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Item 1.01 Entry Into or Amendment of a Material Definitive Agreement.

On July 31, 2024, BigCommerce Holdings, Inc. (the “Company”) entered into a privately negotiated exchange agreement (the “Exchange Agreement”)
with a holder of the Company’s existing 0.25% Convertible Senior Notes due 2026 (the “2026 Notes™), to exchange (the “Exchange”) approximately
$161.2 principal amount of the 2026 Notes for $150.0 million in aggregate principal amount of the Company’s new 7.5% Convertible Senior Notes due
2028 (the “2028 Notes™) and approximately $0.1 million in cash, with such cash payment representing the accrued and unpaid interest on such 2026 Notes.
The Exchange is expected to settle on or about August 7, 2024, subject to the satisfaction of customary closing conditions.

A copy of the Exchange Agreement is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated by reference herein. The foregoing
description of the Exchange and the Exchange Agreement does not purport to be complete and is qualified in its entirety by reference to such exhibit.

Item 2.02 Results of Operations and Financial Condition.

On August 1, 2024, the Company issued a press release reporting its financial results for the second quarter ended June 30, 2024. A copy of the press
release is furnished as Exhibit 99.1 to this Current Report on Form 8-K.

The information furnished with this Item 2.02, including Exhibit 99.1, 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 into
any filing under the Securities Act of 1933, as amended (the “Securities Act”), except as expressly set forth by specific reference in such a filing.

Item 8.01 Other Events.

On August 1, 2024, the Company issued a press release announcing that on July 31, 2024, it (i) entered into the Exchange, as described in Item 1.01 above
and (ii) entered into separate, privately negotiated repurchase agreements with a limited number of holders of 2026 Notes to repurchase (the “Repurchase
Transactions” and collectively with the Exchange, the “Transactions”) approximately $120.6 million aggregate principal amount of 2026 Notes for
aggregate cash consideration of approximately $108.7 million, including accrued but unpaid interest on such 2026 Notes. The Repurchase Transactions are
expected to settle on or about August 8, 2024, subject to the satisfaction of customary closing conditions. A copy of the press release is attached as Exhibit
99.2 to this Current Report on Form 8-K and is incorporated by reference into this Item 8.01.

Following the closings of the Transactions, approximately $63.1 million principal amount of the 2026 Notes will remain outstanding.

Neither this Current Report on Form 8-K nor the press release constitutes an offer to sell, or the solicitation of an offer to buy, the 2028 Notes, the 2026
Notes, or shares of the Company’s common stock, if any, issuable upon conversion of the 2028 Notes.

The information furnished with this Item 8.01 shall not be deemed “filed” for purposes of Section 18 of the Exchange Act, or otherwise subject to the
liabilities of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act, except as expressly set forth by specific
reference in such a filing.



Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

10.1# Exchange Agreement, dated as of July 31, 2024, between BigCommerce Holdings, Inc. and Lynrock Lake Master Fund LP.
99.1 Press Release dated August 1, 2024.

99.2 Press Release dated August 1, 2024.

104 Cover page interactive data file (embedded within the inline XBRL document).

# Confidential information has been omitted because it is both (i) not material and (ii) is the type of information that the Company treats as private or
confidential pursuant to Item 601(b)(10) of Regulation S-K.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

BigCommerce Holdings, Inc.

Date: August 1, 2024 By: /s/ Hubert Ban

Hubert Ban
Senior Vice President
(Principal Accounting Officer)



Execution Version

Certain confidential information contained in this document, marked by “[***]”, has been omitted because it is both (i) not material and (ii) would be
competitively harmful if publicly disclosed

BigCommerce Holdings, Inc.
Exchange Agreement

July 31, 2024
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EXCHANGE AGREEMENT

EXCHANGE AGREEMENT, dated as of July 31, 2024 (this “Agreement”), between BigCommerce Holdings, Inc., a
Delaware corporation (the “Company”), and the undersigned investor (the “Investor”), on its own behalf and on behalf of each
of the beneficial owners listed on Exhibit A-1 hereto (each, an “Account”) for whom the Investor holds contractual and
investment authority (each Account, including the Investor if it is exchanging Existing Notes in the Exchange (each, as defined
below) on its own behalf, an “Exchanging Investor™). If there is only one Account or Exchanging Investor, then each reference
thereto in this Agreement will be deemed to refer to such Account or Exchanging Investor, as applicable, in the singular, mutatis
mutandis.

WHEREAS, the Company and each Exchanging Investor desire to engage in the Exchange on the terms set forth in this
Agreement.

THEREFORE, the Company, the Investor and each Exchanging Investor agree as follows.

SEcTION 1. DEFINITIONS.

“Account” has the meaning set forth in the first paragraph of this Agreement.
“Closing” has the meaning set forth in Section 3(b)(i).

“Closing Date” has the meaning set forth in Section 3(b)(i).

“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral and Guarantee Requirement” has the meaning set forth in the New Notes Indenture.
“Common Stock” means the series 1 common stock, $0.0001 par value per share, of the Company.

“Company” has the meaning set forth in the first paragraph of this Agreement.

“Conversion Shares” has the meaning set forth in Section 4(g).

“DTC” means The Depository Trust Company.

“DWAC” means DTC’s Deposit and Withdrawal at Custodian program.

“DWAC Withdrawal” has the meaning set forth in Section 3(b)(iii)(1).

“Exchange” has the meaning set forth in Section 3(a).



“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Exchange Consideration” means, with respect to the Existing Notes of any Exchanging Investor to be exchanged in the
Exchange, (i) New Notes having an aggregate principal amount equal to 93.033% of the principal amount of such Existing Notes,
rounded to the nearest $1,000, plus (ii) an amount in cash equal to the accrued and unpaid interest on the Existing Notes from and
including April 1, 2024 to, but excluding, the Closing Date.

“Exchange Information” has the meaning set forth in Section 7.

“Existing Indenture” means that certain Indenture, dated as of September 14, 2021, between the Company and the Existing
Notes Trustee.

“ Existing Notes” means the Company’s 0.25% Convertible Senior Notes due 2026 issued pursuant to the Existing
Indenture.

“Existing Notes Trustee” means U.S. Bank Trust Company, National Association (as successor in interest to U.S. Bank
National Association), in its capacity as trustee under the Existing Indenture.

“Guarantor” has the meaning set forth in the New Notes Indenture.
“IRS” means the Internal Revenue Service.
“Interest Payment Date” has the meaning set forth in the New Notes Indenture.
“Investor” has the meaning set forth in the first paragraph of this Agreement.
“JWCA” means J. Wood Capital Advisors LLC.

“Liens” means any mortgages, liens, pledges, charges, security interests, encumbrances, title retention agreements, options,
preemptive rights, equity or other adverse claims.

“Material Adverse Effect” means a material adverse change in the business, properties, management, financial position,
prospects, stockholders’ equity or results of operations of the Company and its subsidiaries taken as a whole or on the
performance by the Company of its obligations under this Agreement, the New Notes Indenture and the New Notes.

“New Notes” means the Company’s 7.5% Convertible Senior Notes due 2028.

“New Notes DWAC Deposit” has the meaning set forth in Section 3(b)(iii)(2).

“New Notes Indenture” means an Indenture, to be dated as of the Closing Date, between the Company and the New Notes
Trustee, which Indenture is substantially in the form set forth as Exhibit D hereto.



“New Notes Trustee” means U.S. Bank Trust Company, National Association, in its capacity as trustee under the New
Indenture.

“Related Fund” means, with respect to the Exchanging Investor, any investment fund, the investment decisions of
which are managed by the same investment advisor as the investment advisor for such Exchanging Investor or by an affiliate of
such investment advisor.

“Release Time” has the meaning set forth in Section 7.

“Regular Record Date” has the meaning set forth in the New Notes Indenture.

“SEC” means the Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.
“Security Documents” has the meaning set forth in the New Notes Indenture.

“Specified Holders ”” has the meaning set forth in Section 4(n).

“Subordinated Indebtedness” has the meaning set forth in the New Notes Indenture.

“Subsidiary” has the meaning set forth in the New Notes Indenture.

“Transaction Documents” has the meaning set forth in Section 4(p).

“Yield to Maturity” means the total annualized return anticipated to be received by a transacting Existing Noteholder
(inclusive of all cash, shares, or other assets or value that is received or anticipated to be received by such Existing Noteholder) if
its Existing Notes were held through maturity (taking into account accrued (and anticipated to be accrued) and unpaid interest).

Yield to Maturity will be calculated by the Company in good faith.

SECTION 2. RuLEs oF CoNsTRUCTION. For purposes of this Agreement:

(a) “or”is not exclusive;

(b) “including” means “including without limitation”;

(c) “will” expresses a command;

(d) words in the singular include the plural and in the plural include the singular, unless the context requires otherwise;

(¢) “herein,” “hereof” and other words of similar import refer to this Agreement as a whole and not to any particular
Section or other subdivision of this Agreement, unless the context requires otherwise;



(f) references to currency mean the lawful currency of the United States of America, unless the context requires otherwise;
and

(g) the exhibits, schedules and other attachments to this Agreement are deemed to form part of this Agreement.
SECTION 3. THE EXCHANGE.

(a) Generally. Subject to the other terms of this Agreement, each of the Investor and each other Exchanging Investor, if
any, agrees to exchange, with the Company, the aggregate principal amount of Existing Notes, CUSIP No. 08975P AB4, set forth
in Exhibit A-1 hereto that it beneficially owns for Exchange Consideration in kind and amount corresponding to such principal
amount of Existing Notes (the “Exchange”).

(b) The Closing.

(i) Closing Date and Location. The closing of the Exchange (the “Closing”) will take place at the offices of
Latham & Watkins LLP, 1271 Avenue of the Americas, New York, New York 10020, at 10:00 a.m., New York City time,
on the later of (1) August 7, 2024; (2) such date on which the conditions to Closing set forth in Section 6 are satisfied or
waived; and (3) such other time and place as the Company and the Investor may agree (such later date, the “Closing
Date”).

(i1) Conveyance of Title; Release of Claims. Subject to the other terms and conditions of this Agreement, the
Investor hereby, for itself and on behalf of each Exchanging Investor, sells, assigns and transfers to, or upon the order of,
the Company, all right, title and interest in such portion of the Existing Notes as indicated on Exhibit A-1 hereto, waives
any and all other rights with respect to such Existing Notes and the Existing Indenture and releases and discharges the
Company from any and all claims, whether now known or unknown, the Investor and any other Exchanging Investor
may now have, or may have in the future, arising out of, or related to, such Existing Notes, including any claims arising
from any existing or past defaults under the Existing Indenture, or any claims that the Investor or any Exchanging
Investor is entitled to receive additional, special or default interest with respect to the Existing Notes.

(iii) Delivery of Existing Notes and Exchange Consideration.

(1) DWAC Withdrawal. Subject to satisfaction of the applicable conditions precedent specified in this
Agreement, at or prior to 9:30 a.m., New York City time, on the Closing Date, the Investor agrees to direct the
eligible DTC participant through which each Exchanging Investor holds a beneficial interest in the Existing
Notes to submit a DWAC withdrawal instruction (the “DWAC Withdrawal”) to the Existing Notes Trustee for
the aggregate principal amount of the Existing Notes to be exchanged by such Exchanging Investor pursuant to
this Agreement.



