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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

___________________________________

FORM 10-Q

___________________________________

(Mark One)

· QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2025

OR

· TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ______ to ______

Commission file number 001-39907

___________________________________

SONDER HOLDINGS INC.

___________________________________

(Exact name of registrant as specified in its charter)

	
	Delaware
	
	
	
	
	
	85-2097088
	

	
	
	
	
	
	

	
	(State or other jurisdiction of incorporation or organization)
	
	
	
	(I.R.S. Employer Identification No.)
	

	
	447 Sutter St. Suite 405, #542
	
	
	
	
	
	
	

	
	San Francisco, California
	
	
	
	
	
	94108
	

	
	
	
	
	
	
	
	
	

	
	(Address of principal executive offices)
	
	
	
	
	
	(Zip Code)
	

	
	
	
	(617) 300-0956
	
	
	

	
	
	(Registrant’s telephone number, including area code)
	
	

	
	
	
	___________________________________
	
	
	

	Securities registered pursuant to Section 12(b) of the Act:
	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	Title of each class
	
	Trading Symbol(s)
	
	Name of each exchange on which registered
	

	
	Common Stock, par value $0.0001 per share
	
	SOND
	
	The Nasdaq Stock Market LLC
	

	
	Warrants, each 20 whole warrants exercisable for one share of Common
	SONDW
	
	The Nasdaq Stock Market LLC
	

	
	Stock at an exercise price of $230.00 per share
	
	
	
	
	

	
	
	
	
	
	
	
	
	



Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ☐ No ☒

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes ☒ No ☐

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

	Large accelerated filer
	☐
	Accelerated filer
	☐

	Non-accelerated filer
	☒
	Smaller reporting company
	☒

	
	
	Emerging growth company
	☒



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).

Yes ☐ No ☒

The registrant had 13,308,481 shares of common stock outstanding as of October 9, 2025.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the Private Securities Litigation Reform Act of 1995. Forward-looking statements generally relate to future events or our expected future financial or operating performance. In some cases, you can identify forward-looking statements because they contain words such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential,” or “continue,” or the negative of these words or other similar terms or expressions that concern our expectations, strategy, plans, or intentions. Forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from historical experience or our present expectations.

Forward-looking statements contained in this Quarterly Report on Form 10-Q include, but are not limited to, statements about:

· our focus on achieving positive and sustainable adjusted free cash flow (“Adjusted FCF”);

· our forecasts and projections, including our cost-saving initiatives, restructuring initiatives, portfolio optimization program, and Cash Flow Positive Plan;

· expectations for our business, revenue, expenses, results of operations, financial condition, and cash flows;

· our license agreement with Marriott International, Inc. and Global Hospitality Licensing S.À R.L (together, “Marriott”) (the “Marriott Agreement”), the anticipated benefits of the Marriott Agreement, and other plans and expectations related to the Marriott relationship;
· our expectations concerning future transaction structures and the anticipated rent, rent abatement, capital expenditure provisions, and other terms of our future leases;

· the expected adequacy of our capital resources, the availability of future financing or other capital resources, and the anticipated use of proceeds from any financings;

· management’s conclusion regarding its substantial doubt about the Company’s ability to continue as a going concern, and the related mitigation plans, including any impact on our key stakeholder relationships;
· our ability to enter into satisfactory leases or renew existing properties on satisfactory terms;

· trends in the hospitality, real estate, and travel industries;

· our ability to achieve our financial, operating, and growth forecasts, and to predict and plan for risks and challenges;

· our ability to achieve or maintain profitability in the future;

· our relationships with landlords;

· our portfolio optimization program, including lease renegotiation efforts, potential lease amendments and terminations, and the scope and timing of property exits, and their potential effects on our portfolio, results of operations, and cash flow, including any anticipated cost savings;
· our pricing and revenue management strategies, pricing and occupancy forecasts and anticipated trends, and expectations about demand elasticity;

· our efforts to expand globally and in jurisdictions where we do not currently operate;

· our competitive advantage and anticipated differentiation in cost structure and guest experience compared to other accommodation providers;

· expectations about our distinctive type of hospitality service;

· our ability to anticipate and satisfy guest demands, including through the introduction of new features, amenities or services;

· expectations about our relationships with third-party distribution channels and indirect channels, and the percentage of future revenue attributable to bookings through indirect channels;

· our revenue, expenses, operating results, and cash flows, as well as our key operating metrics;

· our reputation and the strength of our brand;

· our assessments and beliefs regarding the timing and outcome of pending legal proceedings and any liability that we may incur as a result of those proceedings;

· changes in our executive management and expectations about employee relations and our ability to attract, retain, motivate, or integrate qualified personnel;

· our efforts to remediate material weaknesses in our internal controls over financial reporting;

· our ability to produce timely and accurate financial statements or comply with applicable regulations;

· our ability to meet and continue meeting the listing standards of The Nasdaq Stock Market LLC (“Nasdaq”);

· our relationships with third-party services and technologies;
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· expectations about our geographic market mix and product mix between hotels and apartments, and their impact on our financial results;

· our plans to roll out additional features, amenities and technologies, and our beliefs about the positive impact of our technology investments on our brand and financial results;

· our assessments and estimates that determine our effective tax rate and regarding any tax-related audits or other tax proceedings;

· the anticipated ratio of Occupied Nights to Bookable Nights (“Occupancy Rate”) and expectations about guests’ average length of stay;

· the anticipated growth in our portfolio of units that are available for guests to book (“Live Units”) and units for which we have signed real estate contracts but which are not yet available for guests to book (“Contracted Units”), including the anticipated scope and timing of any removals of units from our portfolio;
· anticipated seasonality and other variations in our results of operations from period-to-period, including statements about anticipated Revenue per Available Room (“RevPAR”) in specified periods; and
· other expectations, beliefs, plans, strategies, anticipated developments, and other matters that are not historical facts.

We caution you that the foregoing list may not contain all of the forward-looking statements made in this Quarterly Report on Form 10-Q.

You should not place undue reliance on our forward-looking statements because the matters they describe are subject to known and unknown risks, uncertainties, and other factors, many of which are beyond our control. Neither we nor any other person assumes responsibility for the accuracy and completeness of any of these forward-looking statements. Moreover, the forward-looking statements made in this Quarterly Report on Form 10-Q relate only to events as of the date on which the statements are made. We undertake no obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the date of this Quarterly Report on Form 10-Q or to reflect new information or the occurrence of unanticipated events, except as required by law.

You should note that we may announce material information to our investors using our investor relations website (https://investors.sonder.com/), filings with the Securities and Exchange Commission (the “SEC”), press releases, public conference calls and webcasts. We use these channels, as well as social media, to communicate with our investors. It is possible that the information that we post on these channels could be deemed to be material information. We therefore encourage investors to visit these websites from time to time. The information contained on such websites and social media posts is not incorporated by reference into this filing. Further, our references to website URLs in this filing are intended to be inactive textual references only.

For a discussion of our risk factors, see the section entitled “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 (the “Annual Report”), which is incorporated by reference into this Quarterly Report on Form 10-Q, and our subsequent filings with the SEC. Additional factors that could cause results or performance to differ materially from those expressed in our forward-looking statements are detailed in other filings we may make with the SEC, copies of which are available from us at no charge. Please consider our forward-looking statements in light of those risks as you read this report. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q. We cannot assure you that the results, events and circumstances reflected in the forward-looking statements will be achieved or occur, and actual results, events or circumstances could differ materially from those described in the forward-looking statements.
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

SONDER HOLDINGS INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS (Unaudited)

(in thousands)

	
	
	June 30, 2025
	
	December 31, 2024

	Assets
	
	
	
	
	

	Current assets:
	
	
	
	
	

	Cash and cash equivalents
	$
	27,130
	
	$
	20,786

	Restricted cash
	
	43,828
	
	
	51,268

	Accounts receivable, net of allowance of $15,953 and $14,587 at June 30, 2025 and December 31, 2024, respectively
	
	12,003
	
	
	13,918

	Prepaid expenses
	
	2,597
	
	
	4,141

	Other current assets
	
	11,605
	
	
	9,733

	Total current assets
	
	97,163
	
	
	99,846

	Property and equipment, net
	
	4,387
	
	
	5,933

	Operating lease right-of-use (“ROU”) assets
	
	882,139
	
	
	1,013,854

	Other non-current assets
	
	21,118
	
	
	17,544

	Total assets
	$
	1,004,807
	
	$
	1,137,177

	
	
	
	
	
	

	
	
	
	
	
	

	Liabilities, mezzanine equity and stockholders’ deficit
	
	
	
	
	

	Current liabilities:
	
	
	
	
	

	Accounts payable
	$
	49,193
	
	$
	33,724

	Accrued liabilities
	
	36,167
	
	
	32,621

	Taxes payable
	
	23,471
	
	
	22,224

	Deferred revenue
	
	96,150
	
	
	71,729

	Other current liabilities
	
	19,822
	
	
	5,513

	Current portion of long-term debt
	
	1,000
	
	
	1,000

	Current operating lease liabilities
	
	162,349
	
	
	171,736

	Total current liabilities
	
	388,152
	
	
	338,547

	Non-current operating lease liabilities
	
	867,816
	
	
	1,009,169

	Long-term debt, net
	
	217,922
	
	
	217,236

	Other non-current liabilities
	
	16,142
	
	
	8,113

	Total liabilities
	
	1,490,032
	
	
	1,573,065

	
	
	
	
	
	

	Commitments and contingencies (Note 12)
	
	
	
	
	

	
	
	
	
	
	

	Mezzanine equity:
	
	
	
	
	

	Series A redeemable convertible preferred stock: $0.0001 par value; 250,000,000 shares authorized at June 30, 2025 and
	
	
	
	
	

	December 31, 2024, 59,690,000 and 43,300,000 shares issued and outstanding at June 30, 2025 and December 31, 2024,
	
	
	
	
	

	respectively
	
	230,212
	
	
	162,907

	
	
	
	
	
	

	Stockholders’ deficit:
	
	
	
	
	

	Common stock
	
	1
	
	
	1

	Additional paid-in capital
	
	971,552
	
	
	977,112

	Cumulative translation adjustment
	
	(2,704)
	
	
	7,360

	Accumulated deficit
	
	(1,684,286)
	
	
	(1,583,268)

	Total stockholders’ deficit
	
	(715,437)
	
	
	(598,795)

	Total liabilities and stockholders’ deficit
	$
	1,004,807
	
	$
	1,137,177

	
	
	
	
	
	



See accompanying notes to unaudited condensed consolidated financial statements.
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	SONDER HOLDINGS INC. AND SUBSIDIARIES
	
	
	
	
	
	
	

	
	
	CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
	
	
	
	
	

	
	
	AND COMPREHENSIVE INCOME (LOSS)
	
	
	
	
	
	
	

	
	
	
	
	(Unaudited)
	
	
	
	
	
	
	
	

	
	
	(in thousands, except share data)
	
	
	
	
	
	
	
	

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

	
	
	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	Revenue
	
	$
	147,085
	
	$
	164,601
	
	$
	265,941
	
	$
	298,080

	Costs and operating expenses:
	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue (excluding depreciation and amortization)
	
	
	80,975
	
	
	94,652
	
	
	177,824
	
	
	195,015

	Operations and support
	
	
	37,996
	
	
	46,411
	
	
	76,028
	
	
	96,391

	General and administrative
	
	
	6,740
	
	
	29,272
	
	
	33,557
	
	
	53,557

	Research and development
	
	
	3,863
	
	
	4,393
	
	
	7,801
	
	
	9,064

	Sales and marketing
	
	
	17,707
	
	
	21,572
	
	
	33,029
	
	
	40,821

	Integration costs
	
	
	2,143
	
	
	—
	
	3,682
	
	
	—

	Restructuring and other charges
	
	
	4,541
	
	
	—
	
	4,541
	
	
	2,592

	Total costs and operating expenses
	
	
	153,965
	
	
	196,300
	
	
	336,462
	
	
	397,440

	Loss from operations
	
	
	(6,880)
	
	
	(31,699)
	
	
	(70,521)
	
	
	(99,360)

	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	
	
	1,648
	
	
	8,016
	
	
	11,097
	
	
	15,339

	Lease adjustment gains, net
	
	
	(5,325)
	
	
	(71,123)
	
	
	(16,463)
	
	
	(95,024)

	Loss on preferred stock issuance
	
	
	43,842
	
	
	—
	
	43,842
	
	
	—

	Other income, net
	
	
	(2,342)
	
	
	(1,576)
	
	
	(8,516)
	
	
	(2,359)

	Total non-operating expense (income), net
	
	
	37,823
	
	
	(64,683)
	
	
	29,960
	
	
	(82,044)

	Income (loss) before income taxes
	
	
	(44,703)
	
	
	32,984
	
	
	(100,481)
	
	
	(17,316)

	Provision (benefit) for income taxes
	
	
	(180)
	
	
	237
	
	
	537
	
	
	424

	Net income (loss)
	
	$
	(44,523)
	
	$
	32,747
	
	$
	(101,018)
	
	$
	(17,740)

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted net income (loss) per common share
	$
	(3.96)
	
	$
	2.94
	
	$
	(8.44)
	
	$
	(1.59)

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive income (loss):
	
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	(44,523)
	
	$
	32,747
	
	$
	(101,018)
	
	$
	(17,740)

