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Item 1.01. Entry into a Material Definitive Agreement.

On November 1, 2023, Brightcove Inc. (the “Company”) entered into a Fourth Loan Modification Agreement (“Loan Modification”) to modify the
terms of the Company’s Second Amended and Restated Loan and Security Agreement (as amended and in effect, the “Second Restated Loan
Agreement”) with Silicon Valley Bank, a division of First-Citizens Bank & Trust Company (the “Bank”), dated December 14, 2018.

The Loan Modification provides for the extension of the maturity date of amounts due under the Second Restated Loan Agreement until three years
from the date of the Loan Modification, and provides that the Company may, in addition to making requests for advances of funds that accrue interest at
the prime rate plus 2.25%, make requests for advances that accrue interest at the greater of (A) the secured overnight financing rate (“SOFR”) plus
2.25% or (B) four percent (4.0%). The Loan Modification also makes corresponding amendments and additions to defined terms and amends certain
provisions related to the provision of financial statements. In addition, the Loan Modification provides that testing of certain of the Company’s financial
covenants shall cease upon a financial covenant change event (a “Financial Covenant Change Event”) in which the Bank confirms in writing, on or after
March 31, 2024, that (a) the Bank has received evidence satisfactory to the Bank, that (i) the Company has, for the twelve (12) month period ending the
last day of the most recent calendar quarter, adjusted EBITDA of at least $5,000,000.00, and (ii) on a pro forma basis (after giving effect to the Financial
Covenant Change Event), the Company is projected to (x) maintain a Total Gross Leverage Ratio (as defined in the Loan Modification), on a trailing
twelve (12) month basis, not to exceed 2:0 to 1:0 and (y) achieve an Interest Coverage Ratio (as defined in the Loan Modification) of at least 3.0 to 1.0,
as of the last day of such calendar quarter, and (b) the Company has requested in writing that it be required to maintain the financial covenants set forth
in the Loan Modification related to the Total Gross Leverage Ratio and the Interest Coverage Ratio instead of certain existing financial covenants. The
Loan Modification also increases the maximum aggregate consideration that can be paid by the Company or its subsidiaries in a permitted transaction to
$30,000,000.

The remaining terms and conditions of the Second Restated Loan Agreement generally continue in the form existing prior to the Loan Modification. As
of November 1, 2023, no amounts are outstanding under the Second Restated Loan Agreement.

The foregoing description of the Loan Modification and Second Restated Loan Agreement is qualified in its entirety by reference to the full text of the
Loan Modification, which is attached hereto as Exhibit 10.1, and the full text of the Second Restated Loan Agreement previously filed as Exhibit 10.1 to
the Company’s Current Report on Form 8-K filed with the Securities and Exchange Commission on December 14, 2018, each of which are incorporated
by reference herein.

 
Item 2.02. Results of Operations and Financial Condition.

On November 1, 2023, the Company issued a press release announcing certain financial and other information for the quarter ended September 30,
2023. The full text of the press release and the related attachments are furnished as Exhibit 99.1 hereto and incorporated herein by reference.



The information in this Item 2.02 of this Current Report on Form 8-K 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, as amended (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, as amended, or the Exchange
Act, except as expressly set forth by specific reference in such filing.

9.01. Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit

No.    Description

10.1    Fourth Loan Modification Agreement, dated as of November 1, 2023, by and between the Company and the Bank.

99.1    Press Release of Brightcove Inc. dated November 1, 2023, including attachments, furnished herewith.

104    Cover Page Interactive Data File (embedded within the Inline XBRL document).



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: November 1, 2023   Brightcove Inc.

    By:   /s/ Robert Noreck
      Robert Noreck
      Chief Financial Officer



EXHIBIT: 10.1

CERTAIN CONFIDENTIAL INFORMATION, MARKED BY [***], HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE (I) IT IS
NOT MATERIAL AND (II) THE REGISTRANT
CUSTOMARILY AND ACTUALLY TREATS THE INFORMATION AS PRIVATE AND
CONFIDENTIAL.

FOURTH LOAN MODIFICATION AGREEMENT

This Fourth Loan Modification Agreement (this “Loan Modification Agreement”) is entered into as of November 1, 2023, by
and between
SILICON VALLEY BANK, a division of First-Citizens Bank & Trust Company (“Bank”), and BRIGHTCOVE INC., a Delaware corporation
with its principal place of business located at 281 Summer
Street, Boston, Massachusetts 02210 (“Borrower”).

1. DESCRIPTION OF EXISTING INDEBTEDNESS AND OBLIGATIONS. Among other
indebtedness and obligations which may be owing by
Borrower to Bank, Borrower is indebted to Bank pursuant to a loan arrangement dated as of December 14, 2018, evidenced by, among other documents,
a certain Second Amended and Restated Loan and
Security Agreement dated as of December 14, 2018, between Borrower and Bank, as amended by a
certain First Loan Modification Agreement dated as of March 29, 2019, as further amended by a certain Second Loan Modification Agreement dated as
of July 29, 2019, as further amended by a certain Third Loan Modification Agreement dated as of December 28, 2020, and as further affected by a
certain Technology / Healthcare Banking LIBOR Removal Amendment dated as of June 22, 2023
(as has been and as may be further amended,
modified, restated, replaced or supplemented from time to time, the “Loan Agreement”). Capitalized terms used but not otherwise defined herein shall
have the same meaning as in the Loan
Agreement.

2. DESCRIPTION OF COLLATERAL. Repayment of the Obligations is secured by, among other property, the Collateral as defined in the
Loan
Agreement (together with any other collateral security granted to Bank, as amended, the “Security Documents”). Hereinafter, the Security Documents,
together with all other documents evidencing or securing the Obligations shall
be referred to as the “Existing Loan Documents”.

3. DESCRIPTION OF CHANGE IN TERMS.
 

  A. Modifications to Loan Agreement.
 

 

1 Borrower hereby, acknowledges and agrees that Borrower will deliver to Bank, on or before the date that is
thirty (30) days from the
date of this Loan Modification Agreement, each in form and substance acceptable to Bank in Bank’s commercially reasonable
discretion, (a) duly executed Control Agreements with Bank of America with respect to
Borrower’s accounts ending [***], and
(b) an endorsement to Borrower’s property insurance policy that names Bank as the sole lender loss payee with respect to each of
Borrower’s locations. Borrower acknowledges and agrees that
the failure of Borrower to satisfy the requirement set forth in the
immediately preceding sentence on or before the date set forth in such sentence shall result in an immediate Event of Default under
the Loan Agreement for which there shall be no
grace or cure period.

 

  2 The Loan Agreement shall be amended restating Section 2.2(a) as follows:

“ (a) Interest; Payment. Each Advance shall bear interest on the outstanding principal amount thereof from the date when
made, continued or converted until paid in full at a per annum rate equal to (i) for Prime Rate Advances, the greater of
(A) Prime Rate plus the Prime Rate Margin and (B) four percent (4.0%), and (ii) for SOFR Advances, the
greater of
(A) Adjusted
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Term SOFR plus the SOFR Rate Margin and (B) four percent (4.0%). Pursuant to the terms hereof, interest on each Advance
shall be paid in arrears on each Interest Payment Date. Interest shall
also be paid on the date of any prepayment of any
Advance pursuant to this Agreement for the portion of any Advance so prepaid and upon payment (including prepayment) in
full thereof. All accrued but unpaid interest on the Advances shall be due and
payable on the Revolving Line Maturity Date.”

 

  3 The Loan Agreement shall be amended restating Section 2.2(c) as follows:

“ (c) SOFR Advances. Each change in the interest rate applicable to any amounts payable under the Loan Documents
based on
changes to Adjusted Term SOFR, Term SOFR or Prime Rate, as applicable, shall be effective on the effective date
of any change to Adjusted Term SOFR, Term SOFR or Prime Rate, as applicable and to the extent of such change.”

 

  4 The Loan Agreement shall be amended by inserting the following new Sections 2.6 and 2.7, appearing immediately
after Section 2.5
thereof:

“ 2.6 Rates. Bank does not warrant or accept responsibility for, and
shall not have any liability with respect to, (a) the
continuation of, administration of, submission of, calculation of or any other matter related to Prime Rate, the Term SOFR
Reference Rate, Adjusted Term SOFR, Term SOFR, any component
definition thereof or rates referred to in the definition
thereof, or any alternative, successor or replacement rate thereto, including whether the composition or characteristics of any
such alternative, successor or replacement rate will be similar
to, or produce the same value or economic equivalence of, or
have the same volume or liquidity as, Prime Rate, the Term SOFR Reference Rate, Adjusted Term SOFR, Term SOFR or
any other benchmark prior to its discontinuance or unavailability, or
(b) the effect, implementation or composition of any
Conforming Changes. Bank and its affiliates or other related entities may engage in transactions that affect the calculation of
Prime Rate, the Term SOFR Reference Rate, Adjusted Term SOFR,
Term SOFR, any alternative, successor or replacement
rate or any relevant adjustments thereto, in each case, in a manner adverse to Borrower. Bank may select information sources
or services in its reasonable discretion to ascertain Prime Rate, the
Term SOFR Reference Rate, Adjusted Term SOFR, Term
SOFR or any other benchmark, in each case, pursuant to the terms of this Agreement, and shall have no liability to Borrower
or any other Person for damages of any kind, including direct or indirect,
special, punitive, incidental or consequential
damages, costs, losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or
calculation of any such rate (or component thereof) provided by any such
information source or service.

  2.7 Conforming Changes. In connection with the use or administration of
any benchmark rate, Bank will have the
right to make Conforming Changes from time to time and, notwithstanding anything to the contrary herein or in any other
Loan Document, any amendments implementing such Conforming Changes will become effective
without any further action
or consent of any other party to any Loan Document. Bank will promptly notify Borrower of the effectiveness of any
Conforming Changes in connection with the use or administration of such benchmark rate.”
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  5 The Loan Agreement shall be amended restating Section 3.4(a) as follows:

“ (a) Advances. Subject to the prior satisfaction of all other applicable conditions to the making of an Advance set forth
in
this Agreement, to obtain an Advance, Borrower shall notify Bank (which notice shall be irrevocable). Bank may rely on any
telephone notice given by a person whom Bank reasonably believes is an Authorized Signer. Borrower will indemnify Bank
for
any loss Bank suffers due to such belief or reliance other than for any loss caused by Bank’s own gross negligence or
willful misconduct. Together with any such electronic notification, Borrower shall deliver to Bank by electronic mail a
completed Notice of Borrowing executed by an Authorized Signer or his or her designee. Bank shall have received
satisfactory evidence that the Board has approved that such Authorized Signer may provide such notices and request
Advances (which
requirement may be deemed satisfied by the prior delivery of Borrowing Resolutions or a secretary’s
certificate that certifies as to such Board approval). Such Notice of Borrowing must be received by Bank prior to 12:00 p.m.
Eastern time,
(a) at least three (3) U.S. Government Securities Business Days prior to the requested Funding Date, in the case
of any SOFR Advance, and (b) on the Funding Date, in the case of a Prime Rate Advance, specifying: (i) the amount of
the
Advance; (ii) the requested Funding Date; (iii) whether the Advance is to be comprised of SOFR Advances or Prime Rate
Advances; and (iv) the duration of the Interest Period applicable to any such SOFR Advances included in such
notice. If no
Interest Period is specified with respect to any requested SOFR Advance, Borrower shall be deemed to have selected an
Interest Period of one month’s duration.”

 

  6 The Loan Agreement shall be amended restating Sections 3.5, 3.6 and 3.7 thereof as follows:

“ 3.5 Conversion and Continuation Elections; Limitations on SOFR Tranches.

