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Filed pursuant to Rule 424(b)(7)

Registration No. 333-262662

 
PROSPECTUS SUPPLEMENT (To prospectus dated February 11, 2022)

314,192 Shares of Series 1 Common Stock
 

 

This prospectus supplement
relates to the offer and sale of 314,192 shares of our series 1 common stock, par value $0.0001 per share (the “Series 1
common stock”), by the selling stockholders named herein. The selling stockholders (which term as used herein,
includes their respective transferees,
pledgees, distributees, donees, and successors) acquired these shares from us in a private transaction pursuant to an Agreement and Plan of
Reorganization, dated April 25, 2022 (the “Agreement and
Plan of Reorganization”), by and among us, Bundle B2B Inc. (“Bundle B2B”),
BigCommerce Bundle Merger Sub, Inc., certain of Bundle B2B’s stockholders (the “selling stockholders”), Donghang Xu, solely in his capacity as
the
representative of the selling stockholders (the “Seller Rep”), and certain affiliated parties.

The selling stockholders may offer and sell
or otherwise dispose of the shares of Series 1 common stock described in this prospectus supplement from
time to time through public or private transactions at prevailing market prices, at prices related to prevailing market prices, at varying
prices determined
at the time of sale, at fixed prices or at privately negotiated prices. The selling stockholders will bear all underwriting fees, commissions, and discounts,
if any, attributable to the sales of shares and any transfer taxes. We
will bear all other costs, expenses, and fees in connection with the registration of the
shares. See the section titled “Plan of Distribution” for more information about how the selling stockholders may sell or dispose of their
shares of
Series 1 common stock.

We are not offering any shares of our Series 1 common stock pursuant to this prospectus supplement and will
not receive any proceeds from the sale of
the shares of our Series 1 common stock by the selling stockholders.

Our Series 1 common stock is
listed on the NASDAQ Global Market under the trading symbol “BIGC.” On November 9, 2022, the last reported sale
price of our Series 1 common stock was $8.39 per share.
 

 

Investing in our Series 1 common stock involves risks. You should review carefully the risks and uncertainties described
under the heading
“Risk Factors” on page S-2 of this prospectus supplement, as well as under similar headings in the
other documents that are incorporated by
reference into this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or
determined if this prospectus supplement or the prospectus to which it relates is truthful or complete. Any representation to the contrary is a
criminal offense.
 

 

The date of this prospectus supplement is November 10, 2022.
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ABOUT THIS PROSPECTUS SUPPLEMENT

On February 11, 2022, we filed with the Securities and Exchange Commission (the “SEC”) a registration statement on Form S-3 (File
No. 333-262662) utilizing a shelf registration process relating to certain common stock, including the Series 1 common stock described in this
prospectus
supplement, which registration statement became effective automatically upon filing.

This document is in two parts. The first part is
this prospectus supplement, which provides the specific details regarding this offering. The second
part is the accompanying base prospectus, which provides general information. Generally, when we refer to this “prospectus,” we are
referring to both
documents combined. Some of the information in the base prospectus may not apply to this offering. If information in the prospectus supplement is
inconsistent with the accompanying base prospectus, you should rely on this
prospectus supplement.

It is important for you to read and consider all of the information contained in this prospectus supplement and
the accompanying base prospectus
in making your investment decision. You also should read and consider the information in the documents we have referred you to in the section titled
“Where You Can Find More Information” on page S-7 of this prospectus supplement and page 15 of the accompanying base prospectus.

We have not, and the
selling stockholders have not, authorized any person to provide you with any information other than that contained or
incorporated by reference in this prospectus supplement and the accompanying base prospectus, and any free writing prospectus
prepared by or on
behalf of us. We and the selling stockholders take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. You should assume that the information appearing in
this prospectus supplement, the accompanying base prospectus, and the
documents incorporated by reference is accurate only as of the respective dates of those documents in which the information is contained. Our business,
financial condition,
results of operations, and prospects may have changed since those dates.

This prospectus supplement does not constitute an offer to sell
or the solicitation of an offer to buy any Series 1 common stock other than the
Series 1 common stock described herein or an offer to sell or the solicitation of an offer to buy such Series 1 common stock in any circumstances in
which such offer or
solicitation is unlawful.

Unless the context otherwise requires, the terms we,” “us,” “our,” the
“Company,” or “BigCommerce” in this prospectus supplement refer to
BigCommerce Holdings, Inc. and its consolidated subsidiaries.
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RISK FACTORS

Investing in our Series 1 common stock involves a high degree of risk. Before deciding whether to purchase our Series 1 common stock, you
should consider carefully the risks and uncertainties discussed under the section titled “Risk Factors” contained in our most recent Annual Report on
Form 10-K, as updated by our subsequent
Quarterly Reports on Form 10-Q and other filings we make with the SEC, as well as any amendments thereto,
which are incorporated by reference into this prospectus supplement in their entirety, together with
other information in this prospectus supplement and
the documents incorporated by reference. The risks described in these documents are not the only ones we face. There may be other unknown or
unpredictable economic, business, competitive,
regulatory, or other factors that could have material adverse effects on our future results. Past financial
performance may not be a reliable indicator of future performance, and historical trends should not be used to anticipate results or trends
in future
periods. If any of these risks actually occurs, our business, financial condition, results of operations, or cash flow could be harmed. This could cause the
trading price of our Series 1 common stock to decline, resulting in a loss of all
or part of your investment. Please also read carefully the section titled
“Special Note Regarding Forward-Looking Statements.”

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, as well as the documents we have filed with the SEC that are incorporated by reference in this prospectus
supplement, contain “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. All statements contained
in or incorporated by reference in this prospectus supplement other than statements of
historical fact, including statements regarding our future operating
results and financial position, our business strategy and plans, and our objectives for future operations, are forward-looking statements. The words
“believe,”
“may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “seek,” “plan,” and similar expressions are intended to identify
forward-looking
statements. We have based these forward-looking statements largely on our current expectations and projections about future events
and trends that we believe may affect our financial condition, operating results, business strategy, short-term and
long-term business operations and
objectives, and financial needs.

These forward-looking statements are subject to a number of risks,
uncertainties, and assumptions, including risks described in the section titled
“Risk Factors” and elsewhere in this prospectus supplement and in our most recent Annual Report on Form 10-K, as
updated by our subsequent
Quarterly Reports on Form 10-Q and other filings we make with the SEC, which are incorporated by reference into this prospectus supplement in their
entirety, together with other
information in this prospectus supplement and the documents incorporated by reference. These factors include, among other
things:
 

  •   our expectations regarding our revenue, expenses, sales, and operations;
 

  •   anticipated trends and challenges in our business and the markets in which we operate;
 

  •   our anticipated areas of investments and expectations relating to such investments;
 

  •   our ability to compete in our industry and innovation by our competitors;
 

  •   our ability to anticipate market needs or develop new or enhanced services to meet those needs;
 

  •   our ability to manage growth and to expand our infrastructure;
 

  •   our ability to establish and maintain intellectual property rights;
 

  •   our ability to manage expansion into international markets and new industries;
 

  •   our ability to hire and retain key personnel;
 

  •   our expectations regarding the use of proceeds from this offering;
 

  •   our ability to successfully identify, manage, and integrate any existing and potential acquisitions;
 

S-2



Table of Contents

  •   our ability to adapt to emerging regulatory developments, technological changes, and cybersecurity needs;
 

  •   our anticipated cash needs and our estimates regarding our capital requirements and our need for additional
financing;
 

  •   the impact of the COVID-19 pandemic and the associated economic
uncertainty on us, our customers, and our partners, and our response
thereto;

 

  •   the anticipated effect on our business of litigation to which we are or may become a party; and
 

  •   our expectations regarding the prevalence of ecommerce and consumer behavior for periods following the end of
the COVID-19 pandemic.