(2) New Notes DWAC Deposit. DTC will act as securities depositary for the New Notes. Subject to
satisfaction of the applicable conditions precedent specified in this Agreement, at or prior to 9:30 a.m. New
York City time on the Closing Date, the Investor agrees to direct an eligible DTC participant to submit,
separately for each Exchanging Investor, a DWAC deposit instruction (the “New Notes DWAC Deposit™) to the
New Notes Trustee, for the aggregate principal amount of New Notes that such Exchanging Investor is entitled
to receive pursuant to this Agreement, or comply with such other settlement procedures mutually agreed in
writing by the Investor and the Company.

(3) Delivery of Exchange Consideration. The Exchange Consideration will not be delivered until a
valid DWAC Withdrawal of the Existing Notes has been received and accepted by the Existing Notes Trustee. If
the Closing does not occur, then any Existing Notes submitted for DWAC Withdrawal will be returned to the
DTC participant that submitted the DWAC Withdrawal instruction in accordance with the procedures of DTC.
On the Closing Date, subject to satisfaction of the conditions precedent specified in this Agreement, and the
prior receipt of a valid DWAC Withdrawal conforming with the aggregate principal amount of the Existing
Notes to be exchanged by each Exchanging Investor a valid New Notes DWAC Deposit conforming with the
aggregate principal amount of the New Notes to be issued to such Exchanging Investor in the Exchange, the
Company will execute such New Notes, and direct the New Notes Trustee to authenticate and, by acceptance of
the New Notes DWAC Deposit, deliver, such New Notes (or comply with such other settlement procedures
mutually agreed in writing by the Company and the New Notes Trustee), in each case to the DTC account
specified on Exhibit A-2 to this Agreement.

(4) Acknowledgment of DWAC Posting Expiration; Delivery Instructions. Each of the Investor and
each other Exchanging Investor, if any, acknowledges that each of the DWAC Withdrawal and the New
Notes DWAC Deposit must be posted on the Closing Date and that if it is posted before the Closing Date,
then it will expire unaccepted and must be resubmitted on the Closing Date. For the convenience of each
Exchanging Investor, attached hereto as Exhibit B is a summary of the delivery instructions that must be
followed to settle the Exchange through DTC.

(5) Delay of Closing. 1f (A) the Existing Notes Trustee is unable to locate the DWAC Withdrawal or
(B) the New Notes Trustee is unable to locate the New Notes DWAC Deposit or (C) such DWAC Withdrawal
does not conform to the Existing Notes to be exchanged in the Exchange or such New Notes DWAC Deposit
does not conform to the New Notes to be issued in the Exchange, then the Company will promptly notify the
Investor. If, because of the occurrence of an event described in clause (A), (B) or (C) of the preceding sentence,
the New Notes are not delivered on the Closing Date, then such New Notes will be delivered on the first
business day following the Closing Date (or as soon as reasonably practicable thereafter) on which all
applicable conditions set forth in clauses (A), (B) or (C) of the first sentence of this paragraph have been cured.
To the extent the



DWAC Withdrawal is delayed as a result of procedures and mechanics of DTC, the Investor’s brokers,
custodians or other nominees or other events beyond the Investor’s control, such delay will not be a breach of
this Agreement so long as the Investor is using commercially reasonable efforts to effect the DWAC
Withdrawal.

(iv) Questions as to Form. All questions as to the form of all documents and the validity and acceptance of the
Existing Notes will be determined by the Company, in its reasonable discretion, which determination will be final and
binding.

SECTION 4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CompaNY. The Company represents and warrants to
the Exchanging Investors and covenants that:

(a) Due Formation, Valid Existence and Good Standing; Power to Perform Obligations. The Company is duly formed,
validly existing and in good standing under the laws of the State of Delaware, with full power and authority to conduct its
business as it is currently being conducted and to own its assets. The Company has full power and authority to consummate the
Exchange and to execute, deliver and perform its obligations under this Agreement, the New Notes Indenture and the New Notes.
Each subsidiary of the Company has been duly incorporated or formed and is an existing corporation or other entity in good
standing under the laws of the jurisdiction of its incorporation or formation, with corporate, limited liability company, partnership
or similar power and authority to own its properties and conduct its business and each subsidiary of the Company is duly
qualified to do business as a foreign corporation or other entity in good standing (in each case, to the extent such concept exists)
in all other jurisdictions in which its ownership or lease of property or the conduct of its business requires such qualification,
except where the failure to be duly qualified or in good standing would not individually or in the aggregate have a Material
Adverse Effect.

(b) Delivery Free of Liens. Upon the Company’s delivery of the New Notes to any Exchanging Investor pursuant to the
Exchange, such New Notes will be free and clear of all Liens created by the Company other than those created under the Existing
Indenture.

(c) Listing of Common Stock. At or before the Closing, the Company will have submitted to the Nasdaq Stock Market
an Application for Listing of Additional Shares with respect to the Conversion Shares. The Company will use its commercially
reasonable efforts to maintain the listing of the Conversion Shares on the Nasdaq Global Market for so long as the Common
Stock is then so listed.

(d) Securities Act Matters. Assuming the accuracy of the representations and warranties of the Investor, made on behalf
of itself and the Exchanging Investors, (i) the issuance of the New Notes in exchange for the Existing Notes pursuant to this
Agreement is exempt from the registration requirements of the Securities Act; (ii) when issued pursuant to this Agreement, the
New Notes will be freely transferable without restrictions as to volume and manner of sale pursuant to Rule 144 under the
Securities Act; and (iii) based on applicable laws and regulations as of the Closing Date, if and when issued in accordance with
the New Notes Indenture, the Conversion Shares will be freely transferable without restrictions as to volume and manner of sale
pursuant to Rule 144 under the Securities Act by any Investor that is not, at such time or at any time during the immediately
preceding three months, an “affiliate” (as defined in Rule 144 under



the Securities Act) of the Company. When issued pursuant to this Agreement, the New Notes will be issued with an
“unrestricted” CUSIP number and will not be subject to any restriction on transfer imposed by the Company or under the
Securities Act by persons who are not, and who have not been at any time during the preceding three months, an “affiliate” of the
Company within the meaning of Rule 144 under the Securities Act.

(e) Enforceability of New Notes. Each New Note to be issued pursuant to this Agreement has been duly authorized by
the Company and, when issued, authenticated and delivered in the manner provided for in the New Notes Indenture and this
Agreement, will be validly issued, will constitute a valid and binding obligation of the Company, enforceable against the
Company in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles relating to
enforceability, including principles of commercial reasonableness, good faith and fair dealing, regardless of whether enforcement
is sought in a proceeding at law or in equity, and will be entitled to the benefits of the New Notes Indenture.

(f) Enforceability of New Notes Indenture. The New Indenture has been duly authorized by the Company and, when
executed and delivered by the Company, and duly authorized, executed and delivered by the New Notes Trustee, will constitute a
valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as
enforceability may be limited by applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium or
similar laws affecting creditors’ rights generally or by equitable principles relating to enforceability, including principles of
commercial reasonableness, good faith and fair dealing, regardless of whether enforcement is sought in a proceeding at law or in
equity.

(g) Common Stock Issuable Upon Conversion of New Notes. Subject to the terms of the New Notes Indenture, the New
Notes will be convertible into shares of Common Stock, cash or a combination of shares of Common Stock and cash, at the
Company’s election. The Company has duly authorized and reserved a number of shares of Common Stock for issuance upon
conversion of the New Notes equal to the initial maximum number of such shares issuable upon conversion (assuming “Physical
Settlement” of the New Notes upon conversion and the maximum increase to the “Conversion Rate” in connection with any
“Make-Whole Fundamental Change” (each, as defined in the New Notes Indenture) applies) (the “Conversion Shares™), and,
when such Conversion Shares are issued upon conversion of the New Notes in accordance with the terms of the New Notes and
the New Notes Indenture, such Conversion Shares will be validly issued, fully paid and non-assessable, and the issuance of any
such Conversion Shares will not be subject to any preemptive or similar rights.

(h) Trust Indenture Act. Assuming the accuracy of the representations and warranties of the Investor, made on behalf of
itself and the Exchanging Investors, it is not necessary to qualify the New Notes Indenture under the Trust Indenture Act of 1939,
as amended, in connection with the Exchange.

(i) Non-Contravention. The execution and delivery by the Company of, and the performance by the Company of its
obligations under, this Agreement, the New Notes Indenture and the New Notes, and the consummation of the transactions
contemplated by this Agreement,



the New Notes Indenture and the New Notes, will not (i) contravene any law, rule or regulation binding on the Company or any
of its Subsidiaries or any judgment or order of any court or arbitrator or governmental or regulatory authority applicable to the
Company or any such Subsidiary; (ii) constitute a breach or violation or result in a default under any loan agreement, mortgage,
lease or other agreement or instrument to which the Company or any of its Subsidiaries is a party or by which any of the
foregoing is bound; or (iii) constitute a breach or violation or result in a default under the organizational documents of the
Company or any of its Subsidiaries, except, in the case of clauses (i) and (ii) above, for such contraventions, conflicts, violations
or defaults that would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.

(j) No Consents. No consent, approval, authorization, order, license, registration or qualification of or with any court or
governmental or regulatory authority is required for the execution and delivery by the Company of, and the performance by the
Company of its obligations under, this Agreement, the New Notes Indenture and the New Notes, and the consummation of the
transactions contemplated by this Agreement, the New Notes Indenture and the New Notes, except such as have been obtained or
made (or will, at the Closing, have been obtained or made) and except for any filings as may be required under the Exchange Act.

(k) Authorization, Execution and Delivery of This Agreement. This Agreement has been duly authorized, executed and
delivered by the Company.

() Investment Company Act. The Company is not and, after giving effect to the transactions contemplated by this
Agreement, will not be required to register as an “investment company” within the meaning of the Investment Company Act of
1940, as amended, and the rules and regulations of the SEC thereunder.

(m) Bring-Down of Representations and Warranties. Unless the Company notifies the Investor in writing to the contrary
at or before the Closing, each representation and warranty of the Company contained in this Agreement will be deemed to have
been reaffirmed and confirmed as of the Closing.

(n) Right of First Refusal With Regards to Certain Indebtedness. For so long as the Exchanging Investor, together with
its affiliates and Related Funds (collectively, the “Specified Holders”), beneficially holds at least $25,000,000 aggregate
principal amount of New Notes, prior to the incurrence or entry into by the Company or any of its wholly-owned Subsidiaries of
any Indebtedness (as each such term is defined in the New Notes Indenture), pursuant to Section 3.07(A) of the New Notes
Indenture, the Company shall first offer the opportunity to provide such Senior Secured Revolving Credit Facility to the
Exchanging Investor (or such other Specified Holders designated by the Exchanging Investor) by delivery of a written notice
setting forth the proposed terms of any such Senior Secured Revolving Credit Facility in reasonable detail. The Company shall
identify to the Exchanging Investor in the written notice described in the preceding sentence the proposed lender or lenders of
such Senior Secured Revolving Credit Facility (including the proposed “lead” lender) as of the time of such notice (it being
understood that no such notice may be delivered until one or more proposed lenders has offered in writing (which may consist of
a non-binding letter of intent or term sheet) to provide a commitment with respect to such Senior Secured Revolving Credit
Facility); provided, if the identity of such lenders is



subject to a confidentiality undertaking and may not be disclosed to the Exchanging Investor, the notice shall include a
representation with regard thereto. The Exchanging Investor (or its designee that is a Specified Holder) shall have, for a period of
seven (7) Business Days following the day such offer is made by the Company, the right to elect to provide up to the full
aggregate committed amount of such Senior Secured Revolving Credit Facility, on the terms, and subject to the conditions, set
forth in such offer by delivering written notice of such election to the Company. If, following the expiration of such seven (7)
Business Day period, the Exchanging Investor (or its designee that is a Specified Holder) has not elected to provide such facility,
the Company or its applicable Material Subsidiaries may, during the period of forty-five (45) Business Days immediately
following the expiration of such election period, incur such indebtedness from the lenders thereof (which lenders shall include the
“lead” lender identified (or referred to) in the written notice by the Company to the Exchanging Investor described in the first
sentence of this paragraph) on economic terms no more favorable to such lenders in any material respect than the terms set forth
in such notice. Any such indebtedness not incurred during such forty-five (45) Business-Day period (or any such indebtedness
including more favorable economic terms in any material respect) shall thereafter be again subject to the rights of first refusal
provided for in this Section 4(n).