(a) Borrower may elect from time to time to convert SOFR Advances to Prime Rate Advances by giving Bank prior
notice in
a Notice of Conversion/Continuation of such election no later than 12:00 p.m. Eastern time one (1) Business Day
prior to the proposed conversion date; provided that any such conversion of SOFR Advances may only be made on the last
day of an
Interest Period with respect thereto. Borrower may elect from time to time to convert Prime Rate Advances to
SOFR Advances by giving Bank prior notice in a Notice of Conversion/Continuation of such election no later than 12:00
p.m. Eastern time
three (3) U.S. Government Securities Business Days prior to the proposed conversion date (which notice
shall specify the length of the initial Interest Period therefor); provided that no Prime Rate Advance may be converted into a
SOFR Advance
when any Event of Default has occurred and is continuing. If no Interest Period is specified with respect to
any SOFR Advance in a Notice of Conversion/Continuation delivered by Borrower to Bank, Borrower shall be deemed to
have selected an Interest
Period of one month’s duration.

(b) Borrower may elect from time to time to continue any SOFR Advance by
giving Bank prior notice of such
election in a Notice of Conversion/Continuation, in accordance with the applicable provisions of the term “Interest Period”,
of the length of the next Interest Period to be applicable
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to such SOFR Advance; provided that no SOFR Advance may be continued as such when any Event of Default has occurred
and is continuing; provided further that (x) if Borrower shall fail to
give any required notice as described above in this
paragraph, upon the expiration of the then current Interest Period, such SOFR Advances shall be automatically continued as
SOFR Advances bearing interest at a rate based upon Adjusted Term SOFR and
with an Interest Period of the same length as
then expiring Interest Period or (y) if such continuation is not permitted pursuant to the preceding proviso, such SOFR
Advances shall be automatically converted to Prime Rate Advances on the last
day of such then expiring Interest Period.

(c) Notwithstanding anything to the contrary in any Loan Document, each
request for or conversion to a SOFR
Advance shall be equal to One Million Dollars ($1,000,000) or a whole multiple of One Hundred Thousand Dollars
($100,000) in excess thereof (or, if the then aggregate Available Amount is less than One Million
Dollars ($1,000,000), such
lesser amount). Notwithstanding anything to the contrary in any Loan Document, all borrowings, conversions and
continuations of SOFR Advances and all selections of Interest Periods shall be in such amounts and be made
pursuant to
such elections so that, (i) after giving effect thereto, the aggregate principal amount of the SOFR Advances comprising each
SOFR Tranche shall be equal to One Million Dollars ($1,000,000) or a whole multiple of One Hundred Thousand
Dollars
($100,000) in excess thereof (or such lesser amount as shall represent all of the SOFR Advances then outstanding), and
(ii) no more than seven SOFR Tranches shall be outstanding at any one time.

(d) After the occurrence and during the continuance of an Event of Default, (i) Borrower may not elect to have an
Advance be made or continued as, or converted to, a SOFR Advance, after the expiration of any Interest Period then in effect
for such Advance, and (ii), any Notice of Conversion/Continuation given by Borrower with respect to a requested
conversion/continuation that has not yet occurred shall, at Bank’s option, be deemed to be rescinded by Borrower and be
deemed a request to convert or continue Advances, referred to therein as Prime Rate Advances.

(e) Subject to the prior satisfaction of all other applicable conditions to the conversion or continuation of an Advance
set forth in this Agreement, a Notice of Conversion/Continuation of a SOFR Advance that requests a conversion of a Prime
Rate Advance to a SOFR Advance, continuation of a SOFR Advance or conversion of a SOFR Advance to a Prime Rate
Advance must
specify: (i) the amount of the Advance to be converted or continued; (ii) the requested conversion or
continuation date; (iii) the nature of the proposed conversion or continuation; (iv) in the case of a continuation of a SOFR
Advance or a conversion of a Prime Rate Advance to a SOFR Advance, the duration of the Interest Period applicable for
such Advance; and (v) any other information requested on the form of Notice of Conversion/Continuation. In the case of a
continuation of a SOFR Advance or a conversion of a Prime Rate Advance to a SOFR Advance, if no Interest Period is
specified in such Notice of Conversion/Continuation, an Interest Period of one month’s duration shall be deemed to have
been
selected.
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3.6 Special Provisions Governing SOFR
Advances. Notwithstanding any other provision of this Agreement to the
contrary, the following provisions shall govern with respect to SOFR Advances as to the matters covered herein:

(a) Inability to Determine Interest Rates. Subject to Section 3.6(b), as of any date,

(i) if Bank determines (which determination shall be conclusive and binding absent manifest error) that
“Adjusted Term
SOFR” cannot be determined pursuant to the definition thereof; or

(ii) Bank determines that for any reason in
connection with any request for a SOFR Advance or a conversion
thereto or a continuation thereof that “Adjusted Term SOFR” for any requested Interest Period with respect to a proposed
SOFR Advance does not adequately and fairly reflect the
cost to Bank of making and maintaining such Advance;

Bank will promptly so notify Borrower. Upon notice thereof by Bank to Borrower, any
obligation of Bank to make and any
right of Borrower to continue SOFR Advances or to convert Prime Rate Advances to SOFR Advances shall be suspended (to
the extent of the affected Interest Periods) until Bank revokes such notice. Upon receipt of
such notice, (x) Borrower may
revoke any pending request for a borrowing of, conversion to or continuation of SOFR Advances (to the extent of the
affected Interest Periods) or, failing that, Borrower will be deemed to have converted any such
request into a request for an
Advance of or conversion to Prime Rate Advances in the amount specified therein and (y) any outstanding affected SOFR
Advances will be deemed to have been converted into Prime Rate Advances at the end of the
applicable Interest Period.
Upon any such conversion, Borrower shall also pay accrued interest on the amount so converted, together with any
additional amounts required pursuant to Section 3.6(c).

(b) Benchmark Replacement Setting. If at any time Bank determines (which determination shall be conclusive absent
manifest error) that (A) the circumstances set forth in Section 3.6(a) have arisen and such circumstances are unlikely to be
temporary; or (B) the circumstances set forth in Section 3.6(a) have not arisen but the supervisor for
the Term SOFR
Administrator or a Governmental Authority having jurisdiction over Bank has made a public statement announcing that such
administrator has ceased or will cease to provide Term SOFR, permanently or indefinitely, or that Term SOFR is no
longer
representative, then Bank shall determine an alternate rate of interest to Term SOFR and a spread adjustment mechanism that
gives due consideration to (1) any selection or recommendation of a replacement rate or the mechanism for
determining such
a rate or spread adjustment mechanism by the Federal Reserve Board of Governors and/or a committee officially endorsed or
convened by the Federal Reserve Board of Governors, or any successor thereto and/or (2) any evolving or
then-prevailing
market convention for determining a rate of interest as a replacement to Term SOFR for similarly situated loans in the United
States at such time, and Bank shall amend this Agreement to reflect such alternate rate of interest, such
spread adjustment,
and such other related changes to this Agreement as may be applicable; provided that if such alternate rate of interest shall be
less than zero, such rate shall be deemed to be zero for the purposes of this Agreement. Bank shall
provide Borrower with
notice of such amendment. Notwithstanding anything to the contrary in Section 12.7
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(Amendments in Writing; Waiver; Integration), such amendment shall become effective at 5:00 p.m. Pacific time on the tenth
(10th) Business Day after Bank has provided such amendment to Borrower
without any further action or consent of
Borrower, so long as Bank has not received, by such time, written notice of objection to such amendment from Borrower. In
the event that Borrower objects to such amendment, Bank and Borrower shall endeavor to
agree on an alternate rate of
interest that is mutually acceptable. Until an alternate rate of interest shall be determined in accordance with this
Section 3.6(b) (but in the case of the circumstances described in clause (B) of the first
sentence of this Section 3.6(b), only to
the extent that Term SOFR is not available or published at such time on a current basis), (x) any SOFR Advances requested
to be made shall be made as Prime Rate Advances, and (y) any outstanding
SOFR Advances shall be converted to Prime
Rate Advances on the date determined by Bank as notified by Bank to Borrower.

(c) Indemnity. In the event of, (i) the payment of any principal of any SOFR Advance other than the last day
of the
Interest Period applicable thereto (including as a result of an Event of Default), (ii) the conversion of any SOFR Advance
other than the last day of the Interest Period applicable thereto (including as a result of an Event of Default) or
(iii) the failure
to borrow, convert, continue or prepay any SOFR Advance on the date specified in any notice delivered pursuant hereto,
then, in any such event, Borrower shall compensate Bank for any loss, cost and expense attributable to such
event, including
any loss, cost or expense arising from the liquidation or redeployment of funds or from any fees payable. A certificate of
Bank setting forth any amount or amounts that Bank is entitled to receive pursuant to this Section shall be
delivered to
Borrower and shall be conclusive absent manifest error. Borrower shall pay Bank the amount shown as due on any such
certificate within ten (10) days after receipt thereof.

3.7 Illegality. If Bank determines that any Requirement of Law has made it unlawful, or that any
Governmental
Authority has asserted that it is unlawful, for Bank or its applicable lending office to make, maintain or fund Advances,
whose interest is determined by reference to SOFR, Adjusted Term SOFR, Term SOFR or the Term SOFR Reference Rate,
or to determine or charge interest rates based upon SOFR, Adjusted Term SOFR or the Term SOFR Reference Rate, then,
upon notice thereof by Bank to Borrower (an “Illegality Notice”), any obligation of Bank to make, and the right of
Borrower
to continue SOFR Advances or to convert Prime Rate Advances to SOFR Advances, shall be suspended until Bank notifies
Borrower that the circumstances giving rise to such determination no longer exist. Upon receipt of an Illegality Notice,
Borrower shall, if necessary to avoid such illegality, upon demand from Bank, prepay or, if applicable, convert all SOFR
Advances to Prime Rate Advances on the last day of the Interest Period therefor, if Bank may lawfully continue to maintain
such
SOFR Advances to such day, or immediately, if Bank may not lawfully continue to maintain such SOFR Advances to
such day. Upon any such prepayment or conversion, Borrower shall also pay accrued interest on the amount so prepaid or
converted, together
with any additional amounts required pursuant to Section 3.6(c).”

 
6



  7 The Loan Agreement shall be amended by deleting the following, appearing as Section 5.4 thereof:

“ 5.4 Financial Statements; Financial Condition. All consolidated financial statements for
Borrower and any of its
Subsidiaries delivered to Bank fairly present in all material respects Borrower’s consolidated financial condition and
Borrower’s consolidated results of operations as of the date thereof. There has not been any
material deterioration in
Borrower’s consolidated financial condition since the date of the most recent financial statements submitted to Bank.”

and inserting in lieu thereof the following:

“ 5.4 Financial Statements; Financial Condition. All consolidated financial statements for Borrower and any of its
Subsidiaries submitted to the Financial Statement Repository or otherwise delivered to Bank by Borrower fairly present in all
material respects Borrower’s consolidated financial condition and Borrower’s consolidated results of operations
as of the
date thereof. There has not been any material deterioration in Borrower’s consolidated financial condition since the date of
the most recent financial statements submitted to the Financial Statement Repository or otherwise submitted
to Bank by
Borrower.”