	Change in foreign currency translation adjustment
	
	
	(6,865)
	
	
	1,395
	
	
	(10,064)
	
	
	806

	Comprehensive income (loss)
	
	$
	(51,388)
	
	$
	34,142
	
	$
	(111,082)
	
	$
	(16,934)

	
	
	
	
	
	
	
	
	
	
	
	
	
	



See accompanying notes to unaudited condensed consolidated financial statements.
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	SONDER HOLDINGS INC. AND SUBSIDIARIES
	
	
	
	
	

	
	CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)
	
	
	
	

	
	(in thousands)
	
	
	
	
	

	
	
	Six months ended June 30,
	

	
	
	2025
	
	
	2024
	

	Cash flows from operating activities:
	
	
	
	
	

	Net loss
	$
	(101,018)
	
	$
	(17,740)

	Adjustments to reconcile net loss to net cash used in operating activities:
	
	
	
	
	

	Depreciation and amortization
	
	4,586
	
	
	9,965

	Stock-based compensation
	
	803
	
	
	4,788

	Amortization of operating lease ROU assets
	
	64,845
	
	
	89,252

	Lease adjustment gains, net
	
	(16,463)
	
	
	(95,024)

	Gain on foreign exchange
	
	(7,181)
	
	
	(1,058)

	Capitalization of paid-in-kind interest on long-term debt
	
	11,555
	
	
	13,385

	Credit loss expense
	
	1,366
	
	
	483

	Amortization of debt discounts/premium and issuance costs
	
	506
	
	
	1,625

	Loss on preferred stock issuance
	
	43,842
	
	
	—

	Other non-cash activities
	
	(811)
	
	
	1,341

	Changes in:
	
	
	
	
	

	Accounts receivable
	
	1,190
	
	
	(3,003)

	Prepaid expenses
	
	1,577
	
	
	(203)

	Other current and non-current assets
	
	(3,303)
	
	
	(224)

	Accounts payable
	
	13,959
	
	
	9,283

	Accrued liabilities
	
	2,978
	
	
	929

	Taxes payable
	
	21
	
	
	1,639

	Deferred revenue
	
	24,106
	
	
	14,843

	Operating lease ROU assets and operating lease liabilities, net
	
	(69,831)
	
	
	(103,560)

	Other current and non-current liabilities
	
	3,302
	
	
	192

	Net cash used in operating activities
	
	(23,971)
	
	
	(73,087)

	Cash flows from investing activities:
	
	
	
	
	

	Purchase of property and equipment
	
	(2,653)
	
	
	(2,092)

	Proceeds on the disposition of property and equipment
	
	450
	
	
	—

	Proceeds of key money investment
	
	7,500
	
	
	—

	Capitalization of internal-use software
	
	—
	
	(117)

	Net cash provided by (used in) investing activities
	
	5,297
	
	
	(2,209)

	Cash flows from financing activities:
	
	
	
	
	

	Repayment of debt
	
	(500)
	
	
	(505)

	Proceeds from debt financing
	
	—
	
	10,000

	Payment of debt issuance costs
	
	—
	
	(578)

	Proceeds from preferred stock issuance
	
	17,980
	
	
	—

	Net cash provided by financing activities
	
	17,480
	
	
	8,917

	Effects of foreign exchange on cash
	
	98
	
	
	(995)

	Net change in cash, cash equivalents, and restricted cash
	
	(1,096)
	
	
	(67,374)

	Cash, cash equivalents, and restricted cash at beginning of period
	
	72,054
	
	
	136,497

	Cash, cash equivalents, and restricted cash at end of period
	$
	70,958
	
	$
	69,123

	
	
	
	
	
	
	



See accompanying notes to unaudited condensed consolidated financial statements.
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	SONDER HOLDINGS INC. AND SUBSIDIARIES
	
	
	
	
	
	
	
	
	
	
	

	
	
	CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT (Unaudited)
	
	
	
	
	
	
	
	

	
	
	
	
	Three and six months ended June 30, 2025
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	(in thousands, except share data)
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Post-Combination
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Exchangeable Common
	Additional
	Accumulated
	
	
	
	Total
	

	
	
	
	
	Common Stock
	
	Stock
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Paid-in
	Translation
	Accumulated
	Stockholders’
	

	
	
	
	
	Shares
	
	Amount
	Shares
	
	Amount
	
	Capital
	
	Adjustment
	Deficit
	
	Deficit
	

	
	Balance at December 31, 2024
	
	11,041,999
	
	$
	1
	
	551,072
	
	$
	—
	
	$
	977,112
	
	$
	7,360
	
	$ (1,583,268)
	
	$
	(598,795)
	

	
	Conversion of exchangeable stock
	113
	
	
	—
	(113)
	
	
	—
	
	—
	
	—
	—
	
	—
	

	
	Vesting of restricted stock units, net of shares withheld for taxes
	132,856
	
	
	—
	—
	
	—
	
	—
	
	—
	—
	
	—
	

	
	Preferred stock accretion to redemption value
	
	—
	
	—
	—
	
	—
	
	3,239
	
	
	—
	—
	
	3,239
	

	
	Paid-in-kind dividend on preferred stock
	
	—
	
	—
	—
	
	—
	
	(5,885)
	
	
	—
	—
	
	(5,885)
	

	
	Conversion of preferred stock
	667,000
	
	
	—
	—
	
	—
	
	2,120
	
	
	—
	—
	
	2,120
	

	
	Stock-based compensation
	
	—
	
	—
	—
	
	—
	
	2,269
	
	
	—
	—
	
	2,269
	

	
	Components of comprehensive loss:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net loss
	
	—
	
	—
	—
	
	—
	
	—
	
	—
	(56,495)
	
	
	(56,495)
	

	
	Change in cumulative translation adjustment
	
	—
	
	—
	—
	
	—
	
	—
	
	(3,199)
	
	—
	
	(3,199)
	

	
	Balance at March 31, 2025
	
	11,841,968
	
	$
	1
	
	550,959
	
	$
	—
	
	$
	978,855
	
	$
	4,161
	
	$ (1,639,763)
	
	$
	(656,746)
	

	
	Preferred stock accretion to redemption value
	
	—
	
	—
	—
	
	—
	
	(881)
	
	
	—
	—
	
	(881)
	

	
	Paid-in-kind dividend on preferred stock
	
	—
	
	—
	—
	
	—
	
	(8,078)
	
	
	—
	—
	
	(8,078)
	

	
	Conversion of preferred stock
	923,000
	
	
	—
	—
	
	—
	
	3,122
	
	
	—
	—
	
	3,122
	

	
	Stock-based compensation
	
	—
	
	—
	—
	
	—
	
	(1,466)
	
	
	—
	—
	
	(1,466)
	

	
	Components of comprehensive loss:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net loss
	
	—
	
	—
	—
	
	—
	
	—
	
	—
	(44,523)
	
	
	(44,523)
	

	
	Change in cumulative translation adjustment
	
	—
	
	—
	—
	
	—
	
	—
	
	(6,865)
	
	—
	
	(6,865)
	

	
	Balance at June 30, 2025
	
	12,764,968
	
	$
	1
	
	550,959
	
	$
	—
	
	$
	971,552
	
	$
	(2,704)
	
	$ (1,684,286)
	
	$
	(715,437)
	



See accompanying notes to unaudited condensed consolidated financial statements.
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	SONDER HOLDINGS INC. AND SUBSIDIARIES
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT (continued) (Unaudited)
	
	
	
	
	
	

	
	
	
	Three and six months ended June 30, 2024
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	(in thousands, except share data)
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Post-Combination
	
	Additional
	Accumulated
	
	
	
	
	Total
	

	
	
	
	Common Stock
	
	
	Exchangeable Common Stock
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Paid-in
	
	Translation
	Accumulated
	Stockholders’
	

	
	
	
	Shares
	
	
	Amount
	
	
	Shares
	
	Amount
	
	Capital
	
	Adjustment
	
	Deficit
	
	Deficit
	

	
	Balance at December 31, 2023
	10,380,725
	
	
	$
	1
	
	712,982
	
	$
	—
	
	$
	977,503
	
	$
	4,976
	
	$
	(1,359,181)
	
	$
	(376,701)
	

	
	Vesting of restricted stock units
	28,422
	
	
	
	—
	—
	
	—
	
	—
	
	—
	
	—
	
	—
	

	
	Stock-based compensation
	—
	
	
	
	—
	—
	
	—
	
	3,009
	
	
	—
	
	—
	
	3,009
	

	
	Components of comprehensive loss:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net loss
	—
	
	
	
	—
	—
	
	—
	
	—
	
	—
	
	(50,487)
	
	
	(50,487)
	

	
	Change in cumulative translation adjustment
	—
	
	
	
	—
	—
	
	—
	
	—
	
	(589)
	
	
	—
	
	(589)
	

	
	Balance at March 31, 2024
	10,409,147
	
	
	$
	1
	
	712,982
	
	$
	—
	
	$
	980,512
	
	$
	4,387
	
	$
	(1,409,668)
	
	$
	(424,768)
	

	
	Conversion of exchangeable stock
	161,910
	
	
	
	—
	(161,910)
	
	
	—
	
	—
	
	—
	
	—
	
	—
	

	
	Issuance of delayed draw warrants
	—
	
	
	
	—
	—
	
	—
	
	1,488
	
	
	—
	
	—
	
	1,488
	

	
	Stock-based compensation
	—
	
	
	
	—
	—
	
	—
	
	1,779
	
	
	—
	
	—
	
	1,779
	

	
	Components of comprehensive income:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Net income
	—
	
	
	
	—
	—
	
	—
	
	—
	
	—
	
	32,747
	
	
	32,747
	

	
	Change in cumulative translation adjustment
	—
	
	
	
	—
	—
	
	—
	
	—
	
	1,395
	
	
	—
	
	1,395
	

	
	Balance at June 30, 2024
	10,571,057
	
	
	$
	1
	
	551,072
	
	$
	—
	
	$
	983,779
	
	$
	5,782
	
	$
	(1,376,921)
	
	$
	(387,359)
	



See accompanying notes to unaudited condensed consolidated financial statements.
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SONDER HOLDINGS INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (Unaudited)

Note 1. Basis of Presentation

Nature of Operations

Sonder Holdings Inc., together with its wholly owned subsidiaries (collectively, the “Company,” “we,” “us,” or “our”), provides short and long-term accommodations to travelers in various cities across North America, Europe, and the Middle East. We are a leading global brand of premium, design-forward apartments and intimate boutique hotels serving the modern traveler. Launched in 2014, Sonder offers inspiring, thoughtfully designed accommodations and innovative, tech-enabled service combined into one seamless experience.

Basis of Financial Statement Presentation and Principles of Consolidation

The accompanying condensed consolidated financial statements have been prepared in conformity with accounting principles generally accepted in the United States of America (“GAAP”, or “generally accepted accounting principles”). The condensed consolidated financial statements present the results of operations, financial position, and cash flows of the Company in accordance with consolidation accounting guidance. All intercompany balances and transactions have been eliminated in consolidation. The unaudited condensed consolidated balance sheet as of December 31, 2024 included herein was derived from the audited consolidated financial statements as of that date, but does not include all disclosures, including certain notes required by GAAP on an annual reporting basis. In management’s opinion, the unaudited condensed consolidated financial statements reflect all normal recurring adjustments necessary to present fairly the balance sheets and statements of operations and comprehensive loss, stockholders’ deficit, and cash flows for the interim periods, but are not necessarily indicative of the results of operations to be anticipated for the full fiscal year or any future period.

These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited consolidated financial statements and notes included in the Annual Report, which was initially filed with the SEC on July 23, 2025.

The Company qualifies as an emerging growth company as defined in the Jumpstart Our Business Startups Act of 2012, and as a “smaller reporting company” as defined in Rule 12b-2 under the Exchange Act, and, as such, may take advantage of specified reduced reporting requirements and deferred accounting standards adoption dates, and is relieved of other significant requirements that are otherwise generally applicable to other public companies.

Notice of Delisting

On August 20, 2025, the Company received a notice (the “Q2 10-Q Notice”) from Nasdaq notifying the Company that, because the Company was delinquent in filing the Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2025, the Company continues to not comply with Nasdaq Listing Rule 5250(c)(1) (the “Listing Rule”), which requires companies with securities listed on Nasdaq to timely file all required periodic reports with the SEC. The Q2 10-Q Notice had no immediate effect on the listing or trading of the Company’s common stock or Public Warrants on the Nasdaq Global Select Market.

In accordance with Nasdaq’s listing rules, the Company was required to submit a plan of compliance (the “Plan”) to Nasdaq demonstrating the Company’s ability to regain compliance with the Listing Rule and Nasdaq has the discretion to grant the Company up to 180 calendar days from the due date of the Annual Report, or October 13, 2025, to regain compliance. The Q2 10-Q Notice required the Company to submit an update to the Plan no later than September 4, 2025. The Company submitted an update to the Plan on September 4, 2025 and the filing of this Quarterly Report on Form 10-Q cures the filing deficiency described in the Q2 10-Q Notice.

