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Item 1.01. Entry into a Material Definitive Agreement.
 

On February 5, 2015, Brightcove Inc. (the “Company”) entered into an agreement (the “Agreement”) with Tenzing Global Management LLC,
Tenzing Global Investors LLC, Tenzing Global Investors Fund I LP and Chet Kapoor (collectively, “Tenzing Global”), which beneficially own, in the
aggregate, 1,725,000 shares, representing approximately 5.4% of the outstanding shares of common stock of the Company (the “Common Stock”). Pursuant
to the Agreement, the Company has agreed to appoint Chet Kapoor to the Company’s Board of Directors (the “Board”), effective immediately, as a Class II
director with a term expiring at the Company’s 2017 annual meeting of stockholders (the “2017 Annual Meeting”) and as a member of the Compensation
Committee of the Board.
 

In connection with entering into the Agreement, Tenzing Global agreed that until the date which is 45 days prior to the deadline of the submission
of stockholder nominations for the 2017 Annual Meeting (the “Standstill Period”), Tenzing Global will not, among other things, (i) nominate any person for
election as a director, or otherwise bring any business or proposals before a stockholders’ meeting; (ii) acquire in excess of 12% of the Company’s then
outstanding shares of common stock or (iii) seek, purpose, or make, any proposal relating to a merger, takeover or other type of business combination for the
Company. Tenzing Global has further agreed to cause Mr. Kapoor to immediately resign from the Board and all applicable committees thereof if, at any time
prior to the expiration of the Standstill Period, Tenzing Global beneficially owns, in the aggregate, less than 3.0% of the Company’s then outstanding shares
of Common Stock. Until the expiration of the Standstill Period, Tenzing Global will vote all of the shares of Common Stock it beneficially owns (i) for the
election of each of the Company’s director nominees and (ii) otherwise in accordance with the Board’s recommendation on any proposal not related to any
business combination transaction involving the Company, its subsidiaries or its business.
 

The foregoing description of the terms and conditions of the Agreement does not purport to be complete and is qualified in its entirety by reference
to the full text of the Agreement, a copy of which is attached hereto as Exhibit 10.1and incorporated herein by reference. On February 5, 2015, the Company
issued a press release announcing the signing of the Agreement. A copy of the press release is attached hereto as Exhibit 99.1.
 
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain

Officers.
 

Effective February 5, 2015, the Board appointed Mr. Kapoor to the Board and as a member of the Compensation Committee of the Board. The
information set forth in Item 1.01 of this Current Report on Form 8-K related to the Agreement is hereby incorporated by reference into this Item 5.02.

 
Mr. Kapoor’s compensation will be consistent with that provided to all of the Company’s non-employee directors, as described in the Company’s most

recent proxy statement filed with the Securities and Exchange Commission on March 25, 2014. In addition, the Company will enter into an indemnification
agreement with Mr. Kapoor in connection with his appointment to the Board, which will be in substantially the same form as that entered into with the other
directors of the Company.

 
There are no family relationships between Mr. Kapoor and any director or executive officer of the Company, and Mr. Kapoor has no direct or indirect

material interest in any transaction required to be disclosed pursuant to Item 404(a) of Regulation S-K.
 

Item 7.01. Regulation FD Disclosure.
 
On February 5, 2015, the Company issued a press release announcing the signing of the Agreement, a copy of which is furnished as Exhibit 99.1 to this

Report on Form 8-K.
 
The information in this Item 7.01 and Exhibit 99.1 attached hereto is intended to be furnished and shall not be deemed “filed” for purposes of

Section 18 of the Securities Exchange Act of 1934 (the “Exchange Act”) or otherwise subject to the liabilities of that section, nor shall it be deemed
incorporated by reference in any filing under the Securities Act of 1933 or the Exchange Act, except as expressly set forth by specific reference in such filing.

 

 



 

 
Item 9.01. Financial Statements and Exhibits.

 
Exhibit

No.  Description
10.1

 
Agreement, by and among Brightcove Inc., Tenzing Global Management LLC, Tenzing Global Investors LLC, Tenzing Global Investors Fund I LP
and Chet Kapoor, dated February 5, 2015.