These risks are not exhaustive. Other sections of
this prospectus supplement, the accompanying prospectus or the documents incorporated by
reference herein or therein may include additional factors that could harm our business and financial performance. We could also be affected by other
events,
factors or uncertainties that are presently unknown to us or that we do not currently consider to present significant risks to our business. These
risks may be amplified by the COVID-19 pandemic, which has
caused significant global economic instability and uncertainty. The manner in which we
respond to future developments as well as our competitors’ reactions to those developments may affect our future operating results.

We intend to continue to evaluate and consider potential strategic transactions, and such transactions may involve the issuance of our Series
1
common stock or other securities as consideration, resulting in dilution to existing stockholders. Our forward-looking statements do not reflect the
potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments
we may make.

You should not rely upon forward-looking statements as predictions of future events. We cannot assure you that the events
and circumstances
reflected in the forward-looking statements will be achieved or occur.

Although we believe that the expectations
reflected in the forward-looking statements are reasonable, we cannot guarantee future results, levels of
activity, performance, or achievements. Except as required by law, we undertake no obligation to update publicly any forward-looking statements
for
any reason after the date of this prospectus supplement or to conform these statements to actual results or to changes in our expectations.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These
statements are
based upon information available to us as of the date of this prospectus supplement, and while we believe such information forms a reasonable basis for
such statements, such information may be limited or incomplete, and our statements
should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these
statements.

You should read this prospectus supplement and the documents that we reference herein and have filed as exhibits to the registration statement
of
which this prospectus supplement is a part with the understanding that our actual future results, levels of activity, performance, and achievements may
be different from what we expect. We qualify all of our forward-looking statements by these
cautionary statements.
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USE OF PROCEEDS

All of the shares of Series 1 common stock being offered hereby are being sold by the selling stockholders identified in this prospectus
supplement. We will not receive any proceeds from the sale of the Series 1 common stock by the selling stockholders. We will bear the out-of-pocket
costs, expenses and
fees incurred in connection with the registration of the shares to be sold by the selling stockholders, including registration, listing
fees, printers and accounting fees, and fees and disbursements of counsel (collectively, the “Registration
Expenses”). Other than the Registration
Expenses, the selling stockholders will bear underwriting discounts, commissions, placement agent fees, or other similar expenses payable with respect
to sales of shares.

SELLING STOCKHOLDERS

We have prepared this prospectus supplement to allow the selling stockholders to offer and sell from time to time up to 314,192 shares of our
Series 1 common stock for their own account. We are registering the offer and sale of the shares beneficially owned by the selling stockholders to satisfy
certain registration obligations in connection with our acquisition of Bundle B2B.

The table below sets forth certain information known to us with respect to the beneficial ownership of our shares of Series 1 common stock
held
by the selling stockholders. Because the selling stockholders may sell, transfer or otherwise dispose of all, some or none of the shares of our Series 1
common stock covered by this prospectus supplement, we cannot determine the number of such
shares that will be sold, transferred or otherwise
disposed of by the selling stockholders, or the amount or percentage of shares of our Series 1 common stock that will be held by the selling stockholders
upon termination of any particular offering.
See the section entitled “Plan of Distribution.” For purposes of the table below, we assume that the selling
stockholders will sell all their shares of Series 1 common stock covered by this prospectus supplement.

The information set forth in the table below is based upon information obtained from the selling stockholders. Beneficial ownership of the
selling
stockholders is determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of shares beneficially owned prior to, and after,
the offering is based on 73,680,936 shares of Series
1 common stock outstanding as of September 30, 2022. Except as otherwise indicated, we believe
that the selling stockholders have sole voting and investment power with respect to all shares of the Series 1 common stock shown as beneficially
owned
by them. The beneficial ownership information presented in this table is not necessarily indicative of beneficial ownership for any other purpose.

As used in this prospectus supplement, the term “selling stockholders” includes the selling stockholders listed in the table below
and any of their
transferees, pledgees, distributees, donees and successors.
 

     Series 1 Common Stock  

    

Number of shares

beneficially owned and


offered hereby     

Percent of shares

beneficially owned

before the offering    

Number of shares

owned after completion


of the offering(1)     

Percent of shares

beneficially owned

after the offering  

Donghang Xu      173,435      *      —        —   
James Shi      115,623      *      —        —   
Alec Berkley      21,993      *      —        —   
Xiaoya Lin      3,141      *      —        —   

 
* Represents beneficial ownership of less than 1%.
(1) Assumes the sale of all shares of Series 1 common stock that the selling stockholders may beneficially own.
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PLAN OF DISTRIBUTION

We or any of the selling stockholders may sell the offered securities from time to time:
 

  •   through underwriters or dealers;
 

  •   through agents;
 

  •   directly to one or more purchasers; or
 

  •   through a combination of any of these methods of sale.

The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under this
prospectus.

To the extent required, this prospectus may be amended or supplemented under Rule 424(b) or other applicable provision of
the Securities
Act from time to time to describe a specific plan of distribution.

The selling stockholders and any
broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters” within the
meaning of the Securities Act in connection with such sales. In such event, any commissions received by such
broker-dealers or agents and any profit on
the resale of the shares purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act.

We are not aware of any agreement or understanding, directly or indirectly, between any selling stockholder and any person to distribute the
shares
covered by this prospectus. If any selling stockholder notifies us that a material arrangement has been entered into with a broker-dealer for the sale of
shares through a block trade, special offering or secondary distribution or a purchase
by a broker or dealer, we may be required to file a prospectus
supplement pursuant to the applicable rules promulgated under the Securities Act.

A selling stockholder that is an entity may elect to make a distribution of the shares of Series 1 common stock covered by this prospectus to
its
members, partners or shareholders. In such events, we may file a prospectus supplement to the extent required by law in order to permit the distributees
to use this prospectus to resell the shares of Series 1 common stock acquired in the
distribution.

The selling stockholders may, from time to time, pledge or grant a security interest in some or all of the shares of Series
1 common stock owned
by them and, if they default in the performance of their secured obligations, the pledgees or secured parties may offer and sell the shares of Series 1
common stock, from time to time, under this prospectus, or under an
amendment to this prospectus under Rule 424(b)(3) or other applicable provision of
the Securities Act amending the list of selling stockholders to include the pledgee, transferee or other successor-in-interest as selling stockholders under
this prospectus. The selling stockholders also may transfer the shares of Series 1 common stock in other circumstances, in which case the
transferees,
pledgees or other successors in interest will be the selling beneficial owners for purposes of this prospectus after they have provided to us certain
documentation.