Going Concern

The accompanying condensed consolidated financial statements are prepared in accordance with general accepted accounting principles applicable to a going concern, which contemplates the realization of assets and the satisfaction of liabilities in the normal course of business. The Company has a history of net losses and negative operating cash flows and expects to continue to incur additional losses in the future. Although the Company continues to pursue a strategy to realize
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improved operations, including anticipated improvements from integration through the Marriott Agreement (as defined below), the timing of realization cannot be guaranteed to ensure liquidity is available when needed to meet the Company’s obligations. The Company’s liquidity may be insufficient to meet its obligations for at least one year from the date of issuance of these financial statements, which raises substantial doubt about the Company’s ability to continue as a going concern.

Management’s plans to address the substantial doubt about the Company’s ability to continue as a going concern, as described above, include the following actions:

· engaging a financial advisor to assist in identifying and securing strategic alternatives and financing arrangements;

· continuing to focus on identifying and executing cost optimization initiatives,

· continuing to review the Company’s lease portfolio to mitigate losses related to certain underperforming properties and to assess the Company’s portfolio of rents relative to current operations and existing market rents; and
· improving the Company’s financial performance through the potential to increase revenue by integrating with Marriott’s commercial engine and deliver costs savings.

There can be no assurances of the Company’s ability to realize these plans. As a result, these conditions raise substantial doubt about the Company’s ability to continue as a going concern for at least one year from the date of issuance of these financial statements.

Marriott Agreement

Under the Marriott Agreement, Marriott agreed to provide the Company with $15.0 million of Key Money (as defined in the Marriott Agreement) in two tranches by March 31, 2025. The Company received $7.5 million of Key Money on November 21, 2024. On April 11, 2025, the Company received the remaining $7.5 million of Key Money, completing the $15.0 million investment.

On August 5, 2025, the Company amended the Marriott Agreement to, among other things, defer certain fees and other amounts owed to Marriott by the Company under the Marriott Agreement for a period of up to 12 months.

Credit Risk

Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash and cash equivalents. The Company manages the credit risk associated with cash and cash equivalents by investing in lower risk money market funds and by maintaining operating accounts that are diversified among various institutions with good credit quality. The Company maintains cash accounts that, at times, exceed federally insured limits. The Company has not experienced any losses from maintaining cash accounts in excess of such limits. Management believes that the Company is not exposed to any significant risks on its cash and cash equivalent accounts.

Use of Estimates

The preparation of consolidated financial statements in accordance with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements, and the reported amounts of revenue and expense during the reporting periods. Examples of management’s estimates and assumptions include, but are not limited to, the fair value of share-based awards, estimated useful life of long-lived assets, allowance for credit losses, valuation of intellectual property and intangible assets, contingent liabilities, valuation allowance for deferred tax assets, ROU asset impairment, valuation of the preferred stock issuance and valuation of non-routine complex transactions, such as recognition of the NPA Warrants, NPA Waiver Warrants, Preferred Stock Participation Right, Earn Out Liability, SPAC Warrants (each as defined below) and forward contracts, among others. These estimates are based on information available as of the date of the condensed consolidated financial statements; therefore, actual results could differ from those estimates.

Integration Costs

The Company defines integration costs as costs incurred to integrate under the Marriott Agreement. These include costs incurred to integrate the Company’s portfolio of properties under the Marriott system, costs incurred to comply with certain Marriott standards, technology and systems costs related to the integration.
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	Supplemental Cash Flow Information
	
	
	
	
	

	The following table shows supplemental cash flow information (in thousands):
	
	
	
	
	

	
	
	Six months ended June 30,
	

	
	
	2025
	
	
	2024
	

	Supplemental disclosures of cash flow information:
	
	
	
	
	

	Cash paid for income taxes
	$
	250
	
	$
	544

	Cash paid for interest
	$
	430
	
	$
	772

	Supplemental disclosures of non-cash investing and financing activities
	
	
	
	
	

	Accrued purchases of property and equipment
	$
	844
	
	$
	40

	Operating ROU assets obtained in exchange for operating lease liabilities, net of adjustments(1)
	$
	(81,915)
	
	$
	(137,811)

	Reconciliation of cash, cash equivalents, and restricted cash:
	
	
	
	
	

	Cash and cash equivalents
	$
	27,130
	
	$
	17,542

	Restricted cash
	
	43,828
	
	
	51,581

	Cash, cash equivalents, and restricted cash at end of period
	$
	70,958
	
	$
	69,123

	
	
	
	
	
	
	



(1) Operating ROU assets declines and early lease termination gains are primarily related to the impact of lease terminations.

Reclassifications

Certain prior period amounts have been reclassified on our unaudited condensed consolidated statements of operations and comprehensive income and statements of cash flows to conform with our current period presentation.

Note 2. Recently Issued Accounting Standards

Recently Adopted Accounting Standards

The Company has not adopted any recent accounting pronouncements that are expected to have a material impact on its results of operations, financial position, or cash flows.

Recently Issued Accounting Standards Not Yet Adopted

In December 2023, the FASB issued ASU No. 2023-09 Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09”), which requires companies to disclose, on an annual basis, specific categories in the effective tax rate reconciliation and provide additional information for reconciling items that meet a quantitative threshold. In addition, ASU 2023-09 requires companies to disclose additional information about income taxes paid. ASU 2023-09 will be effective for annual periods beginning January 1, 2025 and will be applied on a prospective basis with the option to apply the standard retrospectively. We are evaluating the disclosure impact of ASU 2023-09 and its impact on the Company’s consolidated financial statements.

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40) (“ASU 2024-03”), which requires companies to disclose additional information about specific expense categories in the notes to the financial statements. ASU 2024-03 will be effective for annual periods beginning January 1, 2026 and will be applied either prospectively to financial statements issued for reporting periods after the effective date of this update or retrospectively to any or all prior periods presented in the financial statements. Early adoption is permitted. We are evaluating the disclosure impact of ASU 2024-03 and its impact on the Company’s consolidated financial statements.
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Note 3. Revenue

The Company generates revenues primarily by providing accommodations to its guests. Direct revenue was historically generated from stays booked through Sonder.com, the Sonder app, or directly through the Company’s sales personnel. Beginning in April 2025, direct revenue is generated from stays booked through Marriott.com and the Marriott Bonvoy® app, as part of the Company’s phased integration under the Marriott Agreement, or directly through the Company’s sales personnel. As of July 2025, Marriott.com and the Marriott Bonvoy® app fully replaced the booking functionality of Sonder.com and the Sonder app. Indirect revenue is generated from stays booked through third party online travel agencies (“OTAs”).

The following table sets forth the Company’s total revenues disaggregated between direct and indirect (in thousands):

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

	
	2025
	
	
	2024
	
	
	2025
	
	
	2024
	

	Direct revenue
	$
	57,352
	
	$
	77,893
	
	$
	98,859
	
	$
	136,148

	Indirect revenue
	
	89,733
	
	
	86,708
	
	
	167,082
	
	
	161,932

	Total revenue
	$
	147,085
	
	$
	164,601
	
	$
	265,941
	
	$
	298,080

	
	
	
	
	
	
	
	
	
	
	
	



No individual guest represented over 10% of revenues for the three and six months ended June 30, 2025 and 2024.

Three OTAs represented approximately 28%, 18%, and 11% of revenues for the three months ended June 30, 2025. Two OTAs represented approximately 22% and 18% of revenues for the three months ended June 30, 2024. Three OTAs represented approximately 28%, 18%, and 13% of revenues for the six months ended June 30, 2025. Three OTAs represented approximately 23%, 18%, and 10% of revenues for the six months ended June 30, 2024.

	No OTAs represented over 10% of the gross accounts receivable balance at June 30, 2025 and December 31, 2024.
	
	
	
	
	

	Note 4. Balance Sheet Details
	
	
	
	
	

	Other current assets
	
	
	
	
	

	Other current assets consists of the following (in thousands):
	
	
	
	
	

	
	June 30, 2025
	
	
	
	December 31, 2024

	Non-income tax assets
	
	10,254
	
	
	8,150

	Deposits due from landlords
	
	299
	
	
	539

	Other current assets
	
	1,052
	
	
	1,044

	Total other current assets
	$
	11,605
	
	$
	9,733

	
	
	
	
	
	





Other non-current assets

Other non-current assets consists of the following (in thousands):

Long-term deposits due from landlords

Deferred tax assets

Debt issuance costs on undrawn credit facilities

Other non-current assets

Total other non-current assets





	
	June 30, 2025
	
	December 31, 2024

	$
	16,207
	
	$
	12,813

	
	4,471
	
	
	4,171

	
	130
	
	
	259

	
	310
	
	
	301

	$
	21,118
	
	$
	17,544

	
	
	
	
	


[image: ][image: ][image: ]




13
[image: ]

	Table of Contents
	
	
	
	
	

	Accrued liabilities
	
	
	
	
	
	

	Accrued liabilities consists of the following (in thousands):
	
	
	
	
	

	
	
	June 30, 2025
	
	
	
	December 31, 2024

	Accrued legal expenses
	$
	20,284
	
	$
	18,540

	Accrued compensation
	
	6,253
	
	
	1,703

	Accrued direct costs(1)
	
	3,198
	
	
	3,454

	Accrued other liabilities
	
	6,432
	
	
	8,924

	Total accrued liabilities
	$
	36,167
	
	$
	32,621

	
	
	
	
	
	
	



(1) Direct costs include utilities, maintenance, insurance, cleaning, and other expenses related to the Company’s properties.

	Other current liabilities
	
	
	
	
	

	Other current liabilities consists of the following (in thousands):
	
	
	
	
	

	
	June 30, 2025
	
	
	
	December 31, 2024

	NPA Warrants(2) liability
	$
	12,615
	
	$
	—

	NPA Waiver Warrants(2) liability
	
	1,345
	
	
	1,585

	Preferred Stock Participation Right
	
	2,590
	
	
	1,284

	Other
	
	3,272
	
	
	2,644

	Total other current liabilities
	$
	19,822
	
	$
	5,513

	
	
	
	
	
	



(2) As defined in Note 5, Fair Value Measurement and Financial Instruments.

	Other non-current liabilities
	
	
	
	
	

	Other non-current liabilities consists of the following (in thousands):
	
	
	
	
	

	
	June 30, 2025
	
	
	
	December 31, 2024

	Marriott key money liability
	$
	14,559
	
	$
	7,344

	Other
	
	1,583
	
	
	769

	Total other non-current liabilities
	$
	16,142
	
	$
	8,113

	
	
	
	
	
	



Note 5. Fair Value Measurement and Financial Instruments

Fair Value Hierarchy

Accounting standards require the Company to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value. The standard describes three levels of inputs that may be used to measure fair value:

Level 1: Quoted prices in active markets. These are typically obtained from real-time quotes for transactions in active exchange markets involving identical assets and liabilities.

Level 2: Quoted prices for similar assets and liabilities in active markets. These are typically quoted prices for identical or similar instruments in markets that are not active, and model-derived valuations in which all significant inputs are observable in active markets.

Level 3: Unobservable inputs in which there is little or no market data that are significant to the fair value of the assets or liabilities.

A financial instrument’s classification within the fair value hierarchy is based on the lowest level of any input that is significant to the fair value measurement.

Preferred Stock Participation Right
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As part of the August 2024 Securities Purchase Agreements (as defined in Note 7, Redeemable Preferred Stock), the Company recognized a liability for the Preferred Stock Participation Right (as defined in Note 7, Redeemable Preferred Stock) of $1.3 million within other current liabilities in the condensed consolidated balance sheets as of December 31, 2024. The change in fair value of the participation right recognized from inception on August 13, 2024 through the year ended December 31, 2024 was not significant. The change in fair value of the participation right recognized for both the three and six months ended on June 30, 2025 was $1.3 million.

SPAC Warrants

As part of Gores Metropoulos II, Inc.’s (“GMII”) initial public offering, GMII issued 9,000,000 public warrants (the “Public Warrants”) and 5,500,000 private placement warrants (the “Private Placement Warrants”), of which, every 20 warrants are exercisable for one share of common stock at a price of $230.00 per share (collectively, the “SPAC Warrants”).

Management has determined that the SPAC Warrants issued in GMII’s initial public offering, which remained outstanding at the consummation of the business combination of GMII with Sonder Operating Inc. f/k/a Sonder Holdings Inc. (the “Business Combination”) and became exercisable for shares of the Company’s common stock, are subject to accounting treatment as a liability. At the consummation of the Business Combination and at June 30, 2025, the Company used the Public Warrants stock price to value the Public Warrants.

At June 30, 2025, the SPAC Warrants were valued at $0.01 per warrant.

Refer to Note 9, Warrants and Stockholders’ Deficit, for additional information about the SPAC Warrants.

Earn Out Liability

In addition to the consideration paid at the consummation of the Business Combination, certain investors may receive their pro rata share of up to an aggregate of 725,000 additional shares of the Company’s common stock as consideration upon the common stock achieving certain benchmark share prices (the “Earn Out”), as set forth in the merger agreement (the “Merger Agreement”). Management has determined that the Earn Out is subject to accounting treatment as a liability (the “Earn Out Liability”).

At June 30, 2025 and December 31, 2024, the Earn Out Liability was not significant.

