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This Tender Offer Statement on Schedule TO relates to an offer by Sonder Holdings Inc., a Delaware corporation (“Sonder” or the “Company”), to reprice
(the “Offer”) certain options up to an aggregate of 24,155,664 shares of the Company’s common stock, whether vested or unvested, granted under the Plans
(as defined below), with an exercise price per share greater than the closing price of our common stock on the Nasdaq Global Select Market on the
expiration date of the Offer, that are outstanding and unexercised at the start of this Offer and remain outstanding and unexercised through the Repricing
Date (the “Eligible Options”).

These Eligible Options may be repriced to be equal to the closing price of a share of the Company’s common stock on the date on which this Offer expires,
which is expected to be 9:00 p.m., Pacific Time, on November 15, 2022 (the “Repricing Date”) upon the terms and subject to the conditions set forth in (i)
the Offer to Reprice Eligible Stock Options, dated October 18, 2022 (the “Offer to Reprice”), attached hereto as Exhibit (a)(1)(A), (ii) the Email
Announcing Launch of Sonder’s Stock Option Repricing Program, dated October 18, 2022, attached hereto as Exhibit (a)(1)(B), and (iii) the Election
Terms and Conditions, together with its associated instructions, attached hereto as Exhibit (a)(1)(C). The following disclosure materials were also made
available to Eligible Employees: (i) the Form of Confirmation Email, attached hereto as Exhibit (a)(1)(D), (ii) the Form of Reminder Email Regarding
Expiration of Sonder’s Stock Option Repricing Program, attached hereto as Exhibit (a)(1)(E), (iii) the Form of Email Announcing Expiration of Sonder’s
Stock Option Repricing Program, attached hereto as Exhibit (a)(1)(F), (iv) the Form of Email Announcing Upcoming Informational Sessions About
Sonder’s Stock Option Repricing Program, attached hereto as Exhibit (a)(1)(G), (v) the Employee Presentation, attached hereto as Exhibit (a)(1)(H), (vi)
the Employee Presentation transcript, attached hereto as Exhibit (a)(1)(I), and (vii) Screenshots from the Company’s Offer Website, attached hereto as
Exhibit (a)(1)(J). These documents, as they may be amended or supplemented from time to time, together constitute the “Disclosure Documents.” An
“Eligible Employee” refers to each employee of Sonder or its affiliated entities as of the date the Offer commences who remains an employee of Sonder or
its affiliated entities through the Repricing Date. The non-employee members of the Company’s board of directors are not eligible employees and may not
participate in the Offer.

The information in the Disclosure Documents, including all schedules and annexes to the Disclosure Documents, is incorporated herein by reference to
answer the items required in this Schedule TO.

Item 1. Summary Term Sheet.
The information set forth under the caption “Summary Term Sheet and Questions and Answers” in the Offer to Reprice is incorporated herein by reference.

Item 2. Subject Company Information.
(a) Name and Address.
Sonder Holdings Inc. is the issuer of the securities subject to the Offer. The address of the Company’s principal executive office is 101 15th Street, San
Francisco, California 94103, and the telephone number at that address is (617) 300-0956. The information set forth in the Offer to Reprice under the
caption “The Offer” titled “Information concerning the executive officers and directors of Sonder Holdings Inc.” is incorporated herein by reference.

(b) Securities.
The subject class of securities consists of the Eligible Options. The actual number of shares of common stock subject to the stock options to be repriced in
the Offer will depend on the number of Eligible Options held by Eligible Employees as of the Repricing Date. The information set forth in the Offer to
Reprice under the captions “Summary Term Sheet and Questions and Answers,” “Risks of Participating in the Offer,” and the sections under the caption
“The Offer” titled “2. Participation in repricing; expiration date,” “6. Acceptance of options for repricing,” and “9. Source and amount of consideration;
terms of repriced options” is incorporated herein by reference.

(c) Trading Market and Price.
The information set forth in the Offer to Reprice under the caption “The Offer” titled “8. Price range of Shares underlying the options” is incorporated
herein by reference.



Item 3. Identity and Background of Filing Person.
(a) Name and Address.

The filing person is the issuer. The information set forth under Item 2(a) above is incorporated by reference. 
 Pursuant to General Instruction C to Schedule TO, the information set forth on Schedule A to the Offer to Reprice is incorporated herein by reference.

Item 4. Terms of the Transaction.
(a) Material Terms.
The information set forth in the section of the Offer to Reprice under the caption “Summary Term Sheet and Questions and Answers” and the sections
under the caption “The Offer” titled “1. Eligibility,” “2. Participation in repricing; expiration date,” “3. Purpose of the Offer,” “4. Procedures for electing to
reprice options,” “5. Withdrawal rights and change of election,” “6. Acceptance of options for repricing,” “7. Conditions of the Offer,” “8. Price range of
shares underlying the options,” “9. Source and amount of consideration; terms of repriced options,” “12. Accounting consequences of the Offer,” “13.
Legal matters; regulatory approvals,” “14. Material income tax consequences,” “15. Extension of Offer; termination; amendment” and Schedule B attached
to the Offer to Reprice are incorporated herein by reference.

(b) Purchases.
The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “11. Interests of executive officers and directors;
transactions and arrangements concerning the options” is incorporated herein by reference.

Item 5. Past Contacts, Transactions, Negotiations and Arrangements.
(a) Agreements Involving the Subject Company’s Securities.

The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “11. Interests of executive officers and directors;
transactions and arrangements concerning the options” is incorporated herein by reference. The Company’s 2021 Equity Incentive Plan (as amended, the
“2021 Plan”) and the 2019 Equity Incentive Plan (as amended, the “2019 Plan”, together with the 2021 Plan, the “Plans”) and related agreements
thereunder attached hereto as Exhibits (d)(1) and (d)(2), respectively, are incorporated herein by reference.

Item 6. Purposes of the Transaction and Plans or Proposals.
(a) Purposes.

The information set forth in the section of the Offer to Reprice under the caption “Summary Term Sheet and Questions and Answers” and the section under
the caption “The Offer” titled “3. Purpose of the Offer” is incorporated herein by reference.

(b) Use of Securities Acquired.

The information set forth in the sections of the Offer to Reprice under the caption “The Offer” titled “6. Acceptance of options for repricing” and “12.
Accounting consequences of the Offer” are incorporated herein by reference.

(c) Plans.

The information set forth in the sections of the Offer to Reprice under the caption “The Offer” titled “3. Purpose of the Offer” and “9. Source and amount
of consideration; terms of repriced options” are incorporated herein by reference.

Item 7. Source and Amount of Funds or Other Consideration.
(a) Source of Funds.
The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “9. Source and amount of consideration; terms of
repriced options” is incorporated herein by reference.



(b) Conditions.
The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “7. Conditions of the Offer” is incorporated herein by
reference.

(d) Borrowed Funds.
Not applicable.

Item 8. Interest in Securities of the Subject Company.
(a) Securities Ownership.
The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “11. Interests of executive officers and directors;
transactions and arrangements concerning the options” is incorporated herein by reference.

(b) Securities Transactions.
The information set forth in the section of the Offer to Reprice under the caption “The Offer” titled “11. Interests of executive officers and directors;
transactions and arrangements concerning the options” is incorporated herein by reference.

Item 9. Person/Assets, Retained, Employed, Compensated or Used.
(a) Solicitations or Recommendations.

Not applicable.

Item 10. Financial Statements.
(a) Financial Information.

The information set forth in Schedule B to the Offer to Reprice and in the sections of the Offer to Reprice under the caption “The Offer” titled “10.
Information concerning Sonder,” “17. Additional information” and “18. Financial statements” are incorporated herein by reference. The Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2021 and the most recent Quarterly Reports on Form 10-Q for the fiscal quarters ended
March 31, 2022 and June 30, 2022 can also be accessed electronically on the Securities and Exchange Commission’s website at http://www.sec.gov. 

 
(b) Pro Forma Information.
Not applicable.

Item 11. Additional Information.
(a) Agreements, Regulatory Requirements and Legal Proceedings.
The information set forth in the sections of the Offer to Reprice under the caption “The Offer” titled “11. Interests of executive officers and directors;
transactions and arrangements concerning the options” and “13. Legal matters; regulatory approvals” are incorporated herein by reference.

(b) Other Material Information.
Not applicable.



Item 12. Exhibits.
 

Exhibit
 Number  Description

(a)(1)(A)  Offer to Reprice Eligible Stock Options, dated October 18, 2022

(a)(1)(B)  Email Announcing Launch of Sonder’s Stock Option Repricing Program, dated October 18, 2022

(a)(1)(C)  Election Terms and Conditions

(a)(1)(D)  Form of Confirmation Email

(a)(1)(E)  Form of Reminder Email Regarding Expiration of Sonder’s Stock Option Repricing Program

(a)(1)(F)  Form of Email Announcing Expiration of Sonder’s Stock Option Repricing Program

(a)(1)(G)  Form of Email Announcing Upcoming Information Sessions About Sonder’s Stock Option Repricing Program

(a)(1)(H)  Employee Presentation

(a)(1)(I) Employee Presentation Transcript

(a)(1)(J)  Screenshots from Offer Website

(b)  Not applicable

(d)(1)

 

2021 Equity Incentive Plan of Sonder Holdings Inc., as amended, and forms of agreements thereunder (incorporated by reference from
Exhibit 10.8 to Sonder’s Registration Statement on Form S-4/A filed with the Securities and Exchange Commission on December 13,
2021)

(d)(2)
 

2019 Equity Incentive Plan, as amended, and forms of agreements thereunder (incorporated by reference from Exhibit 10.11 to
Sonder’s Current Report on Form 8-K filed with the Securities and Exchange Commission on January 24, 2022)

(g)  Not applicable

(h)  Not applicable

107  Filing Fee Table

Item 13. Information Required by Schedule 13E-3. 
(a) Not applicable.

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001819395/000119312521355588/d193832ds4a.htm#rom193832_61
https://www.sec.gov/Archives/edgar/data/1819395/000162828022001184/exhibit1011-super8xk.htm


SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this Schedule TO is true, complete and correct.
 

SONDER HOLDINGS INC.

Date: October 18, 2022 By: /s/ Phil Rothenberg
Name: Phil Rothenberg
Title: General Counsel and Secretary
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Exhibit 107

Calculation of Filing Fee Tables
Schedule TO
(Form Type)

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

Table 1: Transaction Valuation

Transaction Valuation Fee Rate Amount of Filing Fee

Fees to Be Paid $ 16,136,524 (1) 0.0001102 $1,778.24 (2)

Fees Previously Paid —
Total Transaction
Valuation

$ 16,136,524 (1)

Total Fees Due for
Filing

$1,778.24

Total Fees Previously
Paid

$ —

Total Fee Offsets $ —
Net Fee Due $1,778.24

(1) Estimated solely for purposes of calculating the amount of the filing fee. The calculation of the Transaction Valuation assumes that all stock options to
purchase shares of the issuer’s common stock that may be eligible for repricing in the offer will be repriced pursuant to this offer. This calculation assumes
stock options to purchase an aggregate of 24,155,664 shares of the issuer’s common stock, having an aggregate value of $16,136,524 as of October 15,
2022, calculated based on a Black-Scholes model will be repriced pursuant to this offer.

(2) The amount of the filing fee, calculated in accordance with Rule 0-11(b) of the Securities Exchange Act of 1934, as amended, equals $110.20 per
$1,000,000 of the aggregate amount of the Transaction Valuation (or 0.01102% of the aggregate Transaction Valuation). The Transaction Valuation set forth
above was calculated for the sole purpose of determining the filing fee and should not be used for any other purpose.



Exhibit (a)(1)(A)

_________________________

    SONDER HOLDINGS INC.    
_________________________

OFFER TO REPRICE ELIGIBLE STOCK OPTIONS
_________________________

This document constitutes part of the prospectus relating to the securities that have been registered under the Securities Act of 1933, as amended.
The prospectus relates to the Sonder Holdings Inc. 2019 Equity Incentive Plan, as amended and the Sonder Holdings Inc. 2021 Equity Incentive Plan, as

amended.

October 18, 2022



SONDER HOLDINGS INC.
OFFER TO REPRICE ELIGIBLE STOCK OPTIONS

_________________________
The Offer and withdrawal rights will expire at 9:00 p.m., Pacific Time, on November 15, 2022,

 unless we extend them.
_________________________

By this offer (the “Offer,” or this “Offer to Reprice”), Sonder Holdings Inc. (“Sonder” “we,” “our” or “us”) is giving eligible employees of Sonder and
members of our company group the opportunity to have the per share exercise price of some or all of their eligible options (as described below) repriced to
be equal to the closing price of a share of our common stock on Nasdaq on the date on which the Offer expires, which is expected to be 9:00 p.m., Pacific
Time, on November 15, 2022, unless we extend such date (such date of expiration, the “expiration date”). For purposes of the Offer, “eligible options”
means stock options granted under our 2019 Equity Incentive Plan, as amended (the “2019 Plan”) or our 2021 Equity Incentive Plan, as amended (the
“2021 Plan”), with a per share exercise price greater than the closing price of a share of our common stock on the expiration date of the Offer, whether
vested or unvested, that are outstanding at the start of the Offer and remain outstanding and unexercised through the expiration of the Offer. All employees
of Sonder or a member of our company group who hold eligible options and remain employed through the expiration date may participate in the Offer
(“eligible employees”). Consultants and non-employee members of our board of directors will not be eligible to participate.
Each eligible option which is repriced (each, a “repriced option”) will generally be subject to the same terms applicable to such repriced option prior to the
repricing, except (i) on the expiration date, the per share exercise price of such repriced option will be lowered to be equal to the closing price of a share of
our common stock on Nasdaq on such date (the date of the repricing, the “repricing date”), and (ii) the vesting schedule of such repriced option will be
modified as follows: (a) the repriced option will become 100% unvested as of the repricing date, and (b) on the date that is 6 months following the
repricing date (or 12 months following the repricing date with respect to an eligible employee listed on Schedule C of this Offer to Reprice (the “eligible
officers”)) (the date a repriced option commences vesting, as applicable, the “vesting cliff date”), a number of shares subject to the repriced option will vest
equal to the number of shares subject to the repriced option that would have been vested on the applicable vesting cliff date if such eligible option had not
been tendered for repricing (including shares subject to the repriced option that were vested as of the repricing date and shares subject to the repriced option
which would have vested during the period commencing on the repricing date and ending on the vesting cliff date), subject to such eligible employee
remaining our “service provider” (as defined in the 2019 Plan or the 2021 Plan, as applicable) through such vesting cliff date, and, thereafter, the repriced
option will continue to vest according to the vesting schedule applicable to such repriced option prior to the repricing. Notwithstanding the foregoing, if,
prior to being repriced, an eligible option was previously subject to a vesting schedule whereby none of the shares subject to such option would have vested
prior to the expiration of the 6 or 12 month period following the repricing date, as applicable, then the vesting cliff date will be the date that is 3 months
following the date that the first tranche of shares subject to the eligible option would have vested in the absence of the repricing.

Your participation in the Offer and the repricing of any eligible options does not provide any guarantee or promise of continued service with us or any
member of our company group.
Our common stock is traded on the Nasdaq Global Select Market under the symbol “SOND.” On October 17, 2022, the closing sales price of our common
stock was $2.19 per share on the Nasdaq Global Select Market. You should evaluate current market quotes for our common stock, among other factors,
before deciding to participate in the Offer.
See “Risks of participating in the Offer” beginning on page 10 for a discussion of risks that you should consider before participating in the Offer.

IMPORTANT
If you want to participate in the Offer, you must submit your election electronically via the Offer website at https://www.myoptionexchange.com/. Your
election must be received on or before the expiration date of the Offer, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022.

Your delivery of all documents regarding the Offer, including elections, is at your own risk. Only elections that are properly completed and actually
received by us by the deadline via the Offer website at https://www.myoptionexchange.com/ will be accepted. Elections submitted by any other means,
including hand delivery, interoffice, email, U.S. mail (or other post) and Federal Express (or similar delivery service) are not permitted. A confirmation
statement will be generated by the Offer website and sent to you at your current email address at the time that you complete and submit your election. You
should print and keep a copy of the confirmation statement for your records. The printed confirmation statement will provide evidence that you submitted
your election. If you do not receive a confirmation for any reason, it is your responsibility to confirm that we have received your election. If you do not
receive a confirmation, we recommend that you confirm that we have received your election by contacting the Sonder Stock Administration team, by email
at stockadmin@sonder.com. Note that if you submit any election within the last two U.S. business days prior to the expiration of the Offer, time constraints
may prevent us from providing a confirmation by email prior to the expiration of the Offer.
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Neither the U.S. Securities and Exchange Commission (the “SEC”) nor any state or other securities commission or regulator has approved or
disapproved of these securities or passed judgment upon the accuracy or adequacy of the Offer. Any representation to the contrary is a criminal
offense.
You should direct questions about the Offer or requests for additional copies of this Offer to Reprice and the other Offer documents to the Sonder Stock
Administration team at stockadmin@sonder.com.

We recommend that you discuss the personal tax consequences of the Offer with your financial, legal and/or tax advisers.
You should rely only on the information contained in this Offer to Reprice or documents to which we have referred you. We have not authorized
anyone to provide you with different information. We are not making an offer to reprice eligible options in any jurisdiction where the Offer is not
permitted. However, at our discretion, we may take actions necessary for us to make an offer to option holders in any of these jurisdictions. You
should not assume that the information provided in this Offer to Reprice is accurate as of any date other than the date as of which it is shown on
the first page of this Offer to Reprice. This Offer to Reprice summarizes various documents and other information. These summaries are qualified
in their entirety by reference to the documents and information to which they relate.
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SUMMARY TERM SHEET AND QUESTIONS AND ANSWERS

The following are answers to some of the questions that you may have about the Offer. You should carefully read this entire Offer to Reprice, the
accompanying launch email from Ruby Alexander, Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the Offer (the “Launch
Email”), and the election terms and conditions, together with the associated instructions and agreement to the terms of the election. The Offer is made
subject to the terms and conditions of these documents as they may be amended. The information in this summary is not complete. Additional important
information is contained in the remainder of this Offer to Reprice and the other Offer documents. We have included in this summary references to other
sections in this Offer to Reprice to help you find more complete information with respect to these topics.

Q1.    What is the Offer? 3

Q2.    Why are we making the Offer? 3

Q3.    Who may participate in the Offer? 3

Q4.    Which options are eligible for repricing? 3

Q5.    Are there circumstances under which I would not be eligible to reprice my eligible options? 3

Q6.    How do I participate in the Offer? 4

Q7.    Am I required to participate in the Offer? 5

Q8.    How will the vesting schedule of my repriced options be adjusted? 5

Q9.    If I participate in the Offer, do I have to reprice all of my eligible options? 6

Q10.    What happens if I have an eligible option grant that is subject to a domestic relations order or comparable legal document as the result of
the end of a marriage? 6

Q11.    Can I reprice shares of Sonder common stock that I acquired upon a previous exercise of Sonder options? 7

Q12.    What happens to my options if I choose not to participate in the Offer or if my eligible options are not accepted for reprice? 7

Q13.    How will we determine whether an eligible option has been properly tendered? 7

Q14.    Will I have to pay taxes if I participate in the Offer? 7

Q15.    Are there tax considerations relating to having my eligible options that are incentive stock options repriced? 7

Q16.    Are there any conditions to the Offer? 7

Q17.    If you extend or change the Offer, how will you notify me? 7

Q18.    Can I change my mind and withdraw from the Offer? 8

Q19.    How do I change or withdraw my election? 8

Q20.    What if I withdraw my election and then decide again that I want to participate in the Offer? 9

Q21.    What happens if I elect to reprice an option grant that is not underwater on the repricing date? 9

Q22.    Are you making any recommendation as to whether or not I should reprice my eligible options? 9

Q23.    Will my decision to participate in the Offer have an impact on my ability to receive options or other equity awards in the future? 9

Q24.    Whom can I contact if I have questions about the Offer, or if I need additional copies of the Offer documents? 9
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The following are some of the terms that are frequently used in this Offer to Reprice.
“2019 Plan” refers to our 2019 Equity Incentive Plan, as amended.

“2021 Plan” refers to our 2021 Equity Incentive Plan, as amended.
“company group” refers to Sonder, any parent or subsidiary of Sonder, and any entity that, from time to time and at the time of any determination, directly
or indirectly, is in control of, is controlled by or is under common control with Sonder.

“eligible option grant” refers collectively to all of the eligible options that are part of the same option grant and subject to the same option agreement. For
example, if an individual has been granted an award of eligible options to purchase a total of 1,000 shares of our common stock under the 2019 Plan subject
to an option agreement under the 2019 Plan, and all eligible options remain outstanding and unexercised, the eligible option grant refers to the entire award
of eligible options to purchase 1,000 shares of our common stock. If the individual has exercised 600 shares subject to that award, the eligible option grant
refers to the award of eligible options to purchase 400 shares of our common stock that remain subject to the award.
“eligible options” refers to stock options to purchase shares of our common stock that (i) have a per share exercise price greater than the closing price of a
share of our common stock on the expiration date, (ii) were granted under the 2019 Plan or the 2021 Plan, and (iii) are outstanding at the commencement of
the Offer and remain outstanding and unexercised as of the expiration date.
“eligible employee” refers to an employee of any member of our company group as of the date the Offer commences who remains an employee of any
member of our company group through the repricing date. Consultants and non-employee members of our board of directors will not be eligible
employees.
“eligible officers” refers to the eligible employees listed on Schedule C of this Offer to Reprice.