In connection with the sale of our shares of Series 1 common stock, unless otherwise restricted by a contractual agreement or, in the case of
a
selling stockholder who is an employee, our insider trading policy, the selling stockholder may enter into hedging transactions with broker-dealers or
other financial institutions, which may in turn engage in short sales of the shares of Series 1
common stock in the course of hedging the positions they
assume. The selling stockholders may also sell our shares of Series 1 common stock short and deliver these securities to close out their short positions,
or loan or pledge the shares of Series
1 common stock to broker-dealers that in turn may sell these securities. The selling stockholder may also enter into
option or other transactions with broker-dealers or other financial institutions or create one or more derivative securities which
require the delivery to
such broker-dealer or other financial institution of shares of Series 1 common stock registered by this prospectus, which shares of Series 1 common
stock such broker-dealer or other financial institution may resell pursuant
to this prospectus (as supplemented or amended to reflect such transaction).
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The aggregate proceeds to the selling stockholders from the sale of the shares of Series 1
common stock offered by them will be the purchase price
of the shares of Series 1 common stock less discounts or commissions, if any. Each of the selling stockholders reserves the right to accept and, together
with their agents from time to time, to
reject, in whole or in part, any proposed purchase of shares of Series 1 common stock to be made directly or
through agents.

There can be
no assurance that any selling stockholder will sell any or all of the shares of Series 1 common stock registered pursuant to the shelf
registration statement of which this prospectus forms a part.

To the extent required, the number of shares of Series 1 common stock to be sold, the names of the selling stockholders, the respective
purchase
prices and public offering prices, the names of any agent, dealer or underwriter and any applicable commissions or discounts with respect to a particular
offer will be set forth in an accompanying prospectus supplement, a post-effective
amendment to the registration statement that includes this prospectus
or a filing under the Exchange Act that is incorporated by reference in this prospectus.

In order to comply with the securities laws of some states, if applicable, shares of Series 1 common stock may be sold in these jurisdictions
only
through registered or licensed brokers or dealers.

The selling stockholders may indemnify any broker-dealer that participates in
transactions involving the sale of the shares of Series 1 common
stock against certain liabilities, including liabilities arising under the Securities Act.

We will bear all expenses incident to our obligation to register the shares of Series 1 common stock covered by this prospectus pursuant to
the
Agreement and Plan of Reorganization.

Once sold under the registration statement of which this prospectus forms a part, the shares of
Series 1 common stock will be freely tradeable in
the hands of persons other than our affiliates.
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LEGAL MATTERS

Latham & Watkins LLP, Austin, Texas, will pass upon the validity of the shares of Series 1 common stock offered hereby.

EXPERTS

The consolidated financial statements of BigCommerce Holdings, Inc. appearing in BigCommerce Holdings, Inc.’s Annual Report (Form 10-K)
for the year ended December 31, 2021, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
report thereon, incorporated by reference
therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein
by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus supplement and the accompanying prospectus are part of the registration statement on
Form S-3 we filed with the SEC under the
Securities Act and does not contain all the information set forth or incorporated by reference in the registration statement. Whenever a reference is made
in this
prospectus supplement to any of our contracts, agreements, or other documents, the reference may not be complete and you should refer to the
exhibits that are a part of the registration statement or the exhibits to the reports or other documents
incorporated by reference into this prospectus
supplement for a copy of such contract, agreement, or other document. Because we are subject to the information and reporting requirements of the
Exchange Act, we file annual, quarterly, and current
reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC’s website at http://www.sec.gov. Our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and Current
Reports on Form 8-K, including any amendments to those reports, and other information that we file with or furnish to the SEC
pursuant to
Section 13(a) or 15(d) of the Exchange Act can also be accessed free of charge on the Investor Relations section of our website, which is located at
www.investors.bigcommerce.com. These filings will be available as soon as
reasonably practicable after we electronically file such material with, or
furnish it to, the SEC.

Our website address is
www.bigcommerce.com. Information contained on or accessible through our website is not a part of this prospectus
supplement and is not incorporated by reference herein, and the inclusion of our website address in this prospectus supplement is an
inactive textual
reference only.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” information from other documents that we file with it, which means that we can
disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus
supplement. Information in this prospectus supplement supersedes information
incorporated by reference that we filed with the SEC prior to the date of
this prospectus supplement, while information that we file later with the SEC will automatically update and supersede the information in this prospectus
supplement. We
incorporate by reference into this prospectus supplement, the accompanying prospectus and the registration statement of which the
prospectus is a part the information or documents listed below that we have filed with the SEC:
 

  •   our Annual Report on Form
10-K for the fiscal year ended December 31, 2021, filed with the SEC on March 1, 2022;
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  •   the portions of our Definitive Proxy Statement on Schedule
14A, filed with the SEC on April 1, 2022, incorporated by reference in Part III
of the Annual Report on Form 10-K for the fiscal year ended December 31, 2021;

 

  •   our Quarterly Reports on Form 10-Q for the fiscal quarters ended March
 31, 2022, June 
30, 2022 and September 30, 2022, filed with the
SEC on May 4, 2022, August 5, 2022 and
November 4, 2022 respectively;

 

  •   our Current Reports on Form 8-K filed with the SEC on May
 18, 2022, August 
1, 2022 (other than Item 7.01) and August 12, 2022;
 

  •   the description of stock set forth under the heading “Description of capital stock” contained in
prospectus on Form 424B4 filed with the
SEC on November 16, 2020; and

 

 
•   all documents filed by us with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after
the date of this prospectus

supplement and prior to the termination of this offering (excluding any portions of such documents that are deemed “furnished” to the SEC
pursuant to applicable rules and regulations).

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered,
upon written or oral request of any such person, a copy of any or all of the information that has been or may be incorporated by reference in this
prospectus, other than exhibits to such documents, unless such exhibits have been specifically
incorporated by reference thereto. Requests for such
copies should be directed to our Investor Relations department, at the address or email address below. For faster delivery, it is suggested that you request
such documents via email.

11305 Four Points Drive
Building
II, Third Floor

Austin, Texas 78726
(512) 865-4500

investorrelations@bigcommerce.com
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Series 1 Common Stock
 

 

We may offer from time to time series 1 common stock, par value $0.0001 per share (the “Series 1 common stock”) in one or more
offerings.
When we decide to sell Series 1 common stock, we will provide specific terms of the offered common stock, including the amount of Series 1 common
stock offered, in a prospectus supplement. This prospectus and any accompanying
prospectus supplement may be used to offer Series 1 common stock
for the account of persons other than us. We may offer and sell Series 1 common stock to or through one or more underwriters, brokers, dealers, agents,
or directly to
purchasers, on a continuous or delayed basis. See “Plan of Distribution” for a further description of the manner in which we may offer and
sell the Series 1 common stock covered by this prospectus.

You should read this prospectus and any prospectus supplement carefully before you invest. We may not use this prospectus to sell Series 1
common stock unless it includes a prospectus supplement describing the method and terms of the applicable offering. A prospectus supplement may also
add, update, or change information contained in this prospectus. This prospectus is not an offer to
sell common stock and it is not soliciting an offer to
buy common stock in any state where the offer or sale is not permitted.

Our common
stock is listed on The Nasdaq Global Market under the symbol “BIGC.”
 