Delayed Draw Warrants

The fair value of the Delayed Draw Warrants (as defined in Note 6, Debt) was estimated by separating the Delayed Draw Notes (as defined in Note 6, Debt) into the debt and warrants components and assigning a fair value to each component. The value assigned to the debt component was the estimated fair value as of the issuance date of similar debt without the warrants. The value assigned to the Delayed Draw Warrants component was estimated using the Black-Scholes option-pricing model using Level 3 inputs and was considered to be non-recurring in nature, in accordance with ASC 820, Fair Value Measurement. The warrants component was recorded as a debt discount, which is amortized using the effective interest method over the period from the date of issuance through the maturity date. Upon consummation of the Business Combination, the fair value of the Delayed Draw Warrants was $5.6 million and was included in additional paid-in capital in the condensed consolidated balance sheets. As described in Note 6, Debt, in connection with the Third Notes Amendment to that certain Note and Warrant Purchase Agreement, dated as of December 10, 2021 (the “2021 Purchase Agreement”), the purchasers to the 2021 Note Purchase Agreement (the “2021 NPA Purchasers”) received New Delayed Draw Warrants (as defined in Note 6, Debt) and the previously issued Delayed Draw Warrants to the 2021 NPA Purchasers were canceled. In August 2024, all New Delayed Draw Warrants were exercised for cash.

NPA Waiver Obligation and NPA Waiver Warrants

In connection with the NPA Waiver (as defined in Note 6, Debt), the Company promised to issue shares or to deliver cash to the 2021 NPA Purchasers (the “NPA Waiver Obligation”). The Company accounted for the NPA Waiver Obligation as a liability classified instrument. Upon issuing the NPA Waiver Obligation, the fair value was $1.3 million.

Following approval of the Share Increase Proposal (as defined in the NPA Waiver) at the Company’s annual meeting of stockholders held on December 23, 2024 (the “2024 Annual Meeting”), on December 30, 2024, the Company issued warrants to the 2021 NPA Purchasers to purchase an aggregate of 500,000 shares of the Company’s common stock, each
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with an exercise of $0.01 (the “NPA Waiver Warrants”). The NPA Waiver Obligation was marked to fair value of $1.6 million immediately prior to the settlement of the obligation. Upon settlement of the obligation, the NPA Waiver Obligation was recharacterized as NPA Waiver Warrants, which are accounted for as liabilities. As of the effective date of December 30, 2024, the NPA Waiver Warrants can be exercised with no restrictions. As such, at June 30, 2025 and December 31, 2024, the Company’s stock price was used to value all NPA Waiver Warrants. The change in the fair value of the NPA Waiver Warrants for both the three and six months ended on June 30, 2025 was $0.2 million. The change in fair value of the NPA Waiver Warrants as of the effective date of December 30, 2024 through the quarter ended on December 31, 2024 was not significant.

NPA Warrants

In connection with the Company’s entrance into the Sixth NPA Amendment (as defined in Note 6, Debt), the Company issued warrants to the Investors to purchase an aggregate of up to 5 million shares of the Common Stock at $1.00 per share (collectively, the “NPA Warrants”). Each NPA Warrant became exercisable after the Company obtained the 2025 Stockholder Approval (as defined in Note 7, Redeemable Preferred Stock) and will be exercisable until April 11, 2030. The Company accounted for the NPA Warrants as a liability classified instrument. Upon issuing the NPA Warrants on April 11, 2025, the fair value was $10.5 million. The change in the fair value of the NPA Warrants as of the effective date of April 11, 2025 through the quarter ended June 30, 2025 was an increase of $2.1 million.

The Company used a Black-Scholes Merton (“BSM Model”) model to estimate the fair value of the NPA Warrants using Level 3 inputs. The key inputs and assumptions used in the BSM Model are as follows:

	
	April 11, 2025
	
	
	June 30, 2025

	Risk-free interest rate
	
	4.11 %
	
	3.74 %

	Expected volatility
	142.7 %
	
	140.8 %

	Expected dividend yield
	— %
	— %

	Contractual expiration
	5.00 years
	4.78 years

	Strike price
	$1.00
	
	$1.00

	Stock price
	$2.25
	
	$2.70

	16
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Recurring Fair Value Measurements

At June 30, 2025, the Preferred Stock Participation Right, NPA Warrants and NPA Waiver Warrants were included in other current liabilities in the condensed consolidated balance sheets. At June 30, 2025, the Earn Out Liability and Public Warrants liability were included in other non-current liabilities in the consolidated balance sheets. The following table presents fair value information for liabilities measured at fair value on a recurring basis as of June 30, 2025 (in thousands):

	
	Level 1
	
	
	Level 3
	
	
	
	Total

	Preferred Stock Participation Right
	$
	—
	
	$
	2,590
	
	$
	2,590

	NPA Warrants(1)
	
	—
	
	12,615
	
	
	12,615

	NPA Waiver Warrants
	
	1,345
	
	
	—
	
	1,345

	Earn Out Liability
	
	—
	
	15
	
	
	15

	Public Warrants
	
	246
	
	
	—
	
	246

	Total liabilities measured at fair value
	$
	1,591
	
	$
	15,220
	
	$
	16,811

	
	
	
	
	
	
	
	
	



(1) At inception, on April 11, 2025, the fair value of the NPA Warrants was $10.5 million.

At December 31, 2024, the Preferred Stock Participation Right and NPA Waiver Warrants were included in other current liabilities in the condensed consolidated balance sheets. At December 31, 2024, the Earn Out Liability and Public Warrants liability were included in other non-current liabilities in the condensed consolidated balance sheets. The following table presents fair value information for liabilities measured at fair value on a recurring basis as of December 31, 2024 (in thousands):

	
	Level 1
	
	
	Level 3
	
	
	
	Total

	Preferred Stock Participation Right(1)
	$
	—
	
	$
	1,284
	
	$
	1,284

	NPA Waiver Warrants(2)
	
	1,585
	
	
	—
	
	1,585

	Earn Out Liability
	
	—
	
	15
	
	
	15

	Public Warrants
	
	203
	
	
	—
	
	203

	Total liabilities measured at fair value
	$
	1,788
	
	$
	1,299
	
	$
	3,087

	
	
	
	
	
	
	
	
	



(1) At inception, on August 13, 2024, the fair value of the Preferred Stock Participation Right was $1.3 million.
(2) At inception, on December 30, 2024 when the NPA Waiver Obligation was recharacterized as NPA Waiver Warrants, the fair value of the NPA Waiver Warrants were $1.6 million.

	The following table represents changes in Level 3 liabilities measured at fair value on a recurring basis for the six months ended June 30, 2025 (in thousands):
	
	

	
	
	Level 3

	Beginning balance, at January 1, 2025
	$
	1,299

	Issuance of NPA Warrants
	
	10,527

	Change in fair value of NPA Warrants
	
	2,088

	Change in fair value of Preferred Stock Participation Right
	
	1,306

	Ending balance, at June 30, 2025
	$
	15,220

	
	
	





17
[image: ]

Table of Contents


The following table presents changes in Level 3 liabilities measured at fair value on a recurring basis for the year ended December 31, 2024 (in thousands):


Beginning balance, at January 1, 2024
[image: ]

Issuance of Forward Contract Liability(1)
[image: ]
Issuance of Preferred Stock Participation Right

Issuance of NPA Waiver Obligation
[image: ]

Change in fair value of Forward Contract Liability(1)

Change in fair value of Earn Out Liability
[image: ]

Change in fair value of Preferred Stock Participation Right

Change in fair value of NPA Waiver Obligation
[image: ]

Settlement of Forward Contract Liability(1)

Settlement of NPA Waiver Obligation

Ending balance, at December 31, 2024
[image: ]







Level 3

$	45

53,690

1,291

1,343

28,652

(30)

(7)

237

(82,342)

(1,580)

· 1,299
[image: ]


(1) As part of the August 2024 Securities Purchase Agreements, as described further in Note 7, Redeemable Preferred Stock, the transaction included a Liability-classified forward contract for commitments of investors to purchase, and commitments of the Company to sell, additional shares of Series A Preferred Stock. This commitment ended upon the issuance of the second tranche of Series A Preferred Stock in November 2024.

There were no transfers of financial instruments between valuation levels during the six months ended June 30, 2025 and the year ended December 31, 2024.

Management estimates that the fair values of its cash equivalents, restricted cash, accounts receivable, prepaid expenses, other current assets, accounts payable, accrued liabilities, sales tax payable, deferred revenue and other current liabilities, approximates their carrying values due to the relatively short maturity of the instruments. The carrying value of the Company’s long-term debt approximates its fair value because it bears interest at a market rate and all other terms are also reflective of current market terms.

These assumptions are inherently subjective and involve significant management judgment. Any change in fair value is recognized as a component of other income, net, on the condensed consolidated statements of operations and comprehensive loss.

Note 6. Debt

Note Purchase Agreements

On December 10, 2021, the Company entered into the 2021 Purchase Agreement with the 2021 NPA Purchasers for the sale of delayed draw notes in an aggregate of $165.0 million (the “Delayed Draw Notes”) to be available to the Company following the consummation of the Business Combination. The 2021 Purchase Agreement also provided for the issuance of warrants to purchase an aggregate of 123,750 shares of the Company’s common stock, with an exercise price of $250 per share (the “Delayed Draw Warrants”).

On June 10, 2024, the Company entered into a waiver and amendment to the 2021 Purchase Agreement (the “Third Notes Amendment”) to provide for (i) a permanent waiver of certain non-compliance relating to financial reporting, (ii) the limited forbearance of certain rights and remedies available under the transaction documents, (iii) the amendment of certain financial covenants, and
(iv) additional commitments with an aggregate principal amount of $10.0 million. In addition, the 2021 NPA Purchasers also received detachable warrants (the “New Delayed Draw Warrants”) to purchase an aggregate of 475,264 shares of the Company’s common stock, each with an exercise price of $0.01 per share and an expiration date five years after the issuance date, and the previously issued Delayed Draw Warrants to the 2021 NPA Purchasers were canceled. The 2021 NPA Purchasers were also provided with customary registration rights for shares issuable upon exercise of the New Delayed Draw Warrants. Subsequently on June 10, 2024, the Company issued the $10.0 million of Delayed Draw Notes, together with the New Delayed Draw Warrants. In August 2024, all New Delayed Draw Warrants were exercised for cash. The Company used the proceeds from this issuance of Delayed Draw Notes and the exercise of the New Delayed Draw Warrants for general corporate purposes.

On July 12, 2024, the Company entered into an amendment to the 2021 Purchase Agreement to provide for additional commitments with an aggregate principal amount of up to $6.0 million issuable at the Company’s election. Subsequently
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on July 12, 2024, the Company issued the $6.0 million of Delayed Draw Notes. The Company used the proceeds from this issuance for general corporate purposes.

On August 13, 2024, the Company entered into an amendment to the 2021 Purchase Agreement to, among other things, (i) extend the maturity date of all outstanding Delayed Draw Notes to December 10, 2027, (ii) extend the Payment-in-Kind (“PIK”) interest payments through March 31, 2025, and at the option of the Delayed Draw Notes obligors further extend the PIK interest payments through December 31, 2026, and (iii) provide for additional commitments with an aggregate principal amount of up to $4.0 million. Subsequently on August 13, 2024, the Company issued the $4.0 million of Delayed Draw Notes. The Company used the proceeds from this issuance for general corporate purposes.

On October 28, 2024, the Company entered into a limited waiver and consent agreement (the “NPA Waiver”) to the 2021 Purchase Agreement to, among other things, provide for the Company’s commitment to, on the date that the Company files its Current Report on Form 8-K disclosing the voting results of the Company’s 2024 Annual Meeting, (1) if the Share Increase Proposal (as defined in the NPA Waiver) is approved at the 2024 Annual Meeting, issue warrants to the 2021 NPA Purchasers to purchase an aggregate of (A) 500,000 shares of the Company’s common stock, if the Company elects to issue warrants with an exercise price of $0.01 or (B) 625,000 shares of the Company’s common stock, if the Company elects to issue warrants with an exercise price of $1.00, or

(2) if the Share Increase Proposal is not approved at the 2024 Annual Meeting, make a payment to the 2021 NPA Purchasers in the aggregate amount of $3.0 million. As a result of the NPA Waiver, the debt balances associated with the Delayed Draw Notes have been reclassified from current portion of long-term debt to long-term debt, net as of June 30, 2025 and December 31, 2024. Following approval of the Share Increase Proposal at the 2024 Annual Meeting, the Company issued warrants to the 2021 NPA Purchasers.

On April 11, 2025, the Company entered into an amendment to the 2021 Purchase Agreement (the “Sixth NPA Amendment”), which modifies the 2021 Purchase Agreement and the subordinated secured notes issued pursuant to the 2021 Purchase Agreement (the “2021 Notes”).

Among other things, the Sixth NPA Amendment provides for (i) certain waivers in connection with the consummation of the transactions contemplated by the April 2025 Securities Purchase Agreements (as defined in Note 7, Redeemable Preferred Stock), (ii) the cancellation of an amount equal to 15% of the sum of the aggregate principal amount of the 2021 Notes and accrued but unpaid interest on the 2021 Notes as of the amendment date, (iii) a reduction in the interest rate applicable to the 2021 Notes, (iv) an extension of the option to pay interest in kind, and (v) amendments to certain covenants under the 2021 Purchase Agreement.