“Exchange Act” refers to the Securities Exchange Act of 1934, as amended.
“expiration date” refers to the time and date that the Offer expires. We expect that the expiration date will be November 15, 2022, at 9:00 p.m., Pacific
Time. We may extend the expiration date at our discretion. If we extend the Offer, the term “expiration date” will refer to the time and date at which the
extended Offer expires.
“Launch Email” refers to the email from Ruby Alexander, Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the Offer.
“Nasdaq” refers to the Nasdaq Global Select Market.

“Offer to Reprice” refers to this Offer to Reprice Eligible Stock Options.
“offering period” refers to the period from the commencement of the Offer to the expiration date. This period commenced on October 18, 2022, and will
end at 9:00 p.m., Pacific Time, on November 15, 2022, unless extended.

“repricing date” refers to the calendar date when tendered eligible options will be repriced. Tendered eligible options will be repriced on the same calendar
day as the expiration date. We expect that the repricing date will be November 15, 2022. If the expiration date is extended, then the repricing date similarly
will be extended.

“repriced options” refers to the options repriced pursuant to the Offer.
“Plans” refers to the 2019 Plan and 2021 Plan. Each is referred to as a “Plan.”
“Securities Act” refers to the U.S. Securities Act of 1933, as amended.

“Sonder” refers to Sonder Holdings Inc.
“vesting giveback” refers to the adjustment to the vesting schedule of repriced options on the repricing date. On the repricing date, (a) each repriced option
will become 100% unvested, and (b) on the date that is 6 months following the repricing date (or 12 months following the repricing date with respect to an
eligible officer) (the date a repriced option commences vesting, as applicable, the “vesting cliff date”), a number of shares subject to the repriced option
will vest equal to the number of shares subject to the repriced option that would have been vested on the applicable vesting cliff date if such eligible option
had not been tendered for repricing (including shares subject to the repriced option that were vested as of the repricing date and shares subject to the
repriced option which would have vested during the period commencing on the repricing date and ending on the vesting cliff date), subject to the eligible
employee remaining a “service provider” (as defined in the applicable Plan) through such vesting cliff date, and, thereafter, the repriced option will
continue to vest according to the vesting schedule applicable to such repriced option prior to the repricing. Notwithstanding the foregoing, if, prior to being
repriced, an eligible option was previously subject to a vesting schedule whereby none of the shares subject to such option would have vested prior to the
expiration of the 6 or 12 month period following the repricing date, as applicable, then the vesting cliff date will be the date that is 3 months following the
date that the first tranche of shares subject to the eligible option would have vested in the absence of the repricing.
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Questions and answers

Q1.    What is the Offer?
A1.    The Offer is a one-time, voluntary opportunity for eligible employees to reprice certain “underwater” stock options (which are options with per share

exercise prices greater than the closing price of a share of our common stock on the repricing date) to be equal to the closing price of one share of
our common stock on Nasdaq on the repricing date, with a modified vesting schedule. For the avoidance of doubt, the Offer does not relate to any
restricted stock units (RSUs) covering shares of our common stock that you may hold.

Q2.    Why are we making the Offer?
A2.    We believe that the Offer will foster retention of our valuable employees and better align the interests of our eligible employees with those of our

stockholders to maximize stockholder value. We issued outstanding stock options to attract and retain the best available personnel and to provide
additional incentives to our personnel. However, many of our outstanding options, whether or not they currently are exercisable, have per share
exercise prices that are significantly higher than the current market price for a share of our common stock. These options are commonly referred to
as being “underwater.” We believe that repricing eligible options will aid in motivating and retaining the eligible employees participating in the
Offer because each repriced option would have a per share exercise price that reflects a more current price with respect to a share of our common
stock. We believe that by implementing a vesting giveback (as defined above) with respect to the repriced options, the Offer will have a much
stronger current impact on retention than the repricing alone.
Not only do significantly underwater options have little or no retention value, but they also cannot be removed from our pool of equity awards
granted until they are exercised, expire or otherwise terminate (for example, when an employee leaves our employment). If we do not conduct this
Offer in which underwater stock options with low incentive value may be repriced, we may find it necessary to issue significant additional stock
options or other equity awards to employees above and beyond our ongoing equity grant practices in order to provide renewed incentive value to
our employees. (See Section 3 of “The Offer” below.)

Q3.    Who may participate in the Offer?
A3.    You may participate in the Offer if you are an eligible employee. You are an “eligible employee” if you are an employee of Sonder or a member of

our company group (including our eligible officers) who holds eligible options as of the date the Offer commences, and remains an employee of
Sonder through the repricing date. Consultants and non-employee members of our board of directors will not be eligible to participate. (See
Section 1 of “The Offer” below.)

Q4.    Which options are eligible for repricing?
A4.    All stock options held by an eligible employee, whether vested or unvested, to purchase shares of our common stock that (i) have a per share exercise

price greater than the closing price of a share of our common stock on the repricing date, (ii) were granted under the 2019 Plan or the 2021 Plan,
and (iii) are outstanding at the commencement of the Offer and remain outstanding and unexercised as of the expiration date, are eligible for
repricing. If a particular option expires after the commencement of the Offer, but before the expiration date, that option is not eligible for
repricing.
To help you recall your eligible option grants and give you the information that may be useful for making an informed decision, please refer to the
personalized information which is available via the Offer website regarding each option grant that you hold under the Plans, which includes: the
grant date of the option grant; the per share exercise price of the option grant; whether the option grant is an incentive stock option or nonstatutory
stock option; and the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022 (assuming
vesting in accordance with the applicable vesting schedule, and no exercise or early termination occurs, through such date). If you are unable to
access your personalized information regarding each option grant that you hold, you may contact the Sonder Stock Administration team by email
at stockadmin@sonder.com. (See Section 2 of “The Offer” below.) Please note that you may make an election with regard to any option grant
shown on the Offer website, but only options that are eligible options on the repricing date will be repriced on the repricing date.

Q5.    Are there circumstances under which I would not be eligible to reprice my eligible options?
A5.    Yes. If, for any reason, you no longer continue to be an eligible employee through the repricing date, you will not be eligible to participate in the

Offer. As a result, you will not be eligible to have any options repriced. Instead, your options will vest and expire in accordance with their original
terms. Except as provided by any applicable law, your employment with Sonder or a member of Sonder’s company group will remain “at-will”
regardless of your
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participation in the Offer and can be terminated by you or your employer at any time with or without cause or notice. (See Section 1 of “The
Offer” below.)

    Moreover, even if we accept your tender of eligible options, we will not reprice your options if we are prohibited from doing so by applicable laws. For
example, we could become prohibited from granting repriced options as a result of changes in SEC or Nasdaq rules. However, we do not
anticipate any such prohibitions at this time. (See Section 13 of “The Offer” below.)

    In addition, if you hold an option that expires after the start of the Offer but on or before the repricing date, that particular option is not eligible for
repricing. As a result, if you hold options that expire on or before the currently scheduled repricing date or, if we extend the Offer such that the
repricing date is a later date and you hold options that expire on or before the rescheduled repricing date, those options will not be eligible for
repricing and such options will continue to be governed by their original terms. (See Section 15 of “The Offer” below.)

    For purposes of your eligibility to participate in the Offer, your employment with Sonder will not be considered to have terminated while you are on a
leave of absence that has been approved by Sonder.

Q6.    How do I participate in the Offer?
A6.    Participation in the Offer is voluntary. If you are an eligible employee, at the start of the Offer you will have received the Launch Email. If you want

to participate in the Offer, you must complete the election process via the Offer website as outlined below on or before the expiration date,
currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022. If you do not want to participate in the Offer, then no action is necessary.

    Elections via the Offer website
1.     To submit an election via the Offer website, click on the link to the Offer website in the Launch Email or go to the Offer website at

https://www.myoptionexchange.com/. Log in to the Offer website using the login instructions provided to you in the Launch Email (or if you
previously logged into the Offer website, your updated login credentials). If you are logging in for the first time, you will be required to set up
your account by clicking the “Register as a new user” link and following the instructions.

2.    After logging in to the Offer website, review the information and proceed through to the Make My Election page. You will be provided with
personalized information regarding each option grant you hold under the Plans, including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022 (assuming vesting in
accordance with the applicable vesting schedule, and no exercise or early termination occurs, through such date).

3.    On the Make My Election page, make your selection next to each of your option grants to indicate which option grants you choose to reprice
in the Offer by selecting “Reprice” or choose not to reprice in the Offer by selecting “Do Not Reprice.”

4.    Proceed through the Offer website by following the instructions provided. Review your election and confirm that you are satisfied with your
election. After reviewing, acknowledging and agreeing to the terms and conditions stated on the Confirm Elections page and in the Offer
documents, submit your election. If you do not acknowledge and agree to the terms and conditions, you will not be permitted to submit your
election.

5.    Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at your current email address.
Please print and keep a copy of the confirmation statement for your records. At this point, you will have completed the election process via
the Offer website.

We must receive your properly completed and submitted election by the expiration of the Offer, currently expected to be 9:00 p.m., Pacific Time,
on November 15, 2022.

    Please note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options on the
repricing date will be repriced on the repricing date.
If you elect to reprice any option grant in the Offer, you must elect to reprice all options subject to that option grant. If you hold more than one
option grant, however, you may choose to reprice one or more of such option grants without having to reprice all of your option grants.
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    We may extend the Offer. If we extend the offering period, we will issue a press release, email or other communication disclosing the extension no later
than 6:00 a.m., Pacific Time, on the U.S. business day following the previously scheduled expiration date.

    This is a one-time offer, and we will strictly enforce the offering period. We reserve the right to reject any option tendered for repricing that we determine
is not in the appropriate form or that we determine is unlawful to accept. Subject to the terms and conditions of the Offer, we will accept all
properly tendered eligible option grants promptly after the expiration of the Offer.

    Your delivery of all documents regarding the Offer, including elections, is at your risk. A confirmation statement will be generated by the Offer
website and sent to you at your current email address at the time that you complete and submit your election. You should print and keep a
copy of the confirmation statement for your records. The printed confirmation statement will provide evidence that you submitted your
election. If you do not receive a confirmation, it is your responsibility to confirm that we have received your election. If you do not receive
a confirmation for any reason, we recommend that you confirm that we have received your election by contacting the Sonder Stock
Administration team by email at stockadmin@sonder.com. Note that if you submit any election within the last two U.S. business days
prior to the expiration of the Offer, time constraints may prevent us from providing a confirmation by email prior to the expiration of the
Offer. Only responses that are properly completed and actually received by us by the deadline via the Offer website at
https://www.myoptionexchange.com/ will be accepted. Responses submitted by any other means, including hand delivery, interoffice,
email, U.S. mail (or other post) and Federal Express (or similar delivery service), are not permitted. (See Section 4 of “The Offer” below.)
If you encounter technical issues with respect to the Offer website, please contact the Sonder Stock Administration team by email at
stockadmin@sonder.com.

Q7.    Am I required to participate in the Offer?
A7.    No. Participation in the Offer is completely voluntary. (See Sections 2 and 14 of “The Offer” below.)

Q8.    How will the vesting schedule of my repriced options be adjusted?
A8.    Repriced options will be subject to the vesting giveback. On the repricing date, (a) each repriced option will become 100% unvested, and (b) on the

applicable vesting cliff date (which is 6 months following the repricing date for all eligible employees other than eligible officers, for whom the
vesting cliff date is 12 months following the repricing date), a number of shares subject to the repriced option will vest equal to the number of
shares subject to the repriced option that would have been vested on the applicable vesting cliff date if such eligible option had not been tendered
for repricing (including shares subject to the repriced option that were vested as of the repricing date and shares subject to the repriced option
which would have vested during the period commencing on the repricing date and ending on the vesting cliff date), subject to the eligible
employee remaining a service provider (as defined in the applicable Plan) through such vesting cliff date, and, thereafter, the repriced option will
continue to vest according to the vesting schedule applicable to such repriced option prior to the repricing. Notwithstanding the foregoing, if, prior
to being repriced, an eligible option was previously subject to a vesting schedule whereby none of the shares subject to such option would have
vested prior to the expiration of the 6 or 12 month period following the repricing date, as applicable, then the vesting cliff date will be the date that
is 3 months following the date that the first tranche of shares subject to the eligible option would have vested in the absence of the repricing.
All of the examples below presume that you remain an employee or other service provider with us through the date on which the vesting giveback
expires and thereafter. In order to continue to vest in your repriced options, you must remain an employee or other service provider through each
relevant vesting date. Your participation in the Offer and the repricing of your eligible options does not provide any guarantee or promise of
continued service with us or a member of our company group. (See Section 1 and Section 9 of “The Offer” below.)

    Example 1
For illustrative purposes only, assume that you are an eligible employee who is not an eligible officer and that you tender in the Offer an eligible
option grant to purchase 4,800 shares of our common stock. The eligible option was granted on May 24, 2020 and is scheduled to vest as to 1/48
of the shares subject to the eligible option each month following the date of grant, or 100 options per month, subject to your continued service
with us or any member of our company group through such date. There are no specific accelerated vesting terms that apply to your eligible option
grant. Assume also that the Offer expires and eligible options are repriced on November 15, 2022 when 2,900 of the option shares have vested.
Under the terms of the Offer, on the repricing date, your repriced option will become fully unvested. On May 15, 2023, the vesting cliff date, your
repriced option becomes vested as to 3,500 shares, which is the sum of the 2,900 shares vested as of the repricing date and the 600 shares which
would have vested between the repricing date and May 15, 2023, absent the vesting giveback. On May 24, 2023, your repriced option continues to
vest monthly pursuant to the vesting schedule applicable to such eligible option prior to the repricing.
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Example 2
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and
vested as to 100% of the shares subject to the eligible option on the date of the grant. Assume also that the Offer expires and eligible options are
repriced on November 15, 2022, when all 4,800 of the option shares have vested. Under the terms of the Offer, on the repricing date, your repriced
options will become fully unvested. On May 15, 2023, the vesting cliff date, your repriced options become vested as to all 4,800 shares.

Example 3
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and is
scheduled to vest as to 25% of the shares subject to the eligible option on the anniversary of the date of grant (May 24, 2023), and as to 1/48  of
the shares subject to the eligible option each month thereafter, subject to your continued service with us or any member of our company group
through each such date. Assume also that the Offer expires and eligible options are repriced on November 15, 2022 when none of the option
shares have vested. Under the terms of the Offer, on the repricing date, your repriced option will remain fully unvested. Although May 24, 2023
would typically be your applicable vesting cliff date, because none of the shares subject to your eligible option grant would have vested on or prior
to May 15, 2023, your actual vesting cliff date for your repriced options will be the date that is 3 months following May 24, 2023, or August 24,
2023. On August 24, 2023, 1,500 shares will vest (the sum of 25% of the shares that would have vested in the absence of the repricing on May 24,
2023, and 3 additional months of vesting), and, thereafter, the eligible option will vest as to 1/48  of the shares subject to the eligible option grant
(100 shares) each month, in each case subject to your continued service to us or a member of our company group.

Q9.    If I participate in the Offer, do I have to reprice all of my eligible options?
A9.    No. You may pick and choose which of your eligible option grants you elect to reprice. If you hold more than one option grant under the Plans, you

may elect to reprice one or more of such option grants without having to reprice all of your option grants. However, if you elect to participate in
the Offer, you must reprice the entire outstanding and unexercised portion of any particular eligible option grant that you choose to reprice. This
means that you may not elect to reprice only a portion of any particular option grant (such as the vested portion, or unvested portion, or
otherwise). However, you may elect to reprice the remaining portion of any option grant that you have already partially exercised.

    For example and except as otherwise described below, if you hold (i) an option grant to purchase 1,000 shares of our common stock, 700 of which you
have already exercised, (ii) an option grant to purchase 1,000 shares of our common stock and (iii) an option grant to purchase 2,000 shares of our
common stock, you may elect to reprice:

The first option grant, covering the entire remaining 300 shares of our common stock,

The second option grant, covering 1,000 shares of our common stock,
The third option grant, covering 2,000 shares of our common stock,
One, two or all three of your three option grants, or

None of your option grants.
    These are your only choices in the above example. You may not elect, for example, to reprice your first option grant with respect to only 150 shares of

our common stock (or any other partial amount) under that option grant or less than all of the shares of our common stock under the second or
third option grants. (See Section 2 of “The Offer” below.)
Please note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options
on the repricing date will be repriced on the repricing date.

Q10.    What happens if I have an eligible option grant that is subject to a domestic relations order or comparable legal document as the result of
the end of a marriage?

A10.    If you have an eligible option grant that is subject to a domestic relations order (or comparable legal document as the result of the end of a marriage)
and a person who is not an eligible employee beneficially owns a portion of that eligible option grant, then, unless otherwise provided by our
board of directors, you may not participate in the Offer with respect to such eligible option grant. Unless otherwise provided by our board of
directors, you may accept the Offer only with respect to an eligible option grant of which you are both the legal and beneficial owner. As described
in Q9 above, we are not accepting partial tenders of an eligible option grant, so you may not accept the Offer with respect to a portion of an
eligible option grant that is beneficially owned by you while rejecting it with respect to the portion beneficially owned by someone else, unless
otherwise provided by our board of directors.
For example, if you are an eligible employee and you hold an eligible option grant covering 3,000 shares of our common stock that is subject to a
domestic relations order, one-third (1/3) of which is beneficially owned by your
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former spouse (that is, the portion covering 1,000 shares of our common stock), you may not elect to reprice any portion of the eligible option
grant covering 3,000 shares of our common stock. (See Section 2 of “The Offer” below.)

Q11.    Can I reprice shares of Sonder common stock that I acquired upon a previous exercise of Sonder options?
A11.    No. The Offer relates only to outstanding Sonder options to purchase shares of our common stock. You may not reprice in the Offer any shares of

our common stock that you acquired upon a prior exercise of options or by any other acquisition. For the avoidance of doubt, the Offer does not
relate to any restricted stock units (RSUs) covering shares of our common stock that you may hold. (See Section 2 of “The Offer” below.)

Q12.    What happens to my options if I choose not to participate in the Offer or if my eligible options are not accepted for repricing?
A12.    If you choose not to participate in the Offer, we do not receive your election by the deadline, or we do not accept your eligible options for repricing

under the Offer, your eligible options will (i) remain outstanding until they are exercised or cancelled or expire by their terms, (ii) retain their
current exercise price, (iii) retain their current vesting schedule, (iv) retain their current maximum term to expiration, and (v) retain all of the other
terms and conditions as set forth in the relevant option agreement related to such eligible options. (See Section 6 of “The Offer” below.)

Q13.    How will we determine whether an eligible option has been properly tendered?
A13.    We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any of your

eligible options. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights
accorded to you under applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction
can make a determination that will be final and binding upon the parties. We reserve the right to reject any election or any options tendered for
repricing that we determine is not in appropriate form or that we determine is unlawful to accept. We will accept all properly tendered eligible
options that are not validly withdrawn, subject to the terms of the Offer. No tender of eligible options will be deemed to have been made properly
until all defects or irregularities have been cured or waived by us. We have no obligation to give notice of any defects or irregularities in any
election, and we will not incur any liability for failure to give any notice. (See Section 4 of “The Offer” below.)

Q14.    Will I have to pay taxes if I participate in the Offer?
A14.    If you participate in the Offer, you generally will not be required under current U.S. law to recognize income for U.S. federal income tax purposes at

the time of the reprice or on the repricing date. However, you normally will have taxable income when you exercise your repriced options or when
you sell the shares you receive upon exercise. If you are subject to the tax laws of a country other than the United States (even if you are a resident
of the U.S.) or if you are subject to the tax laws of more than one jurisdiction, you should be aware that there may be other tax and social
insurance consequences to you of participating in the Offer. (See Section 14 of “The Offer” below.)

    For all eligible employees, we recommend that you consult with your own tax adviser to determine the personal tax consequences to you of
participating in the Offer.

Q15.    Are there tax considerations relating to having my eligible options that are incentive stock options repriced?
A15.    Yes.
    We recommend that you read the tax discussion in Section 14 of “The Offer” below and discuss the personal tax consequences of incentive stock

options and the impact of repricing such incentive stock options with your financial, legal and/or tax advisers. (See Section 9 and
Section 14 of “The Offer” below.)

Q16.    Are there any conditions to the Offer?
A16.    Yes. The completion of the Offer is subject to a number of customary conditions that are described in Section 7 of “The Offer” below. If any of

these conditions are not satisfied, we will not be obligated to accept and reprice properly tendered eligible options, though we may choose to do so
at our discretion. (See Section 2 and Section 7 of “The Offer” below.)

Q17.    If you extend or change the Offer, how will you notify me?
A17.    If we extend or change the Offer, we will issue a press release, email or other form of communication disclosing the extension or change no later

than 6:00 a.m., Pacific Time, on the next U.S. business day following the previously scheduled expiration date or the date on which we change the
Offer, as applicable. (See Section 2 and Section 15 of “The Offer” below.)
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Q18.    Can I change my mind and withdraw from the Offer?
A18.    Yes. You may change your mind after you have submitted an election and withdraw from the Offer at any time on or before the expiration date

(which currently is expected to be November 15, 2022, at 9:00 p.m., Pacific Time) and your eligible options will continue under their existing
terms. If we extend the expiration date, you may withdraw your election at any time until the extended Offer expires. You may change your mind
as many times as you wish, but you will be bound by the properly submitted election we receive last on or before the expiration date. (See
Section 5 of “The Offer” below.)

Q19.    How do I change or withdraw my election?
A19.    To change an election you previously made with respect to some or all of your option grants, including an election to withdraw all of your options

from the Offer, you must deliver a valid new election indicating only the option grants you elect to reprice in the Offer or a valid new election
indicating that you reject the Offer with respect to all of your options, by completing the election process via the Offer website as outlined below
on or before the expiration date, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022.