 

Investing in
our Series 1 common stock involves risks. See “Risk Factors” beginning on page 3, as well as the other
information contained or incorporated by reference in this prospectus and the applicable prospectus
supplement.

The Securities and Exchange Commission and state regulators have not approved or disapproved of these securities, or
determined if this
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this
prospectus is February 11, 2022.
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We are responsible for the information contained and incorporated by reference in this prospectus, in any
applicable prospectus supplement, and in
any related free writing prospectus we prepare or authorize. We have not authorized anyone to give you any other information, and we take no
responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. If you are in a jurisdiction where
offers to sell, or solicitations of offers to purchase, the Series 1 common stock offered by this document are unlawful, or if you are a person
to whom it is
unlawful to direct these types of activities, then the offer presented in this document does not extend to you. The information appearing or incorporated
by reference in this prospectus, any applicable prospectus supplement, and any
related free writing prospectus, is accurate only as of the date thereof,
regardless of the time of delivery of this prospectus, any applicable prospectus supplement, or any related free writing prospectus, or of any sale of our
Series 1 common
stock. Our business, financial condition, and results of operations may have changed since those dates. It is important for you to read
and consider all the information contained in this prospectus and in any applicable prospectus supplement,
including the documents incorporated by
reference herein or therein, in making your investment decision.
 

i



Table of Contents

ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement on Form S-3 that we filed with
the Securities and Exchange Commission
(“SEC”) as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended (“Securities Act”). We may
sell
Series 1 common stock described in this prospectus in one or more offerings. There is no limit on the aggregate amount of the Series 1 common stock
we may offer pursuant to the registration statement of which this prospectus is a
part. This prospectus provides you with a general description of the
Series 1 common stock we may offer. Each time we offer Series 1 common stock, we will provide a prospectus supplement that will describe the
amounts, prices, and terms of
the offered Series 1 common stock. The applicable prospectus supplement may also add, update, or change information
contained in this prospectus. If there is any inconsistency between the information in this prospectus and any applicable
prospectus supplement, you
should rely on the information in the applicable prospectus supplement. You should carefully read this prospectus, any prospectus supplement,
information incorporated by reference, and any related free writing prospectus.

The registration statement of which this prospectus is a part, including the exhibits to the registration statement, provides additional
information
about us and the offered Series 1 common stock. Wherever references are made in this prospectus to information that will be included in a prospectus
supplement, to the extent permitted by applicable law, rules, or regulations, we
may instead include such information or add, update, or change the
information contained in this prospectus by means of a post-effective amendment to the registration statement of which this prospectus is a
part, through
filings we make with the SEC that are incorporated by reference into this prospectus, or by any other method as may then be permitted under applicable
law, rules, or regulations. Before purchasing any Series 1 common stock, you
should carefully read both this prospectus and the applicable prospectus
supplement (and any applicable free writing prospectuses), together with the additional information described under the heading “Where You Can Find
Additional
Information.”

We have not authorized anyone to provide you with any information or to make any representations other than those
contained in this prospectus,
any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. We will not make an offer to sell
Series 1 common stock in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus
and
the applicable prospectus supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any
applicable free writing prospectus is accurate only as of the date of that free writing
prospectus, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have
changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free writing
prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are based on independent
industry
publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy or completeness
of this information and we have not independently verified this information. In
addition, the market and industry data and forecasts that may be included
or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates, assumptions
and other risks and
uncertainties and are subject to change based on various factors, including those discussed under the headings “Risk Factors” and
“Special Note Regarding Forward-Looking Statements” contained in this prospectus, the applicable
prospectus supplement and any applicable free
writing prospectus, and under similar headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should
not place undue reliance on this information.

When we refer to “we,” “us,” “our,” the “Company,” or “BigCommerce” in this prospectus, we
mean BigCommerce Holdings, Inc., together with
its subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the Series 1 common stock.
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BIGCOMMERCE HOLDINGS, INC.

BigCommerce is leading a new era of ecommerce. Our SaaS platform simplifies the creation of beautiful, engaging online stores by delivering a
unique combination of ease-of-use, enterprise functionality, and flexibility. We allow merchants to build their ecommerce solution their way with the
freedom of choice
that makes the most sense for their unique business and product offerings. We power both our customers’ branded ecommerce stores
and their cross-channel connections to popular online marketplaces, social networks, and offline point-of-sale
(“POS”) systems. As of December 31,
2021 we served approximately 60,000 online stores across industries in approximately 145 countries.

We provide a comprehensive platform for launching and scaling an ecommerce operation, including store design, catalog management, hosting,
checkout, order management, reporting, and pre-integration into third-party services like payments, shipping, and accounting. All our stores run on a
single code base and share a global, multi-tenant
architecture purpose built for security, high performance, and innovation. Our platform serves stores in
a wide variety of sizes, product categories, and purchase types, including B2C and B2B. Our customers include Ben & Jerry’s,
Molton Brown, SC
Johnson, SkullCandy, SoloStove and Vodafone.

We offer access to our platform on a subscription basis. We serve customers
with subscription plans tailored to their size and feature needs. For
our larger customers, our Enterprise plan offers our full feature set at a monthly subscription price tailored to each business. For small businesses
(“SMBs”),
BigCommerce Essentials offers three retail plans: Standard, Plus, and Pro, priced at $29.95, $79.95, and $299.95 per month, respectively.
Our Essentials plans include gross merchandise volume (“GMV”) thresholds with programmatic upgrades
built in as merchants exceed each plan’s
threshold.

Partners are essential to our open strategy. We believe we possess one of the
deepest and broadest ecosystems of integrated technology solutions in
the ecommerce industry. We strategically partner with, rather than compete against, the leading providers in adjacent categories, including payments,
shipping, POS, content
management system (“CMS”), customer relationship management (“CRM”), and enterprise resource planning (“ERP”). We
focus our research and development investments in our core product to create a best-of-breed ecommerce platform and co-market and co-sell with our
strategic technology
partners to enhance the breadth of the product offering to our customers. As a result, we earn high-margin revenue share from a
subset of our strategic technology partners, which complements the high gross margin of our core ecommerce platform.

We plan to continue to invest in our “Open SaaS” strategy, building new partnerships and continuing to develop a platform that
offers
best-of-breed functionality with the cost-effectiveness of multi-tenant SaaS. As we work to develop and deliver this platform for our customers, we will
also
invest and grow our business by acquiring additional customers to our platform, growing our revenue with existing customers, expanding our
presence in new segments and geographies, and through acquisitions that would synergize and expand our current
product offering.

