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Item 1.01 Entry into a Material Definitive Agreement.
On August 24, 2021, ACV Auctions Inc. (the “Company”) entered into a first lien revolving credit agreement (the “Credit Agreement”) with
JPMorgan Chase Bank, N.A., as administrative agent and lender, and the other lenders party thereto, which provides for a $160.0 million revolving
credit facility maturing five years from the date of the Credit Agreement. The Credit Agreement includes a subfacility that provides for the issuance of
letters of credit in an amount of up to $20.0 million at any time outstanding.
The Credit Agreement is subject to customary fees for loan facilities of this type, including a commitment fee based on the average daily undrawn
potion of the revolving credit facility.
The interest rate applicable to the Credit Agreement is, at the Company’s option, either (a) LIBOR (or a replacement rate established in
accordance with the terms of the Credit Agreement) (subject to a 0.00% LIBOR floor), plus a margin of 2.75% per annum or (b) the Alternate Base Rate
plus a margin of 1.75% per annum. The Alternate Base Rate is the highest of (a) the Wall Street Journal prime rate, (b) the NYFRB rate plus 0.5% and
(c)(i) 1.00% plus (ii) the adjusted LIBOR rate for a one-month interest period.
The revolving credit facility terminates and borrowings thereunder, if any, will be due in full five years from the date of the Credit Agreement.
Debt under the Credit Agreement is guaranteed by substantially all of the Company’s material domestic subsidiaries and is secured by
substantially all of the Company’s and such subsidiaries’ assets. The Credit Agreement contains customary affirmative and negative covenants,
indemnification provisions and events of default. Affirmative covenants include administrative, reporting and legal covenants, in each case subject to
certain exceptions. Negative covenants restrict the Company’s ability, subject to customary exceptions, to, among other requirements: make restricted
payments including dividends and distributions on, redemptions of, repurchases or retirement of the Company’s capital stock; restrict certain of the
Company’s subsidiaries’ ability to engage in certain intercompany transactions with other subsidiaries that do not guarantee obligations under the Credit
Agreement; restrict the Company’s ability to incur additional indebtedness and issue certain types of equity; sell assets, including capital stock of
subsidiaries; enter into certain transactions with affiliates; incur liens; enter into fundamental changes including mergers and consolidations; make
investments, acquisitions, loans or advances; create negative pledges or restrictions on the payment of dividends or payment of other amounts owed
from subsidiaries; make prepayments or modify documents governing material debt that is subordinated with respect to right of payment; engage in
certain sale leaseback transactions; change the Company’s fiscal year; and change the Company’s lines of business. The Credit Agreement also contains
financial covenants that require the Company to maintain a minimum liquidity level and achieve specified trailing four quarter revenue targets at the
levels and during the periods set forth in the Credit Agreement. The Credit Agreement also includes customary events of default, including failure to pay
principal, interest or certain other amounts when due, material inaccuracy of representations and warranties, violation of covenants, specified crossdefault and cross-acceleration to other material indebtedness, certain bankruptcy and insolvency events, certain events relating to the Employee
Retirement Income Security Act of 1974, certain undischarged judgments, material invalidity of guarantees or grant of security interest, and change of
control, in certain cases subject to certain thresholds and grace periods. If an event of default occurs and is continuing, lenders holding a majority of the
commitments under the Credit Agreement have the right to, among other things, (i) terminate the commitments under the Credit Agreement,
(ii) accelerate and require the Company to repay all the outstanding amounts owed under the Credit Agreement and (iii) require the Company to cash
collateralize any outstanding letters of credit.
The foregoing description of the Credit Agreement does not purport to be complete and 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 September 30, 2021.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information set forth in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
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