholders selling Shares pursuant to
the operation of Article 22) and the Directors shall not register any transfer of Shares If the Proceeds of
Sale are not so distnbuted save In respect of any Shares not sold in connection with that Share Sale
provided that if the Proceeds of Sale are not settled in their entirety upon completion of the Share Sale

(a) the Directors shall not be prohibited from registering the transfer of the relevant Shares so long
as the Proceeds of Sale that are settled have been distnbuted in the order of prionity set out in
Article 5, and

(b) the selling Shareholders shall take any action required by an Investor Majonty to ensure that the
Proceeds of Sale in their entirety are distributed in the order of priority set cut in Article

On an Asset Sale the surplus assets of the Company remaining after payment of its habilites shall be
distributed (to the extent that the Company 1s lawfully permitted to do so) in the order of prionity set out In
Article 5 provided always that if it 1s not lawful for the Company to distribute its surplus assets in
accordance with the provisions of these Articles, the Shareholders shall take any action required by an
Investor Majonty (including, but without prejudice to the generality of this Article 6 2, actions that may be
necessary to put the Company into voluntary hquidation) so that Article 5 applies

In the event of an Exit approved in accordance with these Articles and the Subscription and Shareholders
Agreement (the "Proposed Exit"), all Shareholders shall consent to, vote for, raise no objections to and
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walve any applicable nghts in connection with the Proposed Exit ("Actions") The Shareholders shall be
required to take all Actions with respect to the Proposed Exit as are required by the Board and an Investor
Majonty to facilitate the Proposed Exit If any Shareholder fails to comply with the provisions of this Article,
the Company shall be constituted the agent of each defaulting Shareholder for taking such actions as
are necessary to effect the Proposed Exit and the Directors may authonse an officer or member to
execute and deliver on behalf of such defaulting Shareholder the necessary documents and the Company
may receive any purchase money due to the defaulting Shareholder n trust for each of the defaulting
Shareholders

Notwithstanding anything to the contrary herein, in no event shaill a Shareholder be subject to any
cblhigation to take any action or agree (a) to be lhable, whether by indemnity obligations or otherwise, for
any amount in excess of the consideration which they actually receive in respect of any Exit or sale
pursuant to the operation of Article 22 or their pro rata portion of any indemnity or similar ebligation with
respect thereto, (b} to be liable, whether by indemnity obligations or otherwise, for any amount in respect
of the fraud of another person, (c) to give warranties or indemnities (except a warranty as to capacity and
title to the Shares held by such Shareholder) or (d) to be subject to a non-compete or similar restrictive
covenant

Votes 1n general meeting

Preference Shares shall confer on each holder of the relevant Preference Shares the night to receive
notice of and to attend, speak and vote at all general meetings of the Company and to receive and vote
on wntten resolutions of the Company

The Ordinary Shares shall confer on each holder of Ordinary Shares the right to receive notice cf and to
attend, speak and vote at all general meetings of the Company and to receive and vote on wrnitten
resolutions of the Company

The A Ordinary Shares and the Deferred Shares (if any) shall not entitle the holders of them to receive
notice of, to attend, to speak or to vote at any general meeting of the Company or to receve and vote on
written resolutions of the Company

Where Shares confer a right to vote, on a show of hands each holder of such shares who (being an
individual) is present in persen or by proxy or proxies or {being a corporation) I1s present by a duly
authornsed representative or by proxy or proxies shall have one vote and on a poll each such holder so
present shall have one vote for each Share held by him, her or it

Vesting of Ordinary Shares

The terms of any Employee Share Option Plan shall govern the vesting of any shares and options over
shares (and thus the existence in such a case of any Employee Shares) of an Employee who 1s not a
Founder (unless and to the extent such Founder i1s granted options or shares thereunder), in addition to
the provisions set out In Article 19 that are applicable to all Employees upon cessation of employment

Conversion of Preference Shares and A Ordinary Shares
Any holder of Preference Shares shall be entitled, by giving notice in writing to the Company, to require
conversion into Ordinary Shares of all of the Preference Shares held by him, her or it at any time and

those Preference Shares shall convert avtomatically on the date the holder of such Preference Shares
specifies in such notice (the "Conversion Date") The holder may in such notice, state that conversion

12

SOUNGH -08 — SoundCloud — Arhcles of Assoaation v2b




g2

93

94

95

96

97

of its Preference Shares into Ordinary Shares i1s conditional upon the occurrence of particular events (the
"Conditions")

All of the Preference Shares and the A Crdinary Shares shall automatically convert inte Ordinary Shares
immediately upon the occurrence of a Qualifying IPO  All of the Senes A Shares shall automatically
convert into Ordinary Shares immediately upon the express wrtten election by a Senes A Majonty, all of
the Senes B Shares shall automatically convert into Ordinary Shares immediately upon the express
written election by a Sernies B Majority, all of the Series C Shares shall automatically convert into Ordinary
Shares immediately upon the express written election by a Series C Majonty, all of the Seres C-1 Shares
shall automatically convert into Ordinary Shares immediately upon the express wrntten election by a
Series C-1 Majonty, all of the Senes D Shares shall automatically convert into Ordinary Shares
immediately upon the express written election by a Senes D Majonty and all of the Senes E Shares shall
automatically convert into Ordinary Shares immediately upon the express wnitten election by a Series E
Majority (in any case, a “Majonty Conversion Election”), in which case such conversion elechion may
be absolute or it can also be subject to Conditions

In the case of (1) Article § 1, within five (5) Business Days after the Conversion Date or (n) in the case of
Article 9 2, at least five (5) Business Days prior to the occurrence of the Qualifying IPO or a Majonty
Conversion Election, each holder of the relevant Preference Shares or A Ordinary Shares shall deliver
the certificate (or an indemnity in a form reasonably satisfactory to the Board In respect of any lost
certificate(s)) in respect of the shares being converted to the Company at its registered office for the time
being

Where conversion 1s mandatory on the occurrence of a Qualfying IPO, that conversion will be effective
only immediately prior to such Qualfying IPO (and "Conversion Date" shall he construed accordingly)
and, if such Qualfying IPO does not become effective or dees not take place, such conversion shall be
deemed not to have cccurred In the event of a conversion under Article 9 1 or the second sentence of
Article 9 2 if conditions have been placed on such conversion, If the Conditions have not been satisfied
or waived by the relevant holder by the Conversion Date, such conversion shall be deemed not to have
occurred

On the Conversion Date, the relevant Preference Shares and A Ordinary Shares shall, without further
authonty than is contained in these Articles, stand converted into Ordinary Shares on the basis of one
{1) Ordinary Share denominated in the same currency for each Preference Share or A Ordinary Share
held (subject to proportional adjustment in the event of any stock splt, stock dividend, recapitalization or
subdivision of Shares or similar event) and the Ordinary Shares resulting from that conversion shall in all
other respects rank pan passu with the existing i1ssued Crdinary Shares

The Company shall on the Conversion Date enter the holder of the converted Preference Shares or A
Ordinary Shares on the register of Shareholders of the Company as the holder of the appropnate number
of Ordinary Shares and, subject to the relevant holder delivering its certificate(s) (or mdemnity) in respect
of the Preference Shares or A QOrdinary Shares (n accordance with this Article, the Company shall within
ten (10) Business Days of the Conversion Date forward to such holder of Preference Shares or A Ordinary
Shares, as the case may be, by an internationally recognised overmight couner to s, her or its address
shown 1n the register of Shareholders, free of charge, a definitive certificate for the appropnate number
of fully paid Ordinary Shares (unless in the case of an IPO such shares are uncertificated, in which case
if the Shareholder still wishes to have a certificate, then he, she or it shall be able to request a certificate
under the procedures, If any for doing so in such a case)

On the Conversion Date {or as soon afterwards as it 1s possible to calculate the amount payable), the
Company will, if it has sufficient Available Profits, pay to holders of the Preference Shares falling to be
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converied a dividend equal to all Arrears, If any, and accruals of dividends In relation to those Preference
Shares to be calculated on a daily basis down to and including the day immediately preceding the
Conversion Date If the Company has insufficient Avallable Profits to pay all such Arrears and accruals
of dividends n full then it will pay the same to the extent that it 1s lawfully able to do so and any Arrears
and accruals of dividends that remamn cutstanding, if any, shall continue to be a debt due from and
immediately payable by the Company

Some or all of the Series C-1 Shares shall automatically convert into Deferred Shares in the eventof a
finally determined indemnity claim against either Instinctiv or certain of its stakeholders (collectively,
“Instinctiv Indemnifying Parties”) pursuant ta, m accordance with and in the amounts set out In the
provisions of article 9 2 of the asset purchase agreement dated on or around 23 May 2012 (the “Instinctiv
APA"), and entered into between Instinctlv, certain stakeholders of Instinctiv, Zachary J Shulman, as the
stakeholder representative thereunder (the “Stakeholder Representative’), and the Company, in each
case subject to all imitations on such indemnity obligations as are set forth in the Instinctiv APA, provided
that, prior to any such conversion of Series C-1 Shares into Deferred Shares, the Stakeholder
Representative (on behalf of the Instinctiv Indemnifying Parties) shall be provided wniten notice of such
proposed conversion and shall have at least ten (10) business days to exercise its option under the
Instinctiv APA to elect, in its sole discretion, to satisfy a porhion or all of any such indemnity claims in cash
In leu of any such conversion, provided, further, that, notwithstanding the foregoing, if the Stakeholder
Representative (on behalf of the Instinctiv Indemnifying Parties) shall object in good faith to any claimed
indemnity obligation under the Instinctiv APA, then the Series C-1 Shares shall not convert into Deferred
Shares unless and until the ments of the underlying claim, the hability of the applicable ndemnifying party
in respect thereof, and the objectiocn of the Stakeholder Representative are resclved by final, non-
appealable order of a court of competent jurisdiction or as the Stakeholder Representative and the
Company otherwise mutually agree n writing Any conversion under this Article 9 8 shall take effect
without further authority than 1s contained in these Articles and shall operate on the basis of one (1)
Deferred Share for each Series C-1 Share to be converted pursuant to this Article 9 8 and the Deferred
Shares resulting from such conversion shall in all other respects rank pan passu with the existing 1ssued
Deferred Shares, It being expressly agreed that, for purposes of any indemnity claim under the Instinctiv
APA (and for the purposes of determining the number of such Series C-1 Shares to be converted to
Deferred Shares pursuant to this Article 9 8), the Series C-1 Shares shall be valued based upon the farr
market value thereof (without any "minority”, “lack of marketability” or other discounts applied thereto} at
the time any Losses (as defined in the Instinctiv APA) in connection with any such claim are finally
determined Upon conversion under this Article 9 8, the Company shall enter the holder(s) of the
converted Series C-1 Shares on the register of Sharehclders of the Company as the holder(s) of the
appropnate number of Deferred Shares Notwithstanding anything In these Articles to the contrary, itis
expressly agreed that, subject to the other hmitations set forth in the Instinctiv APA, any and all
indemnification obligations of the Instinctiv Indemnifying Parties in connection with any claim under the
Instinctiv APA shall be on a several and not joint basis, pro rata based upen and in no event exceeding
such Instinctiv Indemnifying Party's allccation of the Seres C-1 Shares that may be distributed in
accordance with Article 16 13 and the Consideration Allocation Schedule {as defined in the Instinctiv
APA)