Our principal executive offices are located at 11305 Four Points Drive, Building II, Third Floor, Austin, Texas 78726
(telephone: 512-865-4500).
Our principal website is www.bigcommerce.com. The information found on our website is not considered part of, or incorporated by reference in,
this
prospectus. BigCommerce is listed on the Nasdaq Global Market, trading under the symbol “BIGC.”
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RISK FACTORS

Investing in our Series 1 common stock involves a high degree of risk. Before making a decision to invest in our Series 1 common
stock, in
addition to the other information contained in this prospectus, in any applicable prospectus supplement or free writing prospectus, or incorporated by
reference herein or therein, you should carefully consider the risks described under
“Risk Factors” contained in the applicable prospectus supplement
and any related free writing prospectus, and discussed under “Risk Factors” contained in our most recent Annual Report on Form
10-K and in our most
recent Quarterly Report on Form 10-Q, as well as any amendments thereto, which are incorporated by reference into this prospectus in their entirety,
together with other information included in this prospectus, the documents incorporated by reference, and any free writing prospectus that we may
authorize for use in connection with a specific offering. See “Where You Can Find Additional
Information.”
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SPECIAL NOTE REGARDING
FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. Any statements
about our expectations, beliefs, plans, predictions, forecasts, objectives, assumptions, or future events or performance are not historical facts and may be
forward-looking. These statements are often, but not always, made through the use of words or phrases such as “anticipate,” “believe,” “can,”
“continue,” “could,” “estimate,”
“expect,” “intend,” “may,” “ongoing,” “plan,” “potential,” “predict,” “project,” “should,” “will,” and similar words or
phrases. These
forward-looking statements include statements concerning the following:
 

  •   our expectations regarding our revenue, expenses, sales, and operations;
 

  •   anticipated trends and challenges in our business and the markets in which we operate;
 

  •   our ability to compete in our industry and innovation by our competitors;
 

  •   our ability to anticipate market needs or develop new or enhanced services to meet those needs;
 

  •   our ability to manage growth and to expand our infrastructure;
 

  •   our ability to establish and maintain intellectual property rights;
 

  •   our ability to manage expansion into international markets and new industries;
 

  •   our ability to hire and retain key personnel;
 

  •   our expectations regarding the use of proceeds from this offering;
 

  •   our ability to successfully identify, manage, and integrate any existing and potential acquisitions;
 

  •   our ability to adapt to emerging regulatory developments, technological changes, and cybersecurity needs;
 

  •   our anticipated cash needs and our estimates regarding our capital requirements and our need for additional
financing;
 

  •   the impact of the COVID-19 pandemic and the associated economic
uncertainty on us, our customers, and our partners, and our response
thereto;

 

  •   our expectations regarding the prevalence of ecommerce and consumer behavior for periods following the end of
the COVID-19 pandemic; and

 

  •   other statements described in this prospectus under “Risk Factors” and “BigCommerce Holdings,
Inc.”

Although we believe the expectations reflected in these forward-looking statements are reasonable, these
statements are not guarantees of future
performance and involve risks and uncertainties which are subject to change based on various important factors, some of which are beyond our control.
For more information regarding these risks and
uncertainties as well as certain additional risks that we face, refer to “Risk Factors” and elsewhere in this
prospectus.
 

4



Table of Contents

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement and/or any applicable free writing prospectus, we intend to use the net
proceeds to us from the sale of the Series 1 common stock offered hereby for working capital and other general corporate purposes. Additionally, we
may use a portion of the net proceeds to us for acquisitions of or investments in businesses,
technologies, or other assets. We may also use the net
proceeds to refinance or to repay outstanding indebtedness if so specified in the applicable prospectus supplement. Pending other uses, we intend to
invest the net proceeds to us in investment-grade, interest-bearing securities such as money market funds, certificates of deposit, or direct or guaranteed
obligations of the U.S. government, or hold as cash.
We cannot predict whether the net proceeds invested will yield a favorable return. Our management
will have broad discretion in the application of the net proceeds we receive from the sale of the Series 1 common stock offered hereby, and
investors will
be relying on the judgment of our management regarding the application of the net proceeds.
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DESCRIPTION OF CAPITAL STOCK

Authorized Capitalization

Our authorized
capital stock consists of 500,000,000 shares of Series 1 common stock, par value $0.0001 per share, 5,050,555 shares of Series 2
common stock, par value $0.0001 per share, and 10,000,000 shares of preferred stock, par value $0.0001 per share. Unless
our board of directors
determines otherwise, we will issue all shares of our capital stock in uncertificated form.

Common Stock

This section describes the general terms and provisions of our common stock. For more detailed information, you should refer to our amended and
restated certificate of incorporation and restated bylaws, copies of which have been filed with the SEC. These documents are also incorporated by
reference into the registration statement of which this prospectus forms a part.

As of December 31, 2021, there were 72,362,905 shares of our Series 1 common stock outstanding.

Holders of shares of our Series 1 common stock are entitled to one vote for each share held of record on all matters on which stockholders are
entitled to vote generally, including the election or removal of directors elected by our stockholders generally. The holders of our Series 1 common stock
do not have cumulative voting rights in the election of directors. Accordingly, holders of a
majority of our Series 1 common stock entitled to vote at an
election of directors may elect all of the directors standing for election.

Subject to preferences that may be applicable to any preferred stock outstanding at the time, holders of shares of our Series 1 common stock
are
entitled to receive dividends ratably when, as and if declared by our board of directors out of funds legally available therefor, subject to any statutory or
contractual restrictions on the payment of dividends. See “Dividends.”

Upon our liquidation, dissolution, or winding up and after payment in full of all amounts required to be paid to creditors and to the holders
of
preferred stock having liquidation preferences, if any, the holders of shares of our Series 1 common stock will be entitled to receive pro rata our
remaining assets available for distribution.

All shares of our Series 1 common stock to be offered at the time of the consummation of any offering pursuant to this prospectus will be
fully
paid and non-assessable. Such Series 1 common stock will not be subject to further calls or assessments by us. Holders of shares of our Series 1
common stock do not have preemptive, subscription,
redemption, or conversion rights. There will be no redemption or sinking fund provisions
applicable to the Series 1 common stock. The rights powers, preferences, and privileges of our Series 1 common stock will be subject to those of the
holders of
any shares of our preferred stock or any other series or class of stock we may authorize and issue in the future.

Dividends

We do not anticipate declaring or paying any cash dividends on our capital stock in the foreseeable future. Any future determination to declare
and
pay cash dividends, if any, will be made at the discretion of our board of directors and will depend on a variety of factors, including applicable laws, our
financial condition, results of operations, contractual restrictions, capital
requirements, business prospects, general business or financial market
conditions, and other factors our board of directors may deem relevant. In addition, our ability to pay cash dividends may be restricted by the terms of
the agreements governing
any outstanding indebtedness. Our ability to pay cash dividends on our capital stock in the future may also be limited by the
terms of any preferred securities we may issue or agreements governing any additional indebtedness we may incur.
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Preferred stock

No shares of preferred stock are issued or outstanding. Our amended and restated certificate of incorporation authorizes our board of directors
to
establish one or more series of preferred stock (including convertible preferred stock). Unless required by law or any stock exchange, the authorized
shares of preferred stock will be available for issuance without further action by the holders
of our common stock. Our board of directors is able to
determine, with respect to any series of preferred stock, the powers (including voting powers), preferences and relative, participating, optional or other
special rights, and the qualifications,
limitations, or restrictions thereof, including:
 

  •   the designation of the series;
 

 
•   the number of shares of the series, which our board of directors may, except where otherwise provided in the
preferred stock designation,

increase (but not above the total number of authorized shares of the class) or decrease (but not below the number of shares then
outstanding);

 

  •   whether dividends, if any, will be cumulative
or non-cumulative and the dividend rate of the series;
 

  •   the dates at which dividends, if any, will be payable;
 

  •   the redemption or repurchase rights and price or prices, if any, for shares of the series;
 

  •   the terms and amounts of any sinking fund provided for the purchase or redemption of shares of the series;
 

  •   the amounts payable on shares of the series in the event of any voluntary or involuntary liquidation, dissolution
or winding-up of our
affairs;

 

 
•   whether the shares of the series will be convertible into shares of any other class or series, or any other
security, of us or any other entity,

and, if so, the specification of the other class or series or other security, the conversion price or prices or rate or rates, any rate adjustments,
the date or dates as of which the shares will be convertible
and all other terms and conditions upon which the conversion may be made;

 

  •   restrictions on the issuance of shares of the same series or of any other class or series; and
 

  •   the voting rights, if any, of the holders of the series.