In connection with the Company’s entrance into the Sixth NPA Amendment, the Company issued warrants to the Investors (as defined in the Sixth NPA Amendment) to purchase an aggregate of up to 5 million shares of the Company’s common stock at $1.00 per share (collectively, the “NPA Warrants”). Each NPA Warrant became exercisable after the Company obtained the 2025 Stockholder Approval and will be exercisable until April 11, 2030. The exercise price of the NPA Warrants is subject to adjustment in the event of stock dividends, stock splits, stock combinations, reorganizations or similar events affecting the Common Stock. Subject to limited exceptions, a holder of the NPA Warrants will not have the right to exercise any portion of its NPA Warrant if the holder (together with such holder’s affiliates, and any persons acting as a group together with such holder or any of such holder’s affiliates) would beneficially own a number of shares of Common Stock in excess of 4.99% of the shares of Common Stock then outstanding. At the holder’s option, upon notice to the Company, the holder may increase or decrease this beneficial ownership limitation not to exceed 9.99% of the shares of Common Stock then outstanding, with any such increase becoming effective upon 61 days’ prior notice to the Company.

The Sixth NPA Amendment was evaluated and constitutes a single transaction that is accounted for as a troubled debt restructuring. The Sixth NPA Amendment is considered a troubled debt restructuring because the Company was experiencing financial difficulty at the time of the transaction and the 2021 NPA Purchasers granted a concession to the Company. A concession was determined to be granted to the Company, as the effective interest rate of the restructured debt was lower than the effective interest rate of the debt preceding the Third Notes Amendment.

In accordance with ASC 470-60, Troubled Debt Restructurings by Debtors, the Company first reduced the carrying amount of the Delayed Draw Notes by the fair value of the NPA Warrants, as this represented value provided to the 2021 NPA Purchasers in connection with the debt cancellation. Since the total undiscounted future cash payments exceed the carrying value of the Delayed Draw Notes, there is no gain recognized on the troubled debt restructuring. Instead, the Company calculated a new effective interest rate in the amount that equates (i) the present value of future cash payments of the modified terms to (ii) the carrying value. Other direct costs incurred by the Company in connection with the troubled debt restructuring are expensed in the period incurred.
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At June 30, 2025 and December 31, 2024, the effective interest rate of the Delayed Draw Notes was 4.7% and 16.7%, respectively.

As discussed in Note 15, Subsequent Events, on August 5, 2025, the Company entered into a Note and Warrant Purchase Agreement (the “2025 Purchase Agreement”), with certain qualified institutional buyers or accredited investors (each a “2025 NPA Purchaser” and, collectively, the “2025 NPA Purchasers”), certain of whom are holders of shares of the Company’s Series A Preferred Stock, whereby the Company issued and sold $24.54 million of units (the “Units”), each comprised of (i) a senior secured promissory note (the “2025 Notes”) and (ii) a warrant to purchase shares of the Company’s common stock, par value $0.0001 per share at an exercise price of $1.50 per share (the “2025 Warrants,” the shares underlying the Warrants, the “2025 Warrant Shares”, and the offering of the Units, the “August 2025 Financing”).

The 2025 Notes mature on July 4, 2026 and accrue interest on the unpaid principal amount at a rate of 15.0% per annum, payable in kind quarterly in arrears. The 2025 Notes are subject to mandatory redemption upon the occurrence of change of control events, certain asset sales and excess cash flow amounts, subject to certain exceptions. The Company may use the proceeds of the 2025 Notes for working capital and general corporate purposes.

Loan Agreement

As discussed in Note 15, Subsequent Events, on August 5, 2025, the Company entered into a Loan Agreement (the “Loan Agreement”) with Marriott International, Inc. (“MI”), as administrative and collateral agent for the lenders, providing for senior secured notes (the “Lender Notes”) to evidence the replacement, on a cashless basis and for a period of up to 12 months, of certain fees and other amounts (the “Roll-Up Payments”) owed to MI by the Company pursuant to the Third Amendment (as defined in Note 15, Subsequent Events).

The Lender Notes mature on July 4, 2026 and accrue interest on the unpaid principal amount at a per annum rate equal to the prime rate, plus 3.00%, payable in kind monthly in arrears. The Lender Notes are subject to mandatory prepayment upon the occurrence of change of control events, certain asset sales and excess cash flow amounts, subject to certain exceptions. The Lender Notes are guaranteed by the Company’s domestic subsidiaries and are secured by substantially all of the assets of the Company and its domestic subsidiaries on a pari passu basis and rank pari passu in right of payment to the 2025 Notes. The Lender Notes and related liens will rank senior in right of payment and lien priority to the 2021 Notes. The Company may use the proceeds of the Lender Notes for paying the Roll-Up Payments and general corporate purposes.

The Loan Agreement includes customary events of default, including, among others, payment defaults, material breach of representations and warranties, breach of covenants, cross-default to other indebtedness, judgment defaults and bankruptcy and insolvency defaults, as well as an event of default if the Company fails to raise gross proceeds of at least $32.5 million from capital sources by November 15, 2025. The occurrence of an event of default could result in the acceleration of the Company’s obligations under the Lender Notes, an increase in the rate of interest and the lenders’ exercise of certain other rights and remedies provided for under the Loan Agreement, the other transaction documents and applicable law.

On April 11, 2025, the Company received the remaining $7.5 million of Key Money under the Marriott Agreement, completing the $15.0 million investment.

Equipment Financing Agreement

On July 25, 2023, the Company entered into a master equipment financing agreement (the “EFA”), which is accounted for as debt under ASC 470. In accordance with the EFA, the Company received approximately $3.0 million in exchange for conveying an interest in certain furniture, fixtures, and equipment (the “FF&E”). The EFA contains customary terms and events of default and provides for 12 quarterly payments with an effective interest rate of approximately 12.8% at both June 30, 2025 and December 31, 2024, which includes a balloon payment at the end of the term. The EFA terminates in July 2026. Upon maturity, all interest in the FF&E will revert back to the Company.
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	Long term debt, net consisted of the following (in thousands):
	
	
	
	
	

	
	
	June 30, 2025
	
	
	
	December 31, 2024

	Delayed Draw Notes, including capitalized PIK interest
	$
	205,631
	
	$
	229,996

	EFA
	
	1,250
	
	
	1,500

	Add (Less): unamortized debt premium (discount)
	
	12,041
	
	
	(13,260)

	Total debt, net
	$
	218,922
	
	$
	218,236

	Less: current portion of long-term debt
	
	(1,000)
	
	
	(1,000)

	Total long-term debt, net
	$
	217,922
	
	$
	217,236

	
	
	
	
	
	
	



At both June 30, 2025 and December 31, 2024, the current portion of long-term debt consisted of $1.0 million in principal on the EFA.

2022 Loan and Security Agreement

On December 10, 2022, the Company entered into a loan and security agreement with Silicon Valley Bank (“SVB”) (now, a division of First Citizens Bank & Trust Company) (the “2022 Loan and Security Agreement”) for a revolving line of credit in an aggregate principal balance of $60.0 million with a maturity date of December 21, 2025. The facility may be utilized for revolving loans or letter of credit issuances subject to the terms of the 2022 Loan and Security Agreement. As of June 30, 2025, all letters of credit under this facility are fully cash collateralized, and as a result, the Company may not draw against the facility pursuant to the terms of the agreement. The 2022 Loan and Security Agreement includes: (i)(x) a letter of credit fee for each letter of credit equal to 1.5% per annum of the dollar equivalent of the face amount of each letter of credit issued and (y) a letter of credit fronting fee equal to 0.25% per annum of the dollar equivalent of the face amount of each letter of credit issued, and (ii) an unused revolving line fee equal to 0.25% per annum of the average unused portion of the revolving line of credit.

On April 28, 2023, the Company amended the 2022 Loan and Security Agreement to, among other things, (i) reduce the required cash holdings account balances in the Company’s operating accounts, securities accounts, and depository accounts at or through SVB or its affiliates, (ii) amend the minimum consolidated adjusted EBITDA financial covenant, and (iii) provide additional flexibility to the Company under certain of the negative covenants in the agreement.

On November 6, 2023, the Company amended the 2022 Loan and Security Agreement to (i) remove the adjusted quick ratio financial covenant to which the Company was previously subject, (ii) update certain financial reporting requirements, (iii) reduce the letter of credit sublimit from $60.0 million to $45.0 million, and (iv) permit a prepayment of the Delayed Draw Notes.

On July 12, 2024, the Company amended the 2022 Loan and Security Agreement to obtain (i) consent by SVB to enter into the Fourth Notes Amendment and (ii) consent to the incurrence by the Company of up to $6.0 million of additional Delayed Draw Notes.

On August 13, 2024, the Company amended the 2022 Loan and Security Agreement to obtain consent by SVB to allow the Company to incur up to $4.0 million of additional Delayed Draw Notes and to enter into the August 2024 Securities Purchase Agreements.

On April 11, 2025, the Company entered into the SVB Amendment, by and among the Company, certain of its domestic subsidiaries party thereto, as co-borrowers (together with the Company, the “Borrowers”), and SVB, as lender, which amends the 2022 Loan and Security Agreement. Among other things, the SVB Amendment provides for (i) certain waivers in connection with the consummation of the transactions contemplated by the April 2025 Securities Purchase Agreements, (ii) the reduction of the revolving line of credit from $60.0 million to $35.0 million and the reduction of the letter of credit sublimit from $45.0 million to $35.0 million, and (iii) amendments to certain of the covenants under the 2022 Loan and Security Agreement.

At June 30, 2025, the Company was in compliance with all financial covenants related to the 2022 Loan and Security Agreement, as amended. Additionally, at June 30, 2025, there were no revolving borrowings outstanding under the 2022
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Loan and Security Agreement. Outstanding letters of credit at June 30, 2025 and December 31, 2024 were permitted under the 2022 Loan and Security Agreement and totaled $40.9 million and $48.3 million, respectively.

As discussed in Note 15, Subsequent Events, the Company terminated the 2022 Loan and Security Agreement on August 5, 2025.

2020 Québec Credit Facility

In December 2020, a Canadian subsidiary of the Company entered into an agreement with Investissement Québec, a Quebecois public investment entity, that provides a loan facility of CAD $25.0 million and an additional loan, referred to as a conditional-refund financial contribution (“CRFC”), of CAD $5.0 million (the “2020 Québec Credit Facility”). The loan and the CRFC bear interest at a fixed rate of 6.0% per annum for a period of 10 years starting from the first date of the loan disbursement. At December 31, 2024, the Company was in compliance with all financial covenants related to the 2020 Québec Credit Facility, but had not yet met the drawdown requirements, and as such, there have been no borrowings against the 2020 Québec Credit Facility. On July 29, 2024, the Company received formal notification from Investissement Québec that, at the Company’s request, the 2020 Québec Credit Facility had been terminated. The Company was in compliance with all financial covenants related to the 2020 Québec Credit Facility during fiscal year 2024 until its termination on July 29, 2024.

Restricted Cash

During the six months ended June 30, 2025 and 2024, the Company entered into multiple cash collateral agreements in connection with the issuance of letters of credit and corporate credit card programs. At June 30, 2025 and December 31, 2024, the Company had $43.8 million and $51.3 million, respectively, of cash collateral which is reported as restricted cash on the condensed consolidated balance sheets.

Note 7. Redeemable Preferred Stock

On August 13, 2024, the Company entered into securities purchase agreements (the “August 2024 Securities Purchase Agreements”) with certain qualified institutional buyers or accredited investors (each a “August 2024 Purchaser” and collectively, the “August 2024 Purchasers”) of an aggregate of 43.3 million newly issued shares of Series A Preferred Stock, in exchange for cash consideration in an aggregate amount of approximately $43.3 million (the “August 2024 Preferred Financing”). The sale of the Series A Preferred Stock pursuant to the August 2024 Preferred Financing took place in two tranches. The first tranche, comprised of approximately 14.7 million shares of Series A Preferred Stock for an aggregate purchase price of approximately $14.7 million, closed on August 13, 2024. The second tranche, comprised of approximately 28.6 million shares of Series A Preferred Stock for an aggregate purchase price of approximately $28.6 million, closed on November 6, 2024, following the satisfaction of certain closing conditions set forth in the August 2024 Securities Purchase Agreements, including the filing of the Annual Report and the Company’s Quarterly Reports on Form 10-Q for the fiscal quarters ended March 31, 2024 and June 30, 2024 (collectively, the “SEC Documents”). The August 2024 Securities Purchase Agreements required the Company to hold a special meeting of stockholders within 30 calendar days of the filing of the SEC Documents for the purpose of obtaining stockholder approval of proposals to issue shares of common stock to the August 2024 Purchasers in connection with the conversion of the Series A Preferred Stock into common stock that would, absent such approval, violate Nasdaq Rules 5635(b), (c) and (d) (the “2024 Stockholder Approval”). The August 2024 Securities Purchase Agreements also require the Company to file a registration statement under the Securities Act within 30 calendar days of the filing of the SEC Documents with respect to the resale of shares of common stock receivable upon conversion of the Series A Preferred Stock. Following receipt of the 2024 Stockholder Approval, all 43.3 million shares of the Series A Preferred Stock are convertible into shares of common stock. At the Special Meeting of Stockholders held on September 30, 2024, the Company obtained the 2024 Stockholder Approval.
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The Company recognized a loss on preferred stock issuance of $83.8 million and was recorded for the year ended December 31, 2024, attributable to the August 2024 Securities Purchase Agreements. The Company identified the following two freestanding financial instruments issued in connection with the transaction, (a) Mezzanine equity-classified Series A Preferred Stock and (b) Liability-classified forward contract for commitments of investors to purchase, and commitments of the Company to sell, additional Series A Preferred Stock. As of the transaction inception, these instruments had an aggregate fair value of $98.5 million and the Company received $14.7 million from the first tranche closing, resulting in the $83.8 million loss on preferred stock issuance. The loss on preferred stock issuance for the year ended December 31, 2024 consisted of $82.5 million related to the two freestanding financial instruments discussed above, as well as $1.3 million associated with the recognition of the Preferred Stock Participation Right, as discussed below.