99.1  Press release, issued by Brightcove Inc. on February 5, 2015.
 

*        *        *
   

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

Date: February 5, 2015 Brightcove Inc.
  
 By: /s/ David Mendels
  David Mendels
  Chief Executive Officer

 

 

 



 
Exhibit 10.1

 
Execution Version

 
AGREEMENT

 
This Agreement is made as of February 5, 2015 (this “Agreement”) between Brightcove Inc., a Delaware corporation (the “Company”), and each of

the parties listed on Exhibit A hereto (collectively, “Tenzing Global”). The Company and Tenzing Global are referred to herein as the “Parties.” Certain
capitalized terms used in this Agreement have the meanings ascribed to them in Section 3(b) below.

 
WHEREAS, Tenzing Global beneficially owns 1,725,000 shares of the Company’s common stock, par value $0.001 per share (the “Common

Stock”) as of the date of this Agreement; and
 
WHEREAS, the Company has reached an agreement with Tenzing Global with respect to certain matters related to the composition of the

Company’s Board of Directors (the “Board”) and certain other matters, as provided in this Agreement.
 
NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements set forth herein, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto hereby agree as follows:
 
Section 1. Covenants.
 

(a) Board Matters. The Company agrees that the Board and all applicable committees of the Board shall take all necessary actions to
immediately appoint Chet Kapoor (the “New Director”) to the Board as an additional Class II director with a term expiring at the Company’s 2017 annual
meeting of stockholders (the “2017 Annual Meeting”) and to the Compensation Committee of the Board.

 
(b) Replacements. The Company agrees that if the New Director resigns for any reason (other than pursuant to Section 1(e)) or is otherwise

unable to serve as a director of the Company prior to the 2017 Annual Meeting, at the request of Tenzing Global, the Board will consider an alternative
substitute individual to recommend to the Nominating and Corporate Governance Committee of the Board, and will consider in good faith and consistent
with its fiduciary duties any individual recommended by Tenzing Global having relevant business and financial experience and who qualifies as an
“independent director” for purposes of the listing qualification rules of the Nasdaq Stock Market (any such replacement nominee recommended in
accordance with the terms of this Section 1(b) shall be referred to as the “Replacement Director”).

 

 



 

 
(c) Board Policies and Procedures. The New Director agrees, during the term of any service as a director of the Company: (i) to comply with

all policies, procedures, processes, codes, rules, standards and guidelines applicable to independent members of the Board, including, without limitation, the
Company’s code of conduct, insider trading policy, its related party transactions policy and corporate governance guidelines and (ii) to keep confidential
and not publicly disclose discussions and matters considered in meetings of the Board and Board committees and other information received regarding the
Company in connection with his capacity as a member of the Board, in each case, unless previously disclosed publicly by the Company or as required by the
federal securities laws. Subject to the confidentiality obligations hereunder, the New Director will be: (A) entitled to receive copies of any notices, documents
and other materials and information distributed to the independent directors of the Company in their capacity as a member of the Board, (B) afforded the
same access to information of the Company as that afforded to other independent directors of the Company in their capacity as a member of the Board, (C)
entitled to receive the same form of cash or equity compensation from the Company for his service as a director of the Company as is afforded to the other
independent directors of the Company in their capacity as a member of the Board and (D) permitted to contact or communicate with management or
employees of the Company to the same extent the other independent directors of the Company, in their capacity as a member of the Board, are permitted to
contact or communicate with management or employees of the Company. To the extent permitted by law and the Company’s existing insurance coverage,
the New Director will be covered by the same indemnification and insurance provisions and coverage as are applicable to the individuals that are currently
independent directors of the Company. The New Director shall provide the Company with such information concerning the New Director as is required to be
disclosed under applicable law or stock exchange regulations, as promptly as necessary to enable timely filing of the Company’s proxy statement.

  
(d) Resignation. Any provision in this Agreement to the contrary notwithstanding, if at any time after the date of this Agreement Tenzing

Global’s aggregate beneficial ownership (as defined in Rule 13d-3 promulgated by the Securities and Exchange Commission (“SEC”) under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”)) of Common Stock decreases to less than 3.0% of the Company’s then outstanding Common Stock,
then (A) Tenzing Global shall cause the New Director (or any Replacement Director) to immediately tender his resignation from the Board and any committee
of the Board on which he then sits and (B) the parties shall have no further obligations under this Section 1.