    Election changes and withdrawals via the Offer website
1. Log in to the Offer website using your login credentials and via the link provided in the Launch Email or go to the Offer website at

https://www.myoptionexchange.com/.

2.    After logging in to the Offer website, review the information and proceed through to the Make My Election page, where you will find
personalized information regarding each option grant you hold under the Plans, including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022 (assuming vesting in
accordance with the applicable vesting schedule, and no exercise or early termination occurs, through such date).

3.    On the Make My Election page, make your selection next to each of your option grants to indicate which option grants you choose to reprice
in the offer by selecting “Reprice” or choose not to reprice in the offer by selecting “Do Not Reprice.”

4.    Proceed through the Offer website by following the instructions provided. Review your selections and confirm that you are satisfied with your
selections. After reviewing, acknowledging and agreeing to the terms and conditions stated on the Confirm Elections page and in the Offer
documents, submit your election. If you do not acknowledge and agree to the terms and conditions, you will not be permitted to submit your
election.

5.    Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at your current email address.
Please print and keep a copy of the confirmation statement for your records. At this point, you will have completed the process for changing
your previous election or withdrawing from participation in the Offer via the Offer website.

    You may change your mind as many times as you wish, but you will be bound by the properly submitted election we receive last on or before the
expiration of the Offer, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022. Any options with respect to which you do not
revise your election will be bound to your prior election.
Please note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options
on the repricing date will be repriced on the repricing date.

    Your delivery of all documents regarding the Offer, including elections, is at your risk. A confirmation statement will be generated by the Offer
website and sent to you at your current email address at the time that you complete and submit your election. You should print and keep a
copy of the confirmation statement for your records. The printed confirmation statement will provide evidence that you submitted your
election. If you do not receive a confirmation for any reason, it is your responsibility to confirm that we have received your election. If you
do not receive a confirmation, we recommend that you confirm that we have received your election by contacting the Sonder Stock
Administration team by email at stockadmin@sonder.com. Note that if you submit any election within the last two U.S. business days
prior to the expiration of the Offer, time constraints may prevent us from providing a confirmation by email prior to the expiration of the
Offer. Only responses that are properly completed and actually received by us by the deadline via the Offer website at
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https://www.myoptionexchange.com/ will be accepted. Responses submitted by any other means, including hand delivery, interoffice,
email, U.S. mail (or other post) and Federal Express (or similar delivery service), are not permitted. (See Section 5 of “The Offer” below.)
If you encounter technical issues with respect to the Offer website, please contact the Sonder Stock Administration team by email at
stockadmin@sonder.com.

Q20.    What if I withdraw my election and then decide again that I want to participate in the Offer?
A20.    If you have withdrawn your election to participate with respect to some or all of your option grants and then decide again that you would like to

participate in the Offer, you may reelect to participate by submitting a new properly completed election via the Offer website at
https://www.myoptionexchange.com/ on or before the expiration date, in accordance with the procedures described in Q19 above and Section 4
and Section 5 of “The Offer” below.

Q.21.     What happens if I elect to reprice an option grant that is not underwater on the repricing date?
A.21.      Only “eligible options” can be repriced; see Q4 above. Therefore, if you elect to reprice a particular option grant that is not an eligible option as of

the repricing date (for example, because the option’s exercise price is equal to or below the closing price of a share of our common stock on the
repricing date), that option will not be repriced, and its terms will remain unchanged.

Q22.    Are you making any recommendation as to whether or not I should reprice my eligible options?
A22.    No. Neither Sonder nor any officer, director, employee or other person associated with us, is making any recommendation as to whether or not you

should participate in the Offer. We understand that the decision whether or not to reprice your eligible options in the Offer may require
consideration of various factors for many employees. Repricing your eligible options does carry risk (see “Risks of participating in the Offer”
below for information regarding some of these risks), and there are no guarantees that you would ultimately receive greater value from your
repriced options. As a result, you must make your own decision as to whether or not to participate in the Offer. For questions regarding
personal tax implications or other investment-related questions, you should talk to your own legal counsel, accountant, and/or financial
adviser. (See Section 9 and Section 14 of “The Offer” below.)

Q23.    Will my decision to participate in the Offer have an impact on my ability to receive options or other equity awards in the future?
A23.    No. Your election to participate or abstain from participating in the Offer will have no effect on our making future grants of options, other equity

awards, or any other rights to you or anyone else. (See Section 1 of “The Offer” below.)

Q24.    Whom can I contact if I have questions about the Offer, or if I need additional copies of the Offer documents?
A24.    You should direct questions about the Offer and requests for printed copies of this Offer to Reprice and other Offer documents to the Sonder Stock

Administration team at stockadmin@sonder.com. (See Section 10 of “The Offer” below.)
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RISKS OF PARTICIPATING IN THE OFFER

Participating in the Offer involves a number of risks, including those described below. In addition, the risks described below are not the only risks facing
Sonder. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our
business, financial condition and operating results. The risks described below, as well as the risk factors in our Quarterly Reports on Form 10-Q for our
fiscal quarters ended 

 March 31, 2022 and June 30, 2022, and our Annual Report on Form 10-K for our fiscal year ended December 31, 2021, filed with the SEC, which are
hereby incorporated herein by reference, highlight some of the material risks of participating in the Offer. You should consider these risks carefully, and
you are encouraged to speak with an investment and tax adviser as necessary before deciding whether to participate in the Offer. In addition, we urge you
to read the sections in this Offer to Reprice discussing the tax consequences of participating in the repricing of options pursuant to the Offer, as well as the
rest of this Offer to Reprice, for a more in depth discussion of the risks that may apply to you before deciding to participate in the Offer.

In addition, this Offer to Reprice and our SEC reports referred to above include “forward-looking statements.” These statements involve known and
unknown risks, uncertainties, assumptions, and other factors that may cause our actual results, performance, or achievements to be materially different
from any future results, performance, or achievements expressed or implied by the forward-looking statements. Forward-looking statements include the
anticipated repricing date and any other statements that are not historical facts, and can be identified by terms such as “anticipates,” “believes,” “could,”
“seeks,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would,” or similar expressions and
the negatives of those terms. These statements are based on our management’s beliefs and assumptions and on information currently available to our
management. The documents we file with the SEC, including the reports referred to above, discuss some of the risks that could cause our actual results to
differ from those contained or implied in the forward-looking statements. Factors that could cause or contribute to such differences include, but are not
limited to, those identified below and those discussed in the section titled “Risk factors” included in our Quarterly Report on Form 10-Q for the quarter
ended March 31, 2022 and June 30, 2022 and our Annual Report on Form 10-K for the year ended December 31, 2021. Furthermore, such forward-
looking statements speak only as of the date hereof. Except as required by law, we undertake no obligation to update any forward-looking statements to
reflect events or circumstances after the date of such statements.
For more details please see Section 9 of the “The Offer” below.

Risks Related to Participating in the Offer

Eligible options which are repriced pursuant to the Offer will be subject to the vesting giveback. You may not exercise these options until they vest, and
such vesting requires that you remain in the service of Sonder or a member of our company group. If your service with us terminates for any or no
reason, your unvested repriced options will expire automatically.
Following the repricing date, (a) each repriced option will become 100% unvested, and (b) on the applicable vesting cliff date (which is 6 months following
the repricing date for all eligible employees other than eligible officers, for whom the vesting cliff date is 12 months following the repricing date), a number
of shares subject to the repriced option will vest equal to the number of shares subject to the repriced option that would have been vested on the applicable
vesting cliff date if such eligible option had not been tendered for repricing (including shares subject to the repriced option that were vested as of the
repricing date and shares subject to the repriced option which would have vested during the period commencing on the repricing date and ending on the
vesting cliff date), subject to the eligible employee remaining a service provider (as defined in the applicable Plan) through such vesting cliff date, and,
thereafter, the repriced option will continue to vest according to the vesting schedule applicable to such repriced option prior to the repricing.
Notwithstanding the foregoing, if, prior to being repriced, an eligible option was previously subject to a vesting schedule whereby none of the shares
subject to such option would have vested prior to the expiration of the 6 or 12 month period following the repricing date, as applicable, then the vesting
cliff date will be the date that is 3 months following the date that the first tranche of shares subject to the eligible option would have vested in the absence
of the repricing.
This is true even if your eligible options are already 100% vested prior to the repricing date. Vesting requires the passage of time and that your services to
us continue through each vesting date. If you do not remain an employee or other service provider with us through the date on which the vesting giveback
expires, you will not have the right to purchase all of the shares subject to those repriced options. Instead, your repriced option will expire immediately
upon your termination. As a result, you may not receive any value from your repriced options. Nothing in the Offer should be construed to confer upon you
the right to remain an employee of Sonder or a member of our company group. The terms of your employment with us remain unchanged. We cannot
guarantee or provide you with any assurance that you will not be subject to involuntary termination or that you will otherwise remain employed until the
repricing date or thereafter.
Furthermore, although we currently are not anticipating a merger or acquisition, a transaction involving us, such as a merger or other acquisition, could
result in a reduction in our workforce. If your employment or other service with us or any member
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of our company group terminates before part or all of your repriced options vest, you may not receive any value from the unvested portion of the repriced
options.

The repriced options tendered by you in the Offer could become underwater after they are repriced.
The repriced options will have an exercise price per share equal to the closing sales price of a share of our common stock as reported on the Nasdaq Global
Select Market on the repricing date. If the trading price of our common stock decreases after the repricing date, the exercise price of your repriced options
will be greater than the trading price of our common stock, and you will not be able to realize any gain from the exercise of your repriced options. The
trading price of our common stock has been volatile, and there can be no assurances regarding the future price of our common stock or that the trading
price of our common stock will increase after the repricing date.

Tax-Related Risks

If you elect to reprice an eligible option that is an incentive stock option, the holding period of such repriced incentive stock option will begin from the
repricing date.
If you elect to have your eligible options repriced, you should not be required under current law to recognize income for U.S. federal income tax purposes
at the time of the repricing. However, to the extent such eligible options are incentive stock options, such repricing will be considered a “modification” of
those incentive stock options for tax purposes.

This means that your repriced options will continue to be incentive stock options, but the date of grant for purposes of the incentive stock option holding
periods applicable to those repriced options will be the repricing date. Therefore, in order to receive favorable tax treatment with respect to such repriced
options, you must not dispose of the shares received from the exercise of the repriced options within two years from the repricing date or within one year
from the date of exercise.
For more detailed information, please read the rest of this Offer to Reprice, and see the tax disclosure set forth under Section 14 of “The Offer” below.

The Offer currently is expected to remain open for less than 30 calendar days. If the Offer period is extended, even if you choose not to participate in
the Offer, if you are a U.S. taxpayer employee you will be required to restart the measurement periods required to be eligible for favorable tax treatment
for your existing eligible options that are incentive stock options.
Generally, your incentive stock option qualifies for favorable tax treatment if you hold the option for more than two years after the grant date and for more
than one year after the date of exercise. Under the U.S. tax rules governing incentive stock options, if an offer to modify an incentive stock option remains
outstanding for 30 or more calendar days, then the incentive stock option is deemed modified regardless of whether you participate in the offer. The Offer
currently is expected to remain open for less than 30 calendar days, and therefore should not result in a modification of your incentive stock options, but if
we decide to extend the Offer for business or other reasons, a modification may result.
In the event of a deemed modification, your eligible options will continue to be incentive stock options, but the date of grant for purposes of the incentive
stock option holding periods applicable to such eligible options will be the date the Offer commenced (October 18, 2022). Therefore, in order to receive
favorable tax treatment with respect to such eligible options in the event of a deemed modification, you must not dispose of the shares received from the
exercise of the eligible options within two years from the date the Offer commenced (October 18, 2022) or within one year from the date of exercise.
For more detailed information, please read the rest of this Offer to Reprice, and see the tax disclosure set forth under Section 14 of “The Offer” below.

If you are subject to non-U.S. tax laws, even if you are a resident of the United States, there may be tax and social insurance consequences relating to
the Offer.
If you are subject to the tax laws of a country other than the United States (even if you are a resident of the United States) or if you are subject to the tax
laws of more than one jurisdiction, you should be aware that there may be other tax and social insurance consequences to you of participating in the Offer.
You should consult your own tax advisors to discuss these consequences. For more detailed information, please read the rest of this Offer to Reprice,
including Section 14 of “The Offer” below.

Risks Related to Our Business and Industry, Government Regulation, Indebtedness and Liquidity, and Ownership of our Securities

You should carefully review the risk factors contained in our Quarterly Report on Form 10-Q for the quarter ended June 30, 2022, and our Annual Report
on Form 10-K for the year ended December 31, 2021, which are hereby incorporated herein by reference, and also the other information provided in this
Offer to Reprice and the other materials that we have filed with the SEC, before making a decision on whether to elect to reprice your options. You may
access these filings electronically at the SEC’s website at http://www.sec.gov. In addition, we will provide without charge to you, upon your request, a copy
of any or
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all of the documents to which we have referred you. Please see Section 17 of “The Offer”, entitled “Additional information,” for instructions on how you
can obtain copies of our SEC filings.
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THE OFFER

1.    Eligibility.
You are an “eligible employee” if you are an employee of Sonder (including an eligible officer) or a member of our company group as of the date that the
Offer commences, who holds an eligible option and remains an employee of Sonder through the repricing date; provided, however, that consultants and
non-employee members of our board of directors will not be eligible employees. Our executive officers and directors are listed on Schedule A of this Offer
to Reprice.
To receive a repriced option, you must remain employed by us, a member of our company group, or a successor entity through the repricing date. For
purposes of your eligibility to participate in the Offer, your employment with Sonder will not be considered to have terminated while you are on a leave of
absence that has been approved by Sonder. If you do not satisfy all of the requirements of an eligible employee, your current eligible options will continue
in accordance with their existing terms and conditions. If we do not extend the Offer, the repricing date is expected to be November 15, 2022. Except as
provided by any applicable law, your employment with us or any member of our company group will remain “at-will” and can be terminated by you or
your employer at any time, with or without cause or notice. In order to continue to vest in your repriced options, you must remain an employee or other
service provider through each relevant vesting date.

2.    Participation in repricing; expiration date.
Subject to the terms and conditions of the Offer, all stock options held by an eligible employee, whether vested or unvested, to purchase shares of our
common stock that (i) have a per share exercise price greater than the closing price of a share of our common stock on the repricing date, (ii) were granted
under the 2019 Plan or the 2021 Plan, and (iii) are outstanding at the commencement of the Offer and remain outstanding and unexercised as of the
expiration date, are eligible for repricing. If a particular option expires after the commencement of the Offer, but before the expiration date, that option is
not eligible for repricing.

Participation in the Offer is completely voluntary. You may pick and choose which of your eligible option grants you elect to reprice. If you hold more than
one option grant under the Plans, you may elect to reprice one or more of such option grants without having to reprice all of your eligible options.
However, if you elect to participate in the Offer, you must reprice the entire outstanding and unexercised portion of any particular eligible option grant that
you choose to reprice. You may not elect to reprice only a portion of any particular option grant (such as the vested portion, or unvested portion, or
otherwise). Instead, if you participate in the Offer, you must accept the Offer with respect to all of the shares or our common stock subject to each particular
eligible option grant. We are not accepting partial tenders of any option grants. However, you may elect to reprice the remaining portion of any option grant
that you have already partially exercised.
For example and except as otherwise described below, if you hold (i) an option grant to purchase 1,000 shares of our common stock, 700 of which you have
already exercised, (ii) an option grant to purchase 1,000 shares of our common stock and (iii) an option grant to purchase 2,000 shares of our common
stock, you may elect to reprice:

The first option grant, covering the entire remaining 300 shares of our common stock,
The second option grant, covering 1,000 shares of our common stock,

The third option grant, covering 2,000 shares of our common stock,
One, two or all three of your three option grants, or
None of your option grants.

These are your only choices in the above example. You may not elect, for example, to reprice your first option grant with respect to only 150 shares of our
common stock (or any other partial amount) under that option grant or less than all of the shares of our common stock under the second or third option
grants.

If you have an eligible option grant that is subject to a domestic relations order (or comparable legal document as the result of the end of a marriage) and a
person who is not an eligible employee beneficially owns a portion of that eligible option grant, then, unless otherwise provided by our board of directors,
you may not participate in the Offer with respect to such eligible option grant. Unless otherwise provided by our board of directors, you may accept the
Offer only with respect to an eligible option grant of which you are both the legal and beneficial owner. As described above, we are not accepting partial
tenders of an eligible option grant, so you may not accept the Offer with respect to a portion of an eligible option grant that is beneficially owned by you
while rejecting it with respect to the portion beneficially owned by someone else, unless otherwise provided by our board of directors.

For example, if you are an eligible employee and you hold an eligible option grant covering 3,000 shares of our common stock that is subject to a domestic
relations order, one-third (1/3) of which is beneficially owned by your former spouse (that is, the portion covering 1,000 shares of our common stock), you
may not elect to reprice any portion of the eligible option grant covering 3,000 shares of our common stock.
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Repriced options
Subject to the terms of the Offer and upon our acceptance of your properly tendered options, the exercise price of each tendered option will be lowered to
be equal to the closing price of a share of our common stock on Nasdaq on the repricing date.
Repriced options will be subject to the vesting giveback. On the repricing date, (a) each repriced option will become 100% unvested, and (b) on the
applicable vesting cliff date (which is 6 months following the repricing date for all eligible employees other than eligible officers, for whom the vesting
cliff date is 12 months following the repricing date), a number of shares subject to the repriced option will vest equal to the number of shares subject to the
repriced option that would have been vested on the applicable vesting cliff date if such eligible option had not been tendered for repricing (including shares
subject to the repriced option that were vested as of the repricing date and shares subject to the repriced option which would have vested during the period
commencing on the repricing date and ending on the vesting cliff date), subject to the eligible employee remaining a service provider (as defined in the
applicable Plan) through such vesting cliff date, and, thereafter, the repriced option will continue to vest according to the vesting schedule applicable to
such repriced option prior to the repricing. Notwithstanding the foregoing, if, prior to being repriced, an eligible option was previously subject to a vesting
schedule whereby none of the shares subject to such option would have vested prior to the expiration of the 6 or 12 month period following the repricing
date, as applicable, then the vesting cliff date will be the date that is 3 months following the date that the first tranche of shares subject to the eligible option
would have vested in the absence of the repricing.

All of the examples below presume that you remain an employee or other service provider with us through the date on which the vesting giveback expires
and thereafter. In order to continue to vest in your repriced options, you must remain an employee or other service provider through each relevant vesting
date. Your participation in the Offer and the repricing of your eligible options does not provide any guarantee or promise of continued service with us or a
member of our company group. (See Section 9 of “The Offer” below.)
Example 1
For illustrative purposes only, assume that you are an eligible employee who is not an eligible officer and that you tender in the Offer an eligible option
grant to purchase 4,800 shares of our common stock. The eligible option was granted on May 24, 2020 and is scheduled to vest as to 1/48  of the shares
subject to the eligible option each month following the date of grant, or 100 options per month, subject to your continued service with us or any member of
our company group through such date. There are no specific accelerated vesting terms that apply to your eligible option grant. Assume also that the Offer
expires and eligible options are repriced on November 15, 2022 when 2,900 of the option shares have vested. Under the terms of the Offer, on the repricing
date, your repriced option will become fully unvested. On May 15, 2023, the vesting cliff date, your repriced option becomes vested as to 3,500 shares,
which is the sum of the 2,900 shares vested as of the repricing date and the 600 shares which would have vested between the repricing date and May 15,
2023, absent the vesting giveback. On May 24, 2023, your repriced option continues to vest monthly pursuant to the vesting schedule applicable to such
eligible option prior to the repricing.
Example 2
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and vested as to
100% of the shares subject to the eligible option on the date of the grant. Assume also that the Offer expires and eligible options are repriced on November
15, 2022, when all 4,800 of the option shares have vested. Under the terms of the Offer, on the repricing date, your repriced options will become fully
unvested. On May 15, 2023, the vesting cliff date, your repriced options become vested as to all 4,800 shares.
Example 3
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and is scheduled
to vest as to 25% of the shares subject to the eligible option on the anniversary of the date of grant (May 24, 2023), and as to 1/48  of the shares subject to
the eligible option each month thereafter, subject to your continued service with us or any member of our company group through each such date. Assume
also that the Offer expires and eligible options are repriced on November 15, 2022 when none of the option shares have vested. Under the terms of the
Offer, on the repricing date, your repriced option will remain fully unvested. Although May 24, 2023, would typically be your applicable vesting cliff date,
because none of the shares subject to your eligible option would have vested on or prior to May 15, 2023, your actual vesting cliff date for your repriced
options will be the date that is 3 months following May 24, 2023, or August 24, 2023. On August 24, 2023, 1,500 shares will vest (the sum of 25% of the
shares that would have vested in the absence of the repricing on May 24, 2023, and 3 additional months of vesting), and, thereafter, the eligible option will
vest as to 1/48  of the shares subject to the eligible option (100 shares) each month, in each case subject to your continued service to us or a member of our
company group.