 

  8 The Loan Agreement shall be amended by deleting the following, appearing as Section 5.10 thereof:

“ 5.10 Full Disclosure. No written representation, warranty or other statement of Borrower in
any certificate or written
statement given to Bank in connection with the Loan Documents, as of the date such representation, warranty, or other
statement was made, taken together with all such written certificates and written statements given to
Bank, contains any
untrue statement of a material fact or omits to state a material fact necessary to make the statements contained in the
certificates or statements not misleading in light of the circumstances in which they were made (it being
recognized by Bank
that the projections and forecasts provided by Borrower in good faith and based upon reasonable assumptions are not viewed
as facts and that actual results during the period or periods covered by such projections and forecasts may
differ from the
projected or forecasted results).”

and inserting in lieu thereof the following:

“ 5.10 Full Disclosure. No written representation, warranty or other statement of Borrower in any report, certificate
or
written statement submitted to the Financial Statement Repository or otherwise given to Bank by Borrower in connection
with the Loan Documents, as of the date such representation, warranty, or other statement was made, taken together with all
such written reports, written certificates and written statements submitted to the Financial Statement Repository or otherwise
given to Bank by Borrower, contains any untrue statement of a material fact or omits to state a material fact necessary to
make the statements contained in the reports, certificates or statements not misleading in light of the circumstances in which
they were made (it being recognized by Bank that the projections and forecasts provided by Borrower in good faith and
based upon reasonable assumptions are not viewed as facts and that actual results during the period or periods covered by
such projections and forecasts may differ from the projected or forecasted results).”
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  9 The Loan Agreement shall be amended by deleting the following text, appearing in Section 6.2 thereof:

“ 6.2 Financial Statements, Reports, Certificates. Provide Bank with the following:

(a) Monthly/Quarterly Financial Statements. A company prepared consolidated balance sheet and income
statement
covering Borrower’s consolidated operations for a month or quarter (as applicable) certified by a Responsible Officer and in
a form acceptable to Bank (the “Monthly/Quarterly Financial Statements”), as soon as
available, but no later than
(i) forty-five (45) days of the last day of each month in which there were Credit Extensions outstanding or requested at any
time and (ii) forty-five (45) days after the last day of each quarter with
respect to which the foregoing materials were not
required for any month in such quarter pursuant to subsection (i);

(b) Compliance Certificate. Together with the Monthly/Quarterly Financial Statements, a duly completed Compliance
Certificate signed by a Responsible Officer, certifying that as of the end of such month or quarter (as applicable), Borrower
was in compliance with all of the terms and conditions of this Agreement, and setting forth calculations showing compliance
with the financial covenants set forth in this Agreement and such other information as Bank may reasonably request;”

and inserting
in lieu thereof the following:

“ 6.2 Financial Statements, Reports. Provide Bank with the following by
submitting to the Financial Statement
Repository:

(a) Monthly Financial Statements. As soon as available,
but no later than thirty (30) days after the last day of each
month, a company prepared consolidated balance sheet and income statement covering Borrower’s consolidated operations
for a month or quarter (as applicable) in a form acceptable
to Bank (the “Monthly Financial Statements”);

(b) Compliance Statement. Within thirty
(30) days after the last day of each month and together with the Monthly
Financial Statements, a duly completed Compliance Statement confirming that as of the end of such month, Borrower was in
compliance with all of the terms and conditions of
this Agreement, and setting forth calculations showing compliance with
the financial covenants set forth in this Agreement and such other information as Bank may reasonably request;”

 

  10 The Loan Agreement shall be amended by inserting the following new text, to appear at the end of
Section 6.2 thereof:

“Any submission by Borrower of a Compliance Statement or any other financial statement
submitted to the Financial
Statement Repository pursuant to this Section 6.2 or otherwise submitted to Bank by Borrower shall be deemed to be a
representation by Borrower that (a) as of the date of such Compliance Statement or other
financial statement, the information
and calculations set forth therein are true, accurate and correct, (b) as of the end of the compliance period set forth in such
submission, Borrower is in compliance with all required covenants
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except as noted in such Compliance Statement or other financial statement, as applicable; (c) as of the date of such
submission, no Events of Default have occurred or are continuing;
(d) all representations and warranties other than any
representations or warranties that are made as of a specific date in Section 5 are true and correct in all material respects as of
the date of such submission except as noted in such
Compliance Statement or other financial statement, as applicable; (e) as
of the date of such submission, Borrower and each of its Subsidiaries has timely filed all required tax returns and reports, and
Borrower has timely paid all foreign,
federal, state and local taxes, assessments, deposits and contributions owed by
Borrower except as otherwise permitted pursuant to the terms of Section 5.8; and (f) as of the date of such submission, no
Liens have been levied or claims
made against Borrower or any of its Subsidiaries relating to unpaid employee payroll or
benefits of which Borrower has not previously provided written notification to Bank.”

 

  11 The Loan Agreement shall be amended by deleting the following, appearing as Section 6.6(a) thereof:

“ (a) To permit Bank to monitor Borrower’s financial performance and condition, Borrower shall maintain
Borrower’s
primary domestic depository and operating accounts and excess cash with Bank and Bank’s Affiliates such that all such
domestic accounts of Borrower shall contain at least the lesser of (i) Fifteen Million Dollars
($15,000,000.00) and (ii) eighty
percent (80.0%) of the Dollar value of all of Borrower’s domestic accounts at all financial institutions (provided, however,
Borrower shall have five (5) days from the date such level is not attained
in order to be in compliance with this subsection
(a)). Borrower and its Subsidiaries shall be permitted to maintain accounts outside of the United States with financial
institutions other than Bank so long as before any such accounts are opened
Borrower shall provide notice to Bank and the
opportunity for Bank to compete to provide the relevant banking services in such jurisdictions.”

and inserting in lieu thereof the following:

“ (a) To permit Bank to monitor Borrower’s financial performance and condition, Borrower shall maintain (i) at least
fifty
percent (50.0%) of the Dollar value of all of Borrower’s accounts at all financial institutions in domestic accounts (the
“Domestic Account Threshold”), and (ii) all of Borrower’s domestic depository and
operating accounts and excess cash
with Bank and Bank’s Affiliates; provided that Borrower shall be permitted to maintain domestic accounts at financial
institutions outside of Bank and Bank’s Affiliates so long as the aggregate amount of
funds maintain in such domestic
accounts (for all such domestic accounts measured together) do not exceed the lesser of (i) Five Million Dollars
($5,000,000.00) and (ii) twenty percent (20.0%) of the Dollar value of all of Borrower’s
domestic accounts at all financial
institutions (provided, however, Borrower shall have five (5) days from the date such level is not attained in order to be in
compliance with this subsection (a)(ii)). Subject to the Domestic Account
Threshold, Borrower and its Subsidiaries shall be
permitted to maintain accounts outside of the United States with financial institutions other than Bank so long as before any
such accounts are opened Borrower shall provide notice to Bank and the
opportunity for Bank to compete to provide the
relevant banking services in such jurisdictions.”
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  12 The Loan Agreement shall be amended by deleting the following, appearing as Section 6.6(b) thereof:

“For each Collateral Account that Borrower at any time maintains, Borrower shall cause the applicable bank or
financial
institution (other than Bank) at or with which any Collateral Account is maintained to execute and deliver a Control
Agreement or other appropriate instrument with respect to such Collateral Account to perfect Bank’s Lien in such
Collateral
Account in accordance with the terms hereunder which Control Agreement may not be terminated without the prior written
consent of Bank. The provisions of the previous sentence shall not apply to deposit accounts exclusively used for
payroll,
payroll taxes and other employee wage and benefit payments to or for the benefit of Borrower’s employees and identified to
Bank by Borrower as such.”

and inserting in lieu thereof the following:

“For each Collateral Account that Borrower at any time maintains, Borrower shall cause the applicable bank or financial
institution
(other than Bank) at or with which any Collateral Account is maintained to execute and deliver, within thirty
(30) days of the opening of such Collateral Account, a Control Agreement or other appropriate instrument with respect to
such
Collateral Account to perfect Bank’s Lien in such Collateral Account in accordance with the terms hereunder which
Control Agreement may not be terminated without the prior written consent of Bank. The provisions of the previous sentence
shall
not apply to (i) Borrower’s accounts at Bank of America ending 6029 and 6045, each disclosed in the Perfection
Certificate, solely to the extent that the aggregate amount of funds in such accounts (for such accounts measured together)
does
not exceed Five Hundred Thousand Dollars ($500,000.00) at any time (and, if such aggregate amount exceeds Five
Hundred Thousand Dollars ($500,000.00) in the aggregate at any time, the provisions of the previous sentence shall apply
and a Control
Agreement shall be required), and (ii) deposit accounts exclusively used for payroll, payroll taxes and other
employee wage and benefit payments to or for the benefit of Borrower’s employees and identified to Bank by Borrower as
such.”

 

  13 The Loan Agreement shall be amended by deleting the following, appearing as Section 6.7 thereof:

“ 6.7 Financial Covenants. Maintain at all times:

(a) Adjusted Quick Ratio. To be tested (i) as of the last day of each month in which there were Credit
Extensions
outstanding at any time and (ii) as of the last day of each quarter with respect to which this covenant was not required to be
tested for any month in such quarter pursuant to subsection (i), an Adjusted Quick Ratio of at least 1.25
to 1.0.

(b) Adjusted Non-GAAP Net Income. To be tested as of the
last day of each calendar quarter for the twelve
(12) month period ending on such date, Adjusted Non-GAAP Net Income of at least One Dollar ($1.00). Notwithstanding
the foregoing, the Adjusted Non-GAAP Net Income covenant shall only be tested for a quarter to the extent that, during any
month in such quarter, the outstanding principal amount of Advances was at least Fifteen Million Dollars
($15,000,000.00)
or more either (1) for five (5) or more consecutive Business Days or (2) on more than two (2) separate occasions.”
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and inserting in lieu thereof the following:

“ 6.7 Financial Covenants. Maintain at all times:

(a) Adjusted Quick Ratio. To be tested (i) as of the last day of each month in which there were Credit
Extensions
outstanding at any time and (ii) as of the last day of each quarter with respect to which this covenant was not required to be
tested for any month in such quarter pursuant to subsection (i), an Adjusted Quick Ratio of at least 1.25
to 1.0; provided that,
upon the occurrence of the Financial Covenant Change Event, the last testing period shall be the last day of the month or
calendar quarter, as applicable, immediately prior to the occurrence of the Financial Covenant Change
Event.

(b) Adjusted Non-GAAP Net Income. To be tested as of the last
day of each calendar quarter for the twelve
(12) month period ending on such date, Adjusted Non-GAAP Net Income of at least One Dollar ($1.00); provided that the
last testing period shall be the calendar
quarter ended September 30, 2023. Notwithstanding the foregoing, the Adjusted
Non-GAAP Net Income covenant shall only be tested for a quarter to the extent that, during any month in such quarter, the
outstanding principal amount of Advances was at least Fifteen Million Dollars ($15,000,000.00) or more either (1) for five
(5) or more consecutive Business Days or (2) on more than two (2) separate occasions.

(c) Minimum Adjusted EBITDA. To be tested as of the last day of each calendar quarter in which there were Credit
Extensions outstanding at any time, Adjusted EBITDA of at least One Dollar ($1.00) for (i) the three (3) month period
ending on December 31, 2023, (ii) the six (6) month period ending on March 31, 2024, (iii) the nine
(9) month period ending
on June 30, 2024 and (iv) the twelve (12) month period ending on September 30, 2024 and the twelve (12) month period
ending on the last day of each calendar quarter thereafter; provided that upon
the occurrence of the Financial Covenant
Change Event, the last testing period shall be the last day of the calendar quarter immediately prior to the occurrence of the
Financial Covenant Change Event.

(d) Maximum Total Gross Leverage Ratio. Upon the occurrence of the Financial Covenant Change Event, maintain, to
be tested as of the last day of each calendar quarter, a Total Gross Leverage Ratio, on a trailing twelve (12) month basis, not
to exceed 2:0 to 1:0.