 
(e) Affiliates and Associates; Ownership. Tenzing Global agrees that it will cause its Affiliates and Associates to comply with the terms of

this Agreement. Tenzing Global shall keep the Company regularly apprised of collective and beneficial ownership of Tenzing Global to the extent that such
position differs from the ownership positions publicly reported on the Schedule 13D with respect to the Company originally filed by Tenzing Global with the
SEC on November 7, 2014 (the “Schedule 13D”) and amendments thereto filed by Tenzing Global with the SEC. Tenzing Global shall not increase its
beneficial ownership of Common Stock through purchases or acquisitions to more than 12% of the Company’s then outstanding Common Stock (other than
securities issued or purchased by the Company pursuant to a stock split, stock dividend, stock repurchase or similar corporate action initiated by the
Company with respect to any Common Stock beneficially owned by Tenzing Global on the date of this Agreement).

 
Section 2. Voting. From the date of this Agreement until the expiration of the Standstill Period, Tenzing Global agrees to cause to be present for

quorum purposes and to vote by proxy and vote all shares of Common Stock beneficially owned by Tenzing Global in favor of (i) the election of directors
nominated by the Board and (ii) otherwise in accordance with the Board’s recommendation on any precatory or non-binding proposals and any non-
Transaction-related proposals.
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Section 3. Standstill.
 

(a) Tenzing Global agrees that, from the date of this Agreement until the expiration of the Standstill Period, neither it nor any of its
Affiliates or Associates will, and it will cause each of its Affiliates and Associates not to, directly or indirectly, in any manner, acting alone or in concert with
others:

 
(i) engage in, directly or indirectly, any “solicitation” (as defined in Rule 14a-l of Regulation 14A) of proxies (or written consents)

or otherwise become a “participant in a solicitation” (as such term is defined in Instruction 3 of Schedule 14A of Regulation 14A under the
Exchange Act) in opposition to the recommendation or proposal of the Board, or recommend or request or induce or attempt to induce any other
person to take any such actions, or seek to advise, encourage or influence any other person with respect to the voting of the Common Stock
(including any withholding from voting or any solicitation of consents that improperly seeks to call a special meeting of stockholders) or grant a
proxy with respect to the voting of the Common Stock or other voting securities to any person other than to the Board or persons appointed as
proxies by the Board;

 
(ii) form, join or in any way participate in any “group” (within the meaning of Section 13(d)(3) of the Exchange Act) with respect

to the Common Stock (other than a “group” that includes all or some of the persons identified on Exhibit A, but does not include any other entities
or persons not identified on Exhibit A as of the date hereof); provided, however, that nothing herein shall limit the ability of an Affiliate of Tenzing
Global to join the “group” following the execution of this Agreement, so long as any such Affiliate agrees to be bound by the terms and conditions
of this Agreement;

 
(iii) deposit any Common Stock in any voting trust or subject any Common Stock to any arrangement or agreement with respect to

the voting of any Common Stock, other than any such voting trust, arrangement or agreement solely among the members of Tenzing Global and
otherwise in accordance with this Agreement;

 
(iv) seek, or encourage any person, to submit nominations in furtherance of a “contested solicitation” for the election or removal of

directors with respect to the Company or seek, encourage or take any other action with respect to the election or removal of any directors;
 
(v) (A) make any proposal for consideration by stockholders at any annual or special meeting of stockholders of the Company, (B)

make any offer or proposal (with or without conditions) with respect to any merger, acquisition, recapitalization, restructuring, disposition or other
business combination involving the Company, or encourage, initiate or support any other third party in any such related activity or (C) make any
public communication in opposition to any Company acquisition or disposition activity approved by the Board;

 
(vi) seek, alone or in concert with others, representation on the Board, except as specifically contemplated in this Agreement;
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(vii) vote for any nominee or nominees for election to the Board, other than those nominated or supported by the Board;
 