The expiration date for the Offer will be 9:00 p.m., Pacific Time, on November 15, 2022, unless we extend the Offer. We may, in our discretion, extend the
Offer, in which event “expiration date” will refer to the latest time and date at which the extended Offer expires. See Section 15 of “The Offer” below for a
description of our rights to extend, terminate, and amend the Offer.

th
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3.    Purpose of the Offer.
We believe that the Offer will foster retention of our valuable employees and better align the interests of our employees with those of our stockholders to
maximize stockholder value. We issued outstanding options to attract and retain the best available personnel and to provide additional incentives to our
personnel. Many of our outstanding options, whether or not they currently are exercisable, have per share exercise prices that are significantly higher than
the current market price for a share of our common stock. These options are commonly referred to as being “underwater.” We believe repricing eligible
options will aid in motivating and retaining the eligible employees participating in the Offer because each repriced option would have a per share exercise
price that reflects a more current price with respect to a share of our common stock. We believe that by implementing a vesting giveback on the repriced
options, we provide for a reasonable and a balanced repricing of underwater options and that the vesting giveback would have a much stronger current
impact on retention than do underwater options.
Further, not only do significantly underwater options have little or no retention value, but they also cannot be removed from our pool of equity awards
granted until they are exercised, expire or otherwise terminate (for example, when an employee leaves our employment). If we do not conduct this Offer in
which underwater stock options with low incentive value may be repriced, we may find it necessary to issue significant additional stock options or other
equity awards to employees above and beyond our ongoing equity grant practices in order to provide renewed incentive value to our employees. We believe
structuring the program in this manner is in the best interests of our employees and stockholders, because it can provide incentive to our employees with
appropriate stock options, maintain the outstanding stock option overhang, and conserve options for future grants.
Except as otherwise disclosed in this Offer to Reprice or in our SEC filings, we presently have no plans, proposals or active negotiations that relate to or
would result in:

Any extraordinary transaction, such as a merger, reorganization or liquidation involving Sonder;
Any purchase, sale or transfer of a material amount of our assets;
Any material change in our present dividend rate or policy, or our indebtedness or capitalization;

Any change in our present board of directors or management, including without limitation any proposals or change in the number or term of
directors or filling any existing board vacancies or any change in any executive officer’s material terms of employment;

Any other material change in our corporate structure or business;

Our common stock being delisted from Nasdaq or not being authorized for quotation in an automated quotation system operated by a national
securities association;

Our common stock becoming eligible for termination of registration pursuant to Section 12(g)(4) of the Exchange Act;

The suspension of our obligation to file reports pursuant to Section 15(d) of the Exchange Act;
The acquisition by any person of a material amount of our securities or the disposition of a material amount of any of our securities; or
Any change in our certificate of incorporation or bylaws, or any actions that may impede the acquisition of control of us by any person.

Neither we nor our board of directors nor executive officers makes any recommendation as to whether you should accept the Offer, nor have we
authorized any person to make any such recommendation. You should evaluate carefully all of the information in this Offer to Reprice and consult
your own investment and tax advisers. You must make your own decision about whether to participate in the Offer.

4.    Procedures for electing to reprice options.

Proper election to reprice options
Participation in the Offer is voluntary. If you are an eligible employee, at the start of the Offer you will have received a launch email from Ruby Alexander,
Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the Offer (the “Launch Email”). If you want to participate in the Offer, you must
complete the election process via the Offer website as outlined below on or before the expiration date, currently expected to be 9:00 p.m., Pacific Time, on
November 15, 2022. If you do not want to participate, then no action is necessary.

Elections via the Offer website
1.     To submit an election via the Offer website, click on the link to the Offer website in the Launch Email or go to the Offer website at

https://www.myoptionexchange.com/. Log in to the Offer website using the login
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instructions provided to you in the Launch Email (or if you previously logged into the Offer website, your updated login credentials). If you
are logging in for the first time, you will be required to set up your account by clicking the “Register as a new user” link and following the
instructions.

2.    After logging in to the Offer website, review the information and proceed through to the Make My Election page. You will be provided with
personalized information regarding each option grant you hold under the Plans, including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022 (assuming vesting in
accordance with the applicable vesting schedule, and no exercise or early termination occurs, through such date).

3.    On the Make My Election page, make your selection next to each of your option grants to indicate which option grants you choose to reprice
in the Offer by selecting “Reprice” or choose not to reprice in the Offer by selecting “Do Not Reprice.”

4.    Proceed through the Offer website by following the instructions provided. Review your election and confirm that you are satisfied with your
election. After reviewing, acknowledging and agreeing to the terms and conditions stated on the Confirm Elections page and in the Offer
documents, submit your election. If you do not acknowledge and agree to the terms and conditions, you will not be permitted to submit your
election.

5.    Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at your current email address.
Please print and keep a copy of the confirmation statement for your records. At this point, you will have completed the election process.

We must receive your properly completed and submitted election by the expiration of the Offer, currently expected to be 9:00 p.m., Pacific Time, on
November 15, 2022.

se note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options on the repricing
date will be repriced on the repricing date.
If you elect to reprice any option grant in the Offer, you must elect to reprice all options subject to that option grant. If you hold more than one option grant,
however, you may choose to reprice one or more of such option grants without having to reprice all of your option grants.

may extend the Offer. If we extend the offering period, we will issue a press release, email or other communication disclosing the extension no later than 6:00
a.m., Pacific Time, on the U.S. business day following the previously scheduled expiration date. Your election to participate becomes irrevocable after 9:00
p.m., Pacific Time, on November 15, 2022, unless the offering period is extended past that time, in which case your election will become irrevocable after
the new expiration date. Due to certain requirements under U.S. securities laws, an exception to this rule is that if we have not accepted your properly
tendered options by 9:00 p.m., Pacific Time, on December 15, 2022 (which is the 40th U.S. business day following the commencement of the Offer), you
may withdraw your options at any time thereafter but prior to our acceptance.

may change your mind after you have submitted an election and withdraw from the Offer at any time on or before the expiration date, as described in
Section 5 below. You may change your mind as many times as you wish, but you will be bound by the properly submitted election we receive last on or
before the expiration date. You also may change your mind about which of your eligible option grants you wish to have repriced. If you wish to include
more or fewer eligible option grants in your election, you must complete and submit a new election on or before the expiration date by following the
procedures described in Section 5 below. This new election must be properly completed, signed (electronically via the Offer Website) and dated after any
prior elections you have submitted and must list all eligible option grants you wish to reprice. Any prior election will be disregarded. If you wish to
withdraw some or all of the eligible option grants you elected for repricing, you may do so at any time on or before the expiration date by following the
procedures described in Section 5 below.

r delivery of all documents regarding the Offer, including elections, is at your risk. A confirmation statement will be generated by the Offer website
and sent to you at your current email address at the time that you complete and submit your election via the Offer website. You should print and
keep a copy of the confirmation statement for your records. The printed confirmation statement will provide evidence that you submitted your
election. If you do not receive a confirmation for any reason, we recommend that you confirm that we have received your election by contacting
the Sonder Stock Administration team, by email at stockadmin@sonder.com. Note that if you submit any election within the last two U.S. business
days prior to the expiration of the Offer, time constraints may prevent us from providing a confirmation by email prior to the expiration of the
Offer. Only responses that are properly
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completed and actually received by us by the deadline via the Offer website at https://www.myoptionexchange.com/ will be accepted. Responses
submitted by any other means, including hand delivery, interoffice, email, U.S. mail (or other post) and Federal Express (or similar delivery
service), are not permitted. If you encounter technical issues with respect to the Offer website, please contact the Sonder Stock Administration
team by email at stockadmin@sonder.com.
This is a one-time offer, and we will strictly enforce the offering period. We reserve the right to reject any option tendered for repricing that we determine is
not in the appropriate form or that we determine it is unlawful to accept. Subject to the terms and conditions of the Offer, we will accept all properly
tendered eligible option grants promptly after the expiration of the Offer.
Our receipt of your election is not by itself an acceptance of your options for repricing. For purposes of the Offer, we will be deemed to have accepted
options for repricing that are validly elected to be repriced and are not properly withdrawn as of the time when we give oral or written notice to the option
holders generally of our acceptance of options for repricing. We may issue this notice of acceptance by press release, email or other form of
communication. Options accepted for repricing will be repriced on the repricing date, which we presently expect will be November 15, 2022.

Determination of validity; rejection of options; waiver of defects; no obligation to give notice of defects
We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance of any eligible options. Our
determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you under applicable law
to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination that will be final and
binding upon the parties. We reserve the right to reject any election of any option tendered for repricing that we determine is not in an appropriate form or
that we determine is unlawful to accept. We will accept all properly tendered eligible options that are not validly withdrawn, subject to the terms of the
Offer. We also reserve the right to waive any of the conditions of the Offer or any defect or irregularity in any tender of any particular options or for any
particular option holder, provided that if we grant any such waiver, it will be granted with respect to all option holders and tendered options in a uniform
and nondiscriminatory manner. No tender of options will be deemed to have been made properly until all defects or irregularities have been cured or
waived by us. We have no obligation to give notice of any defects or irregularities in any election and we will not incur any liability for failure to give any
such notice. This is a one-time offer. We will strictly enforce the offering period, subject only to an extension that we may grant in our discretion.

Our acceptance constitutes an agreement
Your election to reprice options through the procedures described above constitutes your acceptance of the terms and conditions of the Offer. Our
acceptance of your options for repricing will constitute a binding agreement between Sonder and you upon the terms and subject to the conditions
of the Offer.

5.    Withdrawal rights and change of election.
You may change an election you previously made with respect to some or all of your eligible options, including an election to withdraw all of your eligible
options from the Offer, only in accordance with the provisions of this section. You may change your mind after you have submitted an election and
withdraw some or all of your elected eligible options from the Offer at any time before the expiration of the Offer, currently expected to be 9:00 p.m.,
Pacific Time, on November 15, 2022. If we extend the expiration date, you may change or withdraw your election of tendered options at any time until the
extended Offer expires. In addition, although we intend to accept all validly tendered eligible options promptly after the expiration of the Offer, due to
certain requirements under U.S. securities laws, if we have not accepted your options by 9:00 p.m., Pacific Time, on December 15, 2022 (which is the 40th
U.S. business day following the commencement of the Offer), you may withdraw your options at any time thereafter up to such time as Sonder does accept
your properly tendered options.
To change an election you previously made with respect to some or all of your eligible option grants, including an election to withdraw all of your eligible
option grants from the Offer, you must deliver a valid new election indicating only the eligible option grants you wish to reprice in the Offer or a valid new
election indicating that you reject the Offer with respect to all of your eligible options, by completing the election process via the Offer website outlined
below on or before the expiration of the Offer, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022.

Proper election changes and withdrawals
Election changes and withdrawals via the Offer website

1. Log in to the Offer website using your login credentials and via the link provided in the Launch Email or go to the Offer website at
https://www.myoptionexchange.com/.
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2.    After logging in to the Offer website, review the information and proceed through to the Make My Election page, where you will find
personalized information regarding each option grant you hold under the Plans, including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022 (assuming vesting in
accordance with the applicable vesting schedule, and no exercise or early termination occurs, through such date).

3.    On the Make My Election page, make your selection next to each of your option grants to indicate which option grants you choose to reprice
in the offer by selecting “Reprice” or choose not to reprice in the offer by selecting “Do Not Reprice.”

4.    Proceed through the Offer website by following the instructions provided. Review your selections and confirm that you are satisfied with your
selections. After reviewing, acknowledging and agreeing to the terms and conditions stated on the Confirm Elections page and in the Offer
documents, submit your election. If you do not acknowledge and agree to the terms and conditions, you will not be permitted to submit your
election.

5.    Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at your current email address.
Please print and keep a copy of the confirmation statement for your records. At this point, you will have completed the process for changing
your previous election or withdrawing from participation in the Offer via the Offer website.

You may change your mind as many times as you wish, but you will be bound by the properly submitted election we receive last on or before the expiration
of the Offer, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022. Any options with respect to which you do not revise your election
will be bound to your prior election.

se note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options on the repricing
date will be repriced on the repricing date.
If you change your election to withdraw some or all of your eligible option grants, you may elect later to reprice the withdrawn eligible option grants again
at any time on or before the expiration of the Offer. All eligible option grants that you withdraw will be deemed not properly tendered for purposes of the
Offer, unless you subsequently properly elect to reprice such eligible option grants on or before the expiration of the Offer. To reelect to reprice some or all
of your eligible option grants, you must submit a new election form to Sonder on or before the expiration of the Offer by following the procedures
described in Section 4 of this Offer to Reprice. This new election must be properly completed, signed (via the Offer website) and dated after your
previously submitted election and must list all eligible option grants you wish to reprice. Upon our receipt of your properly completed, signed
(electronically via the Offer website) and dated election, any prior election will be disregarded in its entirety and will be considered replaced in full by the
new election. Each time you make an election on the Sonder Offer website, please be sure to make an election with respect to each of your eligible
option grants.
Neither we nor any other person is obligated to give you notice of any defects or irregularities in any election, nor will anyone incur any liability for failure
to give any notice. We will determine, in our discretion, all questions as to the form, validity, eligibility, including time of receipt, and acceptance of of
elections. Our determination of these matters will be given the maximum deference permitted by law. However, you have all rights accorded to you under
applicable law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination that
will be final and binding upon the parties.
Your delivery of all documents regarding the Offer, including elections, is at your risk. A confirmation statement will be generated by the Offer
website and sent to you at your current email address at the time that you complete and submit your election. You should print and keep a copy of
the confirmation statement for your records. The printed confirmation statement will provide evidence that you submitted your election If you do
not receive a confirmation for any reason, we recommend that you confirm that we have received your election by contacting the Sonder Stock
Administration team by email at stockadmin@sonder.com. Note that if you submit any election within the last two U.S. business days prior to the
expiration of the Offer, time constraints may prevent us from providing a confirmation by email prior to the expiration of the Offer. Only
responses that are properly completed and actually received by us by the deadline via the Offer website at https://www.myoptionexchange.com/
will be accepted. Responses submitted by any other means, including hand delivery, interoffice, email, U.S. mail (or other post) and Federal
Express (or similar delivery service), are not permitted. If you encounter technical issues with respect to the Offer website, please contact the
Sonder Stock Administration team by email at stockadmin@sonder.com.
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6.    Acceptance of options for repricing.
Upon the terms and conditions of the Offer and promptly following the expiration of the Offer, we will accept for repricing all eligible options properly
tendered and not validly withdrawn before the expiration of the Offer. In addition, as discussed in Sections 9 and 14 of this Offer to Reprice, the holding
periods of all repriced options which are incentive stock options will restart from the repricing date. Subject to the terms and conditions of the Offer, if your
eligible options are properly tendered by you for repricing and accepted by us, these eligible options will be repriced as of the repricing date, which we
anticipate to be November 15, 2022.
For purposes of the Offer, we will be deemed to have accepted options for repricing that are validly tendered and are not properly withdrawn as of the
expiration of the Offer and the repricing date. Promptly following the expiration date and repricing date, we will give oral or written notice to the option
holders generally of our acceptance for repricing of the options. This notice may be made by press release, email or other method of communication.
Subject to our rights to terminate the Offer, discussed in Section 15 of this Offer to Reprice, we currently expect that we will accept, promptly after the
expiration of the Offer, all properly tendered options that are not validly withdrawn.

We will reprice the options on the repricing date, which is the same calendar day as the expiration date. We expect the repricing date to be November 15,
2022.
Repriced options will be subject to the vesting giveback. Options that we do not accept for repricing will remain outstanding until they are exercised or
cancelled or expire by their terms and will retain their current exercise price, current vesting schedule and current term.

7.    Conditions of the Offer.
Notwithstanding any other provision of the Offer, we will not be required to accept any options tendered for repricing, and we may terminate the Offer, or
postpone our acceptance and repricing of any options tendered for repricing, in each case, subject to Rule 13e 4(f)(5) under the Exchange Act, if at any
time on or after the date the Offer begins, and before the expiration date, any of the following events has occurred, or has been determined by us, in our
reasonable judgment, to have occurred:

There will have been threatened or instituted or be pending any action, proceeding or litigation seeking to enjoin, make illegal or delay
completion of the Offer or otherwise relating in any manner, to the Offer;

Any order, stay, judgment or decree is issued by any court, government, governmental authority or other regulatory or administrative authority
and is in effect, or any statute, rule, regulation, governmental order or injunction will have been proposed, enacted, enforced or deemed
applicable to the Offer, any of which might restrain, prohibit or delay completion of the Offer or impair the contemplated benefits of the Offer
to us (see Section 3 of this Offer to Reprice for a description of the contemplated benefits of the Offer to us);

There will have occurred:
o any general suspension of trading in, or limitation on prices for, our securities on any national securities exchange or in an over the-

counter market in the United States,

o the declaration of a banking moratorium or any suspension of payments in respect of banks in the United States,

o any limitation, whether or not mandatory, by any governmental, regulatory or administrative agency or authority on, or any event that, in
our reasonable judgment, might affect the extension of credit to us by banks or other lending institutions in the United States,

o in our reasonable judgment, any extraordinary or material adverse change in U.S. financial markets generally, including, a decline of at
least 10% in either the Dow Jones Industrial Average or the Standard & Poor’s 500 Index from the date of commencement of the Offer,

o the commencement, continuation or escalation of a war or other national or international calamity directly or indirectly involving the
United States, which could reasonably be expected to affect materially or adversely, or to delay materially, the completion of the Offer, or

o if any of the situations described above existed at the time of commencement of the Offer and that situation, in our reasonable judgment,
deteriorates materially after commencement of the Offer;

A tender or exchange offer, other than the Offer by us, for some or all of our shares of outstanding common stock, or a merger, acquisition or
other business combination proposal involving us, will have been proposed, announced or made by another person or entity or will have been
publicly disclosed or we will have learned that:
o any person, entity or “group” within the meaning of Section 13(d)(3) of the Exchange Act acquires more than 5% of our outstanding

shares of common stock, other than a person, entity or group that had publicly disclosed such ownership with the SEC prior to the date of
commencement of the Offer,
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o any such person, entity or group that had publicly disclosed such ownership prior to such date will acquire additional common stock
constituting more than 1% of our outstanding shares, or

o any new group will have been formed that beneficially owns more than 5% of our outstanding shares of common stock that in our
judgment in any such case, and regardless of the circumstances, makes it inadvisable to proceed with the Offer or with such acceptance
for repricing of eligible options;

There will have occurred any change, development, clarification or position taken in generally accepted accounting principles that could or
would require us to record for financial reporting purposes compensation expense against our earnings in connection with the Offer, other
than as contemplated as of the commencement date of the Offer (as described in Section 12 of this Offer to Reprice);

Any event or events occur that have resulted or is reasonably likely to result, in our reasonable judgment, in a material adverse change in our
business or financial condition;

Any event or events occur that have resulted or may result, in our reasonable judgment, in a material impairment of the contemplated benefits of
the Offer to us (see Section 3 of this Offer to Reprice for a description of the contemplated benefits of the Offer to us); or

Any rules or regulations by any governmental authority, the Financial Industry Regulatory Authority, Nasdaq, or other regulatory or
administrative authority or any national securities exchange have been enacted, enforced, or deemed applicable to Sonder that have resulted,
or may result in our reasonable judgment, in a material impairment of the contemplated benefits of the Offer to us (see Section 3 of this Offer
to Reprice for a description of the contemplated benefits of the Offer to us).

If any of the above events occur, we may:

Terminate the Offer;
Complete and/or extend the Offer and, subject to your withdrawal rights, retain all tendered eligible options until the extended Offer expires;
Amend the terms of the Offer; or

Waive any unsatisfied condition and, subject to any requirement to extend the period of time during which the Offer is open, complete the Offer.
The conditions to the Offer are for our benefit. We may assert them in our discretion regardless of the circumstances giving rise to them before the
expiration date. We may waive any condition, in whole or in part, at any time and from time to time before the expiration date, in our discretion, whether or
not we waive any other condition to the Offer. Any such waiver will apply to all eligible employees in a uniform and nondiscretionary manner. Our failure
at any time to exercise any of these rights will not be deemed a waiver of any such rights, but will be deemed a waiver of our ability to assert the condition
that was triggered with respect to the particular circumstances under which we failed to exercise our rights. Any determination we make concerning the
events described in this Section 7 will be given the maximum deference permitted by law. However, you have all rights accorded to you under applicable
law to challenge such determination in a court of competent jurisdiction. Only a court of competent jurisdiction can make a determination that will be final
and binding upon the parties.

8.    Price range of shares underlying the options.
The Sonder common stock that underlies your options is traded on Nasdaq under the symbol “SOND.” Shares of our common stock commenced trading on
the Nasdaq Global Select Market on January 19, 2022. The following table shows, for the periods indicated, the high and low sales price per share of our
common stock as reported by Nasdaq.

High Low
Fiscal Year Ending December 31, 2022

Fourth Quarter (through October 17, 2022)    $2.24 $1.51
Third Quarter    $2.77 $0.90
Second Quarter    $5.11 $0.92
First Quarter    $10.88 $4.05

    
On October 17, 2022, the last reported closing sales price of our common stock, as reported by Nasdaq, was $2.19 per share.
You should evaluate current market quotes for our common stock, among other factors, before deciding whether or not to accept the Offer.
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9.    Source and amount of consideration; terms of repriced options.

Consideration
We will reprice options properly elected to be repriced by you and accepted by us for such repricing. Subject to the terms and conditions of the Offer, upon
our acceptance of your properly tendered eligible options, you will be entitled to have such options repriced. Repriced options will be subject to the vesting
giveback, as described below under “General terms of repriced options.”

If we receive and accept tenders from eligible employees of all options eligible to be tendered, subject to the terms and conditions of the Offer, options to
purchase approximately 24,155,664 shares would be repriced, or approximately 11.08% of the total shares of our common stock outstanding as of October
14, 2022.