(e) Minimum Interest Coverage Ratio. Upon the occurrence of the Financial Covenant Change Event, achieve, to be
tested as of the last day of each calendar quarter, Interest Coverage Ratio of at least 3.0 to 1.0.”

 

  14 The Loan Agreement shall be amended by deleting the following text, appearing in the definition of
“Permitted Acquisition” in
Section 13.1 thereof:

“ (a) the total aggregate consideration to
be paid by Borrower or its Subsidiaries (including the value of Borrower’s or its
Subsidiaries’ stock issued by Borrower or its Subsidiaries) in connection therewith in all of the contemplated transactions
during the term of the Agreement
does not exceed Twenty Million Dollars ($20,000,000.00);”
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and inserting in lieu thereof the following:

“ (a) the total aggregate consideration to be paid by Borrower or its Subsidiaries (including the value of Borrower’s or its
Subsidiaries’ stock issued by Borrower or its Subsidiaries) in connection therewith in all of the contemplated transactions
during the term of the Agreement does not exceed Thirty Million Dollars ($30,000,000.00)”

 

  15 The Loan Agreement shall be amended by inserting the following new definitions, appearing alphabetically in
Section 13.1 thereof:

“ “Adjusted Term SOFR” means, for purposes of any calculation,
the rate per annum equal to (a) Term SOFR for such
calculation plus (b) the Term SOFR Adjustment; provided that if Adjusted Term SOFR as so determined shall ever be less
than zero percent (0.0%), then Adjusted Term SOFR shall be deemed to
be zero percent (0.0%).”

“ “Adjusted EBITDA” means, calculated on a consolidated basis with
respect to Borrower and its Subsidiaries, (a) Net
Income, plus (b) to the extent deducted in the calculation of Net Income (i) Interest Expense, (ii) depreciation expense and
amortization expense, (iii) income tax expense, (iv) non-cash stock-based compensation, and (v) any other expenses
approved by Bank in writing by Bank’s sole discretion, plus (c) any increase in Deferred Revenue from immediately
preceding date
of quarter, minus (d) any decrease in Deferred Revenue from the immediately preceding calendar quarter,
minus (e) capital expenditures (which, for avoidance of doubt, shall include capitalized software development expenses).”

“ “Compliance Statement” is that certain statement in the form attached hereto as Exhibit D.”

“ “Conforming Changes” means, with respect to either the use or administration of any benchmark or the use,
administration, adoption or implementation of any benchmark replacement rate, any technical, administrative or operational
changes (including changes to the definition of “Business Day,” the definition of “U.S. Government Securities
Business
Day,” the definition of “Interest Period” or any similar or analogous definition (or the addition of a concept of “interest
period”), timing and frequency of determining rates and making payments of interest, timing
of borrowing requests or
prepayment, conversion or continuation notices, the applicability and length of lookback periods, the applicability of
Section 3.6(c) and other technical, administrative or operational matters) that Bank decides may be
appropriate to reflect the
adoption and implementation of any such rate or to permit the use and administration thereof by Bank in a manner
substantially consistent with market practice (or, if Bank decides that adoption of any portion of such
market practice is not
administratively feasible or if Bank determines that no market practice for the administration of any such rate exists, in such
other manner of administration as Bank decides is reasonably necessary in connection with the
administration of this
Agreement and the other Loan Documents).”
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“ “Domestic Account Threshold” is defined in
Section 6.6(a).”

“ “Financial Statement Repository” is
GroupBostonEnterpriseFinTechReporting@svb.com or such other means of
collecting information approved and designated by Bank after providing notice thereof to Borrower from time to time.”

“ “Financial Covenant Change Event” occurs if and when (if ever) Bank confirms in writing, on or after
March 31, 2024,
that (a) Bank has received evidence satisfactory to Bank, in Bank’s commercially reasonable discretion, that (i) Borrower
has, for the twelve (12) month period ending the last day of the most recent calendar
quarter, Adjusted EBITDA of at least
Five Million Dollars ($5,000,000.00), and (ii) on a pro forma basis (after giving effect to the Financial Covenant Change
Event), Borrower is projected to be in compliance with the financial covenants in
Section 6.7(d) and Section 6.7(e) as of the
last day of such calendar quarter, and (b) Borrower has requested in writing that Borrower be required to maintain the
financial covenants set forth in Section 6.7(d) and
Section 6.7(e) of this Agreement.”

“ “Fourth LMA Effective Date” is November 1, 2023.”

“ “Illegality Notice” is defined in Section 3.7.”

“ “Interest Coverage Ratio” is, as calculated on a consolidated basis for Borrower and its Subsidiaries, as of any
date of
determination, the ratio of (a) Adjusted EBITDA for the trailing twelve (12) month period ending on such date of
determination, divided by (b) Interest Expense for the trailing twelve (12) month period ending on such date
of
determination.”

“ “Interest Expense” means for any fiscal period, calculated on a consolidated basis
with respect to Borrower and its
Subsidiaries, interest expense (whether cash or non-cash) determined in accordance with GAAP for the relevant period
ending on such date, including, in any event, interest
expense with respect to any Credit Extension and other Indebtedness of
Borrower and its Subsidiaries, including, without limitation or duplication, all commissions, discounts, or related
amortization and other fees and charges with respect to
letters of credit and bankers’ acceptance financing and the net costs
associated with interest rate swap, cap, and similar arrangements, and the interest portion of any deferred payment obligation
(including leases of all types).”

“ “Interest Period” means, (a) initially, the period commencing on the borrowing or conversion date, as the
case may be,
with respect to such SOFR Advance and ending on the numerically corresponding day in the month that is one (1), three (3),
or six (6) months thereafter, as selected by Borrower in its Notice of Borrowing or Notice of
Conversion/Continuation, as the
case may be, given with respect thereto; and (b) thereafter, each period commencing on the last day of the next preceding
Interest Period applicable to such SOFR Advance and ending on the numerically
corresponding day in the month that is one
(1), three (3), or six (6) months thereafter, as selected by Borrower in a Notice of Conversion/Continuation delivered to Bank
not later than 12:00 p.m Eastern time on the date that is three
(3) U.S. Government Securities Business Days prior to the last
day of the then current Interest Period with respect thereto;
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provided that all of the foregoing provisions relating to Interest Periods are subject to the following:

(i) if any Interest Period would otherwise end on a day that is not a Business Day, such Interest Period shall be
extended to the next succeeding Business Day unless the result of such extension would be to carry such Interest Period into
another calendar month in which event such Interest Period shall end on the immediately preceding Business Day;

(ii) Borrower may not select an Interest Period that would extend beyond the Revolving Line Maturity Date;

(iii) any Interest Period that begins on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the calendar month at the end of such Interest Period) shall end on the last Business Day of
the last calendar month of such Interest Period; and

(iv) no tenor that has been removed from this definition pursuant to Section 3.6(b) shall be available for
specification
in any Notice of Borrowing or Notice of Conversion/Continuation.”

“ “Monthly Financial
Statements” is defined in Section 6.2(a).”

“ “Net Income” means, as calculated on a
consolidated basis for Borrower and its Subsidiaries for any period as at any
date of determination, the net profit (or loss), determine in accordance with GAAP, after provision for taxes, of Borrower and
its Subsidiaries for such period taken as a
single accounting period.”

“ “Notice of Borrowing” means a notice given by Borrower to Bank in
accordance with Section 3.4(a), substantially in the
form of Exhibit B, with appropriate insertions.”

“ “Notice of Conversion/Continuation” means a notice given by Borrower to Bank in accordance with
Section 3.5,
substantially in the form of Exhibit C, with appropriate insertions.”

“ “Periodic Term
SOFR Determination Day” is defined in the definition of Term SOFR.”

“ “SOFR” means a rate equal
to the secured overnight financing rate as administered by the SOFR Administrator.”

“ “SOFR
Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the secured
overnight financing rate).”

“ “SOFR Advance” means an Advance the rate of interest applicable to which is based on Adjusted Term SOFR.”

“ “SOFR Rate Margin” is two and one-quarter of one percent
(2.25%).”

“ “SOFR Tranche” means the collective reference to SOFR Advances the then current Interest
Periods with respect to all
of which begin on the same date and end on the same later date (whether or not such Advances shall originally have been
made on the same day).”
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“ “Term SOFR” is the Term SOFR Reference Rate for a tenor
comparable to the applicable Interest Period on the day
(such day, the “Periodic Term SOFR Determination Day”) that is two (2) U.S. Government Securities Business Days prior
to the first day of such Interest Period, as such
rate is published by the Term SOFR Administrator; provided, however, that if
as of 5:00 p.m. (New York City time) on any Periodic Term SOFR Determination Day the Term SOFR Reference Rate for
the applicable tenor has not been published by the Term
SOFR Administrator and the Term SOFR Reference Rate has not
been replaced as the benchmark rate, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by
the Term SOFR Administrator on the first preceding U.S. Government
Securities Business Day for which such Term SOFR
Reference Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S.
Government Securities Business Day is not more than three (3) U.S. Government
Securities Business Days prior to such
Periodic Term SOFR Determination Day.”

“ “Term SOFR Adjustment”
is for any calculation with respect to any SOFR Advance, a percentage per annum as set
forth below for the Interest Period therefor:”

 
Interest Period    Percentage 
One month      0.0% 
Three months      0.0% 
Six months      0.0% 

“ “Term SOFR Administrator” means the CME Group Benchmark Administration Limited
(CBA) (or a successor
administrator of the Term SOFR Reference Rate selected by Bank in its reasonable discretion).”

“ “Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.”

“ “Total Indebtedness” is, as of any date of determination, calculated on a consolidated basis with respect to
Borrower and
its Subsidiaries, the aggregate amount of Indebtedness of Borrower and its Subsidiaries outstanding on such date of
determination.”

“ “Total Gross Leverage Ratio” is, as of any for any measurement period, calculated on a consolidated basis with
respect
to Borrower and its Subsidiaries, a ratio equal to (a) Total Indebtedness as of the last day of such measurement period,
divided by (b) Adjusted EBITDA for the trailing twelve (12) month period ending on such date of
determination.”
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“ “U.S. Government Securities Business Day” means any day
except for (a) a Saturday, (b) a Sunday or (c) a day on
which the Securities Industry and Financial Markets Association recommends that the fixed income departments of its
members be closed for the entire day for purposes of trading
in United States government securities.”

 

  16 The Loan Agreement shall be amended by deleting the following definitions, appearing in Section 13.1
thereof:

“ “Interest Payment Date” means, first day of each month (or, if that day of the
month does not fall on a Business Day,
then on the first Business Day following such date).”

“ “Prime Rate
Margin” is zero percent (0.00%).”

“ “Revolving Line Maturity Date” is December 28,
2023.”

and inserting in lieu thereof the following:

“ “Interest Payment Date” means, (a) to any Prime Rate Advance, the last calendar day of each calendar month
to occur
while such Advance is outstanding and the Revolving Line Maturity Date, and (b) as to any SOFR Advance, the last
Business Day of such Interest Period and the final maturity date of such Advance, and (c) as to any Advance, the date
of any
repayment or prepayment made in respect thereof.”

“ “Prime Rate Margin” is two and one-quarter of one percent (2.25%).”

“ “Revolving Line Maturity Date”
is November 1, 2026.”
 

  17 The Loan Agreement shall be amended by deleting the following definition, appearing in Section 13.1
thereof:

“ “Compliance Certificate” is that certain certificate in the form attached hereto
as Exhibit D.”
 

  B. The Notice of Borrowing appearing as Exhibit B to the Loan Agreement is hereby replaced with the
Notice of Borrowing attached as
Schedule 1 hereto.

 

  C. The Notice of Conversion/Continuation appearing as Exhibit C to the Loan Agreement is hereby
replaced with the Notice of
Conversion/Continuation attached as Schedule 2 hereto.