Upon such conversion into Deferred Shares, the Company sha!l enter the holder of the Deferred Shares
on the register of members of the Company as the holder of the appropriate number of Deferred Shares
as from the Deferred Conversion Date Upon the Deferred Conversion Date, the relevant holder of Seres
C-1 Shares (and such party’s Permitted Transferee(s), if any) shall deliver to the Company at its
registered office the shares certificate(s) (to the extent not already In the possession of the Company) (or
an indemnity for lost certificate in a form acceptable to the Beard) for the Series C-1 Shares so converting
and upon such delivery there shall be 1ssued to him (or his Permitted Transferee(s)) share certificate(s)
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for the number of Deferred Shares resulting from the relevant conversion and any remaining Ordinary
Shares

Anti-Dilution Protection

If New Secunties are 1ssued by the Company at a price per New Secunty which equates to less than the
Starting Price (a "Qualifying Issue”) (which in the event that the New Security 1s not 1ssued for cash shall
be a price certified by the Auditors acting as experts and not as arbitrators as being in their opinion the
current cash value of the new consideration for the allotment of the New Secunties) then the Company
shall take all steps necessary to authorise If not already available under these Articles and, unless and
to the extent that the Senes A Majority shall have specifically wamwved the nghts of all of the holders of
Series A Shares, the Senes B Majonty shall have specifically waived the nghts of all of the holders of
Series B Shares, the Senes C Majonty shall have specifically waived the nghts of all of the holders of
Senes C Shares, the Senes D Majonty shall have specifically waived the nghts of all of the holders of
Senes D Shares and/or the Senes E Majonty shall have specifically waived the nghts of all of the holders
of Series E Shares, offer (such offer, unless waived, to remain open for acceptance for not less than
fifteen (15) Business Days) to each holder of Sernes A Shares, Series B Shares, Sernes C Shares, Seres
D Shares and/or Series E Shares (as the case may be) (each an "Exercising Investor") the nght to
receive a number of new Preference Shares of the same class as those Preference Shares in respect of
which the nghts in this Article 10 1 are exercised determined by applying the following formula (and
rounding the product, N, down to the nearest whole share), subject to adjustment as certified In
accordance with Article 10 3 (the "Anti-Dilution Shares")

(&)~

Where
N= Number of Anti-Dilution Shares to be issued to the Exercising Investor

WA= (SIPxESC)+(QISPxNS)
(ESC + NS)

SIP = Starting Price

ESC = the number of Equity Shares n i1ssue plus the aggregate number of shares in respect of
which options to subscribe have been granted, or which are subject to convertible
securnities (Including but not hmited to warrants) in each case immediately prior to a
Qualifying Issue

QISP =the lowest per share price of the New Secunties 1ssued pursuant to the Qualfying Issue

NS = the number of New Securities Issued pursuant to the Qualfying issue

Z = the number of Senes A Shares, Senes B Shares, Senes C Shares, Senes D Shares or
Sernes E Shares (as the case may be) held by the Exercising Investor

102 The Ant-Dilution Shares shall
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11.

(a) be paid up by the automatic capitalisation of avallable reserves of the Company, unless and to
the extent that the same shall be iImpossible or uniawful or a majonty of the Exercising Investors
shall agree octherwise, in which event the Exercising Investors shall be entitled to subscnbe for
the Anti-Dilution Shares in cash at par (being the par value approved in advance by the Investor
Directors) In the event of any dispute between the Company and any Exercising Investor as to
the effect of Article 10 1, the matter shall be referred (at the cost of the Company) to the Auditors
for certification of the number of Anti-Dilutton Shares to be 1ssued The Auditor's certification of
the matter shall in the absence of manifest error be final and binding on the Company and the
Exercising Investor, and

(b) subject to the payment of any cash payable pursuant to Article 10 2(a) (If applicable), be 1ssued,
credited fully paid up in cash and shall rank par passu 10 all respects with the existing Series A
Shares, Series B Shares, Series C Shares, Sernes D Shares and/or Sernies E Shares (as the case
may be}, within five (5) Business Days of the expiry of the offer being made by the Company to
the Exercising Investor and pursuant to Article 10 2(a)

In the event of any Bonus Issue cr Recrganisation, the Starting Price shall also be subject to adjustment
on such basis as may be agreed by the Company with {a) the Series A Majonty, in relation to the Starting
Price of a Senes A Share, (b) the Series B Majority, in relation to the Starting Price of a Series B Share
(c) the Senes C Majonity, in relation to the Starting Price of a Series C Share, (d) the Seres D Majority,
In relation to the Starting Price of a Series D Share and (e) the Series E Majonity, in relation to the Starting
Price of 2 Sernes E Share, in each case, within ten {10} Business Days after any Bonus Issue or
Reorganisation If the Company and a Senes A Majority and/or a Series B Majonty and/or a Senes C
Majority and/or a Senes D Majonty and/or a Sernies E Majonty (as the case may be) cannot agree such
adjustment it shall be referred to the Auditors whose determination shall, in the absence of manifest error,
be final and binding on the Company and each of its Shareholders The costs of the Auditors shall be
borne by the Company

In the event of any Bonus Issue or Reorgamisation, or any other stock spht, stock dividend,
recapitalization, reclassification or subdivision of Shares or similar event, then the Company shall take
all steps necessary to authonse If not already avallable under these Articles and offer to each holder of
Sernes C-1 Shares the nght to receive a number of new Senes C-1 Shares, or otherwise adjust the terms
of such Sernes C-1 Shares, in each case for no additional consideration, such that the Series C-1 Shares
held by such holder represent the same proportion of the Equity Shares upon acceptance of such offer
and immediately after the Bonus Issue or Reorganisaticn, as the case may be, as they did immediately
prior to the Bonus Issue or Reorganisation, as the case may be

Variation of Rights

Whenever the share capital of the Company 1s divided into different classes of shares, the special nghts
attached to any such class may only be vaned or abrogated (either whilst the Company Is a going concern
or during or in contemplation of a winding-up) with the consent in wniting of (a) in the case of the Series
A Shares, a Series A Majonty, (b) in the case of the Seres B Shares, a Series B Majority, (¢) In the case
of the Series C Shares, a Senes C Majonty, (d) in the case of the Series C-1 Shares, a Senes C-1
Majonity, (e) in the case of the Sernes D Shares, a Senes D Majornity, (f) in the case of the Seres E Shares,
a Senes E Majonty and (g) in all other cases, the consent of the holders of more than 75 percent in
nominal value of the 1ssued shares of that class shall be required

Without prejudice to the generality of Article 11 1, the consent of an Investor Majenty shall be required
for any of the following events or activities being, done, whether directly or indirectly
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(b)

(©

(d}

(e)

it

(h}

create any new class or series of shares having rights, preferences or privileges senior to or on
parity with the Preference Shares,

In the case of the Company or any Group Company any action taken to create, allot, 1ssue, buy-
in, buy-back or redeem any share or loan capital or grant or agree to grant any options (other than
pursuant to the Share Option Plan within the hmits agreed in the Subscription and Shareholders
Agreement or similar document in force between some or all of the Shareholders and the
Company from time to time) or warrants for the 1ssue of any share or loan capital or 1ssue any
securnities convertible into shares, or establish any employee incentive scheme, except In
accordance with the Articles or Subscription and Shareholders Agreement or similar document
force between some or all of the Shareholders and the Company from time to time,

permit or cause to be proposed any amendment to the Subscription and Shareholders Agreement
or similar document in force between some or all of the Shareholders and the Company from time
to time, these articles or any foundation or registration documents of any Group Company,
provided, further, that if such amendment would (a) impose any new obligations on an Investor
or increase any existing obligation of an Investor, or (b) affect an Investor in @ manner
disproportionate and materially adverse to such affected Investor (as compared to another
similarly situated Investor), the consent of the affected Investor to such change shall be
specifically required,

have the Company or any Group Company propese to pay or pay any dividend or effect bonus
iIssue or locally equivalent action or propose or make any other distribution (as defined under
sections 1000, 1064 and 1072 of CTA or any other locally equivalent legislation If and to the extent
applicable),

have the Company or any Group Company subscribe or otherwise acquire, or dispose of any
shares In the capital or any other secunty of or interest in any other company or entity

have the Company or any Group Company acquire or dispose of the whole or part of the
undertaking of any other person or dispose of the whole or part of the undertaking of the Company
or any Group Company or merge the Company or any Group Company or any part of the
Business with any other person or propose to or enter into negotiations or discussions to do so,