(0) Participation Right With Regards to Certain Indebtedness. For so long as the Specified Holders beneficially hold at
least $25,000,000 aggregate principal amount of New Notes, prior to the incurrence or entry into by the Company or any of its
wholly-owned Subsidiaries of any Indebtedness (as each such term is defined in the New Notes Indenture), pursuant to Section
3.07(B) of the New Notes Indenture, the Company shall offer the opportunity to participate in such Subordinated Indebtedness
financing to the Exchanging Investor (or such other Specified Holders designated by the Exchanging Investor) by delivery of a
written notice setting forth the proposed terms of any such Subordinated Indebtedness in reasonable detail. The Exchanging
Investor (or its designee that is a Specified Holder) shall have, for a period of seven (7) Business Days following the day such
offer is made by the Company (the “Offer Period”), the right to elect to provide up to 25% of the aggregate committed amount
of such Subordinated Indebtedness financing, on the terms, and subject to the conditions, set forth in such offer by delivering
written notice of such election to the Company, it being understood that, to the extent any good faith changes to the terms set
forth in the offer as a result of the marketing of the offering are communicated to the Specified Holders on the pricing date of any
such offer, such changes will not result in any extension of the Offer Period and the Specified Holders shall be entitled to decline
to participate in any such offer on the pricing date thereof.

(p) Expense Reimbursement. The Company agrees to reimburse the Investor for its reasonable and documented legal
expenses incurred in connection with (i) the Exchange and the related transaction documentation, including, but not limited to,
this Agreement, the New Notes Indenture and the Repurchase Agreement (collectively, the “Transaction Documents™) in an
amount up to $250,000 (the “Transaction Reimbursement Cap”), (ii) the entry into any document, including any Security
Document or supplemental indenture in connection with the Collateral and Guarantee Requirement, along with all reasonable
out-of-pocket costs and expenses incurred by the Investor in connection with any filing, registration, recording or perfection of
any security interest contemplated by this Agreement or the New Notes Indenture or any other document referred to therein in an
amount up to the sum of (x) $150,000 plus (y) any remaining amounts under the Transaction Reimbursement Cap (after all
reimbursements pursuant to clause (i) above,



and (iii) any amendments, modifications or waivers of or consents related to the provisions in any Transaction Document or
Security Document (together, the “Note Documents”) (whether or not the transactions contemplated hereby or thereby shall be
consummated) in an amount to be mutually agreed to by the Company and the Investor, and (iv) the enforcement or protection of
Investor’s rights in connection with this Agreement or any other Note Document, to the extent the Investor is not in breach
thereof, or in connection with the Notes issued under the New Notes Indenture, including, without limitation, all such reasonable
and documented out-of-pocket expenses incurred during any workout, restructuring or negotiations in respect of such Notes.

(qQ) Future Transactions Relating to Existing Notes. For the period beginning on the Closing Date and ending on the
date that is six months following the Closing Date, the Company agrees that it will not consummate any privately negotiated
repurchases or exchanges of Existing Notes if the Yield to Maturity of Existing Notes in such a transaction is greater than 5.23%,
calculated at the time definitive documentation related to such transaction is executed.

(r) Reporting. For so long as the Specified Holders beneficially hold at least $25,000,000 aggregate principal amount
of New Notes, and to the extent the Company incurs any Subordinated Indebtedness pursuant to Section 3.07(B) of the New
Notes Indenture, for so long as any such Indebtedness remains outstanding, each Specified Investor shall be entitled (a), at its
option and upon reasonable advance written notice, to (a) quarterly meetings with the Chief Financial Officer of the Company
and the chair of the audit committee of the board of directors of the Company, such meetings to be held within the seven (7) days
following the public release of earnings in respect of such quarter (or in the case of the fourth quarter of any fiscal year, in respect
of such fiscal year), and (b) at its option and upon request, receive the board kit and other materials delivered to the directors in
connection with each meeting of the board of directors (or any committee thereof) related to the issuance or sale of debt or
equity securities of the Company with an aggregate value in excess of $25 million (subject to customary redactions to remove
information not related to any such transaction and preserve attorney-client or other privilege and subject to such confidentiality
agreement to be negotiated at such time any such materials are to be provided to the Specified Holders).

(s) Security Documents. For so long as the Specified Holders beneficially hold at least $25,000,000 aggregate principal
amount of New Notes, in connection with the Collateral and Guarantee Requirement, (i) the Company shall select a Collateral
Agent (as defined in the New Notes Indenture) that is reasonably acceptable to the Specified Holders, provide drafts of the
Security Documents to the Specified Holders, and provide the Specified Holders with a reasonable amount of time to review and
comment on the Security Documents and (ii) all Security Documents shall be in form and substance reasonably acceptable to the
Specified Investors (it being agreed that the Specified Investors shall cooperate in good faith in connection with the Collateral
and Guarantee Requirement and shall not unreasonably withhold, condition or delay their review and consent to any Security
Documents).

(t) Permits. The Company and each of its subsidiaries possess all certificates, authorizations and permits issued by the
appropriate federal, state or foreign regulatory authorities necessary to conduct their respective businesses except where the
failure to obtain such certificates, authorizations or permits would not be reasonably expected to, singly or in the aggregate, have
a material adverse effect on the Company and its subsidiaries, taken as a whole,
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and neither the Company nor any of its subsidiaries has received any notice of proceedings relating to the revocation or
modification of any such certificate, authorization or permit which, singly or in the aggregate, if the subject of an unfavorable
decision, ruling or finding, would have a material adverse effect on the Company and its subsidiaries, taken as a whole.

(u) No Labor Disputes. No material labor dispute with the employees of the Company or any of its subsidiaries exists,
or, to the knowledge of the Company, is imminent; and the Company is not aware of any existing, threatened or imminent labor
disturbance by the employees of any of its principal suppliers, manufacturers or contractors that would reasonably be expected to,
singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken as a whole.

(v) No Pending Actions. There are no legal or governmental proceedings pending or, to the knowledge of the Company,
threatened to which the Company or any of its subsidiaries is a party or to which any of the properties of the Company or any of
its subsidiaries is subject other than proceedings accurately described in all material respects in the Company SEC Filings and
proceedings that would not, singly or in the aggregate, have a material adverse effect on the Company and its subsidiaries, taken
as a whole, or on the power or ability of the Company to perform its obligations under this Agreement.

(w) Financial Statements. The latest financial statements of the Company, together with the related notes included in the
Company’s SEC filings, present fairly in all material respects the consolidated financial position of the entities to which they
relate as of and at the dates indicated and the results of their operations and cash flows for the periods specified. Except as
disclosed in the Company’s SEC filings, such financial statements have been prepared in conformity with U.S. generally accepted
accounting principles (“GAAP”) applied on a consistent basis throughout the periods involved.

(X) No Material Adverse Effect. Except as disclosed in the Company’s SEC filings, since June 30, 2024, there has been
no Material Adverse Effect.

(y) No Default. Except as disclosed in the Company’s SEC filings, neither the Company nor any of its Subsidiaries is
(A) in violation of its respective charter or by-laws or similar organizational documents or (B) in default in the performance of
any obligation, agreement, covenant or condition contained in any indenture, loan agreement, mortgage, lease or other agreement
or instrument that is material to the Company and its Subsidiaries, taken as a whole, to which the Company or any of its
Subsidiaries is a party or by which the Company or any of its Subsidiaries or their respective property is bound, except for such
defaults in the case of each of clause (A) and clause (B) that would not individually or in the aggregate have a Material Adverse
Effect.

(z) Books and Records. The Company and each of its subsidiaries maintain a system of internal accounting controls
sufficient to provide reasonable assurance that (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with U.S.
GAAP and to maintain asset accountability; (iii) access to assets is permitted only in accordance with management’s general or
specific authorization; (iv) the recorded accountability for assets is
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compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences; and (v)
the interactive data in eXtensible Business Reporting Language included or incorporated by reference in Company SEC Filings is
accurate. Since the end of the Company’s most recent audited fiscal year, there has been (i) no material weakness in the
Company’s internal control over financial reporting (whether or not remediated) and (ii) no change in the Company’s internal
control over financial reporting that has materially and adversely affected, or is reasonably expected to materially and adversely
affect, the Company’s internal control over financial reporting.

SECTION 3. REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE INVESTOR AND THE EXCHANGING INVESTORS . The
Investor, for itself and on behalf of each Exchanging Investor, represents and warrants to the Company and covenants that:

(a) Due Formation, Valid Existence and Good Standing; Authorization, Execution and Delivery of This Agreement. The
Investor, for itself and on behalf of each Exchanging Investor, (i) is duly formed, validly existing and in good standing under the
laws of the jurisdiction of its organization with full power and authority to exchange, sell, assign and transfer the Existing Notes
to be exchanged pursuant to, and to enter into, this Agreement and perform all obligations required to be performed by the
Investor or such Exchanging Investor under this Agreement; and (ii) has duly authorized, executed and delivered this Agreement.

(b) Power to Perform Obligations and Bind Accounts; Survival of Authority. If the Investor is exchanging any Existing
Notes or acquiring any of the Exchange Consideration as a fiduciary or agent for one or more accounts (including any Accounts
that are Exchanging Investors), then the Investor represents that it has (i) the requisite investment discretion with respect to each
such account necessary to effect the Exchange; (ii) full power to make the representations, warranties and covenants set forth in
this Section 5 on behalf of such account; and (iii) contractual authority with respect to each such account. All authority conferred
in this Agreement will survive the dissolution of the Investor, and any representation, warranty, undertaking and obligation of the
Investor under this Agreement will be binding upon the trustees in bankruptcy, legal representatives, successors and assigns of
the Investor.

(c) Ownership of Existing Notes. Each of the Exchanging Investors is and, immediately before the Closing, will be the
beneficial owner of the Existing Notes set forth on Exhibit A-1.

(d) Rule 144 Matters. Neither the Investor nor any other Exchanging Investor is, as of the date of this Agreement, or, at
the Closing, will be, and, at no time during the three months preceding the date of this Agreement or preceding the Closing, was
or will any of them be, a “person” that is an “affiliate” of the Company (as such terms are defined in Rule 144 under the
Securities Act).