 

  D. The Compliance Certificate appearing as Exhibit D to the Loan Agreement is hereby deleted and
replaced with the Compliance Statement
attached as Schedule 3 hereto.

4. FEES AND EXPENSES. Borrower shall
pay to Bank a modification fee equal to Sixty Thousand Dollars ($60,000.00), which fee shall be due on
the date hereof and shall be deemed fully earned as of the date hereof. Borrower shall reimburse Bank for all reasonable and documented out-of-pocket
legal fees and expenses incurred in connection with this amendment to the Existing Loan Documents.

5. PERFECTION CERTIFICATE. Borrower hereby ratifies, confirms and reaffirms, all and singular, the terms and disclosures contained in a certain
Perfection Certificate dated as of November 1, 2023 delivered by Borrower to Bank, and acknowledges, confirms and agrees that the disclosures and
information Borrower provided to Bank in such Perfection Certificate have not changed, as of the
date hereof. Borrower acknowledges and agrees that
all references in the Loan Agreement to the Perfection Certificate shall mean and include the Perfection Certificate described herein.
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6. CONSISTENT CHANGES. The Existing Loan Documents are hereby amended wherever necessary to
reflect the changes described above.

7. RATIFICATION OF LOAN DOCUMENTS. Borrower hereby ratifies, confirms, and reaffirms all terms and
conditions of all security or other
collateral granted to Bank, and confirms that the indebtedness secured thereby includes, without limitation, the Obligations.

8. RELEASE BY BORROWER.
 

 

A. FOR GOOD AND VALUABLE CONSIDERATION, Borrower hereby forever relieves, releases, and discharges Bank and its
present or
former employees, officers, directors, agents, representatives, attorneys, and each of them, from any and all claims, debts, liabilities,
demands, obligations, promises, acts, agreements, costs and expenses, actions and causes of action,
of every type, kind, nature, description
or character whatsoever, whether known or unknown, suspected or unsuspected, absolute or contingent, arising out of or in any manner
whatsoever connected with or related to facts, circumstances, issues,
controversies or claims existing or arising from the beginning of time
through and including the date of execution of this Loan Modification Agreement (collectively “Released Claims”). Without limiting the
foregoing, the Released Claims
shall include any and all liabilities or claims arising out of or in any manner whatsoever connected with or
related to the Loan Documents, the recitals hereto, any instruments, agreements or documents executed in connection with any of the
foregoing or the origination, negotiation, administration, servicing and/or enforcement of any of the foregoing.

 

  B. In furtherance of this release, Borrower expressly acknowledges and waives any and all rights under
Section 1542 of the California Civil
Code, which provides as follows:

“A general release does not
extend to claims that the creditor or releasing party does not know or suspect to exist in his or her favor
at the time of executing the release and that, if known by him or her, would have materially affected his or her settlement with the
debtor
or released party.” (Emphasis added.)

 

 

C. By entering into this release, Borrower recognizes that no facts or representations are ever absolutely certain
and it may hereafter discover
facts in addition to or different from those which it presently knows or believes to be true, but that it is the intention of Borrower hereby to
fully, finally and forever settle and release all matters, disputes and
differences, known or unknown, suspected or unsuspected; accordingly,
if Borrower should subsequently discover that any fact that it relied upon in entering into this release was untrue, or that any understanding
of the facts was incorrect, Borrower
shall not be entitled to set aside this release by reason thereof, regardless of any claim of mistake of
fact or law or any other circumstances whatsoever. Borrower acknowledges that it is not relying upon and has not relied upon any
representation
or statement made by Bank with respect to the facts underlying this release or with regard to any of such party’s rights or
asserted rights.

 

 

D. This release may be pleaded as a full and complete defense and/or as a cross-complaint or counterclaim against
any action, suit, or other
proceeding that may be instituted, prosecuted or attempted in breach of this release. Borrower acknowledges that the release contained
herein constitutes a material inducement to Bank to enter into this Loan Modification
Agreement, and that Bank would not have done so
but for Bank’s expectation that such release is valid and enforceable in all events.
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  E. Borrower hereby represents and warrants to Bank, and Bank is relying thereon, as follows:
 

 
1 Except as expressly stated in this Loan Modification Agreement, neither Bank nor any agent, employee or
representative of Bank has

made any statement or representation to Borrower regarding any fact relied upon by Borrower in entering into this Loan
Modification Agreement.

 

  2 Borrower has made such investigation of the facts pertaining to this Loan Modification Agreement and all of the
matters
appertaining thereto, as it deems necessary.

 

  3 The terms of this Loan Modification Agreement are contractual and not a mere recital.
 

  4 This Loan Modification Agreement has been carefully read by Borrower, the contents hereof are known and
understood by
Borrower, and this Loan Modification Agreement is signed freely, and without duress, by Borrower.

 

 

5 Borrower represents and warrants that it is the sole and lawful owner of all right, title and interest in and
to every claim and every
other matter which it releases herein, and that it has not heretofore assigned or transferred, or purported to assign or transfer, to any
person, firm or entity any claims or other matters herein released. Borrower shall
indemnify Bank, defend and hold it harmless from
and against all claims based upon or arising in connection with prior assignments or purported assignments or transfers of any claims
or matters released herein.

9. CONTINUING VALIDITY. Borrower understands and agrees that in modifying the existing Obligations, Bank is relying upon Borrower’s
representations, warranties, and agreements, as set forth in the Existing Loan Documents. Except as expressly modified pursuant to this Loan
Modification Agreement, the terms of the Existing Loan Documents remain unchanged and in full force and
effect. Bank’s agreement to modifications
to the existing Obligations pursuant to this Loan Modification Agreement in no way shall obligate Bank to make any future modifications to the
Obligations. Nothing in this Loan Modification Agreement
shall constitute a satisfaction of the Obligations. It is the intention of Bank and Borrower to
retain as liable parties all makers of Existing Loan Documents, unless the party is expressly released by Bank in writing. No maker will be released by
virtue of this Loan Modification Agreement.

10. COUNTERSIGNATURE. This Loan Modification Agreement shall become effective only when it shall
have been executed by Borrower and
Bank.

11. ELECTRONIC EXECUTION OF DOCUMENTS. The words “execution,” “signed,”
“signature” and words of like import in this Loan
Modification Agreement shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which shall be of the
same legal effect, validity and
enforceability as a manually executed signature or the use of a paper-based recordkeeping systems, as the case may be, to
the extent and as provided for in any applicable law, including, without limitation, any state law based on the Uniform
Electronic Transactions Act.

12. GOVERNING LAW. This Loan Modification Agreement and the rights and obligations of the parties hereto shall
be governed by and construed in
accordance with the laws of the Commonwealth of Massachusetts.

[The remainder of this page is
intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Loan Modification Agreement to be
executed as a sealed instrument under the laws
of the Commonwealth of Massachusetts as of the date first written above.
 
BORROWER:     BANK:

BRIGHTCOVE INC.     FIRST CITIZENS BANK & TRUST COMPANY

By:   /s/ Robert Noreck     By:   /s/ Conor Tuomey
Name:   Robert Noreck     Name:   Conor Tuomey
Title:   Chief Financial Officer, Treasurer     Title:   Vice President
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SCHEDULE 1

EXHIBIT B

FORM
OF NOTICE OF BORROWING

BRIGHTCOVE INC.

Date:      
 
To:   Silicon Valley Bank, a division of First-Citizens Bank & Trust Company

  53 State Street, 28th Floor
  Boston, MA 02109
  Attention: Frank Groccia
  Email: FGroccia@svb.com

RE: Second Amended and Restated Loan and Security Agreement dated as of December 14, 2018 (as
amended, modified, supplemented or restated
from time to time, the “Loan Agreement”), by and between BRIGHTCOVE INC., a Delaware corporation (“Borrower”) and Silicon Valley Bank, a
division of First-Citizens
Bank & Trust Company (the “Bank”); Loan Account #      .

Ladies and Gentlemen:

The undersigned refers to the Loan Agreement, the terms defined therein and used herein as so defined, and hereby gives you notice
irrevocably,
pursuant to Section 3.4(a) of the Loan Agreement, of the borrowing of an Advance.

1. The Funding Date, which shall be a Business
Day, of the requested Advance is      .

2. The aggregate amount of the requested Advance is
$    .

3. The requested Advance shall consist of $     of Prime Rate Advances and
$     of SOFR Advances.

4. The duration of the Interest Period for the SOFR Advances included in the requested
Advance shall be       months.

The undersigned hereby certifies that the following statements are
true on the date hereof, and will be true on the date of the proposed Advance
before and after giving effect thereto, and to the application of the proceeds therefrom, as applicable:

(a) all representations and warranties of Borrower contained in the Loan Agreement are true and correct in all material
respects as of the
date hereof; provided, however, that such materiality qualifier shall not be applicable to any representations and warranties that already are
qualified or modified by materiality in the text thereof; and provided, further that
those representations and warranties expressly referring to a
specific date shall be true and correct in all material respects, as of such date; and

(b) no Event of Default has occurred and is continuing, or would result from such proposed Advance.
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BORROWER      BRIGHTCOVE INC.

     By:    
     Name:    
     Title:    

[For internal Bank use only]
 
Amount

 

[Funding]
[Conversion]
[Continuation]
Date  

Term SOFR
Reference Rate

 

Term SOFR
Adjustment

 

SOFR Rate
Margin

 

Maturity Date
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SCHEDULE 2

EXHIBIT C

FORM
OF NOTICE OF CONVERSION/CONTINUATION

BRIGHTCOVE INC.

Date:     
 
To:   Silicon Valley Bank, a division of First-Citizens Bank & Trust Company

  53 State Street, 28th Floor
  Boston, MA 02109
  Attention: Frank Groccia
  Email: FGroccia@svb.com

RE: Second Amended and Restated Loan and Security Agreement dated as of December 14, 2018 (as
amended, modified, supplemented or restated
from time to time, the “Loan Agreement”), by and between BRIGHTCOVE INC., a Delaware corporation (“Borrower”) and Silicon Valley Bank, a
division of First-Citizens
Bank & Trust Company (the “Bank”); Loan Account # _________________.

Ladies and Gentlemen:

The undersigned refers to the Loan Agreement, the terms defined therein being used herein as therein defined, and hereby gives you notice
irrevocably, pursuant to Section 2.4 of the Loan Agreement, of the [conversion] [continuation] of the Advance specified herein, that:

1. The date of the [conversion] [continuation] is    , 20  .

2. The aggregate amount of the proposed Advances to be [converted] is $     or
[continued] is $    .

3. The Advances are to be [converted into] [continued as]
[SOFR] [Prime Rate] Advances.

4. [The duration of the Interest Period for the Advances that are SOFR Advances
included in the [conversion] [continuation] shall be     
months.]

The undersigned,
on behalf of Borrower, hereby certifies that the following statements are true on the date hereof, and will be true on the date of
the proposed [conversion] [continuation], before and after giving effect thereto and to the application of the
proceeds therefrom:

(a) all representations and warranties of Borrower stated in the Loan Agreement are true and
correct in all material respects as of the date
hereof; provided, however, that such materiality qualifier shall not be applicable to any representations and warranties that already are qualified or
modified by materiality in the text thereof; and
provided, further that those representations and warranties expressly referring to a specific date
shall be true and correct in all material respects, as of such date; and

(b) no Event of Default has occurred and is continuing, or would result from such proposed [conversion] [continuation].
 

22



BORROWER      BRIGHTCOVE INC.