(viii) except as specifically provided in Section 1 of this Agreement, seek to place a representative or other Affiliate, Associate or

nominee on the Board or seek the removal of any member of the Board, a change in the size, structure or composition of the Board or a change in
executive officers of the Company, other than through non-public communications with the Company that would not reasonably be expected to
trigger public disclosure obligations for any Party;

 
(ix) seek to advise, encourage, support or influence any person with respect to the voting or disposition of any securities of the

Company at any annual or special meeting of stockholders (other than such encouragement, support or influence that is consistent with Company’s
management or the Board’s recommendation in connection with such matter);

 
(x) other than through action at the Board by the New Director acting in his capacity as a director of the Company, seek to call, or

to request the call of, a special meeting of the Company’s stockholders, or make a request for a list of the Company’s stockholders or for any books
and records of the Company;

 
(xi) seek, propose, or make any statement with respect to, or solicit, negotiate with, or provide any information to any person with

respect to, a merger, consolidation, acquisition of control or other business combination, tender or exchange offer, purchase, sale or transfer of assets
or securities, dissolution, liquidation, reorganization, change in capital structure, recapitalization, dividend, share repurchase or similar transaction
involving the Company, its subsidiaries or its business, whether or not any such transaction involves a change of control of the Company (any of the
transactions or events described in this subsection (x), a “Transaction”) ;

 
(xii) acquire, announce an intention to acquire, offer or propose to acquire, or agree to acquire, directly or indirectly, by purchase

or otherwise, beneficial ownership of any Common Stock of the Company representing in the aggregate (among Tenzing Global and its Affiliates
and Associates) in excess of 12% of the Company’s then outstanding Common Stock (other than securities issued or purchased by the Company
pursuant to a stock split, stock dividend, stock repurchase or similar corporate action initiated by the Company with respect to any Common Stock
beneficially owned by Tenzing Global on the date of this Agreement);

 
(xiii) make any request or submit any proposal to amend the terms of this Agreement other than through non-public

communications with the Company that would not reasonably be expected to trigger public disclosure obligations for any Party; or
 
(xiv) enter into any agreement, arrangement or understanding with a third party concerning any of the foregoing (other than this

Agreement) or encourage or solicit any person to undertake any of the foregoing activities;
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provided, that, notwithstanding anything in this Section 3(a), it is understood and agreed that this Agreement shall not be deemed to prohibit (x) the New
Director from engaging in any lawful act in his capacity as a director of the Company that is either expressly approved by the Board or required in order to
comply with his fiduciary duties as a director of the Company or (y) solely with respect to any Transaction that has been approved by a majority of the Board
and has been announced by the Company, Tenzing Global from making public statements, engaging in discussions with other shareholders, soliciting
proxies or voting any shares or proxies consistent with the Board’s recommendation in connection with such matter.
 

(b) As used in this Agreement:
 

(i) the terms “Affiliate” and “Associate” shall have the respective meanings set forth in Rule 12b-2 promulgated by the SEC under
the Exchange Act; provided that neither “Affiliate” nor “Associate” shall include (A) any person that is a publicly held corporation or organization
and is an Affiliate or Associate solely by reason of the fact that a principal or representative of Tenzing Global serves as a member of the board of
directors or similar governing body of such corporation or organization, (B) any principal or representative of Tenzing Global solely in its capacity
as a member of the board of directors or similar governing body of a publicly held corporation or organization, or (C) any corporation or
organization that is an Associate of a person solely because such person, directly or indirectly, is the beneficial owner of 10% or more of any class of
equity securities of such corporation or organization and is not an Affiliate of such person;

 
(ii) the terms “beneficial owner” and “beneficial ownership” shall have the same meanings as set forth in Rule 13d-3 promulgated

by the SEC under the Exchange Act;
 
(iii) the terms “person” or “persons” shall mean any individual, corporation (including not-for-profit), general or limited

partnership, limited liability company, joint venture, estate, trust, association, organization or other entity of any kind or nature;
 
(iv) the term “Standstill Period” shall mean the period commencing on the date of this Agreement and ending 45 days prior to the

advance notice deadline for the submission of director nominations for the 2017 Annual Meeting pursuant to the Company’s bylaws.
 