(e) Passage of Good Title; No Liens. When the Existing Notes are exchanged pursuant to this Agreement, the Company
will acquire good, marketable and unencumbered title to the Existing Notes, free and clear of all Liens.

(f) Non-Contravention. The Exchange and the other transactions contemplated hereby to be performed by the Investor
or any Exchanging Investor will not (i) contravene any law, rule
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or regulation binding on the Investor or such Exchanging Investor or any investment guideline or restriction applicable to the
Investor or such Exchanging Investor; or (ii) constitute a breach or violation or result in a default under the organizational
documents of the Investor or such Exchanging Investor or any material loan agreement, mortgage, lease or other agreement or
instrument to which the Investor or such Exchanging Investor is a party or by which it is bound.

(g) Jurisdiction of Residence. The Investor and each Exchanging Investor is a resident of the jurisdiction set forth on
Exhibit A-2 attached to this Agreement.

(h) Compliance with Certain Laws; No Consents. The Investor and each Exchanging Investor will comply with all
applicable laws and regulations in effect in any jurisdiction in which the Investor or any of the Exchanging Investors acquires any
New Notes pursuant to the Exchange and will obtain any consent, approval or permission required for any such acquisition under
the laws and regulations of any jurisdiction to which the Investor or any of the Exchanging Investors is subject or in which the
Investor or any Exchanging Investor acquires any New Notes pursuant to the Exchange.

(i) Acknowledgement of Risks,; Investment Sophistication. The Investor and each Exchanging Investor understands and
accepts that the New Notes to be acquired in the Exchange involve risks. Each of the Investor and the Exchanging Investors has
such knowledge, skill and experience in business, financial and investment matters that such person is capable of evaluating the
merits and risks of the Exchange and an investment in the New Notes. With the assistance of each Exchanging Investor’s own
professional advisors, to the extent that the Exchanging Investor has deemed appropriate, each Exchanging Investor has made its
own legal, tax, accounting and financial evaluation of the merits and risks of an investment in the New Notes and the
consequences of the Exchange and this Agreement. Each Exchanging Investor has considered the suitability of the New Notes as
an investment in light of its own circumstances and financial condition, and each of the Investor and the Exchanging Investor is
able to bear the risks associated with an investment in the New Notes.

(j) No View to Distribution;, No Registration. Each Exchanging Investor is acquiring the New Notes solely for such
Exchanging Investor’s own beneficial account, for investment purposes, and not with a view to, or for resale in connection with,
any distribution of the New Notes in violation of the Securities Act. Each of the Investor and the Exchanging Investors
understands that the offer and sale of the New Notes have not been registered under the Securities Act or any state securities laws
by reason of specific exemptions under the provisions thereof that depend in part upon the investment intent of the Investor and
the Exchanging Investors and the accuracy of the other representations made by the Investor, for itself and on behalf of each
Exchanging Investor, in this Agreement. Each of the Investor and the Exchanging Investors understands that the Company and its
affiliates and agents are relying upon the representations and agreements contained in this Agreement (and any supplemental
information) for the purpose of determining whether the Exchange meets the requirements for such exemptions.

(k) Information Provided. The Investor and each Exchanging Investor acknowledges that no person has been
authorized to give any information or to make any representation concerning the Company or the Exchange other than the
Exchange Information and as contained in this Agreement, the Company’s information available on the SEC’s EDGAR system
and the
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Form of Indenture attached hereto as Exhibit D. The Company takes no responsibility for, and provides no assurance as to the
reliability of, any other information that others may provide to the Investor or any Exchanging Investor.

(1) No Investment, Tax or Other Advice. The Investor confirms that it and each Exchanging Investor is not relying on
any statement (written or oral), representation or warranty made by, or on behalf of, the Company, JWCA or any of their
respective affiliates or agents as investment, tax or other advice or as a recommendation to participate in the Exchange and
receive the Exchange Consideration in exchange for Existing Notes. The Investor confirms that it and each Exchanging Investor
has read the New Notes Indenture and has not relied on any statement (written or oral) of the Company, JWCA or any of their
respective affiliates or agents as to the terms of the New Notes. Neither the Company, JWCA nor any of their respective affiliates
or agents is acting or has acted as an advisor to the Investor or any Exchanging Investor in deciding whether to participate in the
Exchange and to exchange Existing Notes for the Exchange Consideration.

(m) Investment Decision Matters. The Investor confirms that none of the Company, JWCA or any of their respective
affiliates or agents have (i) given any guarantee or representation as to the potential success, return, effect or benefit (either legal,
regulatory, tax, financial, accounting or otherwise) of an investment in the New Notes; or (ii) made any representation to the
Investor or any Exchanging Investor regarding the legality of an investment in the New Notes under applicable investment
guidelines, laws or regulations. In deciding to participate in the Exchange, each of the Investor and the Exchanging Investors is
not relying on the advice or recommendations of the Company or JWCA, or their respective affiliates or agents, and has made its
own independent decision that the terms of the Exchange and the investment in the New Notes are suitable and appropriate for it.

(n) Due Diligence. Each of the Investor and the Exchanging Investors is familiar with the business and financial
condition and operations of the Company and has had the opportunity to conduct its own investigation of the Company and the
New Notes. Each of the Investor and the Exchanging Investors has had access to and reviewed the Company’s information
available on the SEC’s EDGAR system and such other information concerning the Company and the New Notes it deems
necessary to enable it to make an informed investment decision concerning the Exchange. Each of the Investor and the
Exchanging Investors has been offered the opportunity to ask questions of the Company and received answers thereto, as it
deems necessary to enable it to make an informed investment decision concerning the Exchange.

(0) No Regulatory Agency Recommendation or Approval. Each of the Investor and the Exchanging Investors
understands that no federal or state agency has passed upon the merits or risks of an investment in the New Notes or made any
recommendation or endorsement, or made any finding or determination concerning the fairness or advisability, of such
investment or the consequences of the Exchange and this Agreement.

(p) Qualified Institutional Buyer Status. Each Exchanging Investor and each account for which it is acting is a
“qualified institutional buyer” as defined in Rule 144A under the Securities Act. Each of the Investor and the Exchanging
Investors agrees to furnish any additional information reasonably requested by the Company or any of its affiliates or agents to
assure compliance with applicable U.S. federal and state securities laws in connection with the Exchange.
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(qQ) Mutual Negotiation. The Investor acknowledges that the terms of the Exchange have been mutually negotiated
between the Investor and the Company. The Investor was given a meaningful opportunity to negotiate the terms of the Exchange.
The Investor had a sufficient amount of time to consider whether to participate in the Exchange, and neither the Company nor
JWCA, nor any of their respective affiliates or agents, has placed any pressure on the Investor to respond to the opportunity to
participate in the Exchange. The Investor’s and each Exchanging Investor’s participation in the Exchange was not conditioned by
the Company on the Investor or any Exchanging Investor’s exchange of a minimum principal amount of Existing Notes for the
Exchange Consideration.

(r) Financial Adviser Fee. The Investor acknowledges that it and each Exchanging Investor understands that the
Company intends to pay JWCA a fee in respect of the Exchange.

(s) Additional Documentation. The Investor will, upon request, execute and deliver, for itself and on behalf of any
Exchanging Investor, any additional documents that the Company, the Existing Notes Trustee or the New Notes Trustee may
reasonably request to complete the Exchange.

(t) Bring-Down of Representations and Warranties. Except to the extent that the Investor notifies the Company in
writing to the contrary at or before the Closing, each of the Investor’s representations and warranties, on behalf of itself and each
Exchanging Investor, contained in this Agreement will be deemed to have been reaffirmed and confirmed as of the Closing.

(u) Settlement Instructions. No later than one (1) business day after the date hereof, the Investor agrees to deliver to the
Company settlement instructions substantially in the form of Exhibit A-2 attached to this Agreement for each of the Exchanging
Investors.

(v) Wall-Cross Matters. The Investor acknowledges and agrees that it and each Exchanging Investor has not transacted,
and will not transact, in any securities of the Company, including, but not limited to, any hedging transactions, from the time the
Investor was first contacted by the Company or JWCA with respect to the transactions contemplated by this Agreement until
after the Release Time. Solely for purposes of this Section 5(v), subject to the Investor’s compliance with its obligations under
U.S. federal securities laws and the Investor’s internal policies, (i) “Investor” will not include any employees or affiliates of the
Investor that are effectively walled off by appropriate “Fire Wall” information barriers approved by the Investor’s legal or
compliance department; and (ii) the foregoing representations and covenants of this Section 5(v) will not apply to any transaction
by or on behalf of an account that was effected without the advice or participation of, or such account’s receipt of information
regarding the transactions contemplated hereby provided by, the Investor.

(W) No Reliance on JWCA,; Related Matters. The Investor acknowledges and agrees that JWCA has not acted as a
financial advisor or fiduciary to the Investor or any Exchanging Investor and that JWCA and its directors, officers, employees,
representatives and controlling persons have no responsibility for making, and have not made, any independent investigation of
the information contained herein or in the Company’s SEC filings and make no representation or warranty to the Investor or any
Exchanging Investor, express or implied, with respect to the
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Company, the Existing Notes or the Exchange Consideration or the accuracy, completeness or adequacy of the information
provided to the Investor or any Exchanging Investor or any other publicly available information, nor will any of the foregoing
persons be liable for any loss or damages of any kind resulting from the use of the information contained therein or otherwise
supplied to the Investor or any Exchanging Investor.

SECTION 6. CONDITIONS TO OBLIGATIONS OF THE PARTIES.

(a) Conditions to the Company s Obligations. The obligation of the Company to deliver the Exchange Consideration is
subject to the satisfaction at or prior to the Closing of each of the following conditions precedent: (i) the representations,
warranties and covenants of the Investor, for itself and on behalf of the Exchanging Investors, in Section S hereof are true and
correct as of the Closing in all respects with the same effect as though such representations and warranties had been made as of
the Closing; (ii) and all covenants of the Investor or any Exchanging Investor in Section 5 to be performed at or before the
Closing have been performed; and (iii) the conditions precedent set forth in Section 3(b)(iii)(3) and the receipt by the Company
of a valid DWAC Withdrawal and New Notes DWAC Deposit, in each case conforming to the requirements set forth in this
Agreement.

(b) Conditions to the Investor’s Obligations. The obligation of the Investor, on behalf of the Exchanging Investors, to
deliver (or cause to be delivered) the Existing Notes is subject to the satisfaction at or prior to the Closing of each of the
following conditions precedent:

(i) the representations, warranties and covenants of the Company in Section 4 are true and correct as of the
Closing in all respects with the same effect as though such representations and warranties had been made as of the
Closing;

(i1) all covenants of the Company in Section 4 to be performed at or before the Closing have been performed,;

(iii) the New Notes Indenture and the New Notes shall have been duly and validly authorized, executed and
delivered by all of the parties thereto; and

(iv) the Investor shall have received a written opinion of Latham & Watkins LLP, counsel to the Company, (A)
dated as of the Closing Date, (B) addressed to the Investor and the Exchanging Investors and (C) in form and substance
reasonably satisfactory to the Investor.

SECTION 7. Toe RELEASE TIME.
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(a) Exchange Information. As of the date of this Agreement, the Company is not aware of, and has not provided to the
Investor, any material non-public information regarding the Company or its securities, other than any material non-public
information relating to the Exchange, concurrent repurchases of the Existing Notes and certain financial information shared with
the Investor in connection with the “wall cross” process with respect to the Company’s fiscal quarter ended June 30, 2024 (the
“Exchange Information™).