have the Company or any Group Company negotiate or permit the disposal of shares in the
Company amounting to a Sale, IPO or transfer of a Controling Interest,

permit the Company or any Group Company to cease, or propose to cease, to carry on the
Business or permit the Company or any Group Company or their respective directors (or any one
of them or any locally equivalent governing body) to take any step to wind up the Company or any
Group Company, save In the case of an insolvency (within the meaning of section 123 of the
Insolvency Act 1986) or, in the case of any Group Company, any locally equivalent legislation,

permit the Company (or any Group Company) or #s directors (or any one of them or any locally
equivalent governing body) to take any step to place the Company (or any Group Company) into
administration {whether by the filng of an admmnistration application, a notice of intention to
appoint an administrator or a notice of appeintment or, In the case of any Group Cempany, any
locally equivalent provisions), permit the Company {(or any Group Company) or its directors (or
any one of them or any locally equivalent governing body) to propose or enter into any
arrangement, scheme, moratorium, compromise or composition with its creditors (whether under
Part | of the Insolvency Act 1986 cr otherwise) or to apply for an interim order under Part 1 of the
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Insolvency Act 1986 (or, In the case of any Group Company, the same or any locally equivalent
provision), or permit the Company or its directors to invite the appointment of a receiver or
administrative receiver over all or any part of the assets or undertaking of the Company (or any
Group Company te do the same or take any tocally equivalent action},

) have the Company or any Group Company offer or grant any superior registration nghts to any
shareholder or future in the Company (or any Group Company} without offering the same or
substantially similar nghts to the Investors,

(k) have the Company or any Group Company engage a financial adviser for a Sale, IPO or sale of
a Controlling Interest,

()] have the Company or any Group Company adopt a detailed operating and capital budget and
cash flow forecast in respect of each financial year of the Company not otherwise approved by
the Board (Including the Investor Directors),

{m) have the Company or any Group Company incur indebtedness in excess of €250,000 (unless in
accordance with the Budget),

(n) Increase or decrease the size of the Board or that of any Group Company (or locally equivalent
governing body),

(o) have the Company or any Group Company appoint or dismiss any Manager or Key Employee (as
defined in the Subscription and Shareholders Agreement or simitar document in force between
some or all of the Shareholders and the Company from time to time),

(p) have the Company or any Group Company permit or cause to be proposed any alteration to its
share capital (including any increase thereof) or the nghts attaching to the shares or waive any
nght to recerve payment on any of its shares 1ssued partly paid (or in the case of a Group Company
conduct any locally equivalent action},

(qQ) have the Company or a member of the Group directly or indirectly with regard to the Company,
or with regard to any Group Company In relation to itself or otherwise agree to or otherwise incur
any obligation to do any of the events descrnbed in paragraphs (a) to (p) above

113  Without prejudice to the generality of Article 11 1, the consent of the Senes A Majonty shall be required
to increase the number of Series A Shares authorised or n 1ssue or to authorise or 1ssue any further
Senes A Shares, or any secuntes convertible into or exchangeable for any such Senes A Shares

114  Without prejudice to the generality of Article 11 1, the consent of the Series B Majonty shall be required
to increase the number of Sernies B Shares authonsed or in 1ssue or to authorise or 1ssue any further
Senes B Shares, or any secunhes convertible into or exchangeable for any such Senes B Shares

115 Without prejudice to the generality of Article 11 1, the consent of the Senes C Majority shall be required
to increase the number of Series C Shares authorised or in 1ssue or to authonse or 1ssue any further
Series C Shares, or any securities convertible into or exchangeable for any such Series C Shares

116 Without prejudice to the generality of Article 11 1, the consent of the Senes C-1 Majonty shall be required

to increase the number of Senes C-1 Shares authorised or in 1ssue or to authorise or 1ssue any further
Series C-1 Shares, or any securities convertible into or exchangeable for any such Sernes C-1 Shares

SOU001-06 ~ SoundCloud = Arbicles of Association v2b




118

12,

121

122

123

Without prejudice to the generality of Article 11 1, the consent of the Senes D Majonty shall be required
to increase the number of Senes D Shares authonsed or in 1ssue or to authorise or 1ssue any further
Senes D Shares, or any securities convertible into or exchangeable for any such Series D Shares

Without prejudice to the generality of Article 11 1, and other than as contemplated in the Subscription
and Shareholders Agreement, the consent of the Senes E Majonty shall be required to increase the
number of Series E Shares authonsed or in 1ssue or tc authornise or 1ssue any further Sernies E Shares,
or any securitres canvertible into or exchangeable for any such E Shares

Allotment of new shares or other securities pre-emption

Subject to the remaining provisions of this Article 12, the Directors (which must include the Investor
Directors) are generally and unconditionally autharised for the purpose of section 551 of the Act to
exercise any power of the Company to

(a) offer, allot or grant nghts to subscribe for,
(b) canvert secunities Into, or
(c) otherwise deal in, or dispose of,

any Shares or any other relevant secunties in the Company to any persons, at any times and subject to
any terms and conditions as the Directors think proper, provided that

M this authornity shall be imited to a maximum nominal amount of Shares equal to the amount of the
share capital of the Company immediately following the Date of Adoption,

(2) this authonty shall only apply insofar as the Company in general meeting has not waived or
revoked It,

(3) this authonty may only be exercised for a period of five years commencing upon the Date of
Adoption, save that the Directors may make an offer or agreement which would or might reguire
relevant securities to be allotted after the expiry of such authority (and the Directors may allot
relevant securities in pursuance of an offer or agreement as if such authonty had not expired)

In accordance with section 567(1) of the Act, sections 561(1) and 562(1) to (5) (inclusive) of the Act do
not apply to an allotment of Equity Secunties made by the Company

At any time prior to a Qualifying PO, unless otherwise agreed by special resolution passed in a general
meeting or as a wrnitten resolution passed in accordance with part 13 of the Act, If the Company proposes
to allot any New Secunities those New Securities shall not be allotted to any person unless the Company
has in the first instance offered them to the holders of Preference Shares on the same terms and at the
same price as those New Secunties are being offered to other persons on a pan passu and pro rata basis
to the number of Equity Secunties held by those holders regardless of any vesting or exercise (as nearly
as may be without involving fractions) The offer

(a) shall be in writing, give details of the number and subscription price of the New Securities, and
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125
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127

(b) may stipulate that any Shareholder whe wishes to subscribe for a number of New Securnties in
excess of the proportion to which each 15 entitled shall in their acceptance state the number of
excess New Secunties ("Excess Securities”) for which they wish to subscribe

Any New Securities not accepted by Shareholders pursuant to the offer made to them in accordance with
Article 12 3 shall be used for satisfying any requests for Excess Secunhes made pursuant to Article 12 3
and in the event that there are insufficient Excess Securties to sahisfy such requests, the Excess
Securities shall be allotted to the applicants on a pro rata basis to the number of Equity Securities held
by the applicants immediately prior to the offer made to Shareholders in accordance with Article 12 3 (as
nearly as may be without involving fractions or increasing the number allotted to any Shareholder beyond
that applied for by him, her or it} and after that allotment, any Excess Securnties remaining shall be offered,
subject to Article 12 6, to any other person as the Directors may determine at the same price and on the
same terms as the offer to the Shareholders

Subject to Articles 12 3 and 12 4 and to the provisions of section 551 of the Act, any New Securitties shall
be at the disposal of the Board who may allot, grant options over or otherwise dispose of them to any
persons at those times and generally on the terms and conditions they think proper, provided that the
allotment to that perscn must be approved in writing by an Investor Majority

The provisions of Articles 12 3 to 12 5 shall not apply to

(a) Shares 1ssued or options to subscribe for Ordinary Shares under the Employee Share Option
Plan(s) or Shares 1ssued pursuant to any such options granted,

(b) Shares 1ssued or granted in order for the Company to comply with its obligations under these
Articles including, but not hmited to the Anti-Dilution Shares,

(c) Shares which the Investor Majonty have agreed in writing should be 1ssued without complying
with the procedure set out In this Article 12,

(d} Shares I1ssued as a result of a bonus I1ssue of shares pan passu to the holders of Preference
Shares, A Ordinary Shares and Ordinary Shares which has been approved in writing by an
Investor Majority,

(e) Ordinary Shares or other Equity Securities 1ssued pursuant to a share split, division or similar re-
organization,

(f Ordinary Shares 1ssued or 1ssuable upon conversion of the Preference Shares,

{q) Equity Secunties 1ssued in connection with (1) a bona fide business acquisition by the Company,
or {n} and related to a bona fide commercial arrangement with music industry participants (and
not for the purpose of capital raising), in either case that has been approved by (A) the Board
(and including the Investor Directors) and (B) in writing by an Investor Majonty or (1) a Qualfying
IPO

No Shares shall be allotted to any Employee, Director, prospective employee or director unless such

person has entered intc a joint section 431 ITEPA election with the Company or its equivalent in any
relevant junsdiction if required

20

S0UC01-06 — SoundCloud — Arucles of Assoaation v2b




13

14

141

142

143

14 4

145

1486

147

148

Lien

The Company shall have a first and paramount hen on every Share not fully paid for and for any
mdebtedness of any holder of it to the Company {whether a sole holder or one of two or more joint
holders), whether or not that indebtedness or llability ts in respect of the Shares concerned and whether
or not it 1s presently payable

Transfers of Shares - general

In Articles 14 to 22 inclusive, reference to the transfer of a Share includes the transfer or assignment of
a beneficial or other interest in that Share or the creation of a trust or encumbrance over that Share and
reference to a Share includes a beneficial or other interest in a Share

No Share may be transferred at any time prior to an IPO (or after an IPO during any Lock-Up Period)
unless the transfer 1s made in accordance with these Articles

