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Item 1.01

Entry into a Material Definitive Agreement.

On December 29, 2017, Pandora Media, Inc. (the "Company") entered into a Credit Agreement (the "Credit Agreement"), by and among
the Company and Pandora Media California, LLC, a wholly owned subsidiary of the Company, the lenders from time to time party thereto, Wells
Fargo Bank, National Association, a national banking association ("Wells Fargo"), as administrative agent for each member of the Lender Group
and the Bank Product Providers, as defined therein, JPMorgan Chase Bank, N.A. ("JPM"), Morgan Stanley Senior Funding, Inc. ("MSSF") and
Wells Fargo as joint lead arrangers, and JPM, MSSF, and Wells Fargo as joint book runners.
Pursuant to the Credit Agreement, the lenders committed to the Company a secured revolving credit facility of up to $200,000,000 with the
potential for a subsequent incremental increase of up to $50,000,000. Prior to entering into the Credit Agreement, the Company terminated its
previous credit facility under that certain Credit Agreement, dated as of May 13, 2011, as amended and restated as of December 21, 2015, and as
further amended by the Limited Consent and Conditional Release Agreement dated as of July 17, 2017, among the Company, the lenders party
thereto and JPM, as administrative agent.
The foregoing summary of the Credit Agreement does not purport to be complete and is subject to, and qualified in its entirety by, the full
text of the Credit Agreement, which will be filed as an exhibit to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2017.
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