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Item 1.01 Entry into a Material Definitive Agreement.
On June 6, 2022, Bandwidth Inc. (the “Company”) entered into a credit agreement (the “Credit Agreement”) among the Company, as borrower,
the lenders from time to time party thereto, and Silicon Valley Bank, as administrative agent, issuing lender, and swingline lender. The Credit Agreement
provides for a $50.0 million revolving credit facility (the “Credit Facility”), including a $20.0 million sublimit for the issuance of letters of credit and a
swingline subfacility of up to $5.0 million. The Credit Facility matures on June 6, 2025.
Interest on borrowings under the Credit Facility accrues at an annual rate tied to a base rate or the Secured Overnight Financing Rate (“SOFR”), at
the Company’s election. Loans based on SOFR bear interest at a rate equal to SOFR plus an applicable margin between 1.50% and 2.00% depending upon
the Company’s consolidated adjusted quick ratio for the immediately preceding quarter, and loans based on the base rate bear interest at a rate equal to the
base rate plus an applicable margin between 0.50% and 1.00% depending upon the Company’s consolidated adjusted quick ratio for the immediately
preceding quarter. The Company is required to pay a quarterly commitment fee equal to 0.0625% on the unused portion of the borrowing commitment.
The obligations under the Credit Agreement are secured by a lien on substantially all of the Company’s tangible and intangible property and by a
pledge of all of the equity interests of the Company’s direct domestic subsidiaries and 65% of the voting capital stock and 100% of the non-voting capital
stock of any material first-tier foreign subsidiaries, subject to limited exceptions. In addition, the Company’s direct domestic subsidiaries guarantee the
obligations under the Credit Agreement and grant a lien and pledge, as applicable, on substantially all of their tangible and intangible property to secure the
obligations under the Credit Agreement.
The Credit Agreement contains customary covenants (subject, in each case, to certain exceptions), including restrictions on indebtedness, liens,
acquisitions and investments, restricted payments, and dispositions, although certain material acquisitions are permitted without consent of the lenders
when the Company’s aggregate total cash held at Silicon Valley Bank and/or subject to deposit account control agreements is more than $70,000,000 and
the Company demonstrates pro forma covenant compliance following the closing of any such acquisition, among other requirements. The Credit
Agreement contains a financial covenant, generally applicable in the event the Company’s aggregate total cash held at Silicon Valley Bank and/or subject to
deposit account control agreements is less than $70,000,000, requiring the Company to maintain a consolidated adjusted quick ratio of at least 1:25 to 1:00
tested on a quarterly basis. The Credit Agreement contains customary events of default relating to, among other things, payment defaults, breach of
covenants, cross acceleration to material indebtedness, bankruptcy-related defaults, judgment defaults, and the occurrence of certain change of control
events. Non-compliance with one or more of the covenants and restrictions or the occurrence of an event of default could result in the full or partial
principal balance of the Credit Agreement becoming immediately due and payable and termination of the commitments.
This summary of the Credit Agreement is qualified in its entirety by reference to the full text of the Credit Agreement, which will be filed as an
exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ending June 30, 2022.
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.
The information set forth above under Item 1.01 is hereby incorporated by reference into this Item 2.03.
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