If a Shareholder transfers or purports to transfer a Share otherwise than in accordance with these Articles
he, she or it will be deemed immediately to have served a Transfer Notice in respect of all Shares held
by him, her or it

Any transfer of a Share by way of sale which 15 required tc be made under Articles 16 to 22 (inclusive)
will be deemed to include a warranty that the transferor sells with full title guarantee

Unless required so to in these Articles, no Ordinary Shares shall be transferred without the consent of
the Board, other than transfers to Permitted Transferees

The Directors may refuse to register a transfer If
(a) it 1s a transfer of a share to a bankrupt, a minor or a person of unsound mind,

(b} the transfer is to an Employee, Director or prospective employee or director and such person has
not entered In a joint section 431 ITEPA election with the Company or its equivatent in any relevant
Jurisdiction

The Directors may, as a condition to the registration of any transfer of shares in the Company (whether
pursuant to a Permitted Transfer or otherwise), require the transferee to execute and deliver to the
Company a deed agreeing to be bound by the terms of the Subscription and Shareholders Agreement or
any shareholders' agreement or similar document In force between some or all of the shareholders and
the Company in any form as the Directors may reascnably require (but not so as to oblige the transferee
to have any obligations or liabilities greater than those of the proposed transferor under any such
agreement or other document) and If any condition 1s impased in accordance with this Article 14 7 the
transfer may not be registered unless that deed has been executed and delivered to the Company's
registered office by the transferee

To enable the Directors to determine whether or not there has been any disposal of shares in the capital
of the Company (or any interest In shares in the capital of the Company) in breach of these Articles the
Directors may, with Investor Director Consent, require any holder or the legal persona! representatives
of any deceased holder or any person named as transferee in any transfer lodged for registration or any
other person who the Directors or the Investor Directors may reasonably believe to have information
relevant to that purpose, to furnish to the Company that information and evidence the Directors may
request regarding any matter which they deem relevant to that purpose, including (but not limited to) the
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names, addresses and interests of all persons respectively having interests in the shares in the capital
of the Company from time to time registered in the holder's name |If the information or evidence Is not
provided tc enable the Directors to determine to therr reasonable satisfaction that no breach has
occurred, or where as a result of the information and evidence the Directors are reasonably satisfied that
a breach has occurred, the Directars shall immediately notify the holder of such shares in the capital of
the Company 1n wrniting of that fact and the relevant shares shall cease to confer upon the holder of them
(including any proxy appointed by the holder) any nghts

(1) to vote whether on a show of hands or on a poll and whether exercisable at a general
meeting of the Company or at any separate meeting of the class in question} provided that
such nghts shall not cease If as a result of such cessation the Company shall become a
Subsidiary of an Investor, or

() to recewve dividends or other distributions (other than the amount they may be entitled to
pursuant to the application of Article 4 2) otherwise attaching to those shares or to any
further shares 1ssued Iin respect of those shares

149 In any case where the Board may require a Transfer Notice to be given in respect of any Shares, If a
Transfer Notice 1s not duly given within a penod of ten (10) Business Days of demand being made, a
Transfer Notice shall be deemed to have been given at the expiration of that period If a Transfer Notice
Is required to be given or 1s deemed to have been given under these Articles, the Transfer Notice will be
treated as having specified that

(a) the Transfer Price for the Sale Shares will be as agreed between the Board (any director with
whom the Seller 1s connected {(within the meaning of section 252 of the Act) not voting) and the
Seller, or, faling agreement within five (5} Business Days after the date on which the Board
becomes aware that a Transfer Notice has been deemed to have been given, will be the Fair
Value of the Sale Shares,

(b) it does not include a Minimum Transfer Condition (as defined in Article 16 2(d)), and
(c) the Seller wishes to transfer all of the Shares held by it
15. Permitted transfers

151 Subject to Article 14 5, a Shareholder (the "Original Shareholder”) may transfer all or any of his, her or
its Shares to a Permitted Transferee without restriction as to price or cther terms

152 Where under the provision of a deceased Shareholder's will or laws as to intestacy, the persons legally
or beneficially entitled to any Shares, whether immediately cor contingently, are Permitted Transferees of
the deceased Shareholder, the legal representative of the deceased Shareholder may transfer any Share
to those Permitted Transferees, in each case without restriction as to price or otherwise Shares
previously transferred as permitted by this Article 15 2 may be transferred by the transferee to any other
Permitted Transferee of the Onginal Shareholder without restnction as to price or otherwise

153 If a Permitted Transferee who was a Member of the same Group as the Onginal Shareholder ceases to
be a Member of the same Group as the Onginal Shareholder, the Permitted Transferee must not later
than seven (7) Business Days after the date on which the Permitted Transferee so ceases, transfer the
Shares held by it to the Onginal Shareholder or a Member of the same Group as the Onginal Shareholder
(which in either case Is not in iquidation) without restriction as to price or otherwise failing which it will be
deemed to have given a Transfer Notice In respect of those Shares
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Trustees may (a} transfer Shares to a company in which they hold the whole of the share capital and
which they control (a "Qualifying Company") or (b} transfer Shares to the Original Shareholder or to
another Permitted Transferee of the Onginal Shareholder or (c) transfer Shares to the new or remaining
trustees upon a change of Trustees without restrictions as to price or otherwise

No transfer of Shares may be made to Trustees unless the Board is satisfied
(a) with the terms of the trust instrument and in particular with the powers of the trustees,
(b) with the identity of the proposed trustees,

(c} the proposed transfer will not result In 50% or more of the aggregate of the Company's equity
share capital being held by trustees of that and any other trusts, and

(d) that no costs incurred in connection with the setting up or administration of the Family Trust in
question are to be paid by the Company

if a company to which a Share has been transferred under Article 15 4(a}, ceases to be a Qualifying
Company it must within seven (7) Business Days of so ceasing, transfer the Shares held by 1t to the
Trustees or to a Qualifying Company (any may do so without restriction as to price or otherwise) failing
which 1t will be deemed to have given a Transfer Notice 1n respect of such Shares

If a Permitted Transferee who 1s a spouse or Cwil Partner of the Onginal Sharehclder ceases to be a
spouse or Cwvil Partner of the Onginal Shareholder whether by reason of diverce or otherwise he, she or
it must, within fifteen (15) Business Days of so ceasing either

(a) execute and delwer to the Company a transfer of the Shares held by him, her or it to the Original
Shareholder (or, o any Permitted Transferee of the Original Shareholder) for such consideration
as may be agreed between them, or

(b) give a Transfer Notice to the Company in accordance with Article 16 2,
faling which he, she or it shall be deemed to have given a Transfer Notice

On the death (subject to Article 15 2}, bankruptey, iquidation, administrator or administrative receivership
of a Permitted Transferee (other than a joint holder) his, her or its personal representatives or trustee in
bankruptcy, or its iquidator, admimistrator or administrative receiver must within seven (7} Business Days
after the date of the grant of probate, the making of the bankruptcy order or the appointment of the
liquidator, administrator or the administrative receiver execute and deliver to the Company a transfer of
the Shares held by the Permitted Transferee without restriction as to price or otherwise The transfer
shall be to the Onginal Shareholder if still living (and not bankrupt or in iquidation) or, If so directed by
the Onginal Shareholder, to any Permitted Transferee of the Onginal Shareholder f the transfer 1s not
executed and delivered within seven (7) Business Days of such period or if the Onginal Sharehclder has
died or 1s bankrupt or 1s 1n lquidation, the personal representative or trustee in bankruptcy or hquidator
will be deemed to have given a Transfer Notice

Where a Shareholder has made a Permitted Transfer to a Permitted Transferee Company, if such
Shareholder ceases to have sole ownership and exclusive control of the relevant Permitted Transferee
Company, such Permitted Transferee Company shall be deemed to have given a Transfer Notice In
respect of its entire holding of Shares, unless within seven (7) days of such cessation, it transfers its
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16

16 1
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16 4

16 5

entire holding of Shares back to the Onginal Shareholder or another Permitted Transferee of that Onginal
Shareholder

A transfer of any Shares approved by the Investor Majornty may be made without restriction as to price
or otherwise and each transfer shall be registered by the Directors

Any Shares may at any time be transferred where there 1s a sale of the entire 1ssued share capital of the
Company to a Holding Company, provided such transaction has been approved by the Board, acting with
Investor Director Consent

Without prejudice to any other provision in these Articles, If after the Date of Adoption an Qnginal
Shareholder transfers his Shares to a Permitted Transferee under Article 15 1 and the person to whom
his Shares were ftransferred subsequently ceases to be a Permitted Transferee of the Onginal
Shareholder, the Permitted Transferee (or the transmittee(s} of any such person), shall within seven (7)
Business Days (or such other period as set forth in Arhicle 157) of ceasing to be a Permitted
Transferee of the Onginal Shareholder (for whatever reason) execute and deliver to the Company a
transfer of the Shares held by him to the Onginal Shareholder {or to any Permitted Transferee of the
Onginal Shareholder) for such consideration as may be agreed between them, falling which a Transfer
Notice shall be deemed to have been given In respect of such Shares on the expiry of the said seven (7)
Business Day period (or other period as set forth in Article 157} This Article 15 12 shall not apply to a
member that 1s an Investor

Transfers of Shares subject to pre-emption rights

Save where the provisions of Articles 15, 20, 21 and 22 apply, any transfer of Shares by a Shareholder
pnor to an IPO or an Exit shall be subject to the pre-empticn rights contained in this Article 16

A Shareholder who wishes to transfer Shares {a "Seller") shall, except as otherwise provided In these

Articles, before transferring or agreeing to transfer any Shares give notice in wriiing (a "Transfer Notice")

to the Company specifying

(a) the number of Shares which he, she or it wishes to transfer (the "Sale Shares"),

(b} if he, she or it wishes to sell the Sale Shares to a third party, the name of the proposed transferee,