     By:    
     Name:    
     Title:    

[For internal Bank use only]
 
Amount

 

[Funding]
[Conversion]
[Continuation]
Date  

Term SOFR
Reference Rate

 

Term SOFR
Adjustment

 

SOFR Rate
Margin

 

Maturity Date
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Schedule 3

EXHIBIT D

COMPLIANCE STATEMENT

TO:   SILICON VALLEY BANK, a division of First-Citizens Bank & Trust Company
Date:      

FROM: BRIGHTCOVE INC.

Under the terms and
conditions of the Second Amended and Restated Loan and Security Agreement between Borrower and Bank (as amended,
modified, supplemented and/or restated from time to time, the “Agreement”), Borrower is in compliance for the period
ending       with all
required covenants except as noted below. Attached are the required documents evidencing such compliance, setting forth calculations prepared in
accordance with GAAP consistently applied
from one period to the next except as explained in an accompanying letter or footnotes. Capitalized terms
used but not otherwise defined herein shall have the meanings given them in the Agreement.

Please indicate compliance status by circling Yes/No under “Complies” column.
 
Reporting Covenants    Required    Complies
Financial statements and Compliance Statement    Monthly within 30 days    Yes  No
10-Q    Within 45 days of fiscal quarter end    Yes  No
Annual financial statement (CPA Audited)    FYE within 90 days    Yes  No
10-Q, 10-K and 8-K    Within 5 days after filing with SEC    Yes  No
Board Approved Projections    FYE within 60 days    Yes  No
 
Financial Covenants    Required    Actual      Complies
Maintain:         
Adjusted Quick Ratio (tested monthly or quarterly*)   ≥ 1.25:1.0         :1.0      Yes No  N/A**
Adjusted Non-GAAP Net Income (tested quarterly****)

  

≥ $1.00

  

  $      

  

Yes No  N/A
(last testing

date shall
be September 30, 2023)
Adjusted EBITDA (trailing twelve-month; tested quarterly in each
quarter in which there were Credit Extensions outstanding at any time)   

≥ $1.00
  

  $      
  

Yes No  N/A**

Total Gross Leverage Ratio (trailing twelve-month; tested quarterly)   ≥ 2.0:1.0         :1.0      Yes No  N/A***
Interest Coverage Ratio (tested quarterly)   ≥ 3.0:1.0         :1.0     Yes No  N/A***
 
* As set forth in Section 6.7(a)
** Upon the occurrence of the Financial Covenant Change Event, the last testing period shall be the last day of
the calendar quarter immediately prior

to the occurrence of the Financial Covenant Change Event
*** Commencing upon the occurrence of the Financial Covenant Change Event
**** As set forth in Section 6.7(c)
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Other Matters
 

Have there been any amendments of or other changes to the capitalization table of Borrower and to the Operating Documents of
Borrower or any of its Subsidiaries? If yes, provide copies of any such amendments or changes with this
Compliance Statement.   

Yes
  

No

The following financial covenant analyses and information set forth in Schedule 1 attached
hereto are true and correct as of the date of this
Compliance Statement.

The following are the exceptions with respect to
the statements above: (If no exceptions exist, state “No exceptions to note.”)
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Schedule 1 to Compliance Statement

Financial Covenants of Borrower

In the event of a conflict between this Schedule and the Loan Agreement, the terms of the Loan Agreement shall govern.

Dated:      

I. Adjusted Quick Ratio (Section 6.7(a)) – NOTE – below calculation is on a consolidated basis

Required:   1.25:1.00
Actual:     :1.00
 
A.   Aggregate value of Borrower’s consolidated unrestricted and unencumbered cash   $   
B.

 
Aggregate value of the consolidated net billed accounts receivable of Borrower as set forth on Borrower’s most recent consolidated
balance sheet delivered to Bank pursuant to Section 6.2(a)  

$   

C.   Quick Assets (the sum of lines A through C)   $   
D.

 
Aggregate value of consolidated Obligations to Bank (year; provided that liability under any open FX Contract shall be measured by the
mark-to-market
value at risk as of the date of determination)  

$   

E.
 

Aggregate value of liabilities that should, under GAAP, be classified as liabilities on Borrower’s consolidated balance sheet, including all
Indebtedness, that mature within one (1) year  

$   

F.   Current Liabilities (the sum of lines D and E)   $   
G.

 
Aggregate value of all amounts received or invoiced, as appropriate, in advance of performance under contracts and not yet recognized
as revenue  

$   

H.

 

To the extent included in Current Liabilities, any obligation of Borrower under a lease that would not be a capital lease obligation under
GAAP as in effect as of the Effective Date but is required to be accounted for as a
capital lease obligation on and after January 1, 2019
due to the adoption of the lease accounting standard ASC 842 published by the Financial Accounting Standards Board  

$   

H.   Line F minus line G   $   
I.   Adjusted Quick Ratio (line C divided by line H)      

Is line I equal to or greater than 1.25:1:00?
 

    No, not in compliance       Yes, in compliance 



II. Adjusted Non-GAAP Net Income (Section 6.7(b))
(trailing 12-month; provided however, the last testing date shall be September 30, 2023)

Required:
 $1.00

Actual:   $    

“Adjusted Non-GAAP Net Income” means, as calculated for any period and at any date of determination,
the net profit (or loss) of Borrower, plus, to
the extent the same have been deducted in the calculation of the foregoing, (a) stock based compensation expense, (b) if approved by Bank in writing on
a case-by-case basis, merger related expenses, (c) amortization of acquired intangible assets and (d) depreciation.
 
A.    Net profit (or loss) of Borrower   $   

B.    To the extent deducted in the calculation of A   

  
1. Stock based compensation expense and, if approved by Bank in writing on a case-by- case basis, other non-cash expenses and

charges   
$   

   2. If approved by Bank in writing on a
case-by-case basis, cash expenses related to mergers   $   

   3. Amortization of acquired intangible assets   $   

   4. Depreciation   $   

C.    Adjusted Non-GAAP Net Income (Line A plus the sum of Lines B.1., B.2, B.3 and B.4)   $   

Is line C equal to or greater than $1.00?

    No, not in compliance 

    Yes, in compliance

    N/A as covenant need not be tested for such quarter per Section 6.7(b)

III. Adjusted EBITDA (Section 6.7(c)) (trailing    month*; provided however, upon the occurrence of the Financial Covenant
Change Event, the
last testing period shall be the last day of the calendar quarter immediately prior to the occurrence of the Financial Covenant Change Event) NOTE –
below calculation is on a consolidated basis

Required:  $1.00

Actual:  $    
 
* As set forth in Section 6.7(c)

“Adjusted EBITDA” means, calculated on a consolidated basis with respect to Borrower and its Subsidiaries, (a) Net Income, plus
(b) to the extent
deducted in the calculation of Net Income (i) Interest Expense, (ii) depreciation expense and amortization expense, (iii) income tax expense,
(iv) non-cash
stock-based compensation, and (v) any other expenses approved by Bank in writing by Bank’s sole discretion, plus (c) any increase in
Deferred Revenue from immediately preceding date of quarter, minus (d) any decrease in Deferred
Revenue from the immediately preceding calendar
quarter, minus (e) capital expenditures (which, for avoidance of doubt, shall include capitalized software development expenses).



A.    Net Income of Borrower and its Subsidiaries    $   

B.

  

To the extent deducted in the calculation of A
 

1. Interest Expense    $   

   2. Depreciation expense and amortization expense    $   

   3. Income tax expense    $   

   4. Non-cash stock-based compensation    $   

   5. Any other expenses approved by Bank in writing by Bank’s sole discretion    $   

   6. Sum of 1-5    $   

C.    Any increase in Deferred Revenue from the immediately preceding calendar quarter    $   

D.    Any decrease in Deferred Revenue from the immediately preceding calendar quarter    $   

E.    Capitalized expenditures (which, for avoidance of doubt, shall include capitalized software development expenses)    $   

F.    Adjusted EBITDA (Line A plus Line B.6 plus Line C, minus Line D, minus Line E)    $   

Is line F equal to or greater than $1.00?

     No, not in compliance

     Yes, in compliance

     N/A as covenant need not be tested for such quarter per Section 6.7(c)

IV. Total Gross Leverage Ratio (Section 6.7(d)) (upon the occurrence of the Financial Covenant Change Event) – NOTE – below calculation
is on a
consolidated basis

Required: 2.00:1.00

Actual:    :1.00
 
A.    Aggregate amount of Indebtedness of Borrower and its Subsidiaries outstanding   $   

B.    Line III.F. (trailing 12 month Adjusted EBITDA)   $   

C.    Total Gross Leverage Ratio (line A divided by line B)       

Is line C equal to or greater than 2.00:1:00?



     No, not in compliance

     Yes, in compliance

     N/A as covenant need not be tested for such quarter per Section 6.7(d)

V. Interest Coverage Ratio (Section 6.7(e)) (trialing 12 month); upon the occurrence of the Financial Covenant Change Event) – NOTE –
below
calculation is on a consolidated basis

Required: 3.00:1.00

Actual:   :1.00
 
A.   Line III.F. (trailing 12 month Adjusted EBITDA)    $   

B.   Trailing 12-month Interest Expense of Borrower and its Subsidiaries    $   

C.   Interest Coverage Ratio (line A divided by line B)        

Is line C equal to or greater than 3.00:1:00?

     No, not in compliance

     Yes, in compliance

     N/A as covenant need not be tested for such quarter per Section 6.7(e)



Exhibit 99.1

Brightcove Announces Financial Results for Third Quarter Fiscal Year 2023

BOSTON, MA (November 1, 2023) – Brightcove Inc. (Nasdaq: BCOV), the world’s most trusted streaming technology company,
today announced
financial results for the third quarter ended September 30, 2023.

“Our third quarter results were highlighted by double-digit
adjusted EBITDA growth and margins, as well as revenue and profitability that were at or
above the high end of our guidance ranges. Our continued strength in new business in both our Enterprise and Media
end-markets, including important
new customer wins, demonstrates the success of our strategy and the long-term opportunity we see. Our focus in the coming quarters is to build upon
this success, our
market-leading position in streaming, and deliver improved year-over-year revenue and profitability,” said Marc DeBevoise,
Brightcove’s Chief Executive Officer.

Third Quarter 2023 Financial Highlights:
 

  •   Revenue for the third quarter of 2023 was $51.0 million, a decrease of 5% compared to
$53.9 million for the third quarter of 2022. Subscription
and support revenue was $48.6 million, a decrease of 6% compared to $51.8 million for the third quarter of 2022.

 

 

•   Gross profit for the third quarter of 2023 was $31.7 million, representing a gross margin of 62%,
compared to a gross profit of $33.9 million,
representing a gross margin of 63% for the third quarter of 2022. Non-GAAP gross profit for the third quarter of 2023 was $32.5 million,
representing a non-GAAP gross margin of 64%, compared to a non-GAAP gross profit of $34.5 million, representing a non-GAAP gross margin
of 64%
for the third quarter of 2022. Non-GAAP gross profit and non-GAAP gross margin exclude stock-based compensation expense, the
amortization of acquired intangible assets
and restructuring expenses.

 

 

•   Loss from operations was $2.3 million for the third quarter of 2023, compared to loss from operations
of $821,000 for the third quarter of 2022.
Non-GAAP operating income, which excludes stock-based compensation expense, the amortization of acquired intangible assets, merger-related
and restructuring expenses
and other (benefit) expense, was $2.3 million for the third quarter of 2023, compared to non-GAAP operating income
of $2.8 million during the third quarter of 2022.

 

 

•   Net loss was $2.4 million, or a loss of $0.06 per diluted share, for the third quarter of 2023. This
compares to a net loss of $1.7 million, or $0.04
per diluted share, for the third quarter of 2022. Non-GAAP net income, which excludes stock-based compensation expense, the amortization of
acquired
intangible assets, merger-related and restructuring expenses and other (benefit) expense, was $2.1 million for the third quarter of 2023, or
$0.05 per diluted share, compared to non-GAAP net income of
$2.0 million for the third quarter of 2022, or $0.05 per diluted share.