(b) Release Time. The Company agrees to publicly disclose at or before 8:30 a.m., New York City time, on the first
business day after the date of this Agreement (such time and date, the “Release Time”), the Exchange Information and the
exchange of the Existing Notes contemplated by this Agreement and similar exchange or repurchase agreements in a press
release or Current Report on Form 8-K (the “Disclosure Document”); provided that any such press releases and filings shall be
provided to the Exchanging Investor in advance and the Company shall provide the Exchanging Investor a reasonable
opportunity to comment on such documents and shall incorporate any such comments in good faith. Except as required by law,
the Company shall not disclose the name of the Exchanging Investor or its affiliates in any public manner (including in any press
release or Current Report on Form 8-K) without first providing such press release or Current Report on Form 8-K to the
Exchanging Investor in advance and providing the Exchanging Investor a reasonable opportunity to comment on such documents
and incorporating any such comments in good faith. The Company acknowledges and agrees that, as of the Release Time, none
of the information provided by or on behalf of the Company to the Investor or any Exchanging Investor in connection with the
Exchange will constitute material non-public information. In addition, effective upon the earlier of (i) the issuance of the
Disclosure Document and (ii) the Release Time, the Company acknowledges and agrees that any and all confidentiality
obligations and prohibitions on trading or similar obligations under any agreement, whether written or oral, between the
Company, any of its subsidiaries or any of their respective officers, directors, affiliates, employees or agents, without limitation,
JWCA, on the one hand, and the Investor, any Exchanging Investor or any of their affiliates, on the other hand, including, without
limitation, the “wall cross email,” shall terminate and be of no further force or effect. The Company understands and confirms
that each of the Investor and any Exchanging Investors will rely on the foregoing representations in effecting transactions in
securities of the Company.

SEcTION 8. TAX MATTERS.

(a) The Company and the Investor intend that the exchange of the Existing Notes for Exchange Consideration pursuant
to this Agreement constitutes a tax-free recapitalization within the meaning of Section 368(a)(1)(E) of the Internal Revenue Code
of 1986, as amended (the “Code”). The Company and the Investor shall, and shall cause their Affiliates to, report all income Tax
matters with respect to the Exchange and the New Notes consistent with such intended tax treatment, and shall not take any
action or file any Tax return, report or declaration inconsistent therewith, unless otherwise required by final determination within
the meaning of Section 1313 of the Code.

(b) The Investor acknowledges that, if an Exchanging Investor is a United States person for U.S. federal income tax

purposes, then the Company must be provided with a correct taxpayer identification number (generally, a person’s social security
or federal employer identification number) and certain other information on a properly completed and executed IRS
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Form W-9, which is provided herein on Exhibit C attached to this Agreement. The Investor further acknowledges that, if an
Exchanging Investor is not a United States person for U.S. federal income tax purposes, then the Company must be provided with
the appropriate properly completed and executed IRS Form W-8, attesting to that non-U.S. Exchanging Investor’s foreign status
and certain other information, including information establishing an exemption from withholding under Sections 1471 through
1474 of the Code. The Investor further acknowledges that any Exchanging Investor may be subject to 30% U.S. federal
withholding or 24% U.S. federal backup withholding on certain payments or deliveries made to such Exchanging Investor unless
such Exchanging Investor properly establishes an exemption from, or a reduced rate of, such withholding or backup withholding.
Without limiting the generality of the foregoing, each Exchanging Investor hereby represents that it is able to receive any
Exchange Consideration hereunder (including any amounts attributable to accrued unpaid interest) without any U.S. withholding
tax and is entitled to provide U.S. tax forms and required attachments indicating the same (including, where relevant, any
certifications indicating that the Exchanging Investor fulfills the requirements of “portfolio interest exemption” as indicated in
Exhibit C).

SECTION 9. MISCELLANEOUS.

(a) Waiver, Amendment. Neither this Agreement nor any provisions hereof may be modified, changed, discharged or
terminated except by an instrument in writing, signed by the party against whom any waiver, change, discharge or termination is
sought.

(b) Assignability. Neither this Agreement nor any right, remedy, obligation or liability arising hereunder or by reason
hereof will be assignable by either the Company, on the one hand, or the Investor or any Exchanging Investor, on the other hand,
without the prior written consent of the other party.

(c) Further Instruments and Acts. Each of the parties to this Agreement agrees to execute and deliver such further
instruments and do such further acts as may be reasonably necessary or proper to more effectively carry out the purposes of this
Agreement.

(d) Waiver of Jury Trial. EACH OF THE COMPANY, THE INVESTOR AND THE EXCHANGING INVESTORS
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY LEGAL PROCEEDING
ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT.

(e) Governing Law. This Agreement will be governed by and construed in accordance with the internal laws of the
State of New York.

(f) Section and Other Headings. The section and other headings contained in this Agreement are for reference purposes
only and will not affect the meaning or interpretation of this Agreement.

(g) Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed
and delivered will be deemed to be an original and all of which together will be deemed to be one and the same agreement.
Delivery of an executed signature page to this Agreement by facsimile or other electronic transmission (including pdf format)
will be effective as delivery of a manually executed counterpart hereof.
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(h) Notices. All notices and other communications to the Company provided for herein will be in writing and will be
deemed to have been duly given if delivered personally or sent by nationally recognized overnight courier service or by
registered or certified mail, return receipt requested, postage prepaid to the following addresses (or such other address as the
Company may have hereafter specified by notice in writing to the Investor): BigCommerce Holdings, Inc., 11305 Four Points
Drive, Building II, Suite 100, Austin, Texas 78726, Attention: General Counsel.

All notices and other communications to the Investor or any Exchanging Investor will be in writing and will be deemed to have
been duly given if delivered personally or sent by nationally recognized overnight courier service or by registered or certified
mail, return receipt requested, postage prepaid to the following addresses (or such other address as the Investor or any
Exchanging Investor may have hereafter specified by notice in writing to the Company), provided that each such notice must also
be delivered by electronic mail:

Lynrock Lake Master Fund LP

c/o Lynrock Lake LP

2 International Dr Suite 130

Rye Brook, New York 10573

Attention: Cynthia Paul; Michael Manley; Operations
Email: [***]; [***]; and [***]

(i) Binding Effect. The provisions of this Agreement will be binding upon and accrue to the benefit of the parties
hereto and the Exchanging Investors and their respective heirs, legal representatives, successors and permitted assigns.

() Notification of Changes. The Investor covenants and agrees to notify the Company upon the occurrence of any
event prior to the Closing that would cause any representation, warranty, or covenant of the Investor, made on behalf of itself and
each Exchanging Investor, contained in this Agreement to be false or incorrect.

(k) Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such
invalidity, illegality or unenforceability will not affect any other term or provision of this Agreement or invalidate or render
unenforceable such term or provision in any other jurisdiction.

(1) Entire Agreement. This Agreement, including all Exhibits hereto, constitutes the entire agreement of the parties
hereto with respect to the specific subject matter covered hereby, and supersedes in their entirety all other agreements or
understandings between or among the parties with respect to such specific subject matter.

(m) Reliance by JWCA, Third Party Beneficiary. IWCA, acting as financial advisor to the Company, may rely on each
representation and warranty of the Company and of the Investor, made on behalf of itself and each Exchanging Investor, herein or
pursuant to the terms hereof with the same force and effect as if such representation or warranty were made directly to JWCA.
JWCA will be a third-party beneficiary of this Agreement to the extent provided in this Section 9(m).

[The Remainder of This Page Intentionally Left Blank; Signature Pages Follow]
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IN WITNESS WHEREOF, the parties to this Agreement have caused this Agreement to be duly executed as of the date
first written above.

Investor:

Lynrock Lake Master Fund LP
By: Lynrock Lake Partners LLC, its general partner

By: /s/ Cynthia Paul
Name: Cynthia Paul
Title: Member

[Signature Page to Exchange Agreement]



BicCommMERCE HoLDINGs, INC.

By: /s/ Daniel Lentz
Name: Daniel Lentz
Title: Chief Financial Officer

[Signature Page to Exchange Agreement]
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BigCommerce Announces Second Quarter 2024 Financial Results

Second Quarter Total Revenue of 881.8 Million, an Increase of 8% Versus Prior Year. Total ARR of $345.8 Million, an Increase of 4% Versus Prior Year.

Enterprise ARR of $253.8 Million, an Increase of 7% Versus Prior Year

AUSTIN, Texas — August 1, 2024 — BigCommerce Holdings, Inc. (“BigCommerce”) (Nasdaq: BIGC), an open SaaS, composable ecommerce platform for
fast-growing and established B2C and B2B brands and retailers, today announced financial results for its second quarter ended June 30, 2024.

“The second quarter delivered results consistent with our top- and bottom-line plans,” said Brent Bellm, CEO of BigCommerce. “Revenue finished just
under $82 million, up over 8% year-over-year, with profitability exceeding our expectations and operating cash flow of nearly $12 million. We delivered
our largest sequential growth in enterprise ARR in the last year, with improved go-to-market spending efficiency. We launched several notable brands and
retailers on BigCommerce, including The RealReal, Quicken, and Andertons Music Co., plus brands like Patagonia, Melissa & Doug, and Dooney &
Bourke on Feedonomics. We see tremendous upside in the business, and these second quarter results highlight our progress and our customers’ success
using the platform.”

Second Quarter Financial Highlights:

Total revenue was $81.8 million, up 8% compared to the second quarter of 2023. Total annual revenue run-rate (ARR) as of June 30, 2024
was $345.8 million, up 4% compared to June 30, 2023.

Subscription solutions revenue was $61.8 million, up 10% compared to the second quarter of 2023.

ARR from accounts with at least one enterprise plan (“Enterprise Accounts™) was $253.8 million as of June 30, 2024, up 7% from June 30,
2023.

ARR from Enterprise Accounts as a percent of total ARR was 73% as of June 30, 2024, compared to 71% as of June 30, 2023.

GAAP gross margin was 76%, compared to 75% in the second quarter of 2023. Non-GAAP gross margin was 77%, compared to 77% in the
second quarter of 2023.

Other Key Business Metrics

Number of enterprise accounts was 5,961, up 1% compared to the second quarter of 2023.
Average revenue per account (ARPA) of enterprise accounts was $42,576 up 7% compared to the second quarter of 2023.
Revenue in the Americas grew by 9% compared to the second quarter of 2023.

Revenue in EMEA grew by 7% and revenue in APAC grew by 9% compared to the second quarter of 2023.

Loss from Operations and Non-GAAP Operating Income (Loss)

GAAP loss from operations was ($13.5) million, compared to ($20.9) million in the second quarter of 2023.
Included in GAAP loss from operations was a restructuring charge of $2.6 million.

Non-GAAP operating income (loss) was $1.9 million, compared to ($3.4) million in the second quarter of 2023.
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Net Income (Loss) and Earnings Per Share

. GAAP net loss was ($11.3) million, compared to ($19.1) million in the second quarter of 2023.

. Non-GAAP net income (loss) was $4.1 million or 5% of revenue, compared to ($1.5) million or (2%) of revenue in the second quarter of
2023.
. GAAP basic net loss per share was ($0.15) based on 77.5 million shares of common stock, compared to ($0.25) based on 74.8 million shares

of common stock in the second quarter of 2023.