General terms of repriced options
Repriced options will generally be subject to the same terms applicable to such repriced options prior to the repricing, except, on the repricing date, (a) each
repriced option will become 100% unvested, and (b) on the applicable vesting cliff date (which is 6 months following the repricing date for all eligible
employees other than eligible officers, for whom the vesting cliff date is 12 months following the repricing date), a number of shares subject to the repriced
option will vest equal to the number of shares subject to the repriced option that would have been vested on the applicable vesting cliff date if such eligible
option had not been tendered for repricing (including shares subject to the repriced option that were vested as of the repricing date and shares subject to the
repriced option which would have vested during the period commencing on the repricing date and ending on the vesting cliff date), subject to the eligible
employee remaining a service provider (as defined in the applicable Plan) through such vesting cliff date, and, thereafter, the repriced option will continue
to vest according to the vesting schedule applicable to such repriced option prior to the repricing. Notwithstanding the foregoing, if, prior to being repriced,
an eligible option was previously subject to a vesting schedule whereby none of the shares subject to such option would have vested prior to the expiration
of the 6 or 12 month period following the repricing date, as applicable, then the vesting cliff date will be the date that is 3 months following the date that
the first tranche of shares subject to the eligible option would have vested in the absence of the repricing.

All of the examples below presume that you remain an employee or other service provider with us through the date on which the vesting giveback expires
and thereafter. In order to continue to vest in your repriced options, you must remain an employee or other service provider through each relevant vesting
date. Your participation in the Offer and the repricing of your eligible options does not provide any guarantee or promise of continued service with us or a
member of our company group.
Example 1
For illustrative purposes only, assume that you are an eligible employee who is not an eligible officer and that you tender in the Offer an eligible option
grant to purchase 4,800 shares of our common stock. The eligible option was granted on May 24, 2020 and is scheduled to vest as to 1/48  of the shares
subject to the eligible option each month following the date of grant, or 100 options per month, subject to your continued service with us or any member of
our company group through such date. There are no specific accelerated vesting terms that apply to your eligible option grant. Assume also that the Offer
expires and eligible options are repriced on November 15, 2022 when 2,900 of the option shares have vested. Under the terms of the Offer, on the repricing
date, your repriced option will become fully unvested. On May 15, 2023, the vesting cliff date, your repriced option becomes vested as to 3,500 shares,
which is the sum of the 2,900 shares vested as of the repricing date and the 600 shares which would have vested in the six months between the repricing
date and May 15, 2023, absent the vesting giveback. On May 24, 2023, the first vesting date after the vesting cliff date, your repriced option continues to
vest monthly, pursuant to the vesting schedule applicable to such eligible option prior to the repricing.
Example 2
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and vested as to
100% of the shares subject to the eligible option on the date of the grant. Assume also that the Offer expires and eligible options are repriced on November
15, 2022, when all 4,800 of the option shares have vested. Under the terms of the Offer, on the repricing date, your repriced options will become fully
unvested. On May 15, 2023, the vesting cliff date, your repriced options become vested as to all 4,800 shares.

Example 3
For illustrative purposes only, assume the same facts as set forth in Example 1, except your eligible option was granted on May 24, 2022 and is scheduled
to vest as to 25% of the shares subject to the eligible option on the anniversary of the date of grant (May 24, 2023), and as to 1/48  of the shares subject to
the eligible option each month thereafter, subject to your continued service with us or any member of our company group through each such date. Assume
also that the Offer expires and eligible options are repriced on November 15, 2022 when none of the option shares have vested. Under the terms of the
Offer, on the repricing date, your repriced option will remain fully unvested. Although May 24, 2023, would typically be your applicable vesting cliff date,
because none of the shares subject to your eligible option would have vested on or prior to May 15, 2023, your actual vesting cliff date for your repriced
options will be the date that is 3 months following May 24,
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th

21



2023, or August 24, 2023. On August 24, 2023, 1,500 shares will vest (the sum of 25% of the shares that would have vested in the absence of the repricing
on May 24, 2023, and 3 additional months of vesting), and, thereafter, the eligible option will vest as to 1/48  of the shares subject to the eligible option
(100 shares) each month, in each case subject to your continued service to us or a member of our company group.

Registration of shares underlying repriced options
All of the shares of Sonder common stock issuable upon exercise of repriced options have been registered under the Securities Act on a registration
statement on Form S-8 filed with the SEC. Unless you are an employee who is considered an affiliate of Sonder for purposes of the Securities Act, you will
be able to sell the shares issuable upon exercise of your repriced options free of any transfer restrictions under applicable U.S. securities laws.

Tax consequences
You should refer to Section 14 of this Offer to Reprice for a discussion of the U.S. federal income tax consequences of the repriced options, as well as the
consequences of accepting or rejecting the Offer.
We strongly recommend that you consult with your own advisers to discuss the consequences to you of this transaction.

10.    Information concerning Sonder.
Our principal executive offices are located at 101 15th Street, San Francisco, CA 94103, and our telephone number is (617) 300-0956. Questions regarding
this option repricing should be directed to the Sonder Stock Administration team, by email at stockadmin@sonder.com.

Sonder’s mission is to revolutionize hospitality through design and technology to make a world of better stays open to all. With our innovative end-to-end
model, we aim to provide better choice, comfort, reliability and value across a wide variety of use cases — from one night to extended stays — for our
diverse mix of traveler types. Officially launched in 2014 and headquartered in San Francisco, California, Sonder’s unique product portfolio of
approximately 18,700 Live and Contracted Units — from rooms to suites to apartments — spans 41 cities in 10 countries and three continents as of
June 30, 2022. Live Units represent the total number of units available for guest bookings on Sonder.com, the Sonder app and other channels at a given
point in time. Contracted Units are Units for which we have signed real estate contracts, but are not yet available for guests to book.

We work directly with real estate developers and property owners to lease, manage and operate spaces, providing guests with exceptionally designed
accommodations. We operate and manage over 250 Live properties using proprietary technology, delivering services to guests via the Sonder app which
features self-service and 24/7 on-the-ground support.

The financial information, including financial statements and the notes thereto, included in our annual report on Form 10-K for our fiscal year ended
December 31, 2021, and included in our quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2022 and June 30, 2022, are incorporated
herein by reference. Please see Section 17 of this Offer to Reprice titled, “Additional information,” for instructions on how you can obtain copies of our
SEC filings, including filings that contain our financial statements.

11.    Interests of executive officers and directors; transactions and arrangements concerning the options.
A list of our executive officers and members of our board of directors as of October 18, 2022, is attached to this Offer to Reprice as Schedule A. Each non-
employee member of our board of directors is not eligible to participate in the Offer. Our executive officers may participate in the Offer. As of October 18,
2022, our executive officers (5 persons) as a group held options unexercised and outstanding under our Plans to purchase a total of 8,153,615 shares of our
common stock, which represented approximately 31.52% of the shares subject to all options outstanding under our Plans as of that date. As of October 18,
2022, non-employee members of our board of directors (5 persons) as a group held no options under our Plans.
The following table sets forth the beneficial ownership of each of our executive officers and directors of options granted under our Plans that are
outstanding as of October 18, 2022. The percentages in the tables below are based on the total
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number of outstanding options (i.e., whether or not eligible for repricing) to purchase shares of our common stock under the Plans, which was 24,155,664
shares as of October 18, 2022.

Name Position

Number of shares covered by
outstanding options granted under

the Plans

Percentage of total
outstanding options under

the Plans
Francis Davidson Chief Executive Officer and Director

(Chairperson of the Board)
4,728,634 19.58%

Sanjay Banker President and Chief Financial Officer 1,557,990 6.45%
Martin Picard Chief Real Estate Officer 1,557,345 6.45%
Chris Berry Chief Accounting Officer 0 0%
Philip Rothenberg General Counsel and Secretary 309,646 1.28%
Nabeel Hyatt Director 0 0%
Frits Dirk van Paasschen Director 0 0%
Janice Sears Director 0 0%
Gilda Perez-Alvarado Director 0 0%
Michelle Frymire Director 0 0%

Except as described below, neither we nor, to the best of our knowledge, any of our directors or executive officers, nor any affiliates of ours, were engaged
in transactions involving options to purchase our common stock, or in transactions involving our common stock during the 60 days before and including
October 18, 2022.

Name of Executive
 Officer/Director

Date of 
 Transaction

  Amount of Securities
Involved

  Price Per Share ($)  Where and How the Transaction
 was Effected

Martin Picard 9/15/2022 46,332 Weighted average of $2.14 with open
market sales prices from $1.84 to $2.16

Exercise of expiring options; open
market sales

Michelle Frymire 9/12/2022 142,857 $0.00 Grant of restricted stock units

Except as otherwise described in this Offer to Reprice or in our filings with the SEC, other than outstanding options to purchase common stock and
restricted stock units granted from time to time pursuant to our Plans or stock purchase rights granted from time to time pursuant to our employee stock
purchase plan, neither we nor, to our knowledge, any of our directors or executive officers, is a party to any contract, arrangement, understanding or
relationship with any other person with respect to any of our securities (including, but not limited to, any contract, arrangement, understanding or
relationship concerning the transfer or the voting of any such securities, joint ventures, loan or option arrangements, puts or calls, guarantees of loans,
guarantees against loss or the giving or withholding of proxies, consents or authorizations).

12.    Accounting consequences of the Offer.

We have adopted the provisions of the Financial Accounting Standard Board’s Accounting Standards Update 2014-12, Compensation-Stock Compensation
(Topic 718) (“ASC Topic 718”) regarding accounting for share-based payments. Under ASC Topic 718, we will recognize the grant date fair value of the
tendered eligible option(s) plus the incremental compensation cost of the repriced option(s), if any. The incremental compensation cost will be measured as
the excess, if any, of the fair value of the repriced option(s) over the fair value of the original eligible option(s) prior to the repricing. The fair value of
repriced option(s) and the fair value of the related eligible option(s) will be measured as of the repricing date. This incremental compensation cost will be
recognized in compensation expense ratably over the vesting period of the repriced option(s).

The amount of compensation cost will depend on a number of factors, including the level of participation in the Offer and the exercise price per share of
eligible option(s), as applicable, that are repriced. Since these factors cannot be predicted with any certainty as of the date of this Offer to Reprice and will
not be known until the expiration date, we cannot predict the exact amount of the charge (if any) that will result from the Offer.
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13.    Legal matters; regulatory approvals.
We are not aware of any license or regulatory permit that appears to be material to our business that might be adversely affected by our repricing of options
as contemplated by the Offer, or of any approval or other action by any government or governmental, administrative or regulatory authority or agency or
any Nasdaq listing requirements that would be required for the completion of the Offer as contemplated herein. Should any additional approvals or notice
filings or other actions be required, we presently contemplate that we will seek such approvals, make such filings or take such other actions. However, we
cannot assure you that we will seek such approvals, make such filings or take such other actions or that any such approvals, filings or other actions, if
needed, could be obtained or made or what the conditions imposed in connection with such approvals or filings would entail or whether the failure to
obtain any such approvals, to make such filings or take any other actions would result in adverse consequences to our business. Our obligation under the
Offer to accept tendered options for repricing is subject to the conditions described in Section 7 of this Offer to Reprice.
If we are prohibited by applicable laws or regulations from repricing options or required to obtain a license or regulatory permit or make any other filing
before repricing options on the repricing date, we will not reprice any eligible options, unless we obtain the necessary license or make the requisite filing.
We are unaware of any such prohibition at this time which cannot be satisfied by obtaining a license or permit or making a filing, and we will use
reasonable efforts to effect the repricing, but if the repricing is prohibited or seems not feasible to be made on the repricing date, we will not reprice any
eligible options, and your options will vest and expire in accordance with their terms.

14.    Material income tax consequences.
Material U.S. federal income tax consequences
The following is a general summary of the material U.S. federal income tax consequences of participating in the repricing of options pursuant to the Offer
for those eligible employees subject to U.S. federal income tax. This discussion is based on the Internal Revenue Code, its legislative history, treasury
regulations thereunder, and administrative and judicial interpretations as of the date of this Offer to Reprice, all of which are subject to change, possibly on
a retroactive basis. The federal tax laws may change and the federal, state, and local tax consequences for each eligible employee will depend upon his or
her individual circumstances. This summary does not discuss all of the tax consequences that may be relevant to you in light of your particular
circumstances, nor is it intended to be applicable in all respects to all categories of option holders. The tax consequences for individuals who are subject to
the tax laws of a country other than the United States or of more than one country may differ from the U.S. federal income tax consequences summarized
herein.
We recommend that you consult your own tax adviser with respect to the U.S. (or non-U.S., as applicable) federal, state, and local tax
consequences of participating in the Offer, as the tax consequences to you are dependent on your individual tax situation.

To the extent repriced options are incentive stock options, the repricing will be considered a “modification” of those incentive stock options for U.S. tax
purposes. This means that the repriced options will continue to be incentive stock options to the maximum extent permitted by law, but the date of grant for
purposes of the incentive stock option holding periods applicable to those repriced options will be the repricing date. Therefore, in order to receive
favorable U.S. tax treatment with respect to such repriced options, you must not dispose of the shares received from the exercise of the repriced options
within two years from the repricing date or within one year from the date of exercise.

Additionally, if the Offer remains open for more than 30 calendar days, then all incentive stock options will be considered “modified,” regardless of
whether the Offer is accepted. This will result in a deemed re-grant of such incentive stock options such that the date of grant for purposes of the two-year
holding period necessary to receive favorable U.S. tax treatment will restart. The Offer is not currently scheduled to remain outstanding for 30 calendar
days or more, and therefore should not result in an automatic modification of all incentive stock options, but if we decide to extend the Offer for business or
other reasons, a modification may result. In the event of such a modification, your eligible options will continue to be incentive stock options, but the date
of grant for purposes of the incentive stock option holding periods applicable to such eligible options will be the date the Offer commenced (October 18,
2022). Therefore, in order to receive favorable tax treatment with respect to such eligible options in the event of a deemed modification, you must not
dispose of the shares received from the exercise of the eligible options within two years from the date the Offer commenced (October 18, 2022) or within
one year from the date of exercise.

Under current U.S. tax law, there is a limit to the annual benefit a single person may receive from incentive stock options, preventing more than $100,000
worth of incentive stock options from becoming exercisable for the first time in a calendar year. The fair market value of the shares subject to an incentive
stock option for purposes of this “$100,000 rule” is determined as of the grant date for each such option. To the extent more than $100,000 of options
granted as incentive stock options first become exercisable in any calendar year, the options in excess of $100,000 are treated as nonstatutory stock options
for U.S. tax purposes. Therefore, an eligible employee’s repriced options will be incentive stock options up to the $100,000 limit; any excess stock options
will be treated as nonstatutory stock options.
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Incentive stock options
Under current U.S. tax law, an option holder generally will not realize taxable income upon the grant or repricing of an incentive stock option. In addition,
an option holder generally will not realize taxable income upon the exercise of an incentive stock option. However, the exercise of an incentive stock
option may affect an option holder’s alternative minimum taxable income. Upon exercise of an incentive stock option, the option holder will be required to
include the amount equal to the excess of the fair market value of the exercised shares on the date of exercise over the exercise price as an adjustment item
in the determination of any alternative minimum tax. However, if the option holder disposes of the exercised shares in the same calendar year as the date of
exercise of the incentive stock option, then no adjustment will be made in determining such alternative minimum tax. Except in the case of an option
holder’s death or disability, if an option is exercised more than three months after the option holder’s termination of employment, the option ceases to be
treated as an incentive stock option and is subject to taxation under the rules that apply to nonstatutory stock options.
If an option holder sells the option shares acquired upon exercise of an incentive stock option, the tax consequences of the disposition depend upon whether
the disposition is qualifying or disqualifying. The disposition of the option shares is qualifying if it is made:

more than two years after the date the incentive stock option was granted (and the repricing date is deemed to be a repriced option’s grant date
for this purpose); and

more than one year after the date the incentive stock option was exercised.

If the disposition of the option shares is qualifying, any excess of the sale price of the option shares over the exercise price of the option will be treated as
long-term capital gain taxable to the option holder at the time of the sale. Any such capital gain will be taxed at the long-term capital gain rate in effect at
the time of sale.

If the disposition is not qualifying, which we refer to as a “disqualifying disposition,” the excess of the fair market value of the option shares on the date the
option was exercised (or, if less, the amount realized on the disposition of the shares) over the exercise price will be treated as ordinary income to the
option holder at the time of the disposition. Any additional gain generally will be taxable at long-term or short-term capital gain rates, depending on
whether the option holder has held the shares for more than one year.
Unless an option holder engages in a disqualifying disposition, we will not be entitled to a deduction with respect to an incentive stock option. If an option
holder engages in a disqualifying disposition, we generally will be entitled to a deduction equal to the amount of ordinary income taxable to the option
holder.

Nonstatutory stock options
Under current U.S. tax law, an option holder generally will not realize taxable income upon the grant of a nonstatutory stock option. However, when an
option holder exercises the nonstatutory stock option, the difference between the exercise price of the option and the fair market value of the shares subject
to the option on the date of exercise generally will be compensation income taxable to the option holder.
We generally will be entitled to a deduction equal to the amount of compensation income taxable to the option holder if we comply with eligible reporting
requirements.
Upon disposition of the exercised shares, any gain or loss is treated as capital gain or loss. The capital gain or loss will be long-term or short-term
depending on whether the shares were held for more than 12 months. The holding period for the shares generally will begin just after the time the option
holder recognized income. The amount of such gain or loss will be the difference between: (i) the amount realized upon the sale or exchange of the shares,
and (ii) the value of the shares at the time the ordinary income was recognized.
If the option holder was an employee at the time of the grant of the option, any income recognized upon exercise of a nonstatutory stock option generally
will constitute wages for which withholding will be required.

We recommend that you consult your tax adviser with respect to the U.S. (or non-U.S., as applicable) federal, state, and local tax consequences of
participating in the Offer.

Material income tax consequences and certain other considerations for eligible employees who reside outside the U.S.
This discussion summarizes the likely tax consequences associated with the tender of eligible options for repricing by Sonder. This summary assumes that
you are and will continue to be resident in the relevant country and is based upon tax laws as well as administrative and judicial interpretations in effect as
of September 2022. If these tax laws, or interpretations of these laws, change in the future, possibly with retroactive effect, the information provided in this
summary may no longer be accurate. This summary is limited to a general description of the national tax laws, and is not intended to address local, city,
regional, or other provincial tax laws that may be applicable to you.

The tax consequences of the repricing are based on complex tax laws, which may be subject to varying interpretations, and the application of such laws
may depend, in large part, on the surrounding facts and circumstances. This discussion does not
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apply to every specific transaction that may occur in connection with the tender of eligible options for repricing. Moreover, it may not apply to your
particular tax or financial situation, and we are not in a position to assure you of any particular tax result.

If you are a citizen or resident or are otherwise subject to the tax laws of more than one country, you should be aware that there might be tax and social
insurance contribution consequences for more than one country that may apply to you.

You should review the information carefully and consult your own tax adviser regarding your personal situation before deciding whether
or not to participate in the offer.

Canada
Eligible employees resident in Canada who participate in the Offer may be subject to federal and provincial tax in Canada as a result of their participation
in the Offer. You should consult your tax adviser to determine the applicable federal and provincial tax consequences of participating in the Offer.
You will be responsible for reporting and paying any applicable taxes resulting from your participation in the Offer.

France

Eligible employees who participate in the Offer, i.e. the modification of the vesting conditions and exercise price of the eligible options, under the Offer
generally will not be subject to tax or social contributions in France at the time of the exchange. We believe that the amendment of the conditions of the
eligible options will be treated as a non-taxable event. Note that the eligible options, as amended, will not qualify for favorable tax and social contributions
treatment in France.
Upon exercise of the amended eligible options, you will be subject to tax and social insurance contributions on difference between (i) the fair market value
of the shares acquired and (ii) the exercise price of the eligible options, as amended.

When you sell the shares acquired upon exercise of the options, the “capital gain” (i.e., the difference between the sales proceeds and the fair market value
of the shares upon exercise of the options) will subject to tax and social surtaxes.
If your employer does not report and withhold income and applicable social insurance contributions upon exercise of the options, you will be responsible
for reporting and paying any applicable taxes in connection with the exercise of the options.

Italy
Eligible employees who tender outstanding eligible options for cancellation and are granted new options under the options repricing program generally will
not be subject to tax in Italy at the time of the new grant, since the cancellation of eligible options and the grant of new options will be treated as a non-
taxable event. The shares acquired under the options repricing program will not qualify for favorable tax treatment in Italy.
Upon vesting of the new options, you will be subject to income tax on the fair market value of the shares issued upon vesting calculated by multiplying the
number of shares by the fair market value on the vesting date. The fair market value is determined as the average price of the shares on the stock exchange
in the thirty days preceding the vesting date.
Unless your employer reports and withholds income on the pay slip upon vesting of the new options, you will be responsible for reporting and paying any
applicable taxes in connection with the shares.
The shares acquired under the options repricing program will not subject to social security contribution.
The value of the shares held outside of Italy by Italian residents is subject to a foreign asset tax. The taxable amount will be the fair market value of the
shares assessed at the end of the calendar year. No tax payment duties arise if the amount of the shares held abroad does not exceed a threshold fixed by the
law.
When you sell the shares acquired upon vesting of the new options, the “capital gain” (i.e., the difference between the sales proceeds and the fair market
value of the shares at vesting) will be subject to tax at a flat rate fixed by the law but not to social security contribution.

An eligible employee that holds investments abroad or foreign financial assets (e.g., shares) is required to report them on his or her annual tax returns
(UNICO Form, RW Schedule) or on a special form if no tax return is due, irrespective of their value. These reporting obligations will also apply to
beneficial owners of foreign financial assets, even if they do not directly hold investment abroad or foreign assets.

Eligible employees are advised to consult a personal legal advisor to ensure compliance with applicable reporting requirements.
The grant of options under the Plans are exempt or excluded from the requirement to publish a prospectus under the EU Prospectus Regulation as
implemented in Italy.
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Netherlands
Eligible employees who tender outstanding eligible options for amendment and are granted awards of amended stock option rights pursuant to the Offer
(“New Stock Options”) should typically not be subject to taxation in the Netherlands at the time of the amendment of the eligible options provided that this
amendment solely concerns certain terms and conditions of the eligible options and no (deemed) transfer or issuance of new stock options. Irrespective of
the foregoing, you should consult your tax advisor to determine your personal tax position.