As part of the August 2024 Securities Purchase Agreements, the transaction included a Liability-classified forward contract for commitments of investors to purchase, and commitments of the Company to sell, additional Series A Preferred Stock. This commitment ended upon the issuance of the second tranche of Series A Preferred Stock in November 2024. The Company recognized a change in fair value of the forward contract of $28.7 million as the remeasurement reflecting fluctuations in the underlying variables and assumptions from inception on August 13, 2024 through the final closing of the second tranche on November 6, 2024.

Francis Davidson, the Company’s former Chief Executive Officer and a former member of the Company’s Board of Directors (the “Board”), and Sanjay Banker, a member of the Board, are parties to the August 2024 Securities Purchase Agreements, with commitments of approximately $1.5 million, and $0.1 million, respectively, in the August 2024 Preferred Financing.

The August 2024 Securities Purchase Agreements grant the August 2024 Purchasers the right to purchase up to 25% of any equity offering within the next five years (a “Subsequent Financing”). The August 2024 Purchasers are entitled to participate on a pro-rata basis (determined by their proportionate participation in the August 2024 Preferred Financing) at a purchase price equal to 75% of the purchase price of any other investor in such Subsequent Financing. The Company recognized a liability for this Preferred Stock Participation Right of $2.6 million within other current liabilities in the condensed consolidated balance sheets as of June 30, 2025. The change in fair value of the participation right recognized from inception on August 13, 2024 through December 31, 2024 was not significant. The change in change in fair value of the participation right recognized for both the three and six months ended on June 30, 2025 was $1.3 million.

The August 2024 Securities Purchase Agreements contain other representations, warranties and covenants of the Company and the August 2024 Purchasers.

April 2025 Security Purchase Agreements

On April 11, 2025, the Company entered into the April 2025 Securities Purchase Agreements, with certain qualified institutional buyers or accredited investors (each a “April 2025 Purchaser” and collectively, the “April 2025 Purchasers”) whereby the Company issued and sold an aggregate of 17.98 million shares (the “Preferred Shares”) of Series A Preferred Stock, at a purchase price of $1.00 per share, resulting in aggregate gross proceeds to the Company of $17.98 million (such offering, the “April 2025 Preferred Financing”). The terms of the Preferred Shares are identical to the outstanding shares of Series A Preferred Stock.

Under the April 2025 Securities Purchase Agreements, the April 2025 Purchasers each agreed that the Preferred Shares collectively will be immediately convertible into up to 19.99% of the outstanding shares of the Company’s common stock, par value $0.0001 per share, on April 11, 2025. The April 2025 Securities Purchase Agreements require the Company to hold a special meeting of stockholders within 30 calendar days after the Company has filed the Annual Report for the purpose of obtaining stockholder approval of a proposal to approve the issuance of the shares of common stock issuable upon conversion of the Preferred Shares in accordance with Rule 5635 of Nasdaq and, such proposal, the (“First Nasdaq Proposal”) and a proposal to increase the number of authorized shares of common stock to 210,921,255 shares (the “First Authorized Share Proposal” and, such approvals for the First Nasdaq Proposal and the First Authorized Share Proposal collectively, the “2025 Stockholder Approval”). Following receipt of 2025 Stockholder Approval, the Preferred Shares are fully convertible into shares of Common Stock and will vote on all applicable matters in accordance with the Certificate of Designation. The Company obtained the 2025 Stockholder Approval at the Special Meeting of Stockholders held on June 6, 2025 (the “2025 Special Meeting”).
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The April 2025 Securities Purchase Agreements also require the Company to file a registration statement under the Securities Act, within 30 calendar days of the filing the Annual Report with respect to the resale of shares of common stock receivable upon conversion of the Preferred Shares.

Francis Davidson, the Company’s former CEO and a former member on the Board, entered into an April 2025 Securities Purchase Agreement with the Company as part of the April 2025 Preferred Financing, pursuant to which Mr. Davidson purchased $595,000 in the April 2025 Preferred Financing.

To the extent the April 2025 Purchasers do not already have such right, the April 2025 Securities Purchase Agreements grant the April 2025 Purchasers the Preferred Stock Participation Right to purchase up to 25% of any Subsequent Financing until August 13, 2029. The April 2025 Purchasers are entitled to participate on a pro-rata basis (determined by their proportionate ownership of the common stock assuming conversion of their shares of Series A Preferred Stock) at a purchase price equal to 75% of the purchase price of any other investor in such Subsequent Financing.

Certificate of Designation; Other Terms of Preferred Stock

In connection with the August 2024 Preferred Financing, the Company filed the Certificate of Designation (the “Certificate of Designation”) creating the Series A Preferred Stock and establishing the rights, preferences and other terms of the Series A Preferred Stock. The Series A Preferred Stock ranks senior to the common stock with respect to the payment of dividends and distribution of assets upon liquidation, dissolution and winding up, and has a liquidation preference equal to the original issue price of $1.00 per share of Series A Preferred Stock, as adjusted for any stock dividends, splits, combinations and similar events on the Series A Preferred Stock.

Holders of the Series A Preferred Stock are entitled to receive, when, as and if declared by the Board, cumulative dividends in cash (subject to conditions that a cash payment (i) may not violate the Company’s debt agreements and (ii) may not be made without the prior written consent of holders of at least 70% of the outstanding Series A Preferred Stock) or, if not declared and paid in cash, receive an accrual of cumulative dividends as PIK on the liquidation preference, or at a rate of (a) fifteen percent (15.00%) from August 13, 2024 through August 13, 2025, (b) ten percent (10.00%) from August 14, 2025 through August 13, 2027, and (c) five percent (5.00%) from August 14, 2027 through August 13, 2028 on the sum of (i) the liquidation preference per share of Series A Preferred Stock and (ii) all accumulated and unpaid dividends (if any), payable quarterly, in arrears. Dividends accumulate on a daily basis from the most recent date as to which dividends have been paid, or, if no dividends have been paid, from the date of issuance of such shares of Series A Preferred Stock (whether or not (i) any of the Company’s agreements prohibit the current payment of dividends, (ii) there shall be earnings or funds of the Company legally available for the payment of such dividends, or (iii) the Company declares the payment of dividends), until the earlier of: (x) the date that the Company publicly reports that it has realized at least $87.0 million of free cash flow (representing cash used in operating activities plus cash used in investing activities) over a twelve month period; or (y) August 13, 2028.

The Series A Preferred Stock has no stated maturity and will remain outstanding indefinitely unless converted into common stock. The Series A Preferred Stock will be convertible at the holders’ option into common stock at an initial conversion price of the lower of (i) $1.00 and (ii) a ten percent (10%) discount to the lowest daily VWAP of the common stock on the principal trading market therefor in the seven (7) trading days prior to the date of delivery of an Optional Conversion Notice (as defined in the Certificate of Designation); provided that the conversion price will not be less than $0.50, as adjusted for any stock dividends, splits, combinations or other similar events on the common stock or Series A Preferred Stock.

In the event of a Fundamental Change (as defined in the Certificate of Designation), any holder of Series A Preferred Stock may require the Company to redeem all or any portion of its Series A Preferred Stock at a price per share equal to the greater of (i) the liquidation preference, plus an amount equal to all accumulated and unpaid dividends on such shares (including dividends accrued and unpaid on previously unpaid dividends), or (ii) the amount that such holder would have received in the Fundamental Change on an as-converted basis.

Following the Company obtaining the 2024 Stockholder Approval, holders of the Series A Preferred Stock are entitled to vote on an as-converted-to-common-stock basis as provided in the Certificate of Designation, are entitled to a 0.7 vote for each share of Series A Preferred Stock they hold, and powers of the holders of the common stock, and are entitled to vote together with the common stock with respect to any question upon which holders of common stock have the right to vote. In addition, approval of holders of 70% of the shares of Series A Preferred Stock is required to among other things (i) alter or change the terms of the Series A Preferred Stock or of any other capital stock of the Company so as to affect adversely
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the Series A Preferred Stock, (ii) create, authorize the creation of, or issue any Senior Securities or Parity Securities (as such terms are defined in the Certificate of Designation) to the Series A Preferred Stock as to dividend, redemption or distribution of assets upon a Fundamental Change, (iii) increase or decrease the authorized number of shares of Series A Preferred Stock, (iv) issue more than a number of shares of common stock set forth in the Certificate of Designation prior to July 1, 2025, or (v) issue any Series A Preferred Stock except pursuant to the terms of the August 2024 Securities Purchase Agreements.

Prior to the consummation of the April 2025 Preferred Financing, on April 11, 2025, the holders of 70% of the shares of Series A Preferred Stock approved an amendment to the Certificate of Designation to increase the number of authorized shares of Series A Preferred Stock from 43.30 million to 61.28 million, consented to the transactions contemplated by the April 2025 Securities Purchase Agreements and approved matters related to the April 2025 Preferred Financing and the issuance of the New Delayed Draw Warrants that were subject to certain provisions in the Certificate of Designation. After obtaining such approval, the Company filed a Certificate of Amendment to the Certificate of Designation to increase the number of authorized shares of Series A Preferred Stock from 43.3 million to 61.28 million.

The Company recognized a loss on preferred stock issuance of $43.8 million, which was recorded for the three and six months ended June 30, 2025, attributable to the April 2025 Securities Purchase Agreements. The transaction provided for 17.98 million Preferred Shares of Preferred Stock, a purchase price of $1.00 per share, resulting in aggregate gross proceeds to the Company of $17.98 million. The terms of the Preferred Shares are identical to the outstanding shares of Series A Preferred Stock. As of the transaction inception, the newly issued mezzanine equity-classified Series A Preferred Stock had an aggregate fair value of $61.8 million and the Company received $17.98 million from the transaction closing, resulting in the $43.8 million loss on preferred stock issuance. No similar loss was recognized during the three and six months ended June 30, 2024, as no issuance of this nature occurred.

The Company paid-in-kind its dividend on the Series A Preferred Stock of $8.1 million and $14.0 million for the three and six months ended June 30, 2025, respectively. PIK dividends are recognized using the fair value of the Series A Preferred Stock at the commitment date, which is the issuance date of each tranche for non-discretionary PIK dividends.

During the six months ended June 30, 2025, holders of a portion of the Series A Preferred Stock elected to convert their Series A Preferred Stock into common stock. The following table summarizes the activity of the outstanding Series A Preferred Stock as follows:


Balance, December 31, 2024

Issuance of preferred stock

Shares converted to common stock

Balance, June 30, 2025


Note 8. Leases



Series A Preferred Stock
[image: ]

43,300,000

17,980,000

(1,590,000)
[image: ]

59,690,000
[image: ][image: ]



The Company leases buildings or portions of buildings for guest usage and warehouses to store furniture under noncancellable operating lease agreements, which expire through 2045. The Company is required to pay property taxes, insurance, and maintenance costs for certain of these facilities.

The Company has lease agreements with lease and non-lease components and has elected to utilize the practical expedient to account for lease and non-lease components together in the condensed consolidated statements of operations and comprehensive loss for all classes of underlying assets.

Operating lease ROU assets are included within operating lease right-of-use assets in the condensed consolidated balance sheets. The corresponding operating lease liabilities are included within current operating lease liabilities and non-current operating lease liabilities in the condensed consolidated balance sheets. ROU assets represent the Company’s right to use an underlying asset for the lease term and lease liabilities represent the Company’s obligation to make lease payments arising from the lease.
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Lease expense for fixed operating lease payments is recognized on a straight-line basis over the lease term. The Company’s lease terms may include options to extend or terminate the lease when it is reasonably certain that it will exercise that option.

	Components of lease expense are as follows (in thousands):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2025
	
	
	
	2024
	
	
	
	
	
	2025
	
	
	
	2024
	

	Operating lease cost
	$
	57,581
	
	
	$
	72,266
	
	
	$
	132,747
	
	
	$
	154,380
	

	Short-term lease cost
	
	
	1,109
	
	
	
	
	3
	
	
	
	
	1,651
	
	
	
	38
	

	Variable lease cost
	
	
	2,151
	
	
	
	
	2,176
	
	
	
	
	3,663
	
	
	
	2,441
	

	Total operating lease cost
	$
	60,841
	
	
	$
	74,445
	
	
	$
	138,061
	
	
	$
	156,859
	

	Supplemental information related to operating leases is as follows (in thousands):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	2025
	
	
	
	2024
	
	
	
	
	
	2025
	
	
	
	2024
	

	Cash payments for operating leases
	
	$
	65,683
	
	
	
	$
	77,474
	
	
	
	$
	138,190
	
	
	$
	158,980
	

	Operating ROU assets obtained in exchange for operating lease liabilities, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	adjustments(1)
	$
	(21,852)
	
	$
	(55,925)
	
	$
	(81,915)
	
	
	$
	(137,811)
	

	Early lease terminations gains(1)
	$
	5,325
	
	
	$
	71,123
	
	
	$
	16,463
	
	
	$
	95,024
	



(1) Operating ROU assets declines and early lease termination gains are primarily related to the impact of lease terminations.