 

•   Adjusted EBITDA was $5.5 million for the third quarter of 2023, representing an adjusted EBITDA
margin of 11% and an increase of 12%
compared to adjusted EBITDA of $4.9 million for the third quarter of 2022. Adjusted EBITDA excludes stock-based compensation expense,
merger-related and restructuring expenses, other (benefit) expense, the
amortization of acquired intangible assets, depreciation expense, other
income/expense and the provision for income taxes.

 

  •   Cash flow provided by operations was $2.1 million for the third quarter of 2023, compared to cash
flow provided by operations of $10.5 million
for the third quarter of 2022.

 

  •   Free cash flow was negative $2.2 million after the company invested $4.3 million in capital
expenditures and capitalization of internal-use
software during the third quarter of 2023. Free cash flow was positive $4.5 million for the third quarter of 2022.

 

  •   Cash and cash equivalents were $16.4 million as of September 30, 2023 compared to
$31.9 million on December 31, 2022.

A Reconciliation of GAAP to Non-GAAP results has
been provided in the financial statement tables included at the end of this press release. An
explanation of these measures is also included below under the heading “Non-GAAP Financial Measures.”

Other Third Quarter and Recent Highlights/Updates:
 

 

•   In the Black Network (ITBN), a new OTT company focused on streaming content that showcases Black storytellers and
culture, successfully
launched its new streaming service powered by Brightcove’s industry-leading technology. In addition, ITBN will be using Brightcove’s Ad
Monetization service to help maximize its ad revenue opportunities. Other notable
media customers signed, renewed or expanded in the third
quarter include Academy of Motion Picture Arts and Sciences, Carnegie Hall, CBS Television Network, Coupang, D-League, DogTV, Funny or
Die, J:Com, the
largest cable company in Japan, The Metropolitan Opera, RayCom Sports, and SBT, one of the largest broadcast media companies
in Brazil. Additionally, we extended our leadership with media customers with the successful launches of Yahoo and the NHL
on our platform, as
they deliver compelling viewing experiences to their millions of customers by utilizing our end-to-end solutions.

 

 

•   Announced that Acquia, the digital experience leader with Drupal at its core, has selected Brightcove to power
its video marketing strategy. By
leveraging the Brightcove platform, Acquia will be better able to reach current and prospective customers with market and technology trends that
will increase engagement and ultimately conversion. Other notable
enterprise customers signed, renewed or expanded in the third quarter include a
mix of Technology, Financial Services, Consumer/Retail and other companies, including: AMC Theatres, Autodesk, Bain & Company,
Blackstone, Build-a-Bear, Chick-Fil-A, CNC Technologies, Docusign, Estee Lauder, Navy Federal Credit Union,
NYU Langone Health, Palo Alto
Networks, ServiceNow, Tyson Foods, and VMWare.



 
•   Named the winner of the “Best Overall Marketing Campaign Management Solution” award in the 6th annual MarTech Breakthrough Awards

program, as our robust technology stack and resources demonstrated the ability to help customers enhance the viewer experience and increase
audience engagement
across enterprise and media customers.

 

 

•   Expanded the capabilities of our platform with the successful launch of Brightcove Ad Insights, which uses
machine learning models and
proprietary metrics, to provide Brightcove customers with detailed analytics and insights that accurately portray viewer tolerance for ads, enabling
them to optimize their ad load without disrupting the audience
experience and retention. We also added PubMatic (Nasdaq: PUBM), via a
previously announced partnership, as a new source of demand to our Brightcove Ad Monetization capabilities. Additionally, we extended our
social distribution capabilities to
include Pinterest (Nasdaq: PINS), a key social platform for our enterprise customers using video to move
ecommerce.

 

 
•   12-month Backlog (which we define as the aggregate amount of committed
subscription revenue related to future performance obligations in the

next 12 months) was $121.1 million. This represents a 6% increase year-over-year over $113.8 million at the end of the third quarter of 2022.
Total backlog was
$174.2 million, a 21% increase year-over-year over $144.1 million at the end of the third quarter 2022.

 

 
•   Average annual subscription revenue per premium customer was $95,900 in the third quarter of 2023, excluding
starter customers who had

average annualized revenue of $3,800 per customer. The average annual subscription revenue per premium customer compares to $95,900 in the
third quarter of 2022.

 

  •   Ended the third quarter of 2023 with 2,618 customers, of which 2,077 were premium.

Business Outlook:

Based on information as of today,
November 1, 2023, the Company is issuing the following business updates and financial guidance

Fourth Quarter 2023 Guidance:
 

  •   Revenue is expected to be in the range of $49.0 million to $51.0 million, including
approximately $2.6 million of professional services revenue
and $0.9 million of overages.

 

  •   Non-GAAP income from operations is expected to be in the range of
$0.3 million to $2.3 million, which excludes stock-based compensation of
approximately $3.5 million and the amortization of acquired intangible assets of approximately $1.0 million.

 

 
•   Adjusted EBITDA is expected to be in the range of $4.0 million to $6.0 million, which excludes
stock-based compensation of approximately

$3.5 million, the amortization of acquired intangible assets of approximately $1.0 million, depreciation expense of approximately $3.7 million,
and other (income) expense and the provision for
income taxes of approximately $0.3 million.



 
•   Non-GAAP net income per diluted share is expected to be $0.00 to
$0.05, which excludes stock-based compensation of approximately

$3.5 million, the amortization of acquired intangible assets of approximately $1.0 million, and assumes approximately 43.7 million weighted-
average shares outstanding.

Full Year 2023 Guidance:
 

  •   Revenue is expected to be in the range of $200.0 million to $202.0 million, including
approximately $8.9 million of professional services revenue
and $4.8 million of overages.

 

 
•   Non-GAAP loss from operations is expected to be in the range of
($2.5) million to ($0.5) million, which excludes stock-based compensation of

approximately $13.9 million, the amortization of acquired intangible assets of approximately $4.0 million, merger-related expense of
approximately
$0.3 million, and restructuring expense of $2.8 million.

 

 

•   Adjusted EBITDA is expected to be in the range of $10.4 million to $12.4 million, which excludes
stock-based compensation of approximately
$13.9 million, the amortization of acquired intangible assets of approximately $4.0 million, merger-related expense of approximately $0.3 million,
restructuring expense of $2.8 million,
depreciation expense of approximately $12.9 million, and other (income) expense and the provision for
income taxes of approximately $1.3 million.

 

 
•   Non-GAAP loss per diluted share is expected to be ($0.09) to
($0.04), which excludes stock-based compensation of approximately

$13.9 million, the amortization of acquired intangible assets of approximately $4.0 million, merger-related expense of approximately $0.3 million,
restructuring expense
of $2.8 million, and assumes approximately 43.0 million weighted-average shares outstanding.

Earnings Stream Information:

Brightcove earnings will be streamed on November 1, 2023, at 5:00 p.m. (Eastern Time) to discuss the Company’s financial results and current
business
outlook. To access the live stream, visit the “Investors” page of the Company’s website, http://investor.brightcove.com. Once the live stream concludes,
an on-demand recording
will be available on Brightcove’s Investor page for a limited time at http://investor.brightcove.com.

About Brightcove Inc.
(NASDAQ: BCOV)

Brightcove creates the world’s most reliable, scalable, and secure streaming technology solutions to build a greater
connection between companies and
their audiences, no matter where they are or on which devices they consume content. In more than 60 countries, Brightcove’s intelligent video platform
enables businesses to sell to customers more effectively,
media leaders to stream and monetize content more reliably, and every organization to
communicate with team members more powerfully. With two Technology and Engineering Emmy® Awards for
innovation, uptime that consistently
leads the industry, and unmatched scalability, we continuously push the boundaries of what video can do. Follow on LinkedIn, Twitter, Facebook,
Instagram and YouTube. Visit www.brightcove.com.



Forward-Looking Statements

This press release includes certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
including
statements concerning our financial guidance for the fourth fiscal quarter and full year 2023, our position to execute on our growth strategy, the effects
of our restructuring efforts, and our ability to expand our leadership position and
market opportunity. These forward-looking statements include, but are
not limited to, plans, objectives, expectations and intentions and other statements contained in this press release that are not historical facts and
statements identified by
words such as “expects,” “anticipates,” “intends,” “plans,” “believes,” “seeks,” “estimates” or words of similar meaning. These
forward-looking statements reflect our current
views about our plans, intentions, expectations, strategies and prospects, which are based on the
information currently available to us and on assumptions we have made. Although we believe that our plans, intentions, expectations, strategies and
prospects as reflected in or suggested by those forward-looking statements are reasonable, we can give no assurance that the plans, intentions,
expectations or strategies will be attained or achieved. Furthermore, actual results may differ
materially from those described in the forward-looking
statements and will be affected by a variety of risks and factors that are beyond our control including, without limitation: the effect of macro-economic
conditions currently affecting the
global economy; our ability to retain existing customers and acquire new ones; our history of losses; expectations
regarding the widespread adoption of customer demand for our products; the effects of increased competition and commoditization of
services we offer,
including data delivery and storage; keeping up with the rapid technological change required to remain competitive in our industry; our ability to
manage our growth effectively and successfully recruit additional highly-qualified
personnel; our reduction in force, including risks that the related costs
and charges may be greater than anticipated and that the restructuring efforts may not generate their intended benefits, may adversely affect the
Company’s internal
programs and the Company’s ability to recruit and train skilled and motivated personnel, and may be distracting to employees and
management; the price volatility of our common stock; and other risks set forth under the caption “Risk
Factors” in our most recently filed Annual
Report on Form 10-K and similar disclosures in our subsequent filings with the SEC. We assume no obligation to update any forward-looking
statements contained in
this document as a result of new information, future events or otherwise.

Non-GAAP Financial Measures

Brightcove has provided in this release the non-GAAP financial measures of
non-GAAP gross profit, non-GAAP gross margin, non-GAAP income
(loss) from operations,
non-GAAP net income (loss), adjusted EBITDA, non-GAAP diluted net income (loss) per share, and revenue and adjusted
EBITDA on a constant currency basis. Brightcove uses
these non-GAAP financial measures internally in analyzing its financial results and believes they
are useful to investors, as a supplement to GAAP measures, in evaluating Brightcove’s ongoing operational
performance. Brightcove believes that the
use of these non-GAAP financial measures provides an additional tool for investors to use in evaluating ongoing operating results and trends and in
comparing its



financial results with other companies in Brightcove’s industry, many of which present similar non-GAAP financial measures to investors. As noted, the
non-GAAP financial results discussed above of non-GAAP gross profit, non-GAAP gross margin,
non-GAAP income (loss) from operations,
non-GAAP net income (loss) and non-GAAP diluted net income (loss) per share exclude
stock-based compensation expense, amortization of acquired
intangible assets, merger-related and restructuring expenses, restructuring and other (benefit) expense. The non-GAAP financial results discussed
above
of adjusted EBITDA is defined as consolidated net income (loss), plus other income/expense, including interest expense and interest income, the
provision for income taxes, depreciation expense, the amortization of acquired intangible assets,
stock-based compensation expense, merger-related and
restructuring expenses, restructuring and other (benefit) expense. Merger-related expenses include fees incurred in connection with an acquisition and
restructuring expenses include primarily cash
severance costs. Revenue and adjusted EBITDA on a constant currency basis reflect our revenues and
adjusted EBITDA using exchange rates used for Brightcove’s Fiscal Year 2023 outlook on Brightcove’s press release on February 23, 2023.
Non-GAAP
financial measures have limitations as an analytical tool and should not be considered in isolation from, or as a substitute for, financial information
prepared in accordance with GAAP. Investors are
encouraged to review the reconciliation of these non-GAAP measures to their most directly
comparable GAAP financial measures. As previously mentioned, a reconciliation of our
non-GAAP financial measures to their most directly
comparable GAAP measures has been provided in the financial statement tables included below in this press release. The Company’s earnings press
releases
containing such non-GAAP reconciliations can be found on the Investors section of the Company’s web site at http://www.brightcove.com.