Upon exercise of the New Stock Options, you will be subject to Dutch wage tax and Dutch social security charges on the fair market value of the shares at
the time of exercise. Your employer has a withholding obligation for Dutch wage tax and Dutch social security purposes and as such will withhold the
required amount and remit this to the Dutch tax authorities.

Please note that pursuant to new legislation that is expected to enter into force per 1 January 2023, in short, under circumstances the taxable moment of
stock options can voluntarily be postponed to the moment when the shares received after exercise become marketable (should this not be immediately the
case, for instance as a result of a lock-up period). Based on this new legislation, it should be possible to continue to opt for taxation upon exercise of the
stock options as well. You should consult your tax advisor to determine the fair market value of the delivered shares and whether wage tax and social
security charges will be due upon exercise of the New Stock Options or when the shares become marketable depending on the exercise date and the
enactment of the new legislation.

When you sell the shares acquired upon exercise of the New Stock Options, if the shares constitute a “substantial or lucrative interest” for Dutch tax
purposes any income or gain will be taxable at progressive rates in Box 1 (which will depend upon the type of shares received by the participant, the
percentage shareholding and the conditions attached to the shares – generally, we would not expect this to be the case for a programme of this nature). After
the New Stock Options have been exercised and taxed as employment income and provided that these do not constitute a substantial or lucrative interest,
the shares should be subsequently be allocated to your Box 3 assets and liabilities which form the basis for determining your income from savings and
investments (inkomen uit sparen en beleggen). In that situation, a sale of the shares would not be separately taxable. For a comprehensive overview of the
personal taxation, you should consult your tax advisor.
Under the current legislation, your employer is required to withhold wage withholding tax (as a pre-levy to income tax) and any social security charges
payable on any gain derived from the exercise of the New Stock Options. Withholding (partially) in the form of shares is possible from a Dutch tax
perspective. Moreover, your employer is required to file a wage withholding tax return and account for all wage withholding tax and social security
contributions due before the end of the month following the relevant filing period.
If you are invited to file a Dutch personal income tax return (not automatically the case) or if you are aware that you have a personal income tax liability
(which may be the case if you have earned income which was not subject to wage withholding tax) you must file a personal income tax return which should
include any income or gains derived from the New Stock Options and / or the shares received under such awards.

Spain

Eligible employees who tender outstanding and unexercised eligible options for repricing under the Offer generally will not be subject to tax in Spain at the
time of the repricing. We believe that the repricing of eligible options will be treated as a non-taxable event.
When you exercise the eligible options, the income by the difference between the market value of the shares on the date of exercise of the option and the
purchase price paid by you will be subject to tax.
When you sell the shares received, the capital gain may be subject to tax. The gain is equal to the difference between the shares’ value at the disposal date
and at the acquisition date.
The employer may have to make a payment on account to the Spanish tax authorities at the time of exercise of the options. You will be responsible for
reporting and paying applicable taxes in connection with the exercise of the options and the subsequent sale of shares.

Switzerland
Under current Swiss law, an option holder generally will not realize taxable income upon the grant or repricing of an incentive stock option. However, any
income derived from the exercise of an incentive stock option is generally subject to Swiss employment income tax and social security contributions if and
to the extent that the person exercising the incentive stock option has been tax resident and/or working in Switzerland during the time between the grant or
repricing and the time of vesting. Only for options that are listed on a stock market and that can be exercised or sold as from vesting, Swiss employment
income taxes and social security contributions already apply on the fair market value of the stock option incentive as of the time of vesting. Capital gains
derived from a sale of options or shares after Swiss employment income taxation applied are generally tax free in Switzerland. Under certain
circumstances, however, capital gains can be reclassified as taxable income. Secondary market transactions with shares (but not with options) are subject to
a Swiss securities transfer
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tax of up to 0.3% if a Swiss securities dealer is involved as a party or intermediary to the transaction (all as defined in the Swiss Federal Act on Stamp
Duties) and if no exemption applies.

United Kingdom
Under current UK tax law, an employee who is resident in the UK for tax purposes will not be subject to income tax on the grant of employment-related
securities options. However, when the option holder exercises the options, the difference between the exercise price of the options and the market value of
the shares acquired on exercise generally will be subject to income tax and employee and employer national insurance contributions.
The employing entity is generally required to withhold any income tax and employee national insurance contributions due on the exercise of options.
When any shares acquired on exercise are eventually sold, any “capital gain”, i.e., the difference between the sales proceeds and the market value of the
shares on exercise, is normally chargeable to capital gains tax (subject to any available tax-free allowance). This is payable via self-assessment.
The obligation to publish a prospectus under the Prospectus Regulation Rules (“PRR”) does not apply to the offer because of PRR 1.2.3(i). Shares of the
common stock of Sonder Holdings Inc. (“Shares”) and options in respect of Shares are offered to you in accordance with the terms of the Sonder Holdings
Inc. 2019 Equity Incentive Plan and the Sonder Holdings Inc. 2021 Equity Incentive Plan (the “Plans”). More information about Sonder Holdings Inc. is
available as described in Section 17. Additional Information, below. You are offered Shares and options under the Plans to provide an additional incentive
and to encourage employee share ownership and so increase your interest in the success of Sonder Holdings Inc. As of October 18, 2022, the number of
Shares being offered under the Plans will not exceed 51,668,343.

15.    Extension of Offer; termination; amendment.
We reserve the right, in our discretion, at any time and regardless of whether or not any event listed in Section 7 of this Offer to Reprice has occurred or is
deemed by us to have occurred, to extend the period of time during which the Offer is open and delay the acceptance for tender of any options. If we elect
to extend the period of time during which the Offer is open, we will give you oral or written notice of the extension and delay, as described below. If we
extend the expiration date, we also will extend your right to withdraw tenders of eligible options until such extended expiration date. In the case of an
extension, we will issue a press release, email or other form of communication no later than 6:00 a.m., Pacific Time, on the next U.S. business day after the
previously scheduled expiration date.
We also reserve the right, in our reasonable judgment, before the expiration date to terminate or amend the Offer and to postpone our acceptance and
repricing of any options elected to be repriced if any of the events listed in Section 7 of this Offer to Reprice occurs, by giving oral or written notice of the
termination or postponement to you or by making a public announcement of the termination. Our reservation of the right to delay our acceptance to reprice
tendered eligible options is limited by Rule 13e 4(f)(5) under the Exchange Act which requires that we must pay the consideration offered or return the
options promptly after termination or withdrawal of a tender offer.
Subject to compliance with applicable law, we further reserve the right, before the expiration date, in our discretion, and regardless of whether any event
listed in Section 7 of this Offer to Reprice has occurred or is deemed by us to have occurred, to amend the Offer in any respect, including by decreasing or
increasing the consideration offered in the Offer to option holders or by decreasing or increasing the number of options being sought in the Offer. As a
reminder, if a particular option grant expires after the beginning of the offering period, but before the repricing date, that particular option grant is not
eligible for repricing. Therefore, if we extend the Offer for any reason and if a particular option that was tendered before the originally scheduled expiration
of the Offer expires after such originally scheduled expiration date, but before the actual expiration date under the extended Offer, that option would not be
eligible for repricing.

The minimum period during which the Offer will remain open following material changes in the terms of the Offer or in the information concerning the
Offer, other than a change in the consideration being offered by us or a change in the amount of existing options sought, will depend on the facts and
circumstances of such change, including the relative materiality of the terms or information changes. If we modify the number of eligible options being
sought in the Offer or the consideration being offered by us for the eligible options in the Offer, the Offer will remain open for at least 10 U.S. business
days from the date of notice of such modification. If any term of the Offer is amended in a manner that we determine constitutes a material change
adversely affecting any holder of eligible options, we will promptly disclose the amendments in a manner reasonably calculated to inform holders of
eligible options of such amendment, and we will extend the offering period so that at least five U.S. business days, or such longer period as may be
required by the tender offer rules, remain after such change.
For purposes of the Offer, a “business day” means any day other than a Saturday, Sunday or a U.S. federal holiday and consists of the time period from
12:01 a.m. through 12:00 midnight, Eastern Time.
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16.    Fees and expenses.

We will not pay any fees or commissions to any broker, dealer or other person for soliciting options to be repriced through the Offer.

17.    Additional information.
This Offer to Reprice is part of a Tender Offer Statement on Schedule TO that we have filed with the SEC. This Offer to Reprice does not contain all of the
information contained in the Schedule TO and the exhibits to the Schedule TO. We recommend that you review the Schedule TO, including its exhibits,
and the following materials that we have filed with the SEC before making a decision on whether to elect to reprice your options:

Our Annual Report on Form 10-K for our fiscal year ended December 31, 2021, filed with the SEC on March 28, 2022;
Our Quarterly Report on Form 10-Q for our fiscal quarter June 30, 2022, filed with the SEC on August 12, 2022, and for our fiscal quarter

ended March 31, 2022, filed with the SEC on May 16, 2022;
The description of our common stock contained in our registration statement on Form 8-A filed with the SEC on January 19, 2021, including

any amendment or report filed for the purpose of updating such description, including the description set forth in Exhibit 4.5 of our Form 10-
K filed on March 28, 2022;

The information contained in our Current Reports on Form 8-K, filed with the SEC, except to the extent that information therein is furnished and
not filed with the SEC; and

Our definitive Proxy Statement on Schedule 14A for our 2022 annual meeting of stockholders, filed with the SEC on April 20, 2022.
These filings and our other SEC filings may be examined, and copies may be obtained, at the SEC’s public reference room at the offices of the SEC at 100
F Street, N.E., Washington D.C. 20549. You may obtain information on the operation of the public reference room by calling the SEC at 1-800-SEC-0330.
Our SEC filings also are available to the public on the SEC's website at http://www.sec.gov. Those filings are also available to the public on, or accessible
through, our website under the heading “Investor Relations” at https://www.sonder.com/.

Each person to whom a copy of this Offer to Reprice is delivered may obtain a copy of any or all of the documents to which we have referred you, other
than exhibits to such documents, unless such exhibits are specifically incorporated by reference into such documents, at no cost, by contacting:

Sonder Holdings Inc.
500 E 84  Ave., Suite A-10
Thornton, CO 80229
United States of America
Attention: Legal Department

As you read the documents listed above, you may find some inconsistencies in information from one document to another. If you find inconsistencies
between the documents, or between a document and this Offer to Reprice, you should rely on the statements made in the most recent document.
The information contained in this Offer to Reprice about us should be read together with the information contained in the documents to which we have
referred you, in making your decision as to whether or not to participate in the Offer.

18.    Financial statements.
The financial information, including financial statements and the notes thereto, included in our annual report on Form 10-K for the fiscal year ended
December 31, 2021, and quarterly reports on Form 10-Q for the fiscal quarters ended March 31, 2022 and June 30, 2022 are incorporated herein by
reference. Attached as Schedule B to this Offer to Reprice is a summary of our financial information from our annual report on Form 10-K for our fiscal
year ended December 31, 2021, and from our quarterly report on Form 10-Q for the fiscal quarter ended June 30, 2022. More complete financial
information may be obtained by accessing our public filings with the SEC by following the instructions in Section 17 of this Offer to Reprice titled
“Additional information.”
We had a net book value per share of $0.54 on June 30, 2022 (calculated using the net book value divided by the number of outstanding shares of our
common stock, in each case as of June 30, 2022).

19.    Miscellaneous.
We are not aware of any jurisdiction in which the Offer is made where the making of the Offer is not in compliance with applicable law. We may become
aware of one or more jurisdictions where the making of the Offer is not in compliance with
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valid applicable law. If we cannot or choose not to comply with such law, the Offer will not be made to, nor will options be accepted from, the option
holders residing in such jurisdiction.

We have not authorized any person to make any recommendation on our behalf as to whether you should elect to reprice your options through the
Offer. You should rely only on the information in this document or documents to which we have referred you. We have not authorized anyone to
give you any information or to make any representations in connection with the Offer other than the information and representations contained in
this Offer to Reprice and in the related Offer documents. If anyone makes any recommendation or representation to you or gives you any
information, you must not rely upon that recommendation, representation, or information as having been authorized by us.

Sonder Holdings Inc.

October 18, 2022
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SCHEDULE A

INFORMATION CONCERNING THE EXECUTIVE OFFICERS
AND DIRECTORS OF SONDER HOLDINGS INC.

The executive officers and directors of Sonder Holdings Inc. as of October 18, 2022, are set forth in the following table:

Name Position and Offices Held
Francis Davidson Chief Executive Officer and Director (Chairperson of the Board)
Sanjay Banker President and Chief Financial Officer
Martin Picard Chief Real Estate Officer
Philip Rothenberg General Counsel and Secretary
Chris Berry Chief Accounting Officer
Nabeel Hyatt Director
Frits Dirk van Paasschen Director
Janice Sears Director
Gilda Perez-Alvarado Director
Michelle Frymire Director

The address of each executive officer and director is: c/o Sonder Holdings Inc., 101 15th Street, San Francisco, California 94103. Our executive officers are
eligible to participate in the Offer. The non-employee members of our board of directors are not eligible to participate in the Offer.
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SCHEDULE B

SUMMARY FINANCIAL INFORMATION
OF SONDER HOLDINGS INC.

The following summary financial data should be read in conjunction with our audited financial statements and accompanying notes and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” included in our Annual Report on Form 10-K for the year ended December 31,
2021 filed with the SEC on March 28, 2022, and our Quarterly Report on Form 10-Q for the quarter ended June 30, 2022 filed with the SEC on August 12,
2022, both of which are incorporated herein by reference. Our summary statements of operations and comprehensive loss data for the six months ended
June 30, 2021 and 2022 and the selected balance sheet data as of June 30, 2022 and December 31, 2021 are derived from our unaudited interim condensed
consolidated financial statements included in our Form 10-Q for the quarter ended June 30, 2022. Our summary statements of operations data for the years
ended December 31, 2020 and 2021 are derived from our audited financial statements included in our Annual Report on Form 10-K for the year ended
December 31, 2021. Our historical results are not necessarily indicative of results to be expected for any future period. The summary financial data in this
section are not intended to replace our audited and unaudited consolidated financial statements and related notes.

Summary Statements of Operations and Comprehensive Loss (amounts in thousands, except number of shares and per share data):

Years Ended December 31, Six Months Ended June 30,
Operating Data 2021 2020 2022 2021
Total revenues $ 232,944 $ 115,678 $ 201,788 $ 78,827 
Total costs and expenses 492,889 359,500 365,232 214,810 
Loss from operations (259,945) (243,822) (163,444) (135,983)
Net loss $ (294,387) $ (250,316) $ (21,383) $ (152,490)

Basic and diluted net loss per share $ (36.74) $ (39.98) $ (0.10) $ (13.74)
Shares used to compute basic and diluted
net loss per share 8,011,660 6,261,247 197,658,542 11,099,760 

Balance Sheet Data   December 31, 2021   December 31, 2020 June 30, 2022
Total current assets   $ 98,981   $ 146,276 $ 399,217 
Total assets   $ 148,479   $ 177,521 $ 1,559,414 
Total current liabilities   $ 263,628   $ 54,201 $ 243,549 
Total liabilities   $ 344,402   $ 110,918 $ 1,457,152 
Total liabilities and stockholders’ equity   $ 148,479   $ 177,521 $ 1,559,414 
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SCHEDULE C

LIST OF ELIGIBLE OFFICERS

Name Title
Francis Davidson CEO & Co-Founder
Martin Picard Co-Founder and Chief Real Estate Officer
Phil Rothenberg General Counsel
Deeksha Hebbar Chief Operating Officer
Shruti Challa Chief Revenue Officer
Mèlika Carroll SVP Corporate Affairs
Steve Maksymyk Vice President of Operations
Alan Lin VP Financial Planning & Analysis
Bonnie Samuels VP of Human Resources
Patrick Mitchell VP of Marketing and Distribution
Mac Golonka VP of Product Management
Kristen Richter VP of Sales
Nathan Bacher VP Revenue Management
Arthur Chang VP Special Projects and Chief of Staff
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Exhibit (a)(1)(B)

EMAIL TO ALL ELIGIBLE EMPLOYEES

From:    Ruby Alexander, Deputy General Counsel

To:    All Eligible Employees

Date:    October 18, 2022

Subject:    LAUNCH OF SONDER’S STOCK OPTION REPRICING PROGRAM

Hi everyone,

Sonder has now launched our voluntary, one-time stock option repricing program that will allow you to reprice eligible options with modified
vesting terms, known as the “Offer,” starting today, October 18, 2022. This Offer currently is scheduled to expire on November 15, 2022,
at 9:00 p.m., Pacific Time, and eligible options are scheduled to be repriced on the same calendar day (but after the Offer expires).
We may extend this expiration date and time at our discretion and will let you know if we do.

You are receiving this email because you are eligible to participate in the Offer as described in more detail below, and also in the attached
documents including the “Offer to Reprice Eligible Stock Options,” or the Offer to Reprice.

We have prepared a number of resources to help you understand the terms and conditions of the Offer. These resources include the Offer to
Reprice and election terms and conditions, together with its associated instructions, as well as a list of questions and answers that you may
find helpful. Each of these documents is attached to this email and available on Sonder’s Offer website, which you may access using the
login information below.

Register as a New User on the Sonder Offer Website: https://www.myoptionexchange.com/Identity/Account/Register?
returnUrl=%2F

Your Login ID: Is your Sonder email address

Your Initial Password: You will be required to set and confirm your password during your initial 
     login, and a code will be sent to your email to confirm your identity.

Sonder Offer Website: https://www.myoptionexchange.com/

We will also be hosting two video information sessions about the Offer, where you will have the opportunity to ask questions about
the Offer. Make sure to watch for these invites by email.

Personalized information about each option grant you hold under the 2019 Equity Incentive Plan and the 2021 Equity Incentive Plan can be
viewed on the Offer website. Please note that you may make an election with regard to any option grant shown on the Offer website, but only
options that are eligible options on the date that the Offer expires will be repriced.



If you want to participate in the Offer, you must submit your election via the Offer website at https://www.myoptionexchange.com/ no later
than 9:00 p.m., Pacific Time, on November 15, 2022 (unless Sonder extends the offering period).

If you do nothing, you will be making a decision not to participate in the Offer and your eligible options will not be repriced pursuant to the
Offer. Instead, your eligible options will remain outstanding until they are exercised or cancelled or expire by their terms and will retain their
current exercise price, vesting schedule, and other terms.

If you do not remain employed with Sonder through the repricing date, then upon the termination of your employment, you will cease to be
an eligible employee under the terms of the Offer and any election that you have made to reprice any of your options pursuant to the Offer
will be ineffective. As a result, none of your eligible options will be repriced under the Offer.

If we have not received your properly completed and submitted election by the expiration of the Offer, you will have rejected this Offer and
your eligible options will not be repriced.

Participation in the Offer is completely voluntary. Participating in the Offer involves risks that are discussed in the Offer to Reprice. We
know that the materials describing the Offer may seem voluminous, but it is important that you carefully review these materials so that you
can make an informed decision on whether or not to participate in the Offer. We believe this Offer is potentially very important to you and
recommend that you take the time to study the materials, ask questions if needed, and make an informed decision about whether or not to
participate. Additional resources relating to the Offer are available on the Offer website.

We cannot advise you on whether or not to participate in the Offer. You should make the decision about whether to participate based on your
personal circumstances. We recommend that you consult your own financial, legal, accounting and/or tax advisor(s) to address questions
regarding your decision. Please do not direct questions regarding the Offer to your manager or any other Sonder employee.

There are a number of terms used in this email that are defined and discussed in further detail in the Offer to Reprice. If, after you’ve read
this message and accompanying materials, you still have questions, please contact the Sonder Stock Administration team by email at
stockadmin@sonder.com. We also recommend that you consult with your personal financial, legal and/or tax advisers to weigh the benefits
and risks involved in participating in the Offer. Please do not direct questions regarding the Offer to your manager or any other Sonder
employee.

The Offer is a voluntary, one-time stock option repricing offer from Sonder Holdings Inc. to allow eligible employees who received certain
eligible options the opportunity to reprice those options with modified vesting terms. If you elect to reprice any of your eligible options, the
repriced options will generally be subject to the same terms applicable to the eligible option prior to the repricing except:

• The exercise price of your repriced options will be lowered to be equal to the closing price of a share of our common stock on the
day on which the Offer expires, which is expected to be November 15, 2022 (the “repricing date”);

• On the repricing date, the vesting schedule of each repriced option will be modified as follows: (a) the repriced option will
become 100% unvested as of the repricing date, and (b) on the date that is 6 months following the repricing date (or 12 months
following the repricing date with respect to an eligible employee listed as an executive in the Offer documents (an “eligible
officer”)) (the date a repriced option commences vesting, as applicable, the “vesting cliff date”), a number of shares subject to
the repriced option will vest equal to the number of shares subject to
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the repriced option that would have been vested on the applicable vesting cliff date if such eligible option had not been tendered
for repricing (including shares subject to the repriced option that were vested as of the repricing date and shares subject to the
repriced option which would have vested during the period commencing on the repricing date and ending on the vesting cliff
date), subject to the eligible employee remaining our service provider through the applicable vesting cliff date, and, thereafter,
the repriced option will continue to vest according to the vesting schedule applicable to such repriced option prior to the
repricing (the “vesting giveback”). Notwithstanding the foregoing, if, prior to being repriced, an eligible option was previously
subject to a vesting schedule whereby none of the shares subject to such option would have vested prior to the expiration of the 6
or 12 month period following the repricing date, as applicable, then the vesting cliff date will be the date that is 3 months
following the date that the first tranche of shares subject to the eligible option would have vested in the absence of the repricing;
and

• To the extent your eligible options are incentive stock options, the repricing of such options will be considered a “modification”
of those incentive stock options for tax purposes, which means that the date of grant for purposes of the incentive stock option
holding periods applicable to those repriced options will be the repricing date.