We could issue a series of preferred stock that could, depending on the terms of the series, impede or discourage an acquisition attempt or
other
transaction that some, or a majority, of the holders of our common stock might believe to be in their best interests or in which the holders of our
common stock might receive a premium over the market price of the shares of our common stock.
Additionally, the issuance of preferred stock may
adversely affect the rights of holders of our common stock by restricting dividends on the common stock, diluting the voting power of the common
stock, or subordinating the liquidation rights of the
common stock. As a result of these or other factors, the issuance of preferred stock could have an
adverse impact on the market price of our common stock.

Registration Rights and Other Issuances

We have granted certain registration rights pursuant to a Stock Purchase Agreement, dated November 12, 2021 (the “Stock Purchase
Agreement”),
by and among us, Quote Ninja, Inc. (d/b/a DBD Ninja) and certain of its stockholders (the “selling stockholders”), pursuant to which the selling
stockholders have specified rights to require us to register all or a
portion of their shares under the Securities Act.

In connection with our acquisition of Feedonomics LLC, we may elect, in our sole
discretion, to make certain post-closing payments partially or
entirely in cash or shares of Series 1 common stock, which we would be obligated to register with the SEC.
 

7



Table of Contents

Annual stockholder meetings

Our amended and restated bylaws provide that annual stockholder meetings will be held at a date, time and place, if any, as exclusively
selected by
our board of directors. To the extent permitted under applicable law, we may conduct meetings by remote communications, including by webcast.

Anti-takeover effects of our amended and restated certificate of incorporation and amended and restated bylaws and certain provisions of
Delaware law

Our amended and restated certificate of incorporation and amended and restated bylaws and the Delaware General Corporation Law
(“DGCL”)
contain provisions that are intended to enhance the likelihood of continuity and stability in the composition of our board of directors. These provisions
are intended to avoid costly takeover battles, reduce our vulnerability to a
hostile or abusive change of control, and enhance the ability of our board of
directors to maximize stockholder value in connection with any unsolicited offer to acquire us. However, these provisions may have an anti-
takeover effect and
may delay, deter, or prevent a merger or acquisition by means of a tender offer, a proxy contest, or other takeover attempt that a
stockholder might consider in its best interest, including those attempts that might result in a premium over the
prevailing market price for the shares of
common stock held by stockholders.

Authorized but unissued capital stock

The authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval, subject
to
any limitations imposed by the listing standards of Nasdaq. These additional shares may be used for a variety of corporate finance transactions,
acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved
common stock and preferred stock could make more
difficult or discourage an attempt to obtain control of us by means of a proxy contest, tender offer, merger, or otherwise.

Classified board of directors

Our
amended and restated certificate of incorporation provides that our board of directors be divided into three classes, with the classes as nearly
equal in number as possible and each class serving three-year staggered terms. Directors may only be
removed from our board of directors for cause by
the affirmative vote of at least 662⁄3% of the voting power of all of our then outstanding shares of capital stock
entitled to vote generally in the election
of directors, voting together as a single class. In addition, our amended and restated certificate of incorporation also provides that, subject to the rights
granted to one or more series of preferred stock
then outstanding, any newly created directorship on the board of directors that results from an increase
in the number of directors and any vacancies on our board of directors will be filled only by the affirmative vote of a majority of the
remaining directors,
even if less than a quorum, or by a sole remaining director. These provisions may have the effect of deferring, delaying, or discouraging hostile
takeovers, or changes in control of us or our management.

Business combinations

We have
opted out of Section 203 of the DGCL, which prohibits a Delaware corporation from engaging in any “business combination” with any
“interested stockholder” for a period of three years after the date that such stockholder
became an interested stockholder, subject to certain exceptions;
however, our amended and restated certificate of incorporation contains similar provisions providing that we may not engage in certain business
combinations with any interested
stockholder for a three-year period following the time that the stockholder became an interested stockholder, unless:
 

  •   prior to such time, our board of directors approved either the business combination or the transaction that
resulted in the stockholder
becoming an interested stockholder;
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  •   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder
owned at least 85% of our voting stock outstanding at the time the transaction commenced, excluding certain shares; or

 

  •   at or subsequent to that time, the business combination is approved by our board of directors and by the
affirmative vote of holders of at
least 662/3% of our outstanding voting stock that is not owned by the interested stockholder.

Generally, a “business combination” includes a merger, asset or stock sale, or other transaction resulting in
a financial benefit to the interested
stockholder. Subject to certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or
within the previous three years owned, 15%
or more of our outstanding voting stock. For purposes of this section only, “voting stock” has the meaning
given to it in Section 203 of the DGCL.

Under certain circumstances, this provision will make it more difficult for a person who would be an “interested stockholder” to
effect various
business combinations with us for a three-year period. This provision may encourage companies interested in acquiring us to negotiate in advance with
our board of directors because the stockholder approval requirement would be avoided
if our board of directors approves either the business
combination or the transaction that results in the stockholder becoming an interested stockholder. These provisions also may have the effect of
preventing changes in our board of directors and
may make it more difficult to accomplish transactions that stockholders may otherwise deem to be in
their best interests.

No cumulative voting

Under Delaware law, the right to vote cumulatively does not exist unless the certificate of incorporation specifically authorizes
cumulative voting.
Our amended and restated certificate of incorporation does not authorize cumulative voting. Therefore, stockholders holding a majority of the shares of
our stock entitled to vote generally in the election of directors will be able
to elect all of our directors.

Special stockholder meetings

Our amended and restated certificate of incorporation provides that special meetings of our stockholders may be called at any time only by or
at
the direction of a majority of the total number of directors that we would have if there were no vacancies, the chairman of the board of directors, or our
chief executive officer. Our amended and restated bylaws prohibit the conduct of any
business at a special meeting other than as specified in the notice
for such meeting. These provisions may have the effect of deferring, delaying, or discouraging hostile takeovers or changes in control or management.