Section 4. Representations and Warranties of the Company. The Company represents and warrants to Tenzing Global that (a) the Company has the
corporate power and authority to execute this Agreement and to bind it thereto, (b) this Agreement has been duly and validly authorized, executed and
delivered by the Company, constitutes a valid and binding obligation and agreement of the Company, and is enforceable against the Company in accordance
with its terms, except as enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or
similar laws generally affecting the rights of creditors and subject to general equity principles and (c) the execution, delivery and performance of this
Agreement by the Company does not and will not violate or conflict with (i) any law, rule, regulation, order, judgment or decree applicable to the Company,
or (ii) result in any breach or violation of or constitute a default (or an event which with notice or lapse of time or both could constitute such a breach,
violation or default) under or pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or
cancellation of, any organizational document, agreement, contract, commitment, understanding, or arrangement to which the Company is a party or by which
it is bound.
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Section 5. Representations and Warranties of Tenzing Global. Tenzing Global represents and warrants to the Company that (a) the authorized

signatories of Tenzing Global set forth on the signature page hereto have the power and authority to execute this Agreement and any other documents or
agreements to be entered into in connection with this Agreement and to bind it thereto, (b) this Agreement has been duly authorized, executed and delivered
by Tenzing Global, and is a valid and binding obligation of Tenzing Global, enforceable against Tenzing Global in accordance with its terms, except as
enforcement thereof may be limited by applicable bankruptcy, insolvency, reorganization, moratorium, fraudulent conveyance or similar laws generally
affecting the rights of creditors and subject to general equity principles, (c) the execution of this Agreement, the consummation of any of the transactions
contemplated hereby, and the fulfillment of the terms hereof, in each case in accordance with the terms hereof, will not conflict with, or result in a breach or
violation of the organizational documents of Tenzing Global as currently in effect, (d) the execution, delivery and performance of this Agreement by Tenzing
Global does not and will not violate or conflict with (i) any law, rule, regulation, order, judgment or decree applicable to Tenzing Global, or (ii) result in any
breach or violation of or constitute a default (or an event which with notice or lapse of time or both could constitute such a breach, violation or default) under
or pursuant to, or result in the loss of a material benefit under, or give any right of termination, amendment, acceleration or cancellation of, any
organizational document, agreement, contract, commitment, understanding or arrangement to which such member is a party or by which it is bound and (e) as
of the date of this Agreement, (i) Tenzing Global is deemed to beneficially own in the aggregate 1,725,000 shares of Common Stock and (ii) Tenzing Global
does not currently have, and does not currently have any right to acquire, any interest in any other securities of the Company (or any rights, options or other
securities convertible into or exercisable or exchangeable (whether or not convertible, exercisable or exchangeable immediately or only after the passage of
time or the occurrence of a specified event) for such securities or any obligations measured by the price or value of any securities of the Company or any of its
Affiliates, including any swaps or other derivative arrangements designed to produce economic benefits and risks that correspond to the ownership of
Common Stock, whether or not any of the foregoing would give rise to beneficial ownership (as determined under Rule 13d-3 promulgated under the
Exchange Act), and whether or not to be settled by delivery of Common Stock, payment of cash or by other consideration, and without regard to any short
position under any such contract or arrangement.

 
Section 6. Mutual Non-Disparagement. Subject to applicable law, each of the Parties covenants and agrees that, during the Standstill Period, or if

earlier, until such time as the other Party or any of its agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors shall have
breached this Section 6, neither it nor any of its respective agents, subsidiaries, affiliates, successors, assigns, officers, key employees or directors, shall in any
way publicly disparage, call into disrepute, or otherwise defame or slander the other Parties or such other Parties’ subsidiaries, affiliates, successors, assigns,
officers (including any current officer of a Party or a Parties’ subsidiaries who no longer serves in such capacity following the execution of this Agreement),
directors (including any current director of a Party or a Parties’ subsidiaries who no longer serves in such capacity following the execution of this Agreement),
employees, stockholders, agents, attorneys or representatives, or any of their products or services, in any manner that would damage the business or
reputation of such other Parties, their products or services or their subsidiaries, affiliates, successors, assigns, officers (or former officers), directors (or former
directors), employees, stockholders, agents, attorneys or representatives.
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Section 7. Public Announcements. Promptly following the execution of this Agreement, the Company shall issue a press release, in form and