At June 30, 2025 and December 31, 2024, the weighted-average remaining lease term was 6.7 years and 6.8 years, respectively, and the weighted-average discount rate used to determine the net present value of the lease liabilities was 9.5% and 9.4%, respectively.

	At June 30, 2025, remaining maturities for operating lease liabilities are as follows (in thousands):
	
	

	
	
	June 30, 2025

	Remaining 2025
	$
	124,272

	2026
	
	246,834

	2027
	
	219,042

	2028
	
	198,102

	2029
	
	156,310

	Thereafter
	
	450,704

	Gross lease payments
	$
	1,395,264

	Less: imputed interest
	
	(365,099)

	Total operating lease liabilities, net
	$
	1,030,165

	
	
	



Operating lease obligations primarily represent the initial contracted term for leases that have commenced as of June 30, 2025. In addition, as of June 30, 2025, we have entered into leases that have not yet commenced with future lease payments totaling $630.0 million, excluding purchase options, that are not yet recorded on the condensed consolidated balance sheets and are not reflected in the figure above. These leases will commence between 2025 and 2026 with non-cancelable lease terms of five to 20 years. Certain leases do not have a scheduled commencement date, as they are currently subject to renegotiation.

As of June 30, 2025, we determined that four properties were no longer being used for any business purposes and applied abandonment accounting pursuant to ASC 360, Property, Plant, and Equipment. The properties were returned to the landlords, and we fully amortized the respective ROU assets of $10.4 million. The respective remaining lease liabilities, consist of $4.8 million in current operating lease liabilities and $11.9 million in non-current operating lease liabilities, remained in the condensed consolidated balance sheets. No termination agreements have been executed, as we are currently involved in litigation with the landlords.
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Note 9. Warrants and Stockholders’ Deficit

Preferred Stock Warrants

Upon consummation of the Business Combination, (i) the Company’s then existing Series A and Series B preferred stock warrants were converted into 7,761 post-combination shares of the Company’s common stock for a value of $1.2 million, and (ii) the Company’s then existing Series C and Series D preferred stock warrants automatically converted into warrants to purchase shares of the Company’s common stock.

The Series C and Series D preferred stock warrants are accounted for as equity in accordance with ASC 815-40, Derivatives and Hedging – Contracts on an Entity’s Own Equity (“ASC 815-40”).

Common Stock Warrants

Former Series C and D Preferred Stock Warrants: In connection with the Business Combination, the Company had outstanding warrants to purchase 21,281 shares of common stock as of June 30, 2025 and December 31, 2024.

Delayed Draw Warrants: The Delayed Draw Warrants which were outstanding as of December 31, 2023 were issued to the NPA Purchasers and were accounted for as equity-classified warrants in accordance with ASC 815-40. Upon consummation of the Business Combination, the value of the Delayed Draw Warrants was $5.6 million and was recorded within additional paid-in capital in the consolidated balance sheets. The 2021 NPA Purchasers were also provided with customary registration rights for the shares issuable upon exercise of the Delayed Draw Warrants. In connection with the Third Notes Amendment to the 2021 Purchase Agreement, the 2021 NPA Purchasers received New Delayed Draw Warrants to purchase an aggregate of 475,264 shares of the Company’s common stock, each with an exercise price of $0.01 per share and an expiration date five years after the issuance date, and the previously issued Delayed Draw Warrants to the 2021 NPA Purchasers were canceled. In August 2024, all New Delayed Draw Warrants were exercised for cash.

SPAC Warrants: The Public Warrants remained outstanding upon consummation of the Business Combination and became exercisable for whole shares of common stock. The Public Warrants will expire on January 18, 2027, or earlier upon redemption or liquidation. The Private Placement Warrants had terms and provisions that were identical to those of the Public Warrants, except that the Private Placement Warrants could be physical (cash) or net share (cashless) settled and were not redeemable, so long as they were held by Gores Metropoulos Sponsor II, LLC or its permitted transferees, and are entitled to certain registration rights. As discussed in Note 5, Fair Value Measurement and Financial Instruments, during the three months ended March 31, 2022, the Private Placement Warrants were transferred by the warrant holders in accordance with the terms of the Private Placement Warrant agreement and became Public Warrants.

The SPAC Warrants are accounted for as liabilities, as there are certain terms and features of the warrants that do not qualify for equity classification in accordance with ASC 815-40. The fair value of the SPAC Warrants at both June 30, 2025 and December 31, 2024 was a liability of $0.2 million, which was recorded in the other non-current liabilities in the condensed consolidated balance sheets. The change in fair value for the six months ended June 30, 2025 was $43 thousand.

Exchangeable Stock

Upon consummation of the Business Combination on January 18, 2022, each share of Sonder Canada Inc. (“Legacy Sonder Canada”) exchangeable common stock (“Legacy Sonder Canada Exchangeable Stock” and collectively, “Legacy Sonder Canada Exchangeable Shares”) was exchanged into a new series of the same class of virtually identical Legacy Sonder Canada Exchangeable Common Stock (“Post-Combination Exchangeable Common Stock” and collectively, “Post-Combination Exchangeable Shares”) exchangeable for the Company’s common stock. On that date, all the Legacy Sonder Canada Exchangeable Shares were automatically converted into 1,616,767 Post-Combination Exchangeable Shares for a value of $49.7 million.
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The Company had the following authorized and outstanding Post-Combination Exchangeable Common Stock (in thousands, except per share amounts):

	
	June 30, 2025
	
	
	
	December 31, 2024

	Shares authorized
	
	2,000,000
	
	
	2,000,000

	Shares issued and outstanding
	
	550,959
	
	
	551,072

	Issuance price per share
	$
	30.80
	
	$
	30.80

	Net carrying value
	$
	16,970
	
	$
	16,973

	Aggregate liquidation preference
	$
	16,970
	
	$
	16,973



The net carrying value of the Post-Combination Exchangeable Shares is included in additional paid-in capital in the condensed consolidated balance sheets.

Common and Preferred Stock

The Company’s certificate of amendment of amended and restated certificate of incorporation authorized shares of all classes of capital stock were increased to 462,921,255 shares, consisting of: (a)

212,921,255 shares of general common stock, including: (i) 210,921,255 shares of common stock, and (ii) 2,000,000 shares of special voting common stock, par value $0.001 per share, and (b)

250,000,000 shares of Preferred Stock, par value $0.0001 per share.

	The Company had reserved the following shares of common stock for future issuance:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	June 30, 2025
	
	December 31, 2024
	

	Post-Combination Exchangeable Common Shares
	
	
	
	
	
	
	
	550,959
	
	
	
	
	
	551,072
	

	Outstanding stock options
	
	
	
	
	
	
	
	1,812,654
	
	
	
	
	
	2,129,040
	

	Outstanding restricted stock units (“RSUs”)
	
	
	
	
	
	
	
	1,605,782
	
	
	
	
	
	236,985
	

	Outstanding performance stock units (“PSUs”)
	
	
	
	
	
	
	
	1,774,525
	
	
	
	
	
	—
	

	Outstanding market stock units (“MSUs”)
	
	
	
	
	
	
	
	58,498
	
	
	
	
	
	531,996
	

	Outstanding Public Warrants liability
	
	
	
	
	
	
	
	724,997
	
	
	
	
	
	724,997
	

	Shares issuable pursuant to Earn Out Liability
	
	
	
	
	
	
	
	725,000
	
	
	
	
	
	725,000
	

	Outstanding former Series C and D preferred stock warrants liability
	
	
	
	
	
	
	
	21,281
	
	
	
	
	
	21,281
	

	Shares available for grant under the Employee Stock Purchase Plan
	
	
	
	
	
	
	
	463,930
	
	
	
	
	
	463,930
	

	Shares available for grant under the 2021 Equity Incentive Plan
	
	
	
	
	
	
	
	5,780,494
	
	
	
	
	
	8,092,529
	

	Shares available for grant under the 2023 Inducement Equity Incentive Plan
	
	
	
	
	
	
	
	258,201
	
	
	
	
	
	326,677
	

	Total common stock reserved for future issuance
	
	
	
	
	
	
	
	13,776,321
	
	
	
	
	
	13,803,507
	

	Note 10. Equity Incentive Plans and Stock-Based Compensation
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stock-based Compensation Expense
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total stock-based compensation expense is as follows (in thousands):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

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

	
	2025
	
	
	2024
	
	
	2025
	
	
	
	
	
	2024
	

	Operations and support
	$
	576
	
	$
	
	771
	
	$
	
	1,330
	
	
	$
	1,629
	

	General and administrative
	
	(2,346)
	
	
	
	705
	
	
	
	(1,101)
	
	
	
	2,550
	

	Research and development
	
	275
	
	
	
	264
	
	
	
	508
	
	
	
	527
	

	Sales and marketing
	
	29
	
	
	
	39
	
	
	
	66
	
	
	
	82
	

	Total stock-based compensation expense
	$
	(1,466)
	
	$
	
	1,779
	
	$
	
	803
	
	
	$
	4,788
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Stock Options: The Company measures stock-based compensation expense for stock options at the grant date fair value of the award and recognizes the expense on a straight-line basis over the requisite service period, which is generally the vesting period. The fair value of stock options is estimated using the Black-Scholes option-pricing model. During the three and six months ended June 30, 2025, the Company recorded stock-based compensation expense from stock options of approximately $0.2 million and $0.8 million, respectively. During the three and six months ended June 30, 2024, the Company recorded stock-based compensation expense from stock options of approximately $0.4 million and $1.5 million, respectively.

The Company recognizes only the portion of the option award granted that is ultimately expected to vest as compensation expense and elects to recognize gross share-based compensation expense with actual forfeitures as they occur.

Fair Value of Stock Options: The fair value of each stock option award is estimated using the Black-Scholes option-pricing model, which uses the fair value of the Company’s common stock and requires the input of the following subjective assumptions:

Expected term. The expected term for options granted to employees, officers, and directors is based on the historical pattern of option exercise behavior and the period of time they are expected to be outstanding.

Expected volatility. The expected volatility assumption is based on the historical volatility of the Company’s common stock over the period for which data was available.

Expected Dividends. The dividend assumption is based on the Company’s historical experience. To date, Company has not paid any dividends on its common stock.

Risk-Free Interest Rate. The risk-free interest rate used in the valuation is the implied yield currently available on the United States Treasury zero-coupon issues, with a remaining term equal to the expected life term of the Company’s options.

The following table summarizes the key assumptions used to determine the fair value of the Company’s stock options granted to employees, non-employees, officers, and directors:

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

	
	2025
	
	2024
	
	2025
	
	2024

	Expected term (in years)
	n/a
	
	6.09 - 6.22
	
	5.04 - 8.44
	
	6.09
	- 6.22

	Expected volatility
	n/a
	50.4% - 51.2%
	
	51.5%
	
	50.4%
	- 51.2%

	Dividend yield
	n/a
	—%
	—%
	—%

	Risk-free interest rate
	n/a
	3.50% - 4.40%
	
	3.96% - 4.21%
	
	3.50%
	- 4.40%

	Weighted-average grant-date fair value per share
	n/a
	$1.35 - $13.69
	
	$1.29
	
	$1.35 - $13.69



Performance and Market-Based Equity Awards

The Company maintains certain performance and market-based equity awards. Refer to Note 11, Equity Incentive Plans and Stock-Based Compensation, of the Annual Report for details of the awards. From the awards, the Company recognized $(2.2) million and $(2.1) million for the three and six months ended June 30, 2025, respectively, and $0.2 million and $0.6 million for the three and six months ended June 30, 2024, respectively.

PSUs

The PSUs are subject to pre-determined performance metrics consisting of strategic and financial goals and related vesting criteria, as well as certain market conditions. The number of PSUs that will be eligible to vest is determined upon the Compensation Committee’s certification of achievement of the applicable metrics and criteria. For the three and six months ended June 30, 2025, the Company recorded stock-based compensation expense from PSUs of approximately $1.3 million and $1.7 million, respectively. For both the three and six months ended June 30, 2024, the Company did not grant any PSUs.
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RSUs

The fair value of the Company’s RSUs is expensed ratably over the vesting period. The Company’s RSUs generally vest over four years, with a cliff equal to one-fourth of the award after the first year, and then quarterly thereafter over the remaining service period. For the three and six months ended June 30, 2025, the Company recorded stock-based compensation expense from RSUs of approximately $1.1 million and $2.1 million, respectively. For the three and six months ended June 30, 2024, the Company recorded stock-based compensation expense from RSUs of approximately $1.0 million and $2.3 million, respectively.

MSUs

In May 2022, the Company issued MSUs to certain key executives in accordance with the Company’s 2021 Management Equity Incentive Plan. One-sixth of the MSUs vest upon (including prior to but contingent on) the occurrence of each of six distinct triggering events, including if certain share price targets are met, within the five-year period ending July 17, 2027.

The Company determined the grant-date fair value of the MSUs using a Monte Carlo simulation. The Company recognizes stock-based compensation for the MSUs over the requisite service period, which is approximately four years, using the accelerated attribution method. During the three and six months ended June 30, 2025, the Company did not grant any MSUs. For the three and six months ended June 30, 2025, the Company recognized approximately $(1.9) million and $(1.7) million, respectively, in stock-based compensation expense from MSUs. For the three and six months ended June 30, 2024, the Company recognized approximately $0.2 million and $0.4 million, respectively, in stock-based compensation expense from MSUs.