Director nominations and stockholder proposals

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for
election as directors, other than nominations made by or at the direction of the board of directors or a committee of the board of directors. In order for
any matter to be “properly brought” before a meeting, a stockholder will have to
comply with advance notice requirements and provide us with certain
information. Generally, to be timely, a stockholder’s notice must be received at our principal executive offices not less than 90 days nor more than 120
days prior to the first
anniversary date of the immediately preceding annual meeting of stockholders. Our amended and restated bylaws also specify
requirements as to the form and content of a stockholder’s notice. Our amended and restated bylaws allow the chairman of
the meeting at a meeting of
the stockholders to adopt rules and regulations for the conduct of meetings that may have the effect of precluding the conduct of certain business at a
meeting if the rules and regulations are not followed. These
provisions may also defer, delay, or discourage a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to influence or obtain control.
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Stockholder action by written consent

Pursuant to Section 228 of the DGCL, any action required to be taken at any annual or special meeting of the stockholders may be taken
without a
meeting, without prior notice, and without a vote if a consent or consents in writing, setting forth the action so taken, is or are signed by the holders of
outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all
shares of our stock entitled to vote thereon were present and voted, unless our amended and restated certificate of incorporation provides otherwise. Our
amended and restated
certificate of incorporation precludes stockholder action by written consent.

Amendment of amended and restated certificate of incorporation or
bylaws

The DGCL provides generally that the affirmative vote of a majority of the shares entitled to vote on any matter is
required to amend a
corporation’s certificate of incorporation or bylaws, unless a corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater
percentage. Our bylaws may be amended or repealed by a majority
vote of our board of directors or by the affirmative vote of the holders of at least
662⁄3% of the votes which all our stockholders would be entitled to cast in any
annual election of directors. In addition, the affirmative vote of the
holders of at least 662⁄3% of the votes which all our stockholders would be entitled to cast
in any election of directors is required to amend or repeal or
to adopt any provisions inconsistent with any of the provisions of our certificate of incorporation described above.

The foregoing provisions of our amended and restated certificate of incorporation and bylaws could discourage potential acquisition proposals
and
could delay or prevent a change in control. These provisions are intended to enhance the likelihood of continuity and stability in the composition of our
board of directors and in the policies formulated by our board of directors and to
discourage certain types of transactions that may involve an actual or
threatened change of control. These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are
intended to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from
making tender offers for our shares and, as a consequence, they also may inhibit fluctuations in the market price of our
shares of common stock that
could result from actual or rumored takeover attempts. Such provisions also may have the effect of preventing changes in our management or delaying
or preventing a transaction that might benefit you or other minority
stockholders.

Exclusive forum

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the
Court
of Chancery of the State of Delaware be the sole and exclusive forum for: (1) any derivative action or proceeding brought on behalf of our company,
(2) any action asserting a claim of breach of fiduciary duty owed by any director
(including any director serving as a member of the Executive
Committee), officer, agent, or other employee or stockholder of our company to us or our stockholders, (3) any action asserting a claim arising pursuant
to any provision of the DGCL,
the amended and restated certificate of incorporation or our bylaws or as to which the DGCL confers jurisdiction on the
Court of Chancery of the State of Delaware, or (4) any action asserting a claim governed by the internal affairs doctrine,
in each case subject to such
Court of Chancery having personal jurisdiction over the indispensable parties named as defendants therein. Our amended and restated certificate of
incorporation further provides that, unless we consent in writing to the
selection of an alternative forum, the federal district courts of the United States of
America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the resolutions of any complaint asserting a cause of action
arising
under the Securities Act. The exclusive forum clauses described above shall not apply to suits brought to enforce a duty or liability created by the
Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Although
we believe these provisions benefit us by providing
increased consistency in the application of applicable law in the types of lawsuits to which they apply, the provisions may have the effect of
discouraging lawsuits against our directors and
officers.
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The enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings and
there is uncertainty as to whether a
court would enforce such provisions. In addition, investors cannot waive compliance with the federal securities laws
and the rules and regulations thereunder. It is possible that, in connection with any applicable action brought against us, a court
could find the choice of
forum provisions contained in our amended and restated certificate of incorporation to be inapplicable or unenforceable in such action. Any person or
entity purchasing or otherwise acquiring any interest in shares of our
capital stock shall be deemed to have notice of and consented to the forum
provisions in our amended and restated certificate of incorporation.

Limitations of liability and indemnification

The DGCL authorizes corporations to limit or eliminate the personal liability of directors to corporations and their stockholders for monetary
damages for breaches of directors’ fiduciary duties, subject to certain exceptions. Our amended and restated certificate of incorporation includes a
provision that eliminates the personal liability of directors for monetary damages to the
corporation or its stockholders for any breach of fiduciary duty
as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL. The effect of these provisions is
to eliminate the rights of us
and our stockholders, through stockholders’ derivative suits on our behalf, to recover monetary damages from a director for
breach of fiduciary duty as a director, including breaches resulting from grossly negligent behavior. However,
exculpation does not apply to any
breaches of the director’s duty of loyalty, any acts or omissions not in good faith or that involve intentional misconduct or knowing violation of law, any
authorization of dividends or stock redemptions or
repurchases paid or made in violation of the DGCL, or for any transaction from which the director
derived an improper personal benefit.

Our amended and restated certificate of incorporation and amended and restated bylaws generally provide that we must indemnify and advance
expenses to our directors and officers to the fullest extent authorized by the DGCL. We also are expressly authorized to carry directors’ and officers’
liability insurance providing indemnification for our directors, officers and certain
employees for some liabilities. We believe these indemnification and
advancement provisions and insurance are useful to attract and retain qualified directors and executive officers.

The limitation of liability, indemnification and advancement provisions in our amended and restated certificate of incorporation and amended
and
restated bylaws may discourage stockholders from bringing a lawsuit against directors for breach of their fiduciary duty. These provisions also may have
the effect of reducing the likelihood of derivative litigation against directors and
officers, even though such an action, if successful, might otherwise
benefit us and our stockholders. In addition, your investment may be adversely affected to the extent we pay the costs of settlement and damage awards
against directors and
officers pursuant to these indemnification provisions.

There is currently no pending material litigation or proceeding involving any of
our directors, officers or employees for which indemnification is
sought.

We have entered into an indemnification agreement with each of
our directors and executive officers. Insofar as indemnification for liabilities
arising under the Securities Act may be permitted to directors or executive officers, we have been informed that in the opinion of the SEC such
indemnification is
against public policy and is therefore unenforceable.

Listing

Our Series 1 common stock is listed on the Nasdaq Global Market under the trading symbol “BIGC.”

Transfer Agent and Registrar

The
transfer agent and registrar for our Series 1 common stock is American Stock Transfer & Trust Company, LLC.
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PLAN OF DISTRIBUTION

We may offer and sell the securities being offered hereby in one or more of the following ways from time to time:
 

  •   through agents;
 

  •   to or through underwriters;
 

  •   on any national securities exchange or quotation service on which the securities may be listed or quoted at the
time of sale;
 

  •   in the over-the-counter market;
 

  •   in transactions other than on these exchanges or systems or in the over-the-counter market;
 

  •   in “at the market offerings,” within the meaning of Rule 415(a)(4) under the Securities Act, to or
through a market maker or into an
existing trading market, on an exchange or otherwise;

 

  •   through the writing or settlement of options or other hedging transactions, whether through an options exchange
or otherwise;
 

  •   ordinary brokerage transactions and transactions in which the
broker-dealer solicits purchasers;
 

  •   block trades in which the broker-dealer will attempt to sell the shares
as agent but may position and resell a portion of the block as
principal to facilitate the transaction;

 

  •   purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 

  •   an exchange distribution in accordance with the rules of the applicable exchange;
 

  •   directly by us or by selling stockholders to purchasers, including through a specific bidding, auction or other
process;
 

  •   privately negotiated transactions;
 

  •   a combination of any of the above methods of sale; and
 

  •   through any other method permitted pursuant to applicable law and described in a prospectus supplement.