substance reasonably acceptable to Tenzing Global, announcing certain terms of this Agreement (the “Press Release”), which Press Release shall include a
quotation from Tenzing Global reasonably acceptable to the Company. Prior to the issuance of the Press Release, neither the Company nor Tenzing Global
shall issue any press release or public announcement regarding this Agreement or take any action that would require public disclosure thereof without the
prior written consent of the other Party except as required by law. No Party or any of its Affiliates shall make any public statement (including, without
limitation, in any filing required under the Exchange Act) concerning the subject matter of this Agreement inconsistent with the Press Release. Additionally,
promptly following the execution of this Agreement, the Company will file a mutually agreed upon Current Report on Form 8-K, which will report the entry
into this Agreement. Tenzing Global shall promptly, but in no case prior to the date of the filing or other public release by the Company of the Press Release,
prepare and file an amendment to the Schedule 13D reporting the entry into this Agreement and amending applicable items to conform to its obligations
hereunder. The amendment shall be consistent with the Press Release and the terms of this Agreement, and shall be in form and substance mutually agreed
upon by the Company and Tenzing Global.

 
Section 8. Expenses. Each Party shall be responsible for its own fees and expenses incurred in connection with the negotiation, execution and

effectuation of this Agreement and the transactions contemplated hereby.
 
Section 9. Specific Performance. Each of Tenzing Global, on the one hand, and the Company, on the other hand, acknowledges and agrees that

irreparable injury to the other Party hereto may occur in the event any of the provisions of this Agreement are not performed in accordance with their specific
terms or are otherwise breached and that such injury would not be adequately compensable in monetary damages. It is accordingly agreed that Tenzing
Global, on the one hand, and the Company, on the other hand (the “Moving Party”), shall each be entitled to specific enforcement of, and injunctive or other
equitable relief to prevent any violation of, the terms hereof, and the other party hereto will not take action, directly or indirectly, in opposition to the
Moving Party seeking such relief on the grounds that any other remedy or relief is available.

 
Section 10. Notice. Any notices, consents, determinations, waivers or other communications required or permitted to be given under the terms of this

Agreement must be in writing and will be deemed to have been delivered: (i) upon receipt, when delivered personally; (ii) upon receipt, when sent by
facsimile or email (provided confirmation of transmission is mechanically or electronically generated and kept on file by the sending party); or (iii) one
business day after deposit with a nationally recognized overnight delivery service, in each case properly addressed to the party to receive the same. The
addresses and facsimile numbers for such communications shall be:
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To the Company:
 

Brightcove Inc.
290 Congress Street
Boston, MA 02210
Fax No.: (617) 261-4830
E-mail: afeinberg@brightcove.com
Attention: Andrew W. Feinberg
Chief Legal Officer and Executive Vice President
 
with a copy to (which shall not constitute notice):
 
Goodwin Procter LLP
53 State Street
Boston, MA 02109
Fax No.: (617) 649-1436
E-mail: jtheis@goodwinprocter.com; jjohnson@goodwinprocter.com
Attention: Joseph C. Theis; Joseph L. Johnson III
 

To Tenzing Global:
 

Tenzing Global Management LLC
388 Market Street, Suite 860
San Francisco, CA 94111
Attention: Chet Kapoor
Email: ckapoor@tenzing-global.com
 
with a copy to (which shall not constitute notice):
 