Options eligible to be repriced in the Offer include only those options that (i) have a per share exercise price that is greater than the closing
price of a share of our common stock on the expiration date, (ii) were granted under either our 2019 Equity Incentive Plan or our 2021 Equity
Incentive Plan and (iii) are outstanding as of the commencement of the Offer and remain outstanding and unexercised as of the repricing date.
You are an eligible employee if you are an employee of Sonder or a member of Sonder’s company group who holds eligible options as of the
date the Offer commences and remain an employee of Sonder or a member of Sonder’s company group through the repricing date.
Consultants and non-employee members of our board of directors will not be eligible employees.

Thank you for all that you do for Sonder.

Warmly,
Ruby

Attachments:
Offer to Reprice Eligible Stock Options
Election Terms and Conditions
Questions and Answers
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Exhibit (a)(1)(C)

SONDER HOLDINGS INC.
 OFFER TO REPRICE ELIGIBLE STOCK OPTIONS

ELECTION TERMS AND CONDITIONS

1. I agree that my decision to accept or reject the Offer with respect to some or all of my eligible option grants is
entirely voluntary and is subject to the terms and conditions of the Offer.

2. I understand that I may change my election at any time by completing and submitting a new election no later than
9:00 p.m. Pacific Time, on November 15, 2022 (unless the Offer is extended), and that any election submitted and/or received
after such time will be void and of no further force and effect.

3. If my employment with Sonder terminates on or before the date the Offer expires, I understand that I will cease to
be an eligible employee under the terms of the Offer and any election that I have made to reprice any of my options pursuant to
the Offer will be ineffective. As a result, none of my options will be repriced under the Offer.

4. I understand and agree that my employment (or, after options have been repriced pursuant to the Offer, my
employment or other service) with Sonder or any member of Sonder’s company group will be considered terminated effective as
of the date that I no longer am actively providing employment (or other services, as applicable) to Sonder or any member of
Sonder’s company group, regardless of the reason for such termination and whether or not later found to be invalid or in breach
of employment laws in the jurisdiction where I am employed or rendering services or the terms of my employment or other
service agreement, if any; and unless otherwise expressly provided in the Offer documents or determined by Sonder my right to
have eligible options repriced pursuant to the Offer or to vest in such repriced options will terminate as of such date and will not
be extended by any notice period mandated under local law (e.g., my period of service would not include any contractual notice
period or any period of “garden leave” or similar period mandated under employment laws in the jurisdiction where I am
employed or rendering services or the terms of my employment or other service agreement, if any). Sonder will have the
exclusive discretion to determine when I no longer am actively providing employment services for purposes of the Offer and the
grant of repriced options pursuant to the Offer (including whether I still may be considered to be providing employment services
while on a leave of absence). I further acknowledge that the repriced options will have a different exercise price per share of
Sonder common stock than the applicable exercise price prior to the Offer and will be subject to the vesting giveback.

5. I agree that all decisions with respect to future grants under any Sonder equity compensation plan will be at the
sole discretion of Sonder.

6. I agree that: (i) the Offer is established voluntarily by Sonder, is discretionary in nature and may be modified,
amended, suspended or terminated by Sonder in accordance with the terms set forth in the Offer documents, at any time prior to
the expiration of the Offer; (ii) Sonder at its discretion, may refuse to accept my election to participate; and (iii) the Offer is an
exceptional, voluntary and one-time offer that does not create any contractual or other right to receive future offers, options or
other equity awards, or benefits in lieu of offers, even if offers have been made in the past.

7. I agree that the repriced options, and income from and value of same, (i) are not intended to replace any pension
rights or compensation; and (ii) are not part of normal or expected compensation for the purposes of calculating any severance,
resignation, termination, redundancy,



dismissal, end of service payments, bonuses, long-service awards, pension or retirement or welfare benefits or similar payments.

8. This election and my participation in the Offer shall not create a right to employment or other service, or be
interpreted as forming or amending an employment or other service contract with Sonder or any of its subsidiaries and shall not
interfere with the ability of Sonder or, if different, of my current employer, or applicable entity with which I am engaged to
provide services (the “Employer”), to terminate my employment or other service relationship (if any) at any time with or without
cause (subject to the terms of my employment contract or other service contract, if any).

9. I understand that: (i) the future value of the shares of Sonder’s common stock underlying the repriced options is
unknown, indeterminable and cannot be predicted with certainty; (ii) if the underlying shares of Sonder’s common stock do not
increase in value, the repriced options will have no value; and (iii) if I exercise the repriced option and acquire shares of Sonder’s
common stock, the value of those shares may increase or decrease, even below the repriced option’s exercise price.

10. No claim or entitlement to compensation or damages shall arise from forfeiture of the repriced options resulting
from the termination of my employment or other service relationship with Sonder or one of its subsidiaries (for any reason
whatsoever, whether or not later found to be invalid or in breach of employment laws in the jurisdiction where I am employed or
the terms of my employment agreement, if any).

11. I acknowledge that, regardless of any action taken by Sonder or the Employer, the ultimate liability for all income
tax, social insurance and social security liabilities or premium, payroll tax, fringe benefits tax, payment on account or other tax-
related items related to the Offer and the repriced options and legally applicable to me (“Tax-Related Items”) is and remains
solely my responsibility and may exceed the amount actually withheld by Sonder or the Employer. I further acknowledge that
Sonder and/or the Employer (i) make no representations or undertakings regarding the treatment of any Tax-Related Items in
connection with any aspect of the Offer and the repriced options, including, but not limited to, the repricing of eligible options,
the vesting or exercise of the repriced options, the issuance of shares of Sonder’s common stock upon exercise of the repriced
options, the subsequent sale of shares of Sonder’s common stock acquired pursuant to such issuance and the receipt of any
dividends; and (ii) do not commit to and are under no obligation to structure the terms of the Offer or any aspect of the repriced
options to reduce or eliminate my liability for Tax-Related Items or achieve any particular tax result. Further, if I am subject to
tax in more than one jurisdiction, I acknowledge that Sonder and/or the Employer (or former employer or entity, as applicable)
may be required to withhold or account for Tax-Related Items in more than one jurisdiction.

    Prior to any relevant taxable or tax withholding event, as applicable, I agree to make adequate arrangements satisfactory to
Sonder and/or the Employer to satisfy all Tax-Related Items. In this regard, I authorize Sonder and/or the Employer, or their
respective agents, at their discretion, to satisfy any applicable withholding obligations with regard to all Tax-Related Items by one
or a combination of the following: (i) withholding from my wages or other cash compensation paid to me by Sonder and/or the
Employer; (ii) withholding from proceeds of the sale of shares of Sonder’s common stock acquired upon exercise of the repriced
options either through a voluntary sale or through a mandatory sale arranged by Sonder (on my behalf pursuant to this
authorization without further consent); or (iii) as otherwise specified in the 2019 Plan or 2021 Plan, as applicable and the
applicable option agreement between Sonder and me governing the repriced options.



Finally, I agree to pay to Sonder or the Employer any amount of Tax-Related Items that Sonder or the Employer may be
required to withhold as a result of my participation in the Offer and the grant of repriced options that cannot be satisfied by the
means previously described. Sonder may refuse to issue or deliver the shares of Sonder’s common stock subject to repriced
options that I receive pursuant to the Offer if I fail to comply with my obligations in connection with the Tax-Related Items.

12. I acknowledge and agree that none of Sonder or a subsidiary or affiliate of Sonder, or any of their respective
employees or agents, has made any recommendation to me as to whether or not I should accept the Offer to reprice my eligible
options and that I am not relying on any information or representation made by any such person in accepting or rejecting the
Offer, other than any information contained in the Offer documents.

13. I agree that participation in the Offer is governed by the terms and conditions set forth in the Offer documents,
including this election form. I acknowledge that I have received the Offer documents and have been afforded the opportunity to
consult with my own investment, legal and/or tax advisers before making this election and that I have knowingly accepted or
rejected the Offer. I agree that any and all decisions or interpretations of Sonder upon any questions relating to the Offer and this
election form will be given the maximum deference permitted by law.

14. I agree that the terms of eligible options that are repriced pursuant to the Offer will be subject to the terms and
conditions of the applicable repriced option agreement, except as otherwise described herein with respect to the applicable per
share exercise price and the vesting giveback.

15. I understand and agree that the Offer and the eligible options repriced pursuant to the Offer are governed by, and
subject to, the laws of the State of California, without regard to the conflict of law provisions. For purposes of litigating any
dispute that arises directly or indirectly from the relationship of the parties evidenced by this Offer or the grant of repriced
options, the parties hereby submit to and consent to the exclusive jurisdiction of the State of California and agree that such
litigation will be conducted only in the courts of San Francisco, California, or the federal courts for the United States for the
Northern District of California, and no other courts, where this Offer is made and/or to be performed.

16. I further understand that the confirmation statement provided on the Offer website and sent to me at my current
email address at the time I submit my election will provide additional evidence that I submitted my election and that I should
print and keep a copy of such confirmation statement for my records. If I do not receive a confirmation statement for any reason,
I understand that it is my responsibility to ensure that my election form has been received no later than 9:00 p.m., Pacific Time,
on November 15, 2022. I understand that only responses that are properly completed and submitted and actually received by
Sonder on or before the expiration date will be accepted.

17. The provisions of the Offer documents and this election form are severable and if any one or more provisions are
determined to be illegal or otherwise unenforceable, in whole or in part, the remaining provisions nevertheless shall be binding
and enforceable.

BY PARTICIPATING, YOU AGREE TO ALL TERMS OF THE OFFER AS SET FORTH IN THE OFFER
DOCUMENTS. Please be sure to follow the instructions, which are attached.



SONDER HOLDINGS INC.

ELECTION INSTRUCTIONS

FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER

1.    To participate in the Offer, you must complete and deliver an election.

If you want to participate in this Offer, you must make an election via the process described in Section 4 of the Offer to Reprice
and outlined below on or before the expiration date, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022. If
you do not want to participate, then no action is necessary.

Elections via the Offer Website
1. Click on the link to the Offer website in the Launch Email dated October 18, 2022, or go to the Offer website at

https://www.myoptionexchange.com/. Log in to the Offer website using the login instructions provided to you in the
Launch Email (or if you previously logged into the Offer website, your updated login credentials). If you are logging
in for the first time, you will be required to set up your account by clicking the “Register as a new user” link and
following the instructions.

2. After logging in to the Offer website, review the information and proceed through to the Make My Election page. You
will be provided with personalized information regarding each option grant you hold under our 2019 Equity Incentive
Plan, as amended, and our 2021 Equity Incentive Plan, as amended (collectively, the “Plans”), including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15, 2022
(assuming vesting in accordance with the applicable vesting schedule, and no exercise or early termination occurs,
through such date).

3. On the Make My Election page, make your selection next to each of your option grants to indicate which option
grants you choose to reprice in the Offer by selecting “Reprice” or choose not to reprice in the Offer by selecting “Do
Not Reprice.”

4. Proceed through the Offer website by following the instructions provided. Review your election and confirm that you
are satisfied with your election. After reviewing, acknowledging and agreeing to the terms and conditions stated on
the Confirm Elections page and in the Offer documents, submit your election. If you do not acknowledge and agree to
the terms and conditions, you will not be permitted to submit your election.

5. Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at
your current email address. Please print and keep a copy of the confirmation statement for your records. At this point,
you will have completed the election process via the Offer website.



We must receive your properly completed and submitted election by the expiration of the Offer, currently expected to be 9:00
p.m., Pacific Time, on November 15, 2022.

Your delivery of all documents regarding the Offer, including elections, is at your risk. A confirmation statement will be
generated by the Offer website and sent to you at your current email address at the time that you complete and submit your
election. You should print and keep a copy of the confirmation statement for your records. The printed confirmation statement
will provide evidence that you submitted your election. If you do not receive a confirmation, it is your responsibility to confirm
that we have received your election. If you do not receive a confirmation for any reason, we recommend that you confirm that we
have received your election by contacting the Sonder Stock Administration team by email at stockadmin@sonder.com. Note that
if you submit any election within the last two U.S. business days prior to the expiration of the Offer, time constraints may prevent
us from providing a confirmation by email prior to the expiration of the Offer. Only responses that are properly completed and
actually received by us by the deadline via the Offer website https://www.myoptionexchange.com/ will be accepted. Responses
submitted by any other means, including hand delivery, interoffice, U.S. mail (or other post) and Federal Express (or similar
delivery service), are not permitted. If you encounter technical issues with respect to the Offer website, please contact the Sonder
Stock Administration team by email at stockadmin@sonder.com.

Our receipt of your election is not by itself an acceptance of your options for repricing. For purposes of the Offer, we will be
deemed to have accepted options for repricing that are validly elected to be repriced and are not properly withdrawn as of the
time when we give oral or written notice to the option holders generally of our acceptance of options for repricing. We may issue
this notice of acceptance by press release, email or other form of communication. Options accepted for repricing will be repriced
on the repricing date, which we presently expect will be November 15, 2022.

Sonder will not accept any alternative, conditional or contingent tenders. Any confirmation of receipt provided to you merely will
be a notification that we have received your election form and does not mean that your eligible options have been repriced. Your
eligible options that are accepted for repricing will be repriced on the same calendar day as the expiration of the Offer (but
following the expiration of the Offer), which repricing is scheduled to be November 15, 2022 (unless the Offer is extended). 

2.    To change or withdraw prior elections of your eligible options, you must complete and deliver a new election. 

You may change an election you previously made with respect to some or all of your eligible option grants, including an election
to withdraw all of your eligible option grants from this Offer, only in accordance with the provisions of Section 5 of the Offer to
Reprice. You may change your mind after you have submitted an election and withdraw some or all of your elected eligible
options from the Offer at any time on or before the expiration date (the expiration date currently is expected to be November 15,
2022, at 9:00 p.m., Pacific Time). If we extend the expiration date, you may change or withdraw your election of your tendered
options at any time until the extended Offer expires. In addition, although we intend to accept all validly tendered eligible options
promptly after the expiration of this Offer, due to certain requirements under U.S. securities laws, if we have not accepted your
options by 9:00 p.m., Pacific Time, on December 15, 2022 (which is the 40th U.S. business day following the commencement of
the Offer), you may withdraw your options at any time thereafter up to such time as Sonder does accept your properly tendered
eligible options. 

 
You may change your election and elect to reprice all of your eligible option grants, some of your eligible option grants, or none
of your eligible option grants pursuant to the terms and conditions of



this Offer. To change an election you previously made with respect to some or all of your eligible option grants, including an
election to withdraw all of your eligible option grants from this Offer, you must deliver a valid new election indicating only the
eligible option grants you wish to reprice in the Offer or a valid new election indicating that you reject the Offer with respect to
all of your eligible options, by completing the election process set forth in Section 5 of the Offer to Reprice and described below
on or before the expiration date, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022. 

Election Changes and Withdrawals via the Offer Website

1. Log in to the Offer website using your login credentials and via the link provided in the Launch Email dated October
18, 2022, or go to the Offer website at https://www.myoptionexchange.com/.

2. After logging in to the Offer website, review the information and proceed through to the Make My Election page,
where you will find personalized information regarding each option grant you hold under the Plans, including:

the grant date of the option grant;

the per share exercise price of the option grant;

whether the option grant is an incentive stock option or nonstatutory stock option; and

the number of vested and unvested shares of our common stock subject to the option grant as of November 15,
2022 (assuming vesting in accordance with the applicable vesting schedule, and no exercise or early
termination occurs, through such date).

3. On the Make My Election page, make your selection next to each of your option grants to indicate which option
grants you choose to reprice in the offer by selecting “Reprice” or choose not to reprice in the offer by selecting
“Do Not Reprice.”

4. Proceed through the Offer website by following the instructions provided. Review your selections and confirm
that you are satisfied with your selections. After reviewing, acknowledging and agreeing to the terms and
conditions stated on the Confirm Elections page and in the Offer documents, submit your election. If you do not
acknowledge and agree to the terms and conditions, you will not be permitted to submit your election.

5. Upon submitting your election, a confirmation statement will be generated by the Offer website and sent to you at
your current email address. Please print and keep a copy of the confirmation statement for your records. At this
point, you will have completed the process for changing your previous election or withdrawing from participation
in the Offer via the Offer website.

You may change your mind as many times as you wish, but you will be bound by the properly submitted election we receive last
on or before the expiration date. If you change your election to withdraw some or all of your option grants, you may elect later to
reprice the withdrawn option grants again at any time on or before the expiration date. All option grants that you withdraw will
be deemed not properly tendered for purposes of the Offer, unless you subsequently properly elect to



reprice such option grants on or before the expiration date. To reelect to reprice some or all of your option grants, you must
submit a new election to Sonder on or before the expiration date by following the procedures described in Section 4 of the Offer
to Reprice. This new election must be properly completed, signed (electronically via the Offer website), and dated after your
previously-submitted election, and must list all option grants you wish to reprice. Upon our receipt of your properly completed,
signed (electronically via the Offer website) and dated election, any prior election will be disregarded in its entirety and will be
considered replaced in full by the new election. Each time you make an election on the Sonder Offer website, please be sure
to make an election with respect to each of your Option Grants.

Please note that you may make an election with regard to any option grant shown on the Offer website, but only options that are
eligible options on the repricing date will be repriced on the repricing date.

3.    No Partial Tenders.

If you intend to tender an eligible option grant through the Offer, you must tender all of your shares of Sonder’s common stock
subject to that eligible option grant.

You may pick and choose which of your option grants you elect to reprice if you hold more than one option grant under the Plans
and you may choose to reprice in the Offer one or more of your option grants without having to reprice all of your option grants.
However, if you decide to participate in this Offer to reprice an eligible option grant, you must elect to reprice that entire eligible
option grant (that is, all eligible options subject to that eligible option grant).

However, if you have an option grant that is subject to a domestic relations order (or comparable legal document as the result of
the end of a marriage) and a person who is not an eligible employee beneficially owns a portion of that option grant, then you
may not participate in the Offer with respect to such option grant, unless otherwise determined by our board of directors. Unless
otherwise determined by our board of directors, you may accept this Offer only with respect to an option grant of which you are
both the legal and beneficial owner. We are not accepting partial tenders of an eligible option grant, so you may not accept this
Offer with respect to a portion of an option grant that is beneficially owned by you while rejecting it with respect to the portion
beneficially owned by someone else, unless otherwise determined by our board of directors.

4.    Signatures on elections.

Logging in to Sonder’s Offer website and completing and submitting your election via the Offer website is the equivalent of
signing your name on a paper election form and has the same legal effect as your written signature. Elections by a trustee,
executor, administrator, guardian, attorney-in-fact, officer of a corporation or other person acting in a fiduciary or representative
capacity may not be submitted via the Offer website.

5.    Other information on elections.

When submitting the election via the Offer website, please confirm that your name, email address, and other information are
correct.

6.    Requests for assistance or additional copies.

Any questions and any requests for additional copies of the Offer documents may be directed to the Sonder Stock Administration
team by email at stockadmin@sonder.com. Copies will be furnished



promptly at Sonder’s expense. Notwithstanding the delivery of any Offer documents to you, all elections must be made through
the Offer website.

7.    Irregularities.

We will determine, in our discretion, all questions about the validity, form, eligibility (including time of receipt) and acceptance
of any eligible options. Our determination of these matters will be given the maximum deference permitted by law. However, you
have all rights accorded to you under applicable law to challenge such determination in a court of competent jurisdiction. Only a
court of competent jurisdiction can make a determination that will be final and binding upon the parties. We reserve the right to
reject any election of any option tendered for repricing that we determine is not in an appropriate form or that we determine is
unlawful to accept. We will accept all properly tendered eligible options that are not validly withdrawn, subject to the terms of
this Offer. We also reserve the right to waive any of the conditions of the Offer or any defect or irregularity in any tender of any
particular options or for any particular option holder, provided that if we grant any such waiver, it will be granted with respect to
all option holders and tendered options in a uniform and nondiscriminatory manner. No tender of options will be deemed to have
been made properly until all defects or irregularities have been cured or waived by us. We have no obligation to give notice of
any defects or irregularities in any election and we will not incur any liability for failure to give any such notice. This is a one-
time offer. We will strictly enforce the offering period, subject only to an extension that we may grant in our discretion.     

 
Important: Elections must be received via the Offer website at https://www.myoptionexchange.com/ on or before 9:00 p.m.,
Pacific Time, on November 15, 2022 (unless the Offer is extended). 

8.    Additional documents to read.

You should be sure to read the Offer to Reprice, all documents referenced therein, the election terms and conditions and its
associated instructions, and the Launch Email, before deciding to participate in the Offer. 

9.    Important tax information.

Please refer to Section 14 of the Offer to Reprice which contains important tax information. We also recommend that you consult
with your personal advisers before deciding whether or not to participate in this Offer.



Exhibit (a)(1)(D)

Form of Confirmation Email to Eligible Employees

Option Repricing Program

Sonder has received your election via Sonder’s Offer website by which you elected to accept or reject Sonder’s offer to reprice certain outstanding stock
options (the “Offer”) with respect to some or all of your outstanding option grants, subject to the terms and conditions of the Offer.