{c) the price (in cash) at which he, she or it wishes to transfer the Sale Shares (which will be deemed
to be Farr Value of the Sale Shares if no cash price 1s agreed between the Seller and the Board
{including the Investor Directors) (the "Transfer Price"), and

{d) whether the Transfer Notice 1s conditional on all or a specific number of the Sale Shares being
sold to Shareholders {(a "Minimum Transfer Condition™)

Except with the written consent of all the Investor Directors, no Transfer Notice once given or deemed to
have been given under these Articles may be withdrawn

A Transfer Notice constitutes the Company the agent of the Seller for the sale of the Sale Shares at the
Transfer Price

As soon as practicable following the later of

(a) receipt of a Transfer Notice, and
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(b)

it the case where the Transfer Price has not been specified or the Transfer Notice 1s deemed io
have been served, the determination of the Transfer Price under Article 17 or 19 1,

the Board shall offer the Sale Shares for sale to the holders of Preference Shares in the manner set out
in Articles 16 6 to 16 8 Each offer must be in wniting and give details of the number and Transfer Price
of the Sale Shares offered

16 6 The Company shall offer the Sale Shares to the holders of Preference Shares on the basis as set out In
Article 16 7

16 7 Transfers First Offer

(a)

(b)

(c)

The Board shall firstly offer the Sale Shares to all holders of Preference Shares {other than the
Seller If the Seller 1s a holder of Preference Shares) (the "Continuing Shareholders”) inviting
them to apply in wnting within the period from the date of the offer to the date fiteen (15) Business
Days after the offer (inclusive) (the "First Offer Period") for the maximum number of Sale Shares
they wish to buy

If the Sale Shares are subject to a Minmum Transfer Condiien then any allocation made under
Articles 16 7 and 16 8 will be conditional on the fulfilment of the Minimum Transfer Condition

If, at the end of the First Offer Penod, the number of Sale Shares applied for 1s equal to or exceeds
the number of Sale Shares, the Board shall allocate the Sale Shares to each Continuing
Shareholder in the proportion (fractional entitlements being rounded to the nearest whole number)
which his, her or its existing holding of Shares bears to the total number of Shares held by those
Continuing Shareholders who have applied for Sale Shares but no allocation shall be made to a
Shareholder of more than the maximum number of Sale Shares which he, she or it has stated he,
she or it 1s willing to buy

if not all Sale Shares are allocated in accordance with Article 16 7(c) but there are applications
for Sale Shares that have not been satisfied those Sale Shares shall be allocated to the relevant
applicant(s) in accordance with the procedure set out In Article 16 7(c)

If, at the end of the First Offer Percd, the number of Sale Shares applied for I1s less than the
number of Sale Shares, the Board shall allocate the Sale Shares to the Continuing Shareholders
In accordance with their applications and the balance (the "Initial Surplus Shares") will be dealt
with In accordance with Article 16 8

16 8 Transfers Second Offer

(a)

(b)

At the end of the Frst Offer Penod, the Board shall offer the Initial Surplus Shares to all the
Continuing Shareholders inviting them to apply in wniting withtn the pertod from the date of the
offer to the date fifteen (15) Business Days after the date of the cffer (inclusive) (the "Second
Offer Period") for the maximum number of the Initial Surplus Shares they wish to buy

If, at the end of the Second Offer Pencd, the number of Inthal Surplus Shares applied for exceeds
the number of Initial Surplus Shares, the Board shall allocate the remaining Initial Surplus Shares
to each Continuing Shareholder in the proportion {fractional entitlements being rounded to the
nearest whole number) which his, her or its existing hclding of Shares bears to the total number
of Shares (including Sale Shares) held by those Continuing Shareholders who have applied
duning the Second Offer Period for Initial Surplus Shares but no allocation shall be made to a
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(c)

Shareholder of more than the maximum number of Initial Surplus Shares which he, she or it has
stated he, she or it 1s willing to buy

If, at the end of the Second Offer Penod, the number of Initial Surplus Shares applied for 1s less
than the number of Intial Surplus Shares, the Board shall allocate the Initial Surplus Shares to
the Continuing Shareholders in accordance with their apphications and the balance (the "Second
Surplus Shares") will be offered to any other person in accordance with 16 9(e)

169 Completion of transfer of Sale Shares

(a)

{b)

(c)

(d)

(e)

If the Transfer Notice includes a Mimmum Transfer Condition and the total number of Shares
applied for i1s less than the number of Sale Shares the Board shall notify the Seller and all those
to whom Sale Shares have been conditionally allocated under Articles 16 7 and 16 8 stating the
condition has not been met and that the relevant Transfer Notice has lapsed with immediate effect

If
{1) the Transfer Notice does not include a Mimimum Transfer Condition, or
{n) allocations have been made in respect of all the Sale Shares,

the Board shall, when no further offers are required to be made under Articles 16 7 and 16 8, give
wrntten notice of allocation (an "Allocation Notice") to the Seller and each holder of Preference
Shares to whom Sale Shares have been allocated (an "Applicant”) specifying the number of Sale
Shares allocated to each Applicant and the place and time {being not less than ten (10} Business
Days nor more than twenty (20) Business Days after the date of the Allocation Notice) for
completion of the transfer of the Sale Shares

Upon service of an Allocation Notice, the Seller must, against payment of the Transfer Price,
transfer the Sale Shares in accordance with the requirements specified in it

If the Seller fails to comply with the provisions of Article 16 9(c)

(n the Chairman of the company or, faling him, her or it, one of the directors, or some other
person nominated by a resolution of the Board, may on behalf of the Seller

(A) complete, execute and deliver in his, her or its name all doccuments necessary to
give effect to the transfer of the relevant Sale Shares to the Applicants,

(B) receive the Transfer Price and give a good discharge for it, and

(C) (subject to the transfer being duly stamped) enter the Applicants in the register of
Shareholders as the holders of the Shares purchased by them, and

(n) the Company shall pay the Transfer Price into a separate bank account in the Company's
name on trust (but without interest) for the Seller untl he, she or it has delivered to the
Company his, her or its certificate or certificates for the relevant Shares {or an indemnity,
in a form reasonably satisfactory to the Board, in respect of any lost certificate)

If an Allocation Notice does not relate to all the Sale Shares then, subject to Article 16 9(f), the
Seller may, within eight (8) weeks after service of the Allocation Notice, transfer the remaining
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Second Surplus Shares to any persen at a price at least equal to the Transfer Price provided that
the sale of the remaining Second Surplus Shares shall continue to be subject to any Minimum
Transfer Conditions

{f) The nght of the Seller to transfer Shares under Article 16 9(e) dees not apply if the Board 1s of the
opinion on reasonable grounds that

() the transferee 1s a person (or a nominee for a person) who the Investor Directors
determine in their absolute discretion i1s a competitor with (or an Associate of a competitor
with) the business of the Company or with a Subsidiary Undertaking of the Company,

(1) the sale of the Sale Shares 1s not bona fide or the price is subject to a deduction, rebate
or allowance to the transferee, or

{m} the Seller has falled or refused to provide promptly information available to it or him, her
or it and reasonably requested by the Board for the purpose of enabling 1t to form the
opinion mentioned above

16 10 Waver of restnctions

The restrichons imposed by this Article may be waived in relation to any proposed transfer of Shares with
Investor Director Consent and the consent of Shareholders who, but for the waiver, would or might have
been entitled to have such shares offered to them in accordance with this Article

17. Valuation of Shares

17 1 If a Transfer Notice does not specify a Transfer Price or If a Transfer Notice 15 deemed to have been
served then, upon service of the Transfer Notice or, In the case of the deemed service of a Transfer
Notice, on the date on which the Board first has actual knowledge of the facts giving rise to such deemed
service, the Board shall either

(a) appoint expert valuers in accordance with Article 17 2 (the "Expert Valuers"} to certify the Farr
Value of the Sale Shares, or

{b) (if the Far Value has been certified by Expert Valuers wrthin the preceding twelve {12} weeks)
specify that the Farr Value of the Sale Shares will be calculated by dividing any Fair Value so
certified by the number of Sale Shares to which it related and multiplying such Fair Value by the
number of Sale Shares the subject of the Transfer Notice

172 The Expert Valuers wilt be either
(a) the Auditors, or if so specified in the relevant Transfer Notice,
{b) an independent firm of Chartered Accountants to be agreed between the Board and the Seller or
failing agreement not later than the date ten (10) Business Days after the date of service of the
Transfer Notice to be appainted by the then President of the Institute of Chartered Accountants
in England and Wales on the application of either party

173 The "Fair Value" of the Sale Shares shall he determined by the Expert Valuer on the fellowing
assumptions and bases
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17 4

175

178

177

178

179

18.