Investors:

ICR for Brightcove

Brian Denyeau, 646-277-1251

brian.denyeau@icrinc.com

or

Media:

Brightcove

Sara Griggs, 929-888-4866

sgriggs@brightcove.com



Brightcove Inc.
Condensed Consolidated Balance Sheets

(in thousands)
 
     September 30, 2023    December 31, 2022 
Assets     
Current assets:     

Cash and cash equivalents    $ 16,422    $ 31,894 
Accounts receivable, net of allowance      30,262      26,004 
Prepaid expenses and other current assets      19,743      19,422 

      
 

     
 

Total current assets      66,427      77,320 
Property and equipment, net      42,730      39,677 
Operating lease
right-of-use asset      16,823      18,671 
Intangible assets, net      7,290      10,279 
Goodwill      74,859      74,859 
Other assets      6,016      7,007 

      
 

     
 

Total assets    $ 214,145    $ 227,813 
      

 

     

 

Liabilities and stockholders’ equity     
Current liabilities:     

Accounts payable    $ 13,857    $ 11,326 
Accrued expenses      17,519      26,877 
Operating lease liability      4,403      4,157 
Deferred revenue      67,248      61,597 

      
 

     
 

Total current liabilities      103,027      103,957 
Operating lease liability, net of current portion      18,143      20,528 
Other liabilities      673      981 

      
 

     
 

Total liabilities      121,843      125,466 
Stockholders’ equity:     

Common stock      44      42 
Additional paid-in capital      325,402      314,825 
Treasury stock, at cost      (871)     (871) 
Accumulated other comprehensive loss      (1,845)     (1,593) 
Accumulated deficit      (230,428)     (210,056) 

      
 

     
 

Total stockholders’ equity      92,302      102,347 
      

 
     

 

Total liabilities and stockholders’ equity    $ 214,145    $ 227,813 
      

 

     

 



Brightcove Inc.
Condensed Consolidated Statements of Operations

(in thousands, except per share amounts)
 
     Three Months Ended September 30,     Nine Months Ended September 30,  
      2023       2022        2023         2022    
Revenue:         

Subscription and support revenue    $ 48,571    $ 51,814    $ 144,686    $ 156,403 
Professional services and other revenue      2,409      2,130      6,345      5,367 

      
 

     
 

     
 

     
 

Total revenue      50,980      53,944      151,031      161,770 
Cost of revenue: (1) (2)         

Cost of subscription and support revenue      16,892      18,247      51,760      52,172 
Cost of professional services and other revenue      2,369      1,816      6,269      5,575 

      
 

     
 

     
 

     
 

Total cost of revenue      19,261      20,063      58,029      57,747 
      

 
     

 
     

 
     

 

Gross profit      31,719      33,881      93,002      104,023 
      

 
     

 
     

 
     

 

Operating expenses: (1) (2)         
Research and development      8,730      7,931      28,941      24,540 
Sales and marketing      17,222      19,023      55,721      55,272 
General and administrative      7,941      7,748      27,410      24,391 
Merger-related      117      —       307      747 
Other expense      —       —       —       1,149 

      
 

     
 

     
 

     
 

Total operating expenses      34,010      34,702      112,379      106,099 
      

 
     

 
     

 
     

 

Loss from operations      (2,291)      (821)     (19,377)      (2,076) 
Other income (expense), net      130      (668)     9      (1,880) 

      
 

     
 

     
 

     
 

Loss before income taxes      (2,161)      (1,489)     (19,368)      (3,956) 
Loss (benefit) from provision for income taxes      260      191      1,004      (338) 

      
 

     
 

     
 

     
 

Net loss    $ (2,421)    $ (1,680)   $ (20,372)    $ (3,618) 
      

 

     

 

     

 

     

 

Net loss per share—basic and diluted         
Basic    $ (0.06)    $ (0.04)   $ (0.47)    $ (0.09) 
Diluted      (0.06)      (0.04)     (0.47)      (0.09) 

      

 

     

 

     

 

     

 

Weighted-average shares—basic and diluted         
Basic      43,332      41,972      42,976      41,712 
Diluted      43,332      41,972      42,976      41,712 

(1) Stock-based compensation included in above line items:         
Cost of subscription and support revenue    $ 122    $ 132    $ 389    $ 385 
Cost of professional services and other revenue      92      76      284      334 
Research and development      598      378      1,837      2,035 
Sales and marketing      1,057      1,015      3,157      2,857 
General and administrative      1,541      1,245      4,773      4,109 
Other expense      —       —       —       249 

(2) Amortization of acquired intangible assets included in the
above line items:         

Cost of subscription and support revenue    $ 547    $ 376    $ 1,749    $ 1,156 
Sales and marketing      406      417      1,239      1,246 



Brightcove Inc.
Condensed Consolidated Statements of Cash Flows

(in thousands)
 
     Nine Months Ended September 30,  
       2023         2022    
Operating activities     
Net loss    $ (20,372)    $ (3,618) 
Adjustments to reconcile net loss to net cash used in operating activities:     

Depreciation and amortization      12,244      7,141 
Stock-based compensation      10,440      9,969 
Provision for reserves on accounts receivable      138      166 
Changes in assets and liabilities:     

Accounts receivable      (4,556)      (1,871) 
Prepaid expenses and other current assets      (684)      (1,351) 
Other assets      1,042      38 
Accounts payable      3,065      863 
Accrued expenses      (6,737)      (242) 
Operating leases      (291)      5,202 
Deferred revenue      6,017      3,452 

      
 

     
 

Net cash provided by (used in) operating activities      306      19,749 
      

 
     

 

Investing activities     
Cash paid for acquisition, net of cash acquired      —       (13,215) 
Purchases of property and equipment, net of returns      (2,820)      (8,617) 
Capitalization of internal-use software costs      (10,037)      (9,678) 

      
 

     
 

Net cash used in investing activities      (12,857)      (31,510) 
      

 
     

 

Financing activities     
Proceeds from exercise of stock options      —       142 
Deferred acquisition payments      (1,700)      —  
Other financing activities      (256)      (50) 

      
 

     
 

Net cash (used in) provided by financing activities      (1,956)      92 
      

 
     

 

Effect of exchange rate changes on cash and cash equivalents      (965)      (2,722) 
      

 
     

 

Net decrease in cash and cash equivalents      (15,472)      (14,391) 
Cash and cash equivalents at beginning of period      31,894      45,739 

      
 

     
 

Cash and cash equivalents at end of period    $ 16,422    $ 31,348 
      

 

     

 



Brightcove Inc.
Reconciliation of GAAP Gross Profit, GAAP Loss (Income) From Operations, GAAP Net Loss and GAAP Net Loss Per Share to

Non-GAAP Gross Profit, Non-GAAP Income (Loss) From
Operations, Non-GAAP Net (Loss) Income and Non-GAAP Net (Loss) Income Per
Share

(in thousands, except per share amounts)
 
     Three Months Ended September 30,     Nine Months Ended September 30,  
       2023         2022         2023        2022    
GROSS PROFIT:         
GAAP gross profit    $ 31,719    $ 33,881    $ 93,002    $ 104,023 

Stock-based compensation expense      214      208      673      719 
Amortization of acquired intangible assets      547      376      1,749      1,156 
Restructuring      6      —       104      —  

      
 

     
 

     
 

     
 

Non-GAAP gross profit    $ 32,486    $ 34,465    $ 95,528    $ 105,898 
      

 

     

 

     

 

     

 

GAAP gross profit as a percentage of revenue      62%      63%     62%      64% 
Stock-based compensation expense      0.4%      0.4%     0.4%      0.4% 
Amortization of acquired intangible assets      1.1%      0.7%     1.2%      0.7% 
Restructuring      0.0%      0.0%     0.1%      0.0% 

      
 

     
 

     
 

     
 

Non-GAAP gross profit as a percentage of revenue      64%      64%     63%      65% 
      

 

     

 

     

 

     

 

INCOME (LOSS) FROM OPERATIONS:         
GAAP loss from operations    $ (2,291)    $ (821)    $ (19,377)    $ (2,076) 

Stock-based compensation expense      3,410      2,846      10,440      9,720 
Amortization of acquired intangible assets      953      793      2,988      2,402 
Merger-related      117      —       307      747 
Restructuring      74      —       2,830      —  
Other expense      —       —       —       1,149 

      
 

     
 

     
 

     
 

Non-GAAP income (loss) from operations    $ 2,263    $ 2,818    $ (2,812)    $ 11,942 
      

 

     

 

     

 

     

 

NET INCOME (LOSS):         
GAAP net loss    $ (2,421)    $ (1,680)    $ (20,372)    $ (3,618) 

Stock-based compensation expense      3,410      2,846      10,440      9,720 
Amortization of acquired intangible assets      953      793      2,988      2,402 
Merger-related      117      —       307      747 
Restructuring      74      —       2,830      —  
Other expense      —       —       —       1,149 

      
 

     
 

     
 

     
 

Non-GAAP net income (loss)    $ 2,133    $ 1,959    $ (3,807)    $ 10,400 
      

 

     

 

     

 

     

 

GAAP diluted net loss per share    $ (0.06)    $ (0.04)    $ (0.47)    $ (0.09) 
      

 

     

 

     

 

     

 

Non-GAAP diluted net income (loss) per share    $ 0.05    $ 0.05    $ (0.09)    $ 0.25 
      

 

     

 

     

 

     

 

Shares used in computing GAAP diluted net loss per share      43,332      41,972      42,976      41,712 
Shares used in computing Non-GAAP diluted net income per

share      43,364      42,148      42,976      42,080 



Brightcove Inc.
Calculation of Adjusted EBITDA

(in thousands)
 
     Three Months Ended September 30,     Nine Months Ended September 30,  
       2023         2022         2023         2022    
Net loss    $ (2,421)    $ (1,680)   $ (20,372)    $ (3,618) 

Other income (expense), net      (130)      668      (9)      1,880 
Loss (benefit) from income taxes      260      191      1,004      (338) 
Depreciation and amortization      4,236      2,914      12,244      7,141 
Stock-based compensation expense      3,410      2,846      10,440      9,720 
Merger-related      117      —       307      747 
Restructuring      74      —       2,830      —  
Other expense      —       —       —       1,149 

      
 

     
 

     
 

     
 

Adjusted EBITDA    $ 5,546    $ 4,939    $ 6,444    $ 16,681 
      

 

     

 

     

 

     

 

Brightcove Inc.
Reconciliation of Revenue on a Constant Currency Basis and Calculation of Adjusted EBITDA on a Constant Currency Basis

(in thousands)
 
     Three Months Ended September 30,     Nine Months Ended September 30, 
     2023      2023  
Total revenue    $ 50,980    $ 151,031 

Constant currency adjustment      323      161 
      

 
      

 

Total revenue on a constant currency basis    $ 51,303    $ 151,192 
      

 

      

 

     Three Months Ended September 30,     Nine Months Ended September 30, 
     2023      2023  
Adjusted EBITDA    $ 5,546    $ 6,444 

Constant currency adjustment      636      860 
      

 
      

 

Adjusted EBITDA on a constant currency basis    $ 6,182    $ 7,304 
      

 

      

 