. Non-GAAP basic net income (loss) per share was $0.05 based on 77.5 million shares of common stock, compared to ($0.02) based on 74.8
million shares of common stock in the second quarter of 2023.

Adjusted EBITDA
. Adjusted EBITDA was $3.0 million, compared to ($2.5) million in the second quarter of 2023.

Cash

. Cash, cash equivalents, restricted cash, and marketable securities totaled $276.9 million as of June 30, 2024.

. For the six months ended June 30, 2024, net cash provided by operating activities was $8.3 million, compared to ($6.1) million used in
operating activities for the same period in 2023. We reported free cash flow of $6.5 million in the six months ended June 30, 2024.

. The Company has signed an agreement to exchange approximately $161.2 million principal amount of its 2026 Convertible Notes in
exchange for $150.0 million Convertible Notes due in 2028. The 2028 Convertible Notes bear an annual interest rate of 7.50% with a
conversion price of $16.00.

. The Company has agreed to repurchase approximately $120.6 million principal amount of its 2026 Convertible Notes in exchange for
approximately $108.7 million of cash.

Business Highlights:

Corporate Highlights

. The company received important industry recognition in our fiscal second quarter. For the second year in a row, BigCommerce scored a
perfect 24 out of 24 total medals in the Paradigm B2B Combines for Digital Commerce Solutions (Enterprise and Midmarket Editions). We
performed exceptionally well in the midmarket review, where we received more gold medals than any other platform.

. IDC recognized our B2C enterprise strength by naming us a leader in the IDC MarketScape for Worldwide Enterprise B2C Digital
Commerce Applications. The analyst firm also named us a leader in their MarketScapes for Worldwide Enterprise Headless Digital
Commerce Platforms and Worldwide Headless Digital Commerce Applications for Midmarket Growth.

. Three BigCommerce customers — White Stuff, Mt. Hood Meadows, and TradeTools — were named finalists for the MACH Alliance Impact
Awards, one of the premier award programs for headless and composable commerce projects.

Product Highlights

. In April, the company announced over 100 new innovative features and partner integrations as part of our first Next Big Thing. We
strengthened our customers’ ability to sell to a global audience with new multi-geo functionality. After a successful closed beta with over 200
participants, we soft-launched new
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international enhancements for Multi-Storefront and plan to fully launch in our third quarter of fiscal 2024 with additional features.

We enhanced our multi-geo selling offering by enabling brands and retailers to offer unique checkout experiences per storefront. Merchants
in different regions now can allow shoppers to select the storefront they want to shop at so they can have a truly local shopping experience.

In partnership with Fujitsu, we now have Japanese as a supported language in the control panel for users, and as an available language for
automatic storefront translation.

Earlier this year, we announced that BigCommerce was the first ecommerce platform to integrate with Fastlane, PayPal’s password-less,
accelerated guest checkout solution, which speeds shoppers through checkout and drives higher conversion rates. We expect that this feature
will become available to all of our US customers starting in August.

In August we will announce another exciting round of Next Big Thing product updates and partner integrations at our BigSummit event in
Austin.

Customer Highlights

The RealReal, the world’s largest online marketplace for authenticated resale luxury goods, has launched on the BigCommerce platform.
This headless implementation allows The RealReal to fully leverage BigCommerce’s robust checkout and shopping cart functionality by
integrating with the functionality of their existing systems in a phased, composable approach.

Soletrader, a global premium footwear and accessories retailer, launched a new composable website that takes advantage of BigCommerce’s
open, flexible platform to leverage several integrations, including Storyblok for content, search & merchandising from Algolia, marketing
operations from Klaviyo and hosted on Next.js infrastructure from Vercel.

Andertons Music Co. launched its new website on BigCommerce, replacing a monolithic setup with a new composable tech stack,
leveraging Stencil, Pimberly, Constructor, ShipperHQ and Cybersource. Delivered in just six months, the new site has enabled Andertons to
improve its digital experience and release new products and updates faster and with ease. This project was delivered on time within 6 months.

European luxury licorice and chocolate brand Lakrids by Bulow successfully launched eight stores on BigCommerce, covering eight regions
including UK, US and the Nordics. The new stores mark a shift from a headless tech stack to leveraging BigCommerce’s out-of-the-box
functionality, including Stencil and PageBuilder, and integrations with Adyen, Voyado, Taxjar and reviews.io.

Quicken, the popular personal finance and money management company, launched a new headless site on BigCommerce with the platform
serving as the order management system for subscriptions, Contentful handling the headless storefront, and using a hosted PayPal Braintree
checkout relying on BigCommerce’s Payments API.

Myron Operations, a B2B seller of customizable promotional products across electronics, apparel, food and beverage, health and beauty,
and other retail categories, launched several new storefronts for the US, Canada, Germany, Austria, Switzerland, France, and the UK.
Notable integrations to Myron's B2B Edition stores include Artifi, Avalara, ShipperHQ, and NetSuite ERP, as well as PayPal Braintree and
CyberSource for payments.

Feedonomics, a BigCommerce subsidiary, also added several new customers to its roster, including Patagonia, Melissa & Doug, Faherty,
Dooney & Bourke and Paula's Choice.

Q3 and 2024 Financial Outlook:

For the third quarter of 2024, we currently expect:
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. Total revenue between $82.0 million to $84.0 million, implying a year-over-year growth rate of 5% to 8%.

. Non-GAAP operating income is expected to be between $500 thousand to $1.5 million.

For the full year 2024, we currently expect:
. Total revenue between $330.2 million and $335.2 million, translating into a year-over-year growth rate of 7% and 8%.

. Non-GAAP operating income between $10.7 million and $13.7 million.

Our third quarter and 2024 financial outlook is based on a number of assumptions that are subject to change and many of which are outside our control. If
actual results vary from these assumptions, our expectations may change. There can be no assurance that we will achieve these results.

We do not provide guidance for loss from operations, the most directly comparable GAAP measure to Non-GAAP operating income (loss), and similarly
cannot provide a reconciliation between its forecasted Non-GAAP operating income (loss) and Non-GAAP income (loss) per share and these comparable
GAAP measures without unreasonable effort due to the unavailability of reliable estimates for certain items. These items are not within our control and
may vary greatly between periods and could significantly impact future financial results.

Conference Call Information

BigCommerce will host a conference call and webcast at 7:00 a.m. CT (8:00 a.m. ET) on Thursday, August 1, 2024, to discuss its financial results and
business highlights. The conference call can be accessed by dialing (833) 634-1254 from the United States and Canada or (412) 317-6012 internationally
and requesting to join the “BigCommerce conference call.” The live webcast of the conference call and other materials related to BigCommerce’s financial
performance can be accessed from BigCommerce’s investor relations website at http://investors.bigcommerce.com.

Following the completion of the call through 11:59 p.m. ET on Thursday, August 8, 2024, a telephone replay will be available by dialing (877) 344-7529
from the United States, (855) 669-9658 from Canada or (412) 317-0088 internationally with conference ID 1402022. A webcast replay will also be
available at http://investors.bigcommerce.com. for 12 months.

About BigCommerce

BigCommerce (Nasdaq: BIGC) is a leading open SaaS and composable ecommerce platform that empowers brands and retailers of all sizes to build,
innovate and grow their businesses online. BigCommerce provides its customers sophisticated enterprise-grade functionality, customization and
performance with simplicity and ease-of-use. Tens of thousands of B2C and B2B companies across 150 countries and numerous industries rely on
BigCommerce, including Burrow, Coldwater Creek, Francesca’s, Harvey Nichols, King Arthur Baking Co., MKM Building Supplies, United Aqua Group
and Uplift Desk. For more information, please visit www.bigcommerce.com or follow us on X and LinkedIn.

Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. In some cases, you can identify forward-looking statements by terms such as “anticipate,” “believe,”
“estimate,” might,” “plan,” “project,” “will,” “would,” “should,” “could,” “can,” “predict,” “potential,” “strategy,
“target,” “explore,” “continue,” or the negative of these terms, and similar expressions intended to identify forward-looking statements. However, not all
forward-looking statements contain these identifying words. These statements may relate to our market size and growth strategy, our estimated and
projected costs, margins, revenue,
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expenditures and customer and financial growth rates, our Q3 and fiscal 2024 financial outlook, our plans and objectives for future operations, growth,
initiatives or strategies. By their nature, these statements are subject to numerous uncertainties and risks, including factors beyond our control, that could
cause actual results, performance or achievement to differ materially and adversely from those anticipated or implied in the forward-looking statements.
These assumptions, uncertainties and risks include that, among others, our business would be harmed by any decline in new customers, renewals or
upgrades, our limited operating history makes it difficult to evaluate our prospects and future results of operations, we operate in competitive markets, we
may not be able to sustain our revenue growth rate in the future, our business would be harmed by any significant interruptions, delays or outages in
services from our platform or certain social media platforms, and a cybersecurity-related attack, significant data breach or disruption of the information
technology systems or networks could negatively affect our business. Additional risks and uncertainties that could cause actual outcomes and results to
differ materially from those contemplated by the forward-looking statements are included under the caption “Risk Factors” and elsewhere in our filings
with the Securities and Exchange Commission (the “SEC”), including our Annual Report on Form 10-K for the year ended December 31, 2023 and the
future quarterly and current reports that we file with the SEC. Forward-looking statements speak only as of the date the statements are made and are based
on information available to BigCommerce at the time those statements are made and/or management's good faith belief as of that time with respect to
future events. BigCommerce assumes no obligation to update forward-looking statements to reflect events or circumstances after the date they were made,
except as required by law.

Use of Non-GAAP Financial Measures

We have provided in this press release certain financial information that has not been prepared in accordance with generally accepted accounting principles
in the United States (“GAAP”). Our management uses these Non-GAAP financial measures internally in analyzing our financial results and believes that
use of these Non-GAAP financial measures is useful to investors as an additional tool to evaluate ongoing operating results and trends and in comparing
our financial results with other companies in our industry, many of which present similar Non-GAAP financial measures. Non-GAAP financial measures
are not meant to be considered in isolation or as a substitute for comparable financial measures prepared in accordance with GAAP and should be read only
in conjunction with our consolidated financial statements prepared in accordance with GAAP. A reconciliation of our historical Non-GAAP financial
measures to the most directly comparable GAAP measures has been provided in the financial statement tables included in this press release, and investors
are encouraged to review these reconciliations.

Annual Revenue Run-Rate

We calculate annual revenue run-rate (“ARR”) at the end of each month as the sum of: (1) contractual monthly recurring revenue at the end of the period,
which includes platform subscription fees, invoiced growth adjustments, feed management subscription fees, recurring professional services revenue, and
other recurring revenue, multiplied by twelve to prospectively annualize recurring revenue, and (2) the sum of the trailing twelve-month non-recurring and
variable revenue, which includes one-time partner integrations, one-time fees, payments revenue share, and any other revenue that is non-recurring and
variable.