Your election has been recorded as follows:

Name:
Employee ID:
Date and Time:

Grant Date Option Type
Per Share Exercise
Price

Shares Underlying
Option Grant*

Vested as of
11/15/2022

Unvested as of
11/15/2022 Election

* This column displays the number of shares of our common stock subject to the option grant as of November 15, 2022 (assuming no exercise or early
termination occurs, through November 15, 2022).

Please refer to the Offer documents, including Section 9 of the Offer to Reprice Eligible Stock Options, for additional terms that may apply to repriced
option grants.

If you change your mind regarding your election, you may change your election to accept or reject the Offer with respect to some or all of your option
grants by submitting a new election. The new election must be delivered via Sonder’s Offer website at www.myoptionexchange.com, no later than the
expiration date of the Offer, currently expected to be 9:00 p.m., Pacific Time, on November 15, 2022.

Please note that you may make an election with regard to any option grant shown on the Offer website, but only options that are eligible options on the
repricing date will be repriced on the repricing date.

Only elections that are properly completed, electronically signed, dated and actually received by Sonder via the Offer website at
www.myoptionexchange.com on or before the expiration date of the Offer will be accepted. Elections submitted by any other means, including hand
delivery, interoffice, email, U.S. mail (or other post) and Federal Express (or similar delivery service), are not permitted. If you have any questions, please
direct them to Sonder’s Stock Administration team by email at stockadmin@sonder.com.

Please note that our receipt of your election is not by itself an acceptance of your options for repricing. For purposes of the Offer, we will be deemed to
have accepted options for repricing that are validly elected to be repriced and are not properly withdrawn as of the time when we give oral or written notice
to the option holders generally of our acceptance of options for repricing. We may issue this notice of acceptance by press release, email or other form of
communication. Options accepted for repricing will be amended on the repricing date, which we presently expect will be November 15, 2022.

This notice does not constitute the Offer. The full terms of the Offer are described in (1) the Offer to Reprice Eligible Stock Options; (2) the launch
email from Ruby Alexander, Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the Offer; and (3) the election terms and conditions,
together with its associated instructions. You may access these documents through the U.S. Securities and Exchange Commission’s website at
www.sec.gov, on Sonder’s Offer website at www.myoptionexchange.com, or by contacting Sonder’s Stock Administration team by email at
stockadmin@sonder.com.



Exhibit (a)(1)(E)

Form of Reminder Email

To:    Eligible Employees

From:    Ruby Alexander, Deputy General Counsel, Sonder Holdings Inc.

Date:    [________], 2022

Subject:    Upcoming Expiration of Sonder’s Stock Option Repricing Program

Hi Everyone,

The Sonder Holdings Inc. (“Sonder”) offer to reprice eligible stock options (referred to as the “Offer”) currently is still open.
Please note that the Offer will expire at 9:00 p.m., Pacific Time, on November 15, 2022, unless we extend the Offer. The
Offer deadline will be strictly enforced, so we encourage you to give yourself adequate time to make your election if you wish
to participate (or to change your election, if you previously submitted one).

Participation in the Offer is completely voluntary; however, if you would like to participate in the Offer, you must submit your
election electronically via Sonder’s Offer website at www.myoptionexchange.com no later than 9:00 p.m., Pacific Time, on
November 15, 2022 (unless we extend the Offer). Your login credentials for the Offer website were provided to you in the launch
email from Ruby Alexander, Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the Offer.

Only elections that are properly completed and submitted via the Offer website at www.myoptionexchange.com will be accepted.
Elections submitted by any other means, including hand delivery, interoffice, email, U.S. mail (or other post) and Federal Express
(or similar delivery service), are not permitted. If you have any questions, please direct them to Sonder’s Stock Administration
team by email at stockadmin@sonder.com.

This notice does not constitute the Offer. The full terms of the Offer are described in (1) the Offer to Reprice Eligible Stock
Options; (2) the launch email from Ruby Alexander, Sonder’s Deputy General Counsel, dated October 18, 2022, announcing the
Offer; and (3) the election terms and conditions, together with its associated instructions. You may access these documents
through the U.S. Securities and Exchange Commission’s website at www.sec.gov, on Sonder’s Offer website at
www.myoptionexchange.com, or by contacting Sonder’s Stock Administration team by email at stockadmin@sonder.com.



Exhibit (a)(1)(F)

Form of Notice to Eligible Employees Regarding Expiration of Offering Period

To:    Eligible Employees

From:    Ruby Alexander, Deputy General Counsel, Sonder Holdings Inc.

Date:    November 15, 2022

Subject:    Expiration of Sonder’s Stock Option Repricing Program

Hi Everyone,

As of 9:00 p.m., Pacific Time, on November 15, 2022, we closed the Sonder Holdings Inc. Offer to Reprice Eligible Stock
Options (the “Offer”). All valid elections to participate in the Offer have been accepted, and those options have a new exercise
price of $[____] and new vesting terms, in accordance with the terms and conditions of the Offer.

The new exercise price and vesting schedule of the repriced options should be visible in your E*TRADE account on or about
December 20, 2022.

If you have any questions, please contact the Sonder Stock Administration team by email at stockadmin@sonder.com.

Warmly,

Ruby



Exhibit (a)(1)(G)

EMAIL TO ALL ELIGIBLE EMPLOYEES

From:    Ruby Alexander, Deputy General Counsel

To:    All Eligible Employees

Date:    October 18, 2022

Subject:    Upcoming Information Sessions about Sonder’s Stock Option Repricing Program

Please join us for two voluntary information sessions to review the details of our option repricing program (the “Offer”), which
we launched today. These sessions will also provide you with the opportunity to ask questions regarding the Offer. Please watch
for these invites in your calendar and join whichever call works best with your schedule.

Your choices are:

Wednesday, October 19, 2022, at 4:00AM Pacific/7:00AM Eastern/12:00PM UTC

-or-

Wednesday, October 19, 2022 at 2:00PM Pacific/5:00PM Eastern/10:00PM UTC

We encourage you to read the Offer materials before attending these information sessions. The Offer materials contain important
information about the Offer. If you are unable to attend, or have any other questions related to the Offer, you also may contact our
Stock Administration team by email at stockadmin@sonder.com.

Please remember that because individual circumstances differ, this meeting will focus on general information about the Offer.
You will have to make your own decision about whether or not to participate in the Offer, after taking into account your own
personal circumstances and preferences. We recommend that you consult with your tax advisors when deciding whether or not to
accept the Offer.

We will also make a recording of the information session available on the Global Equity page of the Sonder Intranet.































Exhibit (a)(1)(I)

Slide 1

Today we are very excited to be able to cover the stock option repricing program that Francis had mentioned via email as well as
something we talked about in one of the more recent all hands calls.

Slide 2

First of all, want to go ahead and jump in. Stock options are very important. They are a key component of our incentive and our
retention program. We do offer them broadly to all levels of employees. So, everybody is eligible.

We do believe that stock options encourage employees to act like owners of the business by (1) Motivating us to work toward our
collective success and (2) Rewarding employees’ contributions by allowing them to benefit in the growth of Sonder. So as Sonder
grows in value, it grows your portfolio as well.

Unfortunately, a vast majority of employee stock options are underwater. What that means is that the exercise price, also known
as the strike price or option cost, is greater than Sonder’s current stock market price. So, what we're doing is, Sonder is offering a
one-time voluntary opportunity to elect to adjust certain eligible underwater stock options to have a lower exercise price that does
come with a modified vesting schedule that we'll talk about in a few minutes.

If you elect to participate in the Offer, the Offer does not apply to restricted stock units or RSUs.

Slide 3

The program details.

Let's just see what that is, and what's impacted.

Slide 4

The Offering period is going to be open from October 18 , and is set to expire currently on November 15 , 2022, at 9:00 pm
PST, and eligible stock options that have been opted in as of that date by the employee, are scheduled to be repriced to the closing
price of Sonder shares on that same day, November 15 .

You would be notified if that date is extended, but basically the price on that last day of the Offering period will become the new
exercise price or strike price of your award.

So what makes an eligible option holder? You are eligible to participate if you are an active employee of Sonder, who holds
eligible stock options as of the date of the Offer commencement, so October 18 , and remain an employee of Sonder through the
repricing date on November 15 . You have to be an employee during the Offering period, so former employees, consultants and
non-employee members of Sonder’s Board of Directors are not eligible to participate.

So what makes the option an eligible stock option? An eligible option in the Offer will include only those options that, one, have
a per share exercise price that is greater than the closing price of Sonder’s common stock on the expiration date.
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Another one is, if they were granted in December 2019 and later,

Then finally, if they are outstanding at the start of the Offering and remain outstanding, and unexercised, as of the expiration date,
which again is expected to be November 15 .

As a reminder, options that are granted prior to December 2019 are NOT eligible for the Offering.

Slide 7

So, what does it look like when we talk about the repriced stock options. We're going to talk about what the effects are and the
impact on your grant. First, the number of stock options, remain the same. So, the original number that was granted remains the
same. If you had a grant for 2,000 options, then you'll still have 2,000 options.

After the repricing the exercise price per share, if participation is elected, becomes Sonder’s closing stock price at the expiration
date of the Offer which is expected to be November 15 , unless that is extended. So we're going to use an example of $1.85 in
our examples. Let's just say that the stock price of Sonder closes at $1.85 on November 15 . That would be your new grant price.

The vesting is where some things change. Your original vesting schedule is going to be modified to make the repriced options,
just the ones that you've elected to have participate, become unvested as of the repricing date on November 15 , and the new six-
month cliff will be added to that from the end of that offering period.

Stock options that would have otherwise vested during that six month period will not be exercisable until the end of the new cliff
and have a chance of being forfeited if your service terminates sooner.

So, what are those dates? For everybody, except for the members of our senior leadership team, it's a six-month cliff, so May 15,
2023 will be the new vest date for all of the options that had previously vested, and that will vest over that six months will then
be exercisable on May 15 .

If you are a member of our senior leadership team and are participating, it's a twelve-month cliff date. All that had vested through
November 15 , and over the twelve months leading up November 15, 2023, will all vest on that date on November 15  of next
year.

One thing to note for new hire stock options: If you have a grant where none of the stock options had vested prior to the May 15
date, then a new later cliff date would be assigned because of the vesting give-back, everybody else participating has to wait a
certain amount of time. So, there would be an additional cliff date added to ensure equality in equity access.

If you think that you fall into that category, you can review the full offer document that's available as well as email the Equity
Team if you have any questions.

Slide 8
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The Offer does apply to all stock options that have not been exercised. So, all vested and unvested, but unexercised eligible
options will have the adjustment made to the vest schedule that have been elected to participate. So, if you've already exercised
some of your shares, then those ones are not being repriced, and they don't become exercisable again, because you've already
exercised them.

Other terms that will not change –

Any of your repriced option grants will maintain their original expiration date. Options are generally good up to ten years after
the grant date, and if you decide to participate with that one option, it'll keep that original expiration date.

While the vest schedule is being updated with the new cliff, and the new price being reduced, all other original terms of that
repriced option remain the same.

Slide 9

So, let's go through a couple of examples here. Let's say that you received an option grant. On June 18, 2020, you received 3,00
options, and this is your new hire grant, where $3.00 per share is the exercise price of that grant.

The vest schedule for all new hire options, there's a 25% cliff, and they all have a four-year vesting period, but 25% becomes
vested and exercisable after one year, and then the outstanding options vest monthly thereafter. So in our example, we're going to
say that you have 1,875 that had already vested, and you haven't exercised any.

1,875 are exercisable, and then as of May 15 , you will have 2,250 exercisable. If you decide to accept this option, and elect to
participate in the Offer, your new option price is going to be $1.85, or whatever the closing price is as of November 15, 2022. But
we're going to say $1.85 in our example. You still have 3,000 shares, as I mentioned, the share amount does not change.

What does change? Is that the 1,875 options that were vested and exercisable, now become unvested for the next six months
following November 15, 2022. So then on May 15, 2023, you have the 1,875 that had vested previously, and the 375 that vested
during that six months will now all be exercisable as of the 15  of May. So again, the only thing that changes is the fact that
you've got a longer time period to wait before you can vest in and exercise them.

If you decide to not participate with that option in the Offer, nothing changes with your grant, so you still have the same amount
of exercisable options, and you keep the same $3.00 option price. Nothing changes, and there's then there's no impact to that
option grant whatsoever.

Slide 10

Let's look at another option grant example, though. Let's just say that you had exercised some options. Let's say you had gotten a
promotion around November of 2021, and you received an option grant for 4,800 shares at the time. The exercise price was $8.23
on the stock options at that point now. With any of your promotion or refresh/merit grants, they don't have that same 25% cliff
vesting. This one's just a four-year vest with monthly vesting right from the beginning.
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So, we're going to say that you have 1,200 options that had already vested; of those 1,200, you already exercised 500 of them,
shortly after de-SPAC closing in January of 2022.

So then, you still have 700 options that are still outstanding and are available to exercise. So, if you choose to have this option
grant participate in the Offering, we'll stick with the $1.85 example, and, like I said, you're already vested and have already
exercised 500. So those 500 are not exercisable any longer because you already exercised them. You'll have 0 exercisable until
the end of the six months, and then you'll have 1,300. This is the 700 left over that were vested on November 15 , plus the 600
that vested during that six-month period. You will then have 1,300 exercisable at the end of the Offering.

And again, if you choose not to participate, nothing changes, you keep that $8.23 option price as reminder. I consider options like
a coupon, and you’re able to buy something at a specified price, but the $8.23 is well above the where Sonder’s price is at now.

Slide 11

Last example, we want to look at is a new hire grant. Let's just say that you were hired on March 7, 2022, and at the time you
received the option grant of 850 shares, and the stock price was at $2.11 per share when you received that award.

Now, with the new hire award again. There's the 25% cliff, so at that point when the repricing program you didn't have anything
vested. Your first vest date would have been on March 7, 2023. If you choose to elect to participate, then your new vest date will
be May 15, 2023. That will be the 25% cliff, plus the additional two months of April and May that will all vest on the same day.
So basically, fourteen months, instead of just twelve.

If you decide not to participate with this option grant, then of course, your vest date will stay March 7, 2023 or if the price is
higher on November 15  than your $2.11. So this is assuming that the price is lower.

Slide 12

I know that a lot of people have questions like, what are the tax implications for me? All employees in this particular case are
advised to consult their personal tax advisor as to the context, or consequences of choosing to participate or not in the repricing,
because tax consequences vary so much by location, and may not be the same across all geographies. It would be helpful to have
you consult with somebody that knows the taxation in your area before choosing to participate.

A couple of notes for U.S. tax residents. We wanted to call out because we do offer a tax-qualified option in the U.S., called an
ISO or incentive stock option.

Choosing to participate in the repricing will not give rise to a taxable event for U.S. Federal income taxes just by participating,
and the options do maintain their current status; however, with incentive stock options, the qualified status does reset to the
repricing date. If you choose to reprice an ISO, which means that you'll have to hold the shares two years from the repricing date,
and one year from exercise in order to receive that preferential tax treatment.
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An ISO may be re-tested for the $100K annual limit that is for the qualified tax treatment imposed by the IRS.

Slide 14

So how do I make my elections? We have enlisted the help of a third party provider, called Infinite Equity to facilitate this
exchange program. Your elections will be made through the stock option repricing program website, which is
https://myoptionexchange.com/

On that site, you'll be able to do the following: You'll be able to view all of the Offering documents, including the questions and
answers that are common with this type of program.

You'll be able to elect to reprice options on a grant by grant basis; you must reprice the entire grant. So, for example, you might
have five grants that are eligible to participate in this Offer. One grant has 2,000 shares or 2,000 options. You can't just say “Oh, I
only want to choose 1,000 of those options,” but you must choose the full 2,000 for that grant.

You don't have to choose all grants, but the whole grant does need to be repriced.

There also is a nice calculator that you can use to view what the value of your stock options are in the same future stock price.
Again, they have a nice calculator for you to use to see what the benefit would look like.

Once you've made your elections, you'll receive a confirmation of your elections upon completion,

You can change your election at any time during the Offering period. You could change it a hundred times, if you want, but it'll
be whatever is done as of November 15 , at 9:00 pm PST (unless the Offer is extended) - - that will be the only election that we
considered.

You can go in even on November 15  (or later date if the Offer is extended) and make changes as long as it's before 9:00 pm PST
on that day.

Slide 15

So, when you receive the information for this option exchange program, you should have received an email from Sonder
detailing out and the link to the website is on there. It's https://myoptionexchange.com/

Once you've got that, click on the link. You'll be prompted to create a new account and register.

You'll put it in your Sonder email address and create a password.

Once you've done that, you'll receive another email from Infinite Equity that will give you a verification code.

You'll put that in and submit, and you'll be able to then log in.

As a reminder, this is through Infinite Equity’s site, and not through E*TRADE. So you won't be able to make this election
through your E*TRADE account.
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Slide 16

Once you do get in there, you'll see this welcome screen. This landing page is great because it has all the resources that you
would be able to pull up, and the links to see anything that we filed with the SEC. Including this employee presentation will be on
that site.

Then, when you're ready, you click on that blue button to proceed to the election form.

One thing to note is that this site is also available for at least the landing page to be viewable in French. If you look at the top
right corner, there is a link for French. That will change the landing page and have it listed in French

Slide 17

Once you're in there, this is what you will see. You'll see all the eligible options that are available for the repricing. You'll be able
to choose the dropdown for which ones you want to make an election for. You can choose to reprice or do not reprice.

You'll be able to choose it on a grant-by-grant basis. There is that blue button here at the top. This is for the value calculator
where you can go and do those hypothetical scenarios to see what that future value would look like.

Slide 18

Once you've made the elections on which ones you want, you'll go to another, a page that will give you another review of
everything that you've done, and you do have to acknowledge by checking the boxes and type your name as an electronic
signature, stating that this is what I want to reprice.

Slide 19

Once you've elected to reprice them, you will get a page that will show your elections are complete. We'll give you a breakdown
of what's repriced, what's not repriced, and you want to make sure that you get this screen. If you don't get the screen, then you
haven't done it, but also to make sure that you have everything that you need.

Slide 20

You'll also receive an email from Infinite Equity that will give you the same breakdown every time you make a change to your
election. If you change it. You would also get another email showing the table of the elections that you've made

Slide 21

One of the key considerations around making your election. So, even if you elect for all eligible options to be repriced, only those
with a price that's higher than the closing price on November 15  will actually be adjusted.

For example, let's just say, during the election period you elect to reprice your option grant that was awarded on February 7,
2020, that had an exercise price of $2.85.

th

6



Let's just say that stock price goes to $3.12, as of November 15 , that particular option grant would not be repriced because the
exercise price is lower than the closing price of that day. Like I said before, we are not going to change the exercise price higher,
and it will only go lower, depending on what the stock price is on the close.

Slide 23

Some of the key dates and next steps to remember are:

So, the election period again is open from October 18  through November 15 . That is the last day to make the elections, and
that's when it closes at 9:00 pm PST.

It is going to take us some time to get to all the information transitioned over into E*TRADE. I'm assuming approximately
around December 15  is when you'll see the revised options visible in your E*TRADE account.

You won't be able to take any action on those options during that time, but they may not show as adjusted in your account, but we
will have everything in there around December 20 .

Then again, May 15, 2023, is when the original vested options that were repriced, re-vest and become exercisable.

For members of our senior leadership team, November 15, 2023, is when the original vested options that are repriced, re-vest and
become exercisable.

So, even though the options have vested on May 15, 2023, exercising your options is still subject to the current open and closed
trading windows for the repriced stock options. So, for example, on May 15, 2023, when the six months is up, the trading
window may possibly be closed when the shares vest.

You won't be able to go in and sell any of the stock options to do an exercise and sell. But you could still do an exercise and hold
because any of your repriced options with the lower exercise price, you can go in and still buy the shares and hold them during
the closed trading window at any time.

Slide 24

Some of the important considerations that we wanted to make sure to include are in the full offering document and has all the risk
factors of participating in that document.

But some of the highlighted ones are the vesting: options that are repriced that you elect will become unvested options, so the
increased vesting period may result in an increased risk of forfeiture. For example, if your service with Sonder terminates before
the repriced options vest. Or in other words, if your service with us is terminated before that six months you will forfeit your
stock options and receive no value from the unvested portion of the repriced options. Considering it all became unvested for the
options that were previously vested and exercisable, and you would lose everything. This would be the result of the repriced
options if you leave before the six-month cliff.
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Participation in the Offer does not guarantee you future employment. Separation from Sonder will result in those unvested
options being cancelled.

Any particular benefit or return is not guaranteed as we cannot predict exactly what the stock price will do in the future. Sonder is
trying to make it easier by giving you a lower exercise price for certain options that are currently underwater.

Definitely again, we would recommend consulting with your financial, legal, and/or tax advisor to fully assess the benefits and
risks involved with participating in the stock option repricing program.

Slide 25

The other thing you want to make sure of: Sonder has not authorized anybody to make a recommendation on whether or not to
participate in the repricing program.

If you do, if you were to receive a recommendation from an outside source, it should not be relied upon as having been
authorized by Sonder.

Slide 26

If you have any questions, don't hesitate to reach out to the equity team, so myself and Danish Haider. You can email us at
stockadmin@sonder.com. We'll answer as many questions as we can possibly that way.

And we are also going to be posting all of the information that's possible on to our Global Equity - OneSonder page under the
Option Repricing Page.

When you get this, you can look at the presentation, and you can click on the link to our OneSonder page that's highlighted in
there.

If you have any questions or issues with the election site: You want to email the above email, and we will work with Infinite
Equity to ensure that you are able to access the site to make your election. They don't have a direct contact, so you'll want to
email us to facilitate that election.

At this point we're going to go ahead and move over to the live portion of the presentation and answer all the questions that have
come in, and any other that you might have during this time. Thanks again, and we'll move it over to the live session.
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