181

182

(a) valuing the Sale Shares as on an arm's-length sale between a willing seller and a willing buyer,

(b) if the Company I1s then carrying on business as a going concern, on the assumption that it will
continue to do so,

{c) that the Sale Shares are capable of being transferred without restrniction,

(d) valuing the Sale Shares as a rateable proportion of the total value of all the i1ssued Shares without
any premium or discount being atinbutable to the percentage of the 1ssued share capital of the
Company which they represent, and

(e} reflect any other factors which the Expert Valuers reascnably beheve should be taken into
account

If any difficulty anses in applying any of these assumptions or bases then the Expert Valuers shall resolve
that difficulty in whatever manner they shali in their absolute discretion think fit

The Expert Valuers shall be requested to determine the Far Value within twenty (20) Business Days of
their appointment and to notify the Board of their determination

The Expert Valuers shall act as experts and not as arbitrators and their determination shall be final and
binding on the parties (in the absence of fraud or manifest error)

The Board will give the Expert Valuers access to all accounting records or other relevant documents of
the Company subject to them agreeing such confidentiality provisions as the Board may reasonably
Impose

The Expert Valuers shall deliver their certificate to the Company As soon as the Company receives the

certificate it shall deliver a copy of it to the Seller Unless the shares are to be sold under a Transfer

Notice, which 1s deemed to have been served, the Seller may by notice 1n writing to the Company within

five (5) Business Days of the service on him, her or it of the copy certificate, cancel the Company's

authonty to sell the Sale Shares

The cost of obtaining the certificate shall be paid by the Company unless

(a) the Seller cancels the Company's authonty to sell, or

{b) the sale 1s pursuant to a Transfer Notice which is deemed to have been served, and the Sale
Price certified by the Expert Valuers is less than the price (If any) offered by the directors to the
Seller for the Sale Share before Expert Valuer was instructed,

In which case the Seller shall bear the cost

Compulsory transfers — General

A person entitled to a Share in consequence of the bankruptcy of a Shareholder shall be deemed to have
given a Transfer Notice in respect of that Share at a tme determined by the Directors

If a Share remains registered in the name of a deceased Shareholder for longer than one year after the

date of his, her or its death the Directors may require the legal personal representatives of that deceased
Shareholder either
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183

18 4

185

186

(a) to effect a Permitted Transfer of such Shares (including for this purpose an election to be
registered in respect of the Permitted Transfer), or

(b} to show to the satisfaction of the Directors that a Permitted Transfer will be effected before or
promptly upon the completion of the administration of the estate of the deceased Shareholder

If either requirement In this Article 18 2 shall not be fulfilled to the satisfaction of the Directors a Transfer
Notice shall be deemed to have been given in respect of each such Share save to the extent that, the
Directors may otherwise determine

If a Shareholder which 1s a company or a Permitted Transferee of that Shareholder, either suffers or
resolves for the appointment of a iquidator, administrator or administrative receiver over it or any matenal
part of its assets, the relevant Shareholder and such Permitted Transferee shall be deemed to have given
a Transfer Notice in respect of all the shares held by 1t save to the extent that, and at a time, the Directors
may determine

If there 1s a change in control (as control 1s defined in sections 450 and 1124 of CTA) of any Shareholder
which 1s a company, it shall be bound at any tme, if and when required in writing by the Directors to do
50, to give (or procure the giving In the case of a nominee) a Transfer Notice in respect of all the Shares
registered in its and therr names and ther respective nominees' names save that, in the case of the
Permitted Transferee, it shall first be permitted to transfer those Shares back to the onginal Shareholder
from whem it received its Shares or to any other Permitted Transferee before being required to serve a
Transfer Notice This clause shall not apply to a member that 1s an Investor or a holder of Series D
Shares, provided that if, as a result of such change in control, the relevant Shareholder would be owned
or contralled by a company {other than a current direct or indirect shareholder of the Company) that
cperates music streaming services where such services represent over 50% of the gross revenues of
such company, this Article 18 4 shall apply to such change of control

Without prejudice to the generality of Article 15 9, f at any time following the Date of Adoption, 1000
Monkeys Consulting GmbH ceases to be wholly owned and exclusively controlled by Alexander Ljung, it
and each of its Permitted Transferees (other than Alexander Ljung)} shall be deemed to have given a
Transfer Notice in respect of all of the Shares held by 1t or them {as the case may be) at such time(s) and
in respect of such Shares as the Directors may in their absolute discretion determine, provided that each
of them shall be given an opportunity (on terms to be determined by the Directors in therr absolute
discretion and notified to Alexander Ljung (only}) to transfer their Shares to Alexander Ljung or to another
Permitted Transferee of Alexander Ljung before being deemed to have served a Transfer Notice under
this Article

Without prejudice to the generality of Article 15 9, If at any time following the Date of Adoption, Wonky
GmbH ceases to be wholly owned and exclusively controlled by Enc Wahlforss, it and each of its
Permitted Transferees (other than Enc Wahlforss) shall be deemed to have given a Transfer Notice in
respect of all of the Shares held by it or them (as the case may be) at such time(s) and in respect of such
Shares as the Directors may in their absolute discretion determine, provided that each of them shall be
given an opportunity (on terms to be determined by the Directors in their absolute discretion and notified
to Erc Wahlforss (only)) to transfer their Shares to Eric Wahlforss or to another Permitted Transferee of
Ernc Wahlforss before being deemed tc have served a Transfer Notice under this Article
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18.

191

182

20.
201

202

21

211

Employee Voting

All voting nghts attached to Employee Shares held by an Employee (who 1s not a Founder) (the
"Restricted Member"), if any, shall atthe time he or she ceases to be an Employee be suspended unless
the Board and the Investor Majonty notify him or her in writing otherwise

Any Employee Shares whose voting nghts are suspended pursuant {o Article 19 1 ("Restricted Shares")
shall confer on the holders of Restricted Shares the night to receive a notice of and attend all general
meetings of the Company but shall have no nght to vote either in person or by proxy Voting nghts
suspended pursuant to Arficle 19 1 shall be automatically restored immediately pnior to an PO If a
Restricted Member transfers any Restricted Shares in the Cempany in accordance with these Articles all
voting rnights attached to the Restricted Shares so transferred shall upon completion of the transfer (as
evidenced by the transferee's name being entered in the Company's register of shareholders)
automatically be restored

Founder Departures

If a Founder ceases to he an Employee, and he or she 1s an Executive Bad Leaver, such Founder and
each holder of any Founder Shares of such Founder shall

(a) be deemed to have automatically granted an irrevocable proxy to the Designee (as defined
below), and all voting nghts in any and all Shares held or formerly held by him {unless otherwise
expressly released) shall vest in a designee (a "Designee”) who shall be any remaining Founder
or If no Founder remains as an Employee, then to such person as is designated by the Board
(including at least one of the Investor Directors}), and

(b} take any additicnal required achtion to effect the foregoing and not directly or indirectly act in
contravention of or seek to avoid {or have avoided} the provisions of this clause

For the avoidance of doubt, legal title to and the economic benefit of associated with any Shares subject
to Article 20 1 shall not be affected by Article 20 1

Co-Sale Right

No transfer (other than a Permitted Transfer} of any of the Equity Shares held by a Founder (which term
shall include, for the purpose of this Article 21, each holder of any Founder Shares of such Founder) or
any other Employee may be made or validly registered unless the relevant Founder or other Employee
(a "Selling Founder/Employee") shall have observed the following procedures of this Article

After the Selling Founder/Employee has gone through the pre-emption process set out In Article 16, the
Selling Founder/Employee shall give to each holder of Preference Shares who has not taken up therr
pre-emptive rights under Article 16 (an "Equity Holder") not less than fifteen (15) Business Days' notice
in advance of the proposed sale (a "Co-Sale Notice") The Co-Sale Notice shall specify

(a) the 1dentity of the proposed purchaser (the "Buyer"),

{b) the price per share which the Buyer I1s proposing to pay,

{c) the manner in which the censideration 1s to be paid,

{d) the number of Equity Shares which the Selling Founder/Employee proposes to sell, and
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213

214

215

2186
22

221

222

(e) the address where the counter-notice should be sent

Each holder of Preference Shares shall be entitled within ten (10) Business Days after receipt of the Co-
Sale Notice, to notify the Selling Founder/Employee that they wish to sell a certain number of Equity
Shares held by them at the proposed sale pnce, by sending a counter-notice which shall specify the
number of Equity Shares which such Equity Holder wishes to sell The maximum number of shares which
an Equity Holder can sell under this procedure shall be

(L )z
¥
where
X Is the number of Equity Shares held by the Equity Holder,
Y Is the total number of Equity Shares,
Z Is the number of Equity Shares the Selling Founder/Employee proposes to sell,

Any Equity Holder who does not send a counter-notice within such five (5) Business Day period shall be
deemed to have specified that they wish to sell no shares

Following the expiry of five (5) Business Days from the date the holders of Preference Shares receive
the Co-Sale Notice, the Seling Founder /Employee shall be entitled to sell to the Buyer on the terms
notified to the holders of Preference Shares a number of shares not exceeding the number specified In
the Co-Sale Notice less any shares which holders of Preference Shares have indicated they wish to sell,
provided that at the same time the Buyer (or another person) purchases from the holders of Preference
Shares the number of shares they have respectively indicated they wish to sell on terms no less
favourable than those obtained by the Selling Founder/Employee from the Buyer

No sale by the Selling Founder/Employee shall be made pursuant to any Co-Sale Notice more than three
(3} months after service of that Co-Sale Notice

Sales made in accordance with this Article 21 shall not be subject to Article 16
Drag-along

If at any time the holders of 75% or more of the Voting Equity Shares of the Company {the "Selling
Shareholders”) wish to transfer all their interest in Shares (the "Sellers’ Shares") to a Proposed
Purchaser, the Selling Shareholders shall have the option (the "Drag Along Option") to require all the
other holders of Shares (the "Called Shareholders"} to sell and transfer all therr Shares to the Proposed
Purchaser or as the Proposed Purchaser shall direct In accordance with the provisions of this Article

The Selling Shareholders may exercise the Drag Aleng Option by giving a written notice to that effect (a
"Drag Along Notice") to Company which the Company shall forthwith copy to the Called Shareholders
at any time before the transfer of the Sellers' Shares {o the Proposed Purchaser A Drag Along Notice
shall specify that the Called Shareholders are required to transfer all their Shares (the "Called Shares”)
under this Article, the person to whom they are to be transferred, the consideration for which the Called
Shares are to be transferred (calculated in accordance with this Article) and the proposed date of transfer
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223

224

225

Drag Along Notices shall be irrevocable but will lapse if for any reason there i1s not a sale of the Sellers’
Shares by the Seling Shareholders to the Proposed Purchaser within forty (40) Business Days after the
date of service of the Drag Along Notice The Selling Shareholders shall be entitled to serve further Drag
Along Notices following the lapse of any particular Drag Along Notice

The consideration {in cash or otherwise) for which the Called Shareholders shall be obliged to sell each
of the Called Shares shall be