Enterprise Account Metrics

To measure the effectiveness of our ability to execute against our growth strategy, particularly within the mid-market and enterprise business segments, we
calculate ARR attributable to Enterprise Accounts. We define Enterprise Accounts as accounts with at least one unique Enterprise plan subscription or an
enterprise level feed management subscription (collectively “Enterprise Accounts”). These accounts may have more than one Enterprise plan or a
combination of Enterprise plans and Essentials plans.
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Average Revenue Per Account

We calculate average revenue per account (ARPA) for accounts in the Enterprise cohort at the end of a period by including customer-billed revenue and an
allocation of partner and services revenue, where applicable. We allocate partner revenue, where applicable, primarily based on each customer’s share of
GMV processed through that partner’s solution. For partner revenue that is not directly linked to customer usage of a partner’s solution, we allocate such
revenue based on each customer’s share of total platform GMV. Each account’s partner revenue allocation is calculated by taking the account’s trailing
twelve-month partner revenue, then dividing by twelve to create a monthly average to apply to the applicable period in order to normalize ARPA for
seasonality.

Adjusted EBITDA

We define Adjusted EBITDA as our net loss, excluding the impact of stock-based compensation expense and related payroll tax costs, amortization of
intangible assets, acquisition related costs, restructuring charges, depreciation, interest income, interest expense, other expense, and our provision or benefit
for income taxes.

Acquisition related costs include contingent compensation arrangements entered into in connection with acquisitions and achieved earnout related to an
acquisition.

Restructuring charges include employee notice period expenses and severance payments, lease or contract termination costs, asset impairments, one-time
services, and other costs relating to significant items that are nonrecurring or unusual.

Depreciation includes depreciation expenses related to the Company's fixed assets.
The most directly comparable GAAP measure is net loss.
Non-GAAP Operating Income (Loss)

We define Non-GAAP Operating Income (Loss) as our GAAP Loss from operations, excluding the impact of stock-based compensation expense and
related payroll tax costs, third party acquisition-related costs, and other acquisition related expenses, including contingent compensation arrangements
entered into in connection with acquisitions, amortization of acquisition-related intangible assets, and restructuring charges. The most directly comparable
GAAP measure is our loss from operations.

Non-GAAP Net Income (Loss)

We define Non-GAAP Net Income (Loss) as our GAAP net loss, excluding the impact of stock-based compensation expense and related payroll tax costs,
third party acquisition-related costs, and other acquisition related expenses, including contingent compensation arrangements entered into in connection
with acquisitions, amortization of acquisition-related intangible assets, and restructuring charges. The most directly comparable GAAP measure is our net
loss.

Non-GAAP Basic Net Income (Loss) per Share

We define Non-GAAP Basic Net Income (Loss) per Share as our Non-GAAP income (loss), defined above, divided by our basic and diluted GAAP
weighted average shares outstanding. The most directly comparable GAAP measure is our basic net loss per share.

Free Cash Flow
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We define Free Cash flow as our GAAP cash flow provided by (used in) operating activities less our GAAP purchases of property and equipment (Capital
Expenditures). The most directly comparable GAAP measure is our cash flow provided by (used in) operating activities.

Media Relations Contact Investor Relations Contact
Brad Hem Tyler Duncan
PR@BigCommerce.com InvestorRelations@BigCommerce.com



Assets

Current assets

Cash and cash equivalents

Restricted cash

Marketable securities

Accounts receivable, net

Prepaid expenses and other assets, net
Deferred commissions

Total current assets

Property and equipment, net

Operating lease, right-of-use-assets
Prepaid expenses, net of current portion
Deferred commissions, net of current portion
Intangible assets, net

Goodwill

Total assets

Liabilities and stockholders’ equity

Current liabilities

Accounts payable

Accrued liabilities

Deferred revenue

Current portion of debt

Current portion of operating lease liabilities
Other current liabilities

Total current liabilities

Long-term portion of debt

Operating lease liabilities, net of current portion
Other long-term liabilities, net of current portion
Total liabilities

Stockholders’ equity

Common stock

Additional paid-in capital

Accumulated other comprehensive gain (loss)
Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

Consolidated Balance Sheets

(in thousands)
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June 30, December 31,
2024 2023
(unaudited)
133,088 71,719
1,120 1,126
142,712 198,415
45,054 37,713
24,688 24,733
9,119 8,280
355,781 341,986
9,975 10,233
3,647 4,405
2,633 1,240
6,408 7,056
22,133 27,052
51,927 52,086
452,504 444,058
6,686 7,982
3,596 2,652
42,417 32,242
417 547
2,424 2,542
23,289 24,785
78,829 70,750
340,468 339,614
6,393 7,610
703 551
426,393 418,525
7 7
638,586 620,021
177) 163
(612,305) (594,658)
26,111 25,533
452,504 444,058




Consolidated Statements of Operations
(in thousands, except per share amounts)
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(unaudited)
For the three months ended June 30, For the six months ended June 30,
2024 2023 2024 2023
Revenue $ 81,829 $ 75443 $ 162,189 $ 147,200
Cost of revenue 19,811 18,756 38,250 36,202
Gross profit 62,018 56,687 123,939 110,998
Operating expenses: )
Sales and marketing 34,425 35,593 66,857 69,645
Research and development 20,287 21,403 40,275 42,248
General and administrative 15,436 14,428 30,365 30,922
Amortization of intangible assets 2,452 2,033 4919 4,066
Acquisition related costs 334 4,125 667 8,250
Restructuring charges 2,572 0 2,572 420
Total operating expenses 75,506 77,582 145,655 155,551
Loss from operations (13,488) (20,895) (21,716) (44,553)
Interest income 3,196 2,825 6,374 5,251
Interest expense (720) (722) (1,440) (1,444)
Other expense (111) (63) (443) (32)
Loss before provision for income taxes (11,123) (18,855) (17,225) (40,778)
Provision for income taxes (132) (210) (422) 407)
Net loss $ (11,255) (19,065) (17,647) $ (41,185)
Basic net loss per share $ (0.15) 025) $ (0.23) (0.55)
Shares used to compute basic net loss per share 77,456 74,790 77,041 74,468
() Amounts include stock-based compensation expense and associated payroll tax costs, as follows:
For the three months ended June 30, For the six months ended June 30,
2024 2023 2024 2023
Cost of revenue $ 1,028 $ 1,290 $ 1,684 $ 2,479
Sales and marketing 3,138 3,566 5,005 6,433
Research and development 3,273 3,943 6,749 7,446
General and administrative 2,582 2,573 5,174 5,652
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Consolidated Statements of Cash Flows
(in thousands)
(unaudited)

Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023

Cash flows from operating activities

Net loss $ (11,255) $ (19,065) $ (17,647) $ (41,185)
Adjustments to reconcile net loss to net cash used in operating activities:

Depreciation and amortization expense 3,512 2,940 6,998 5,844
Amortization of discount on debt 497 494 994 987
Stock-based compensation expense 10,009 11,290 18,397 21,777
Provision for expected credit losses 850 433 1,713 1,508
Other 37) 0 37) 0
Changes in operating assets and liabilities:

Accounts receivable (6,790) 6,425 (9,378) (1,760)
Prepaid expenses 3,935 751 (1,025) (3,484)
Deferred commissions (402) (821) (191) (772)
Accounts payable (356) (1,023) (1,245) (528)
Accrued and other liabilities 4,168 7,027 (433) 2,105
Deferred revenue 7,607 6,292 10,175 9,415
Net cash provided by (used in) operating activities 11,738 14,743 8,321 (6,093)
Cash flows from investing activities:

Cash paid for acquisition (100) 0 (100) 0
Purchase of property and equipment (1,064 ) (1,017) (1,870) (2,080)
Maturity of marketable securities 62,525 83,643 91,965 123,072
Purchase of marketable securities (1,037) (85,351) (36,602) (133,394)
Net cash provided by (used in) investing activities 60,324 (2,725) 53,393 (12,402)
Cash flows from financing activities:

Proceeds from exercise of stock options 271 1,156 1,245 2,245
Taxes paid related to net share settlement of stock options 0 (811) (1,325) (2,230)
Proceeds from financing obligation 0 1,081 0 1,081
Repayment of debt (137) 0 (271) 0
Net cash provided by (used in) financing activities 134 1,426 (351) 1,096
Net change in cash and cash equivalents and restricted cash 72,196 13,444 61,363 (17,399)
Cash and cash equivalents and restricted cash, beginning of period 62,012 62,187 72,845 93,030
Cash and cash equivalents and restricted cash, end of period $ 134208  $ 75,631 $ 134,208 $ 75,631
Supplemental cash flow information:

Cash paid for interest $ 6 S 0 $ 445  § 431
Cash paid for taxes $ 42 3 60 $ 182  $ 212
Noncash investing and financing activities:

Capital additions, accrued but not paid $ 117§ 125§ 117§ 190

Fair value of shares issued as consideration for acquisition $ 248  § 0 S 248§ 0




Disaggregated Revenue:

(in thousands)
Subscription solutions
Partner and services

Revenue

Revenue by geographic region:

(in thousands)

Revenue:

Americas — United States
Americas — other ("
EMEA

APAC

Revenue

Three months ended June 30,
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Six months ended June 30,

2024 2023 2024 2023
$ 61,796 $ 56,135 122,755  $ 109,943
20,033 19,308 39,434 37,257
$ 81,829 § 75,443 162,189 § 147,200
Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023
$ 62,428 $ 57,546 123,567 § 112,355
3,777 3,422 7,552 6,773
9,281 8,649 18,473 16,633
6,343 5,826 12,597 11,439
$ 81,829 § 75,443 162,189 § 147,200

(M Americas-other revenue includes revenue from North and South America, other than the United States.



Reconciliation of GAAP to Non-GAAP Results
(in thousands, except per share amounts)
(unaudited)

Reconciliation of loss from operations to Non-GAAP operating income (loss):

(in thousands)
Revenue

Loss from operations

Plus: stock-based compensation expense and associated payroll tax costs
Amortization of intangible assets

Acquisition related costs

Restructuring charges

Non-GAAP operating income (loss)

Non-GAAP operating income (loss) as a percentage of revenue

Three months ended June 30,
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Six months ended June 30,

Reconciliation of net loss and basic net loss per share to Non-GAAP net income (loss) and Non-GAAP net income (loss) per share:

(in thousands)
Revenue

Net loss

Plus: stock-based compensation expense and associated payroll tax costs
Amortization of intangible assets

Acquisition related costs

Restructuring charges

Non-GAAP net income (loss)

Basic net loss per share

Non-GAAP basic net income (loss) per share

Non-GAAP diluted net income per share

Shares used to compute basic Non-GAAP net income (loss) per share
Shares used to compute diluted Non-GAAP net income (loss) per share
Non-GAAP net income (loss) as a percentage of revenue

2024 2023 2024 2023
81,829 $ 75,443 $ 162,189 $ 147,200
(13,488) $  (20,895) $ (21,716) $  (44,553)
10,021 11,372 18,612 22,010
2,452 2,033 4,919 4,066
334 4,125 667 8,250
2,572 0 2,572 420
1,891 § (3,365) $ 5,054 $ (9,807)

23 % 4.5) % 31 % 6.7) %
Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023
$ 81,829 $ 75,443 § 162,189 $§ 147,200
$  (11255) $ (19,065) $ (17,647) $ (41,185)
10,021 11,372 18,612 22,010
2,452 2,033 4,919 4,066
334 4,125 667 8,250
2,572 0 2,572 420
$ 4,124 $  (1,535) $ 9,123 $  (6,439)
$ 0.15) $ 025) $ 023) $ (0.55)
$ 005 $ 0.02) $ 012 § (0.09)
$ 0.05 $ 0.12
77,456 74,790 77,041 74,468
79,291 79,085
50 % (2.0) % 56 % (4.4) %

@ Due to Non-GAAP net income (loss) for the three and six months ended June 30, 2023, there are no common shares added to calculate Non-GAAP

diluted net income per share because the effect would be anti-dilutive.



