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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On July 1, 2024, Bandwidth Inc., a Delaware corporation (the “Company”), entered into a letter agreement (the “Bartolo Letter Agreement”) with
Anthony F. Bartolo, the Company’s outgoing Chief Operating Officer, in connection with his resignation. As previously disclosed in the Company’s
Current Report on Form 8-K filed with the SEC by the Company on May 7, 2024, Mr. Bartolo previously submitted his resignation but remained employed
by the Company through July 1, 2024. The Bartolo Letter Agreement provides for:

• the acceleration, to July 1, 2024, of the vesting of 62,630 restricted stock units (“RSUs”) held by Mr. Bartolo. The remaining 73,626 RSUs held by
Mr. Bartolo were forfeited following his last day of employment.

• the issuance to Mr. Bartolo, on July 1, 2024, of an immediately vested award of RSUs which will be released to Mr. Bartolo on March 14, 2025
(or, if he dies before March 14, 2025, within 30 days following his death but no later than March 14, 2025), subject to his compliance with the
Bartolo Letter Agreement and the Employment Agreement, dated February 22, 2022 and amended as of March 24, 2022, between Mr. Bartolo and
the Company (together, the “Existing Agreements”). The number of shares of the Company’s Class A common stock to be released to Mr. Bartolo
shall be determined by dividing $1,107,760 by the closing price of the Company’s Class A common stock on the last trading day that immediately
precedes March 14, 2025 or, if earlier, the date of his death.

• for a period of twelve months, the cash payment of a healthcare stipend in the amount of $2,540.00 per month (grossed-up for taxes) intended to
facilitate Mr. Bartolo’s purchase of healthcare coverage.

In the event that Mr. Bartolo fails to comply with, or breaches, the Existing Agreements, the amounts payable under the Bartolo Letter Agreement
will be subject to repayment to the Company, including with respect to the RSUs that were granted on July 1, 2024.

The foregoing description of the Bartolo Letter Agreement is not complete and is qualified in its entirety by reference to the Bartolo Letter
Agreement, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2024.

On July 1, 2024, the Company appointed Devesh Agarwal, its Chief Software Strategy Officer, to serve in an additional capacity as its Interim
Chief Operating Officer. Mr. Agarwal and the Company entered into an Employment Agreement (the “Employment Agreement”) on July 1, 2022.

The principal terms of the Employment Agreement with Mr. Agarwal provide that:

• Mr. Agarwal’s employment with the Company under the Employment Agreement commenced on July 12, 2022 (the “Effective Date”), and will
continue until December 31 of each year, subject to automatic extensions for successive one-year periods unless either the Company or Mr.
Agarwal provides the other party timely notice of non-renewal and subject to earlier termination in accordance with the terms of the Employment
Agreement.

• Mr. Agarwal’s annual base salary is $350,000 and his target incentive amount under the Company’s annual cash incentive program is 50% of his
salary.

• If Mr. Agarwal’s employment is terminated by the Company other than for Cause (as defined in the Employment Agreement) or if Mr. Agarwal
resigns for Good Reason (as defined in the Employment Agreement) (either, a “Qualifying Termination”), Mr. Agarwal will receive cash
severance payments equal to 100% of his base salary plus 100% of his cash incentive bonus (determined based on the achievement of target
performance), payable over a period of twelve months, plus a monthly healthcare stipend (grossed-up for taxes) for a period of twelve months.
Additionally, upon a Qualifying Termination, any RSUs or any other time-based equity award will become vested as to the portion (if any) that is
scheduled to vest within the 6 months following Mr. Agarwal’s termination, provided that upon Mr. Agarwal’s death or upon change in control of
the Company, such awards will become fully vested.

Mr. Agarwal is subject to a non-competition and non-solicitation restriction that will last for 12 months after the termination of his employment.

The foregoing description of the Employment Agreement is not complete and is qualified in its entirety by reference to the Employment
Agreement, which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2024.
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