We will identify the specific plan of distribution, including any underwriters, dealers, agents, or other purchasers,
persons, or entities and any
applicable compensation and/or indemnification, any over-allotment options by the underwriters, and a brief description of any passive market making
that any underwriter or any
selling group members intend to engage in and any transactions that any underwriter intends to conduct that stabilizes,
maintains or otherwise affects the market price of the securities, together in a prospectus supplement, in an amendment to the
registration statement of
which this prospectus is a part, or in other filings we make with the SEC under the Exchange Act, which are incorporated by reference.
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LEGAL MATTERS

Unless otherwise stated in an applicable prospectus supplement, Latham & Watkins LLP, Austin, Texas, will provide us with an opinion
as to the
legality of the Series 1 common stock offered under this prospectus. Counsel representing any underwriters, dealers, agents, will be named in the
applicable prospectus supplement.
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EXPERTS

The consolidated financial statements of BigCommerce Holdings, Inc. appearing in BigCommerce Holdings, Inc.’s Annual Report
(Form 10-K)
for the year ended December 31, 2020, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their
report thereon, incorporated by reference therein, and incorporated
herein by reference. Such consolidated financial statements are incorporated herein
by reference in reliance upon such report given on the authority of such firm as experts in accounting and auditing.

INFORMATION INCORPORATED BY REFERENCE

The following documents filed with the SEC are hereby incorporated by reference in this prospectus:
 

  •   our Annual Report on Form
10-K for the fiscal year ended December 31, 2020, filed with the SEC on February 26, 2021;
 

  •   the portions of our Definitive Proxy Statement on Schedule
14A, filed with the SEC on March 30, 2021, incorporated by reference in Part
III of the Annual Report on Form 10-K for the fiscal year ended December 31, 2020;

 

  •   our Quarterly Reports on Form 10-Q for the fiscal quarters ended March
 31, 2021, filed with the SEC on May 12, 2021, June 30, 2021,
filed with the
SEC on August 6, 2021 and September 30, 2021 filed on November 12, 2021, respectively;

 

  •   our Current Reports on Form 8-K filed with the SEC on May
 18, 2021, July 
27, 2021 (not including Item 7.01), September 
10, 2021 and
September 15, 2021; and

 

  •   the description of stock set forth under the heading “Description of capital stock” contained in
prospectus on Form 424B4 filed with the
SEC on November 16, 2020.

All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of
this
prospectus and prior to the termination of the offering of the Series 1 common stock hereunder shall be deemed to be incorporated by reference in this
prospectus and to be part hereof from the date of filing of such reports and other
documents.

Notwithstanding the statements in the preceding paragraphs, no document, report, or exhibit (or portion of any of the
foregoing) or any other
information that we have “furnished” or may in the future “furnish” to the SEC pursuant to the Exchange Act shall be incorporated by reference into this
prospectus.

We hereby undertake to provide without charge to each person, including any beneficial owner, to whom a copy of this prospectus is delivered,
upon written or oral request of any such person, a copy of any or all of the information that has been or may be incorporated by reference in this
prospectus, other than exhibits to such documents, unless such exhibits have been specifically
incorporated by reference thereto. Requests for such
copies should be directed to our Investor Relations department, at the address or email address below.

11305 Four Points Drive
Building
II, Third Floor

Austin, Texas 78726
(512) 865-4500

investorrelations@bigcommerce.com
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly, and special reports and other information with the SEC. The SEC maintains an Internet web site that contains
reports,
proxy, and information statements and other information regarding registrants like us that file electronically with the SEC. The address of the site is
www.sec.gov. Our Internet address is www.bigcommerce.com and our investor relations
website is located at www.investors.bigcommerce.com. We
make available free of charge, on or through our investor relations website, annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K, proxy statements, and amendments to those reports filed or furnished pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange
Act as soon as reasonably practicable after we electronically file such material with, or furnish it to, the SEC. Any internet addresses provided in this
prospectus or any prospectus supplement are for information only and are not intended
to be hyperlinks. In addition, the information on or available
through our website is not a part of, and is not incorporated or deemed to be incorporated by reference in, this prospectus or any prospectus supplement.

We have not authorized anyone to provide you with information different from that contained or incorporated by reference in this prospectus or
any prospectus supplement. The Series 1 common stock offered under this prospectus or any prospectus supplement are offered only in jurisdictions
where offers and sales are permitted. The information contained in this prospectus and any prospectus
supplement is accurate only as of the date of this
prospectus or the prospectus supplement, as the case may be, regardless of the time of delivery of this prospectus, a prospectus supplement, or any sale
of the Series 1 common stock.

This prospectus constitutes a part of a registration statement we filed with the SEC under the Securities Act. This prospectus does not
contain all
of the information set forth in the registration statement, certain parts of which are omitted in accordance with the rules and regulations of the SEC. For
further information with respect to us and the offerings made under this
prospectus, reference is hereby made to the registration statement. Statements
contained herein concerning any document filed as an exhibit are not necessarily complete, and, in each instance, reference is made to the copy of such
document filed as
an exhibit to the registration statement. Each such statement is qualified in its entirety by such reference.

BIGCOMMERCE HOLDINGS,
INC.

Series 1 Common Stock
PROSPECTUS

FEBRUARY 11,
2022
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PROSPECTUS SUPPLEMENT
 

 

314,192
Shares of Series 1 Common Stock
 

 
Dated November 10, 2022

 
  



Exhibit 107

EX-FILING FEES

Calculation of Filing Fee Tables

424B7
(Form Type)

BigCommerce Holdings, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

     
Security

Type    Security Class Title   

Fee
Calculation

Rule     
Amount

Registered     

Proposed
Maximum Offering

Price Per Unit     

Maximum
Aggregate

Offering Price      Fee Rate     

Amount of
Registration

Fee

Fees to be Paid
  

Equity
  

Series 1 Common Stock, par
value $0.0001 per share
(“Series 1 Common Stock”)   

 Rule 457(c) 
  

 314,192(1) 
  

  $8.24(2) 
  

 $2,588,942.08 (2) 
  

 0.00011020 
  

 $285.31(3)

Fees Previously Paid   Equity   Series 1 Common Stock     —        —        —        —        —        —  
     Total Offering Amounts               —       $2,588,942.08 (2)      —        —  
     Fees Previously Paid               —        —        —        —  
     Total Fee Offsets               —        —        —        —  
     Net Fee Due               —        —        —        $285.31

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”),
Registration Statement on Form S-3ASR (Registration
No. 333-262662) also covers any additional securities issuable in connection with any stock split, stock
dividend, or similar transaction with
respect to the securities being registered pursuant to that registration statement.

 
(2) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities
Act, based on average of high and low

price per share of the common stock as reported on the NASDAQ Global Market on November 9, 2022.
 
(3) The registration fee is calculated in accordance with Rule 457(r) under the Securities Act and represents
deferred payment of the registration fees

in connection with the registrant’s Registration Statement on Form S-3ASR (Registration No. 333-262662) paid with the
filing of this prospectus
supplement.