Reconciliation of net loss to adjusted EBITDA:

(in thousands)
Revenue

Net loss

Plus: stock-based compensation expense and associated payroll tax costs
Amortization of intangible assets
Acquisition related costs
Restructuring charges
Depreciation

Interest income

Interest expense

Other expenses

Provision for income taxes
Adjusted EBITDA

Adjusted EBITDA as a percentage of revenue

Reconciliation of cost of revenue to Non-GAAP cost of revenue:

(in thousands)
Revenue

Cost of revenue
Less: stock-based compensation expense and associated payroll tax costs
Non-GAAP cost of revenue

As a percentage of revenue

Three months ended June 30,
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Six months ended June 30,

Reconciliation of sales and marketing expense to Non-GAAP sales and marketing expense:

(in thousands)
Revenue

Sales and marketing
Less: stock-based compensation expense and associated payroll tax costs
Non-GAAP sales and marketing

As a percentage of revenue

2024 2023 2024 2023
$ 81,829 $ 75,443 $ 162,189 $ 147,200
$  (11255) $  (19,065) $ (17,647) $  (41,185)
10,021 11,372 18,612 22,010
2,452 2,033 4,919 4,066
334 4,125 667 8,250
2,572 0 2,572 420
1,060 906 2,079 1,778
(3,196) (2,825) (6,374) (5,251)
720 722 1,440 1,444
111 63 443 32
132 210 422 407
$ 2951 § (2.459) $ 7,133 S (8,029)
36 % (3.3) % 44 % 55) %
Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023
$ 81,829 $ 75,443 $ 162,189 $ 147,200
$ 19,811 $ 18,756 $ 38,250 $ 36,202
1,028 1,290 1,684 2,479
$ 18,783 $ 17,466 $ 36566 $ 33,723
23.0 % 232 % 225 % 229 %
Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023
$ 81,829 $ 75,443 $ 162,189 $ 147,200
$ 34,425 $ 35,593 $ 66,857 $ 69,645
3,138 3,566 5,005 6,433
$ 31,287 $ 32,027 $ 61,852 $ 63,212
382 % 425 % 381 % 429 %
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Reconciliation of research and development expense to Non-GAAP research and development expense:

Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023

(in thousands)
Revenue $ 81,829 $ 75,443 § 162,189 $ 147,200
Research and development $ 20,287 $ 21,403 $ 40,275 $ 42,248
Less: stock-based compensation expense and associated payroll tax costs 3,273 3,943 6,749 7,446
Non-GAAP research and development $ 17,014 $ 17,460 $ 33,526 $ 34,802
As a percentage of revenue 20.8 % 231 % 207 % 23.6 %

Reconciliation of general and administrative expense to Non-GAAP general and administrative expense:

Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023

(in thousands)
Revenue $ 81,829 $ 75,443 $ 162,189 $ 147,200
General & administrative $ 15,436 $ 14,428 $ 30,365 $ 30,922
Less: stock-based compensation expense and associated payroll tax costs 2,582 2,573 5,174 5,652
Non-GAAP general & administrative $ 12,854 $ 11,855 $ 25,191 $ 25,270
As a percentage of revenue 157 % 157 % 155 % 172 %

Reconciliation of net cash provided by (used in) operating activities to free cash flow:

Three months ended June 30, Six months ended June 30,
2024 2023 2024 2023
(in thousands)
Net cash provided by (used in) operating activities $ 11,738 § 14,743  § 8321 $ (6,093)
Purchases of property and equipment (1,064) (1,017) (1,870) (2,080)

Free cash flow $ 10,674  $ 13,726  $ 6,451 $ (8,173)
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BigCommerce Announces Exchange of a Portion of its Existing 0.25% Convertible Senior Notes due 2026 for New 7.5% Convertible Senior Notes
due 2028 and Repurchases of a Portion of its Existing 0.25% Convertible Senior Notes due 2026

AUSTIN, Texas — August 1, 2024—BigCommerce Holdings, Inc. (“BigCommerce” or the “Company”’) (NASDAQ: BIGC) today announced that on July
31, 2024, it has entered into a privately negotiated exchange agreement (the “Exchange Agreement”) with a holder of its 0.25% convertible senior notes
due 2026 (the “Existing Convertible Notes”). Pursuant to the Exchange Agreement, BigCommerce will exchange (the “Exchange Transaction”)
approximately $161.2 million in aggregate principal amount of the Existing Convertible Notes for $150.0 million in aggregate principal amount of new
7.5% convertible senior notes due 2028 (the “New Convertible Notes”) and approximately $0.1 million in cash, with such cash payment representing the
accrued and unpaid interest on such Existing Convertible Notes. . In addition, on July 31, 2024, BigCommerce has also entered into separate, privately
negotiated repurchase agreements with a limited number of holders of its Existing Convertible Notes to repurchase (the “Repurchase Transactions” and
collectively with the Exchange Transaction, the “Transactions”) approximately $120.6 million aggregate principal amount of the Existing Convertible
Notes for aggregate cash consideration of approximately $108.7 million, including accrued but unpaid interest on such Existing Convertible Notes. The
Exchange Transaction is expected to settle on or about August 7, 2024 and the Repurchase Transactions are expected to settle on or about August 8§, 2024,
subject, in each case, to customary closing conditions.

Upon completion of the Transactions, the aggregate principal amount of the Existing Convertible Notes outstanding will be approximately $63.1 million,
and the aggregate principal amount of the New Convertible Notes outstanding will be $150.0 million. BigCommerce will not receive any cash proceeds
from the issuance of the New Convertible Notes pursuant to the Exchange Transaction.

The New Convertible Notes will be senior, initially unsecured obligations of BigCommerce and will accrue interest at a rate of 7.5% per annum, payable
semi-annually in arrears on April 1 and October 1 of each year, beginning on October 1, 2024. The New Convertible Notes will mature on October 1, 2028,
unless earlier converted, redeemed or repurchased by BigCommerce. Before July 3, 2028, noteholders will have the right to convert their New Convertible
Notes only upon the occurrence of certain events. From and after July 3, 2028, noteholders may convert their New Convertible Notes at any time at their
election until the close of business on the second scheduled trading day immediately before the maturity date. BigCommerce will settle conversions by
paying or delivering, as applicable, cash, shares of its common stock (the “common stock™) or a combination of cash and shares of its common stock, at
BigCommerce’s election. The initial conversion rate is 62.5000 shares of common stock per $1,000 principal amount of New Convertible Notes, which
represents an initial conversion price of $16.00 per share of common stock. The conversion rate and conversion price will be subject to adjustment upon the
occurrence of certain events.

The New Convertible Notes will not be redeemable at BigCommerce’s election before October 7, 2026. The New Convertible Notes will be redeemable, in
whole or in part (subject to certain limitations), for cash at BigCommerce’s option at any time, and from time to time, on or after October 7, 2026 and on or
before the 25th scheduled trading day immediately before the maturity date, but only if the last reported sale price per share of BigCommerce’s common
stock exceeds 130% of the conversion price for a specified period of time and certain other conditions are satisfied. The redemption price will be equal to
the principal amount of the New Convertible Notes to be redeemed, plus accrued and unpaid interest, if any, to, but excluding, the redemption date.

If a “fundamental change” (as defined in the indenture for the New Convertible Notes) occurs, then, subject to a limited exception, noteholders may require
BigCommerce to repurchase their New Convertible Notes for cash. The repurchase price will be equal to the principal amount of the New Convertible
Notes to be repurchased, plus accrued and unpaid interest, if any, to, but excluding, the applicable repurchase date.

The indenture for the New Convertible Notes will contain a number of restrictive covenants and limitations, including restrictions on the Company’s ability
to incur certain indebtedness, as further described in the indenture for the New Convertible Notes. In addition, to the extent BigCommerce incurs
subordinated indebtedness pursuant
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to the terms of the Indenture, it will be required to secure the New Convertible Notes, subject only to prior security interests in favor of lenders under any
senior secured revolving credit facility, if then outstanding.

The Exchange Transaction and any common stock issuable upon conversion of the New Convertible Notes have not been, and will not be, registered under
the Securities Act of 1933, as amended (the “Securities Act”) or any other securities laws, and the New Convertible Notes and any such common stock
cannot be offered or sold except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act and
any other applicable securities laws. This press release does not constitute an offer to sell, or the solicitation of an offer to buy, the Existing Convertible
Notes, the New Convertible Notes or any common stock issuable upon conversion of the New Convertible Notes, nor will there be any sale of the New
Convertible Notes or any such common stock, in any state or other jurisdiction in which such offer, sale or solicitation would be unlawful.

About BigCommerce

BigCommerce (Nasdaq: BIGC) is a leading open SaaS and composable ecommerce platform that empowers brands and retailers of all sizes to build,
innovate and grow their businesses online. BigCommerce provides its customers sophisticated enterprise-grade functionality, customization and
performance with simplicity and ease-of-use. Tens of thousands of B2C and B2B companies across 150 countries and numerous industries rely on
BigCommerce, including Burrow, Coldwater Creek, Francesca’s, Harvey Nichols, King Arthur Baking Co., MKM Building Supplies, United Aqua Group
and Uplift Desk.

Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of
the Securities Exchange Act of 1934, as amended. Forward-looking statements generally relate to future events or BigCommerce’s future financial or
operating performance. For example, statements regarding the completion of the Exchange Transaction and the Repurchase Transactions are forward-
looking statements. In some cases, you can identify forward-looking statements by terms such as “anticipate,” “believe,” “estimate,” “expect,” “intend,”
“outlook,” “may,” “might,” “plan,” “project,” “will,” “would,” “should,” “could,” “can,” “predict,” “potential,” “strategy, “target,” “goal,” “explore,”
“continue,” or the negative of these terms, and similar expressions intended to identify forward-looking statements. However, not all forward-looking
statements contain these identifying words. These statements may relate to market conditions, the satisfaction of the closing conditions related to the
Exchange Transaction and the Repurchase Transactions and risks relating to BigCommerce’s business, that could cause actual results, performance or
achievement to differ materially and adversely from those anticipated or implied in the forward-looking statements. By their nature, these statements are
subject to numerous uncertainties and risks, including factors beyond our control that could cause actual results, performance or achievement to differ
materially and adversely from those anticipated or implied in the forward-looking statements. Other unknown or unpredictable factors also could have
material adverse effects on the Company’s future results. Additional risks and uncertainties that could cause actual outcomes and results to differ materially
from those contemplated by the forward-looking statements are included under the caption “Risk Factors” and elsewhere in our filings with the Securities
and Exchange Commission (the “SEC”), including our Annual Report on Form 10-K for the year ended December 31, 2023 filed with the SEC on
February 29, 2024 and the quarterly and current reports that we file with the SEC. Forward-looking statements speak only as of the date the statements are
made and are based on information available to BigCommerce at the time those statements are made and/or management's good faith belief as of that time
with respect to future events. BigCommerce assumes no obligation to update forward-looking statements to reflect events or circumstances after the date
they were made, except as required by law.
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