Crowell & Moring LLP
275 Battery Street, 23rd Floor
San Francisco, CA 94111
Attention: Murray A. Indick
Facsimile: 415.986.2827
Email: mindick@crowell.com
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Section 11. Applicable Law. This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of Delaware

without reference to the conflict of laws principles thereof. Each of the Parties hereto irrevocably agrees that any legal action or proceeding with respect to
this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of this Agreement and the
rights and obligations arising hereunder brought by the other party hereto or its successors or assigns, shall be brought and determined exclusively in the
Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of Chancery declines to accept
jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto hereby irrevocably submits, with regard
to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal jurisdiction of the aforesaid courts and
agrees that it will not bring any action relating to this Agreement in any court other than the aforesaid courts. Each of the Parties hereto hereby irrevocably
waives, and agrees not to assert in any action or proceeding with respect to this Agreement, (i) any claim that it is not personally subject to the jurisdiction of
the above-named courts for any reason, (ii) any claim that it or its property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of execution of judgment, execution of
judgment or otherwise) and (iii) to the fullest extent permitted by applicable legal requirements, any claim that (A) the suit, action or proceeding in such
court is brought in an inconvenient forum, (B) the venue of such suit, action or proceeding is improper or (C) this Agreement, or the subject matter hereof,
may not be enforced in or by such courts.

 
Section 12. Entire Agreement; Amendment and Waiver; Successors and Assigns; Third Party Beneficiaries. This Agreement constitutes the entire

understanding of the Parties hereto with respect to its subject matter and supersedes all prior agreements with respect to the subject matter hereof. There are no
restrictions, agreements, promises, representations, warranties, covenants or undertakings between the Parties other than as set forth in the preceding sentence.
No modifications of this Agreement can be made except in writing signed by an authorized representative of each the Company and Tenzing Global, except
that the signature of an authorized representative of the Company will not be required to permit an Affiliate of Tenzing Global to agree to be listed on
Exhibit A and be bound by the terms and conditions of this Agreement. No failure on the part of any party to exercise, and no delay in exercising, any right,
power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of such right, power or remedy by such party preclude any
other or further exercise thereof or the exercise of any other right, power or remedy. All remedies hereunder are cumulative and are not exclusive of any other
remedies provided by law. The terms and conditions of this Agreement shall be binding upon, inure to the benefit of, and be enforceable by the Parties hereto
and their respective successors, heirs, executors, legal representatives, and permitted assigns. No party shall assign this Agreement or any rights or obligations
hereunder without, with respect to any member of Tenzing Global, the prior written consent of the Company, and with respect to the Company, the prior
written consent of Tenzing Global. This Agreement is solely for the benefit of the Parties hereto and is not enforceable by any other persons.
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Section 13. Receipt of Adequate Information: No Reliance; Representation by Counsel. Each Party acknowledges that it has received adequate

information to enter into this Agreement, that is has not relied on any promise, representation or warranty, express or implied not contained in this Agreement
and that it has been represented by counsel in connection with this Agreement. Accordingly, any rule of law or any legal decision that would provide any
party with a defense to the enforcement of the terms of this Agreement against such party shall have no application and is expressly waived. The provisions of
the Agreement shall be interpreted in a reasonable manner to effect the intent of the Parties.

 
Section 14. Severability. If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other

provisions of this Agreement shall remain in full force and effect. Any provision of this Agreement held invalid or unenforceable only in part or degree shall
remain in full force and effect to the extent not held invalid or unenforceable. The Parties further agree to replace such invalid or unenforceable provision of
this Agreement with a valid and enforceable provision that will achieve, to the extent possible, the purposes of such invalid or unenforceable provision.

 
Section 15. Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be considered one and the same

agreement and shall become effective when counterparts have been signed by each of the Parties and delivered to the other Party (including by means of
electronic delivery or facsimile).

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto have duly executed and delivered this Agreement as of the date first above written.
 

 BRIGHTCOVE INC.

 By: /s/ David Mendels
 Name: David Mendels
 Title: Chief Executive Officer
   
   
   
 TENZING GLOBAL  MANAGEMENT LLC:
   
   
 By: /s/ Chet Kapoor
 Name: Chet Kapoor
 Title: Managing Partner of Tenzing Global
     Management LLC
   
   
 TENZING GLOBAL  INVESTORS LLC:
   
   
 By: /s/ Chet Kapoor
 Name: Chet Kapoor
 Title: Managing Partner of Tenzing Global
                     Investors LLC
   
   
 TENZING GLOBAL  INVESTORS FUND I LP:
 By:  Tenzing Global Investors, LLC, its General
     Partner
   
 By: /s/ Chet Kapoor
 Name: Chet Kapoor
 Title: Portfolio Manager of Tenzing Global
     Investors Fund I LP
   