(a)

(b)

(c)

that to which they would be entitled if the total consideration proposed to be paid by the Proposed
Purchaser to the Selling Sharehclders and the Called Shareholders were distributed to the
hclders of the Called Shares and the Sellers’ Shares in accordance with the provisions of Article
5]

In the same form of consideration (and amount of consideration) for each cof the Called
Shareholders’ Shares of a particular class or senes of Shares as for the Sellers’ Shares of the
same such class or sernes and

subject to paragraph (b) above (requinng the same form of consideration {0 be available to the
Shareholders of any single class or series of Shares) If any holders of any Shares are given an
option as to the form and amount of consideration to be received as a result of a transaction
subject of a Drag Along Notice, all holders of such class or senes of Shares will be given the same
option

No Drag Along Notice may require a Called Shareholder to agree to any terms except those specifically
provided for in these Articles Notwithstanding anything to the contrary herein, in respect of a transaction
that 1s the subject of a Drag-Along Notice, in no event shall a Called Shareholder be subject to any
obligation to take any action or agree

(@

(b)

(c)

(d)

to give warranties {except a warranty as to capacity and title to the Shares held by such
Shareholder),

to be liable for the inaccuracy of any warranty made by any other person in connection with any
transaction that 1s the subject of a Drag-Along Nctice, other than the Company (except fo the
extent that funds may be paid out of an escrow established to cover breach of warranties and
covenants of the Company as well as breach by any Shareholder of any dentical warranties and
covenants provided by all Shareholders, provided, however, that no Shareholder shall be liable
for the fraud of another Shareholder),

unless the Lability for iIndemnification or otherwise of any of Called Shareholder in any transaction
that i1s the subject of a Drag-Along Notice and for the inaccuracy of any warranties made by the
Company n connection with such transaction, 1s several and not joint with any other person
{except to the extent that funds may be paid out of an escrow established to cover breach of
warranties and covenants of the Company as well as breach by any Shareholder of identical
warranties and covenants provided by all Shareholders) and subject to these Articles and the
allocation of escrow, 1s pro rata in proporticn to the amount of consideration paid to such Called
Shareholder in connection with such transaction,

to be liable, whether by mmdemnity obligations or otherwise, other than for such Called
Shareholder's pro rata share (determined In proportion to proceeds received by such Called
Shareholder in connection with the transaction that i1s the subject of a Drag-Along Notice, subject
to the provisions of these Articles and the allocation of escrow) of a negotiated aggregate
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2286

227

228

229

2210

22 11

indemnification amount that applies equally to all Shareholders but that In no event exceeds the
amount of consideration actually paid to such Called Shareholder in connecticn with such
transaction, except with respect to claims related to fraud by such Called Sharehcelder, the liability
for which need not be lmited as to such Called Shareholder, and

{e} to enter Into any release of claims other than those ansing solely in such Called Shareholder's
capacity as a shareholder or employee of the Company, as applicable, ¢r

(H to be subject to a non-compete or similar restrictive covenant that directly or indirectly Limits or
restricts its business or activities or those of its Affillates

within five (5) Business Days of service of a Drag Along Notice on the Called Shareholders, the Called
Shareholders shall deliver stock transfer ferms for their Shares in favour of the Proposed Purchaser or
as the Proposed Purchaser shall direct, together with the relevant share certificate(s) (or a suitable
indemnity in heu thereof) to the Company

Completion of the sale and purchase of the Called Shares ("Completion”") shall take place on the same
date as, and conditional upon the completion of, the sale and purchase of the Sellers' Shares unless

(a) all of the Called Shareholders and the Selling Shareholders otherwise agree, or

(b) that date 1s less than five Business Days after the date of service of the Drag Along Notice, in
which case completion of the sale and purchase of the Called Shares shall take place five
Business Days after the date of service of the Drag Along Notice

On Completion the Company shall pay the Called Shareholders, on behalf of the Proposed Purchaser,
the amounts they are due pursuant to Article 22 4 to the extent the Proposed Purchaser has put the
Company in the requisite funds The Company's receipt for the amounts due pursuant to Article 22 4
shall be a good discharge to the Proposed Purchaser The Company shall hold the amounts due to the
Called Shareholders pursuant to Article 22 4 in trust for the Called Shareholders without any obligation
to pay Interest

To the extent that the Proposed Purchaser has not, on Completion, put the Company in funds to pay the
amounts due pursuant to Article 22 4, the Called Shareholders shall be entitled to the return of the stock
transfer forms and share certificate (or suitable indemnity) for the relevant Shares and the Called
Sharehclders shall have no further nghts or obligations under this Article 22 in respect of that Drag Along
Notice

If a Called Shareholder fails to deliver stock transfer forms and share certificates (or suitable indemnity)
forits Shares to the Company by Completion, the Directors shall, If requested by the Proposed Purchaser,
authonise any Director to transfer the Called Shareholder's Shares on the Called Shareholder's behalf to
the Proposed Purchaser (or its nominee(s)) to the extent the Proposed Purchaser has, by Completion,
put the Company in funds to pay the amounts due pursuant to Article 22 4 for the Called Shareholder's
Shares offered to him, her or it The Board shall then authonse regqistration of the transfer once
appropnate stamp duty has been paid The defaulting Called Shareholder shall surrender his, her or its
share certificate for his, her or its Shares (or provide a suitable indemnity) to the Company On surrender,
he, she or it shall be entitled to the amount due to him, her or it pursuant to Article 22 4

Any transfer of Shares to a Proposed Purchaser (or as they may direct) pursuant to a sale in respect of
which a Drag Along Notice has been duly served shali not be subject to the provisions of Article 16
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2212 On any person, following the i1ssue of a Drag Along Notice, becoming a Shareholder of the Company

23

24

25

26

pursuant to the exercise of a pre-existing option to acquire shares in the Company or pursuant to the
conversion of any convertible security of the Company (a "New Shareholder"), a Drag Along Notice shall
be deemed to have been served on the New Shareholder on the same terms as the previous Drag Along
Notice who shall then be bound to sell and transfer all Shares so acquired to the Proposed Purchaser or
as the Proposed Purchaser may direct and the provisions of this Article shall apply with the necessary
changes to the New Shareholder except that completion of the sale of the Shares shall take place
immediately on the Drag Along Notice being deemed served on the New Shareholder

Proxies

The instrument appointing a proxy and any authonty under which it 1s executed or a copy of such authornity
certified notarnially or in some other way approved by the Directors may

(a) be deposited at the registered office of the Company or at any other place within the United
Kingdom or Germany as may be specified in the notice convening the meeting or in any
instrument of proxy sent out by the Company in relation to the meeting at any time before the time
for holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote,

{b) be delivered at the meeting or adjourned meeting at which the person named in the instrument
proposes to vote to the Chairman or to the Secretary or to any Director, or

{c) in the case of a poll, be delivered at the meeting at which the poll was demanded to the Charrman
or to the Secretary or to any Director, or at the time and place at which the poll 1s held to the
Chairman or to the Secretary or to any Director or scrutineer,

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall be invahd

Directors’ borrowing powers

Subject to the imitation set forth in Article 11 2 of these Articles, the Directors may exercise all the powers

of the Company to berrow or raise money and to mortgage or charge its undertaking, property and

uncalled capital and to 1ssue debentures, debenture stock and other securities as secunty for any debt,
hability of obligation of the Company or of any third party

Alternate Directors

Notwithstanding any provision of these Articles to the contrary, any person appeinted as an Investor

Director may appoint any person as he, she or it thinks fit o be his, her or its alternate Director and the

appointment of any such alternate Director by an Investor Director shall not require approval by a

resolution of the Directors

Number of Directors

Unless and until the Company in general meeting shall otherwise determine the number of Directors shall
be not less than four (4) and not more than six (6)
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27,
27 1

272

273

274

275

28.

29

281

292

Appointment of Directors

A Series A Majonty and a Series B Majonty shall each be entitled to nominate one person to act as a
Director of the Company by notice in wnting addressed to the Company from time to time and the other
holders of Shares shall not vote their Shares so as to remove those Directors from office The Series A
Majonty and Series B Majority shall each be entitled to remove their nominated Director so appointed at
any time by notice in wnting to the Company served at its registered office and appoint another person
to act in his or her place

The holders of a majonty of the 1ssued Ordinary Shares shall be entitled to elect two (2) directors to the
Beard, one without restriction (who, on the Date of Adoption, will be Chnistophe Maire) and one person
who shall be a Founder {(who, on the Date of Adoption, will be Alexander Ljung)

An appointment or removal of a Director under Article 27 1 or 27 2 will take effect at and from the time
when the notice 1s received at the registered office of the Company or produced to a meeting of the
directors of the Company

Each Investor Director shall be entitled at hus or her request to be appointed to any committee of the
Board established from time to time and to the board of directors (or locally equivalent body) of any
Subsidiary Undertaking

Each of the Lead Doughty Hanson Investor, the Lead Index Investor, KPCB, IVP and each Major Series
E Shareholder shall be entitled to appoint one person to act as an observer to the Board Each observer
shall be entitled to attend and speak at all meetings cf the Board and recewve copies of all board papers
as If he or she were a Director but shall not be entitied to vote on any resolutions proposed at a board
meeting

Disqualification of Directors
In addition to that provided in Model Article 18, the office of a Director shall also be vacated If

(a) he, she or it 1s convicted of a crminal offence (other than a minor motoring offence) and the
Directors resolve that his or her office be vacated,

(b) in the case of Directors, other than an Investor Director, If a majorty of his or her co-Directors
serve notice on him, her or it or her in writing, removing him or her from office