   
 /s/ Chet Kapoor
 CHET KAPOOR
  

 



 

 
Exhibit A

 
 

Tenzing Global Management LLC
Tenzing Global Investors LLC
Tenzing Global Investors Fund I LP
Chet Kapoor
 

 



 
Exhibit 99.1

 

 
Brightcove Appoints Chet Kapoor to Board of Directors

 
BOSTON—February 5, 2015 – Brightcove Inc. (NASDAQ: BCOV), a leading global provider of cloud services for video, today announced that it has
appointed Chet Kapoor to its Board of Directors, effective immediately. Kapoor is Managing Partner of Tenzing Global Management (“Tenzing Global”),
which beneficially owns approximately 5.4% of the Company’s outstanding shares. Kapoor will join the Board as a Class II Director with a term expiring at
the 2017 Annual Meeting of Shareholders. With the addition of Kapoor, the Brightcove Board has been expanded to eight directors, six of whom are
independent.
 
Jeremy Allaire, Chairman of the Board and founder of Brightcove, said, “We are pleased to welcome Chet to the Board, and are confident that his significant
financial expertise and in-depth knowledge of the technology and media industries will further strengthen our Board.”

 
Kapoor said, “I am excited to join Brightcove’s Board, and look forward to working with management and the Board to drive meaningful value creation for
all shareholders. Brightcove has a world-class portfolio of products and solutions that drives significant value for its customers. I am excited to be a part of
the next chapter of Brightcove’s growth and success.”
 
Kapoor was appointed to the Board in connection with an agreement with Tenzing Global, pursuant to which Tenzing Global has agreed to vote its shares in
accordance with the Board of Directors’ recommendations at the Company’s 2015 and 2016 Annual Meetings. In addition, Tenzing Global is subject to
certain customary standstill provisions which terminate 45 days prior to the deadline for the submission of stockholder nominations for the 2017 Annual
Meeting. The full agreement has been filed in a Form 8-K with the Securities and Exchange Commission.
 
Kapoor will serve as a member of the Board’s Compensation Committee.
 
The date of Brightcove’s 2015 Annual Meeting of Shareholders is May 6, 2015.
 
Kapoor co-founded Tenzing Global in 2011. The firm focuses on value investments in technology,
media, telecommunications and consumer companies. Prior to Tenzing Global, Kapoor was a Managing Partner and Head of Equities at Perry Capital. Kapoor
holds a B.S. and a B.A. from Rice University and an M.B.A. from Stanford University.
 
About Brightcove
Brightcove Inc. (NASDAQ: BCOV), a leading global provider of cloud services for video, offers a family of products that revolutionize the way organizations
deliver video experiences. The company's products include Video Cloud, the market-leading online video platform, Zencoder, a leading cloud-based media
processing service and HTML5 video player technology provider and Once, a cloud-based ad insertion and video stitching service. Brightcove has more than
5,500 customers in over 70 countries that rely on Brightcove cloud content services to build and operate video experiences across PCs, smartphones, tablets
and connected TVs. For more information, visit http://www.brightcove.com.
  
Forward-Looking Statements
 
This press release may include forward-looking statements regarding anticipated objectives, growth and/or expected product and service developments or
enhancements. Such forward-looking statements may be identified by the use of the following words (among others): "believes," "expects," "may," "will,"
"plan," "should" or "anticipates," or comparable words and their negatives. These forward-looking statements are not guarantees but are subject to risks
and uncertainties that could cause actual results to differ materially from the expectations contained in these statements. For a discussion of such risks and
uncertainties, see "Risk Factors" in the Company's filings with the Securities and Exchange Commission, including its most recent annual report on Form
10-K. Brightcove assumes no obligation to update any forward-looking statements contained in this press release in the event of changing circumstances or
otherwise, and such statements are current only as of the date they are made.
 

 



 

 
Investor Contact:

 
Brian Denyeau
ICR for Brightcove
brian.denyeau@icrinc.com
646-277-1251
 
Media Contact:
 
Kristin Leighton
Brightcove Inc.
kleighton@brightcove.com
617-245-5094
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