Proceedings of Directors

To be quorate, any meeting of the Board must include at least three (3) directors, including at least two
Investor Directors and the Feunder Director, provided that if less than two Investor Directors have been
appointed, the quorum for any meeting of the Board must include at least two (2) directors, including at
least one Investor Director {If appointed) and the Founder Director If such a quorum 1s not present within
half an hour from the time appointed for the meeting, or if during a meeting such quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next week at the same time and place
or at such time and place as determined by the directors present at such meeting (including, If present,
at least one of the Investor Directors and, If present, the Founder Director) If a guorum 1s not present at
any such adjourned meeting within half an hour from the time appointed, then the meeting shall proceed

In the event that a meeting of the Directors 1s attended by a Director who 1s acting as alternate for an
Investor Director, the Investor Director for whom he, she or it 1s the alternate shall be counted in the
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quorum despite their absence, and if on that basis there 15 a quorum the meeting may be held despite
the fact {If it 1s the case) that only one Director 1s physically present

Any Director who participates in the proceedings of a meeting by means of a communication device
{including a telephone) which allows all the other Directors present at that meeting (whether in person or
by alternate or by means of that type of communication device)}) to hear at all imes that Director and that
Director to hear at all times all other Directors present at the meeting (whether in person or by alternate
or by means of that type of communication device) shall be deemed to be present at the meeting and
shall be counted when reckoning a quorum A meeting held by these means shall be deemed to take
place where the largest group of participators in number 1s assembled In the absence of a majority the
location of the chairman shall be deemed to be the place of the meeting

A Director may vote at a meeting of the Directors, and form part of a quorum present at that meeting, in
relation to any matter in which he, she or it has, directly or indirectly, an interest or duty which conflicts
or which may conflict with the interests of the Company, provided that he, she or it has previcusly
disclosed the nature of such duty or interest to the Directors

Questions arnsing at any meeting of the Directors shall be decided by a majority of votes In the case of
any equality of vetes, the chairman shall not have a second or casting vote

Execution of documents

Any instrument expressed to be executed by the Company and signed by two Directors, or by one
Director and the Secretary or by one Director in the presence of a witness who attests his signature, by
the authonty of the Directors or of a committee authonsed by the Directors shall (to the extent permitted
by the Act) have effect as If executed under seal

Notices

Any notice shall be in wnting and shall be conclusively deemed tc have been duly given

{a) when hand delivered to the relevant party,

(b) when received when sent by facsimile, e-mall (If also faxed) at the relevant address,

{c) five (5) Business Days after dispatch if sent from a location in the United Kingdom to an address
in the United Kingdom by post,

{d) two (2) Business Days after dispatch If sent by a reputable international overnight couner
addressed to the relevant party provided that delivery in at least two (2) Business Days was
guaranteed at the time of sending and the sending Party receives a confirmation of delivery from
the courner service provider

In proving service of a notice it shall be sufficient to prove that personal delivery was made, or that the
relevant notice or other written communication was properly addressed stamped and posted or in the
case of a facsimile or e-mail (and confirmatory fax) ewvidence that the relevant communication was
properly sent
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Indemnities and insurance
Subject to the provisions of the Act

(a) every Director or other officer of the Company shall be entitled to be indemnified out of the assets
of the Company against all losses or abilities which he, she or it may sustain or incur in or about
the execution of the duties of his, her or its office or otherwise 1n relation to his, her or its office,
including any liability incurred by him, her or it in defending any proceedings, whether cwvil or
cnminal, in which judgment i1s given in his, her or its favour or in which he, she or it 1s acquitted or
In connection with any application under sections 661(3) or (4) or 1157 of the Act in which relef
15 granted to him, her or it by the court, and no Director or cther officer shall be hable for any loss,
damage or misfortune which may happen to or be incurred by the Company in the execution of
the duties of his, her or its office or otherwise in relation to his, her or its office,

(b) the Directors may exercise all the powers of the Company to purchase and maintain insurance
for any such Director or other officer against any liabiity which by virtue of any rule of law would
otherwise attach to him, her or it in respect of any negligence, default, breach of duty or breach
of trust of which he, she or it may be guilty in relation to the Company

The Company shall (at the cost of the Company) effect and mamntain for each Director policies of
insurance insuring each Director against risks in relation to his, her or its office as each director may
reasonably specify including without limitation, any liability which by virtue of any rule of law may attach
to im, her or it In respect of any negligence, default of duty or breach of trust of which he, she or it may
be guilty in relaticn to the Company

Data protection

Each of the shareholders and directors of the Company (from time to time) consent to the processing of
their perscnal data by the Company, its shareholders and directors {each a "Recipient”) for the limited
purpose of due diligence exercises, compliance with applicable laws, regulations and procedures and
the exchange of information among themselves A Recipient may process the personal data either
electronically or manually The personal data which may be processed under this Article shall include
any information which may have a bearing on the prudence or commercial ments of investing, or
disposing of any shares (or other investment or security) in the Company Other than as required by law,
court order or other regulatory authority, that personal data may not be disclosed by a Recipient or any
other person except to a Member of the same Group ("Recipient Group Companies”) and to employees,
directors and professional advisers of that Recipient or the Recipient Group Companies and funds
managed by any of the Recipient Group Companies who have a “need to know” and who are bound by
appropriate confidenbiality restnctions Each of the Cempany's shareholders and directors (from time to
time) consent to the transfer of relevant persenal data to persons acting on behalf of the Recipient and
to the offices of any Recipient both within and outside the European Economic Area for the purposes
stated above, where It is necessary or reasonably desirable to do so

Secretary
Subject to the provisions of the Act, the directors may appoint a secretary for such term, at such

remuneration and upon such conditions as they may think fit, and any secretary so appointed may be
removed by them

37

S0UDND1 08 - SoundCloud ~ Artcles of Assoaabon v2b




35

351

352

353

Directors’ Conflicts Of Interest

In accordance with the Act

(a)

{b)

()

the directors may authorse any matter or situation in which a director (the "Conflicted Director”)
has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with the
interests of the Company (including, without limitation, in relation to the exploitation of any
property, information or opportunity, whether or not the Company could take advantage of it} and
for this purpose a conflict of interest includes a conflict of interest and duty and a conflict of duties
{the "Conflict Situation"),

any authonsation given in accordance with this Article 35 1 may be made on such terms and
subject to such conditions and/or imitations as the directors may, in their absolute discretion,
determine (including, without imitation, excluding the Conflicted Director and any other interested
director from certain Board meetings, withholding from him, her or them certain Board or other
papers and/or denying him, her or them access to certain confidential company information} and
such terms, conditions and/or imitations may be imposed at the hme of or after the authorisation
and may be subsequently vaned or terminated, and

in considenng any request for authorisation in respect of a Conflict Situation, the directors shall
be entitled to exclude the Conflicted Director from any meeting or other discussion (whether oral
or written) concerning the authornsation of such Cenflict Situation and they shall also be entitled
to withhold from such Conflicted Director any Board or other papers concerning the authonsation
of such Conflict Situation,

provided that, in the case of a director who is nct an Investor Director, the provisions of this Article 35 1
shall be subject to consent by the Investor Majority

Without requiring authorisation under the provisions of Article 35 1

(a)

(b)

an Investor Director may be or become subject to one or more Conflict Situations as a result of
having a direct or indirect interest in any transaction or arangement with, holding any office,
employment or position with or having any other direct or indirect interest (including, without
Imitation, any economic or commercial interest) in any Group Company, the Investor which
appointed hum or her and/or any Affilated Party of that Investor, and

any director (not being an Investor Director) may be or become subject to one or more Conflict
Situations as a result of having a direct or indirect interest in any transaction or arrangement with,
holding any office, employment or position with or having any other direct or indirect interest
(including, without imitation, any economic or commercial interest) in any Group Company,

If any Conflict Situation 1s authonsed or otherwise permitted under the Articles, the Conflicted Director
(for as long as he or she reasonably believes such Conflict Situation subsists)

(a)

shall not be required to disclose to the Company {(including the Board or any commitiee of it} any
confidential Information relating to such Conflict Situation which he or she obtains or has obtained
otherwise than in his or her capacity as a director of the Company, If to make such disclosure
would give nise to a breach of duty or breach of obligation of confidence owed by him or her to
another person,
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(b)

(c)

shall be entitled to attend or absent himself or herself from all or any meetings of the Board (or
any committee of it) at which anything relating to such Conflict Situation will or may be discussed,
and

shall be entitied to make such arrangements as he or she thinks fit to receive or not receive
documents or information {including, without hrmitatron, Board papers (or those of any committee
of 1t)) relating to any such Conflict Situation and/or for such documents or information to be
received and read by a professional adviser on his or her behalf,

and in so doing, such Conflicted Director shall not be in breach of any general duty he or she owes to the
Company pursuant to Sections 171 to 177 (inclusive), Act and the provisions of this Arlicle 35 3 shalf be
without prejudice tc any equitable principle or rule of law which may excuse the Conflicted Director from
disclosing information or attending meetings or receiving documents or information, 1n circumstances
where such disclosure, attendance or receipt would octherwise be required under these Articles

Where a Conflict Situation has been authonsed or 1s otherwise permitied under these Articles

(@)

(b)

(c)

the Conflicted Director shall not, by reason of his or her office, be liable to account to the Company
for any dividend, profit, remuneration, superannuation payment or other benefit which he or she
denves from such Conflict Situation,

no contract, arrangement, transaction or proposal shall be avoided on the grounds of the
Conflicted Director having any interest in the Conflict Situation or receiving any such dividend,
profit, remuneration, superannuaton, payment or other benefit, and

the receipt of any such dividend, profit, remuneration, superannuation, payment or other benefit
so authonised or permitted shall not constiiute a breach of the duty not to accept benefits from
third parties as set out in Section 176 of the Act,

provided (save In the case of a Conflict Situation of an Investor Director which 1s permitted under Article
35 1 (a)) the Conflicted Director has disclased the nature and extent of his or her interest in the Conflict
Situation ta the other directors

39

SQUCO1T 08 - SocundCloud - Articles of Assoiabion v2b