Note 11. Net Loss per Common Share

Basic net loss per share is computed by dividing the net loss by the weighted-average number of shares of common stock outstanding during the period, less weighted-average shares subject to repurchase. The diluted net income (loss) per share is computed by giving effect to all potentially dilutive securities outstanding for the period. For periods in which the Company reports net losses, diluted net loss per share attributable to common stockholders is the same as basic net loss per share attributable to common stockholders, because potentially dilutive common shares are anti-dilutive.

The following tables set forth the computation of basic and diluted net loss per share (in thousands, except number of shares and per share information):

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

	
	
	2025
	
	
	2024
	
	
	2025
	
	
	2024

	Numerator:
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	(44,523)
	
	$
	32,747
	
	$
	(101,018)
	
	$
	(17,740)

	Add: Accretion to redeemable value of preferred stock
	
	(881)
	
	
	—
	
	2,358
	
	
	—

	Add: Paid-in-kind dividend on preferred stock
	
	(8,078)
	
	
	—
	
	(13,963)
	
	
	—

	Net income (loss) attributable to common stockholders
	$
	(53,482)
	
	$
	32,747
	
	$
	(112,623)
	
	$
	(17,740)

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Denominator:
	
	
	
	
	
	
	
	
	
	
	

	Weighted average basic and diluted common shares outstanding
	
	13,506,695
	
	
	11,150,682
	
	
	13,339,076
	
	
	11,167,172

	Net income (loss) per common share:
	
	
	
	
	
	
	
	
	
	
	

	Basic and diluted
	$
	(3.96)
	
	$
	2.94
	
	$
	(8.44)
	
	$
	(1.59)
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The following potential common shares outstanding were excluded from the computation of diluted net loss per share because including them would have been anti-dilutive:

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

	
	2025
	
	2024
	
	2025
	
	2024

	Convertible preferred stock
	59,690,000
	
	—
	
	59,690,000
	
	—

	Options to purchase common stock
	1,812,654
	
	2,463,538
	
	1,812,654
	
	2,463,538

	Common stock subject to repurchase or forfeiture
	—
	75,390
	
	—
	75,390

	Outstanding RSUs
	1,605,782
	
	554,001
	
	1,605,782
	
	554,001

	Outstanding PSUs
	1,774,525
	
	—
	1,774,525
	
	—

	Outstanding MSUs
	58,498
	
	271,450
	
	58,498
	
	271,450

	Exchangeable shares
	550,959
	
	551,072
	
	550,959
	
	551,072

	Total common stock equivalents
	65,492,418
	
	3,915,451
	
	65,492,418
	
	3,915,451

	
	
	
	
	
	
	
	



Note 12. Commitments and Contingencies

Operating leases

See Note 8, Leases, for commitments related to our operating leases.

Surety Bonds

A portion of the Company’s leases are supported by surety bonds provided by affiliates of certain insurance companies. At June 30, 2025, the Company had commitments from six surety providers in the amount of $38.3 million, of which $14.6 million was outstanding. The availability, terms and conditions, and pricing of bonding capacity are dependent on, among other things, continued financial strength and stability of the insurance company affiliates providing the bonding capacity, general availability of such capacity, and the Company’s corporate credit rating.

Legal and Regulatory Matters

The Company has been and expects to continue to become involved in litigation or other legal proceedings from time to time, including the matters described below. Except as described below, the Company is not currently a party to any litigation or legal proceedings that, in the opinion of management, is likely to have a material adverse effect on the Company’s business. Regardless of outcome, litigation and other legal proceedings can have an adverse impact on the Company because of defense and settlement costs, diversion of management resources, possible restrictions on the business as a result of settlement or adverse outcomes, and other factors.

The Company establishes an accrued liability for loss contingencies related to legal matters when a loss is both probable and reasonably estimable. These accruals represent management’s best estimate of probable losses. The Company recorded an estimated accrual of $23.2 million and $23.5 million in the condensed consolidated balance sheets as of June 30, 2025 and December 31, 2024, respectively. Management’s views and estimates related to these matters may change in the future, as new events and circumstances arise and the matters continue to develop. Until the final resolution of legal matters, there may be an exposure to losses in excess of the amounts accrued. With respect to outstanding legal matters and based on management’s current knowledge, we do not believe that the amount or range of reasonably possible losses will, either individually or in the aggregate, have a material adverse effect on the Company’s business, results of operations, financial condition, and cash flows.

New York City Litigation

In February 2020, the Company was informed about an investigation underway by the New York City Department of Health and Mental Hygiene relating to possible Legionella bacteria contamination in the water supply at the Company’s property located at 20 Broad Street, New York, NY (the “Broad Street Property”). Due to the failure of the owner of the Broad Street Property (the “Broad Street Landlord”) to address the Legionella bacteria contamination and the associated health risks posed to guests, the Company withheld payment of rent to the Broad Street Landlord on grounds of, among other reasons, constructive eviction. On July 30, 2020, the Broad Street Landlord sued Sonder USA Inc., Sonder Canada
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Inc., and Sonder Holdings Inc. (the “Sonder Parties”) for breach of the lease, seeking no less than $3.9 million in damages. The Sonder Parties filed counterclaims against the Broad Street Landlord and the property management company for breach of contract, seeking significant damages. The Broad Street Landlord filed a motion for summary judgment. The hearing and oral argument for the summary judgment motion occurred on December 21, 2021. On October 13, 2023, the court issued an order granting the summary judgment motion with respect to liability for the claim for breach of guaranty against Sonder Canada Inc., the claim for breach of contract against Sonder USA Inc., and reasonable attorney’s fees; dismissing the Sonder Parties’ counterclaims; and ordering a trial for the amount of damages. On November 13, 2023, the Sonder Parties filed a notice of appeal of the October 13, 2023 court order on liability. On May 9, 2024, the appellate court affirmed the trial court’s order as to liability, but directed the trial court to allow the Sonder Parties the right to conduct discovery concerning the amount of the Broad Street Landlord’s alleged damages. Discovery has commenced in the trial court regarding the Broad Street Landlord’s alleged damages. A trial date to determine damages has not yet been set. On June 12, 2024, the Sonder Parties filed a motion in the appellate court seeking leave to reargue aspects of the appellate court’s order, or alternatively, for leave to appeal the order. On September 26, 2024, the appellate court granted the Sonder Parties’ motion to reargue and issued an order reversing the portion of the trial court’s decision dismissing the Sonder Parties’ breach of contract claim related to the Broad Street Landlord’s failure to maintain the plumbing systems in good repair for the period prior to when the Sonder Parties began withholding payment of rent. On October 21, 2024, the Broad Street Landlord filed a motion seeking leave to amend its complaint in order to assert $37.0 million in damages. Oral argument on that motion occurred in the trial court on March 5, 2025, and discovery was stayed pending the court’s determination of the motion. On October 9, 2025, the court granted the motion.

Sonder Stockholder Litigation

On April 11, 2024, a putative securities class action lawsuit titled Duffaydar v. Sonder Holdings Inc., et al., Case No. 24-cv-02952-SB (JCx) was filed in the U.S. District Court for the Central District of California (the “Central District Court”) naming the Company and certain of its current and former officers and directors as defendants. A lead plaintiff and lead counsel were appointed, and an amended complaint was filed on December 23, 2024. The amended complaint purported to bring suit on behalf of stockholders who purchased or otherwise acquired the Company’s securities between March 16, 2023 and March 15, 2024, and alleged that the defendants made false and misleading statements about the Company’s financial results and condition, including the Company’s valuation of operating lease right of use assets, in violation of Sections 10(b) and 20(a) of the Exchange Act. The amended complaint sought unspecified compensatory damages, fees and costs. The defendants filed a motion to dismiss on February 21, 2025. Following briefing, the Central District Court granted the motion to dismiss on August 27, 2025, dismissed all claims against all defendants with leave to amend by September 8, 2025, and stated that if no amended complaint was filed by that date, the plaintiff’s claims would be dismissed with prejudice. On September 8, 2025, the parties filed a stipulation confirming that the plaintiff would not file an amended complaint, that the action would accordingly be dismissed with prejudice, that no appeal would be filed, and that the parties would bear their own fees and costs in the action.

On January 28, 2025, a putative stockholder derivative lawsuit titled Versen v. Davidson, et al., Case No. 25-cv-00761-SB (JCx) (the “Versen action”), was filed in the Central District Court naming certain of the Company’s current and former officers and directors as defendants and naming the Company as a nominal defendant. The derivative complaint was based on allegations similar to those in the Duffaydar class action and purported to assert claims against the individual defendants for making false and misleading statements about the Company’s financial results and condition in violation of Section 14(a) of the Exchange Act and for breach of their fiduciary duties, unjust enrichment, abuse of control, gross mismanagement, waste of corporate assets and contribution under Sections 10(b) and 21D of the Exchange Act. The plaintiff sought corporate reforms, unspecified damages and restitution, and fees and costs. On May 1, 2025, the Central District Court stayed this matter.

On March 7, 2025, a putative stockholder derivative lawsuit titled Akcayli v. Davidson, et al., Case No. 25-cv-02060-SB (JCx) (the “Akcayli action”), was filed in the Central District Court naming certain of the Company’s current and former officers and directors as defendants and naming the Company as a nominal defendant. The derivative complaint was based on allegations similar to those described in the Duffaydar class action and purported to assert similar claims against the same individual defendants as those in the Versen derivative action. The plaintiff sought corporate reforms, unspecified damages and restitution, and fees and costs. On May 27, 2025, the Central District Court stayed this matter.

On March 17, 2025, a putative stockholder derivative lawsuit titled Hunter v. Aggarwal, et al., Case No. 25-cv-02352-SB (JCx) (the “Hunter action”), was filed in the Central District Court naming certain of the Company’s current and former officers and directors as defendants and naming the Company as a nominal defendant. The derivative complaint was based on allegations similar to those described in the Duffaydar class action and purported to assert similar claims against the
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same individual defendants as the Versen derivative action. The plaintiff sought corporate reforms, unspecified damages and restitution, and fees and costs. On June 27, 2025, the Central District Court entered an order continuing the defendants’ deadline to respond to the derivative complaint until after the Central District Court issued an order regarding the motion to dismiss in the Duffaydar class action.

The parties to the Versen, Akcayli and Hunter actions each stipulated to the dismissal of those actions without prejudice, with no payment or other consideration of any kind being made to the plaintiffs or their counsel, with all parties agreeing not to file appeals, with agreement that the parties complied with the requirements of Federal Rule of Civil Procedure 11, and with all parties bearing their own fees and costs in the actions. Pursuant to those stipulations, the Central District Court entered orders on September 17, 2025 dismissing each of those actions in their entirety without prejudice and directing the Company to provide notice of those voluntary dismissals in its next periodic filing with the SEC, which is the Quarterly Report on Form 10-Q.

GMII Litigation

On December 23, 2024, a putative stockholder of GMII filed a purported class action lawsuit titled Porter v. Metropoulos, et al., Case No. 2024-1336 in the Court of Chancery of the State of Delaware against Gores Metropoulos Sponsor II, LLC, the directors and officers of GMII, and two of the Company’s officers. The complaint purports to assert claims for breach of fiduciary duty, aiding and abetting breach of fiduciary duty and unjust enrichment in connection with the merger between GMII and Legacy Sonder and seeks unspecified damages and disgorgement. An amended complaint was filed on May 9, 2025, which dismissed one of the Company’s officers. The defendants filed a motion to dismiss on May 23, 2025. The plaintiff filed an opposition to the motion to dismiss on August 8, 2025, and the defendants filed a reply brief in support of the motion on September 5, 2025. The Company cannot reasonably estimate the amount of any possible financial loss that could result from this matter.

Tax Contingencies

The Company is subject to audit or examination by various domestic and foreign tax authorities with regards to tax matters. Income tax examinations may lead to ordinary course adjustments or proposed adjustments to the Company’s taxes or net operating losses with respect to years under examination as well as subsequent periods. Indirect tax examinations may lead to ordinary course adjustments or proposed adjustments to transaction taxes which may increase operating expenses. The Company establishes an accrued liability for loss contingencies related to tax matters when a loss is both probable and reasonably estimable. These accruals represent management’s best estimate of probable losses.

In June 2019, His Majesty’s Revenue and Customs (“HMRC”) issued notices of determination and decisions that stated that, for the period October 2017 to April 2018, Sonder Europe Limited (“Sonder Europe”) incorrectly accounted for value added taxes (“VAT”) under the Tour Operators’ Margin Scheme (“TOMS”) for Sonder Europe’s leasing of residential apartments in the United Kingdom on long-term contracts and the subsequent short-term rental to travelers. In January 2023, Sonder Europe appealed to the First-Tier Tribunal Tax Chamber (the “FTT”) against HMRC’s notices. On July 5, 2023, the FTT delivered a ruling holding that supplies of accommodation made by Sonder Europe fell within the scope of the TOMS under the relevant VAT regulations. HMRC appealed the FTT’s ruling and on December 3, 2024, the appeal was heard in the Upper Tribunal. On January 14, 2025, the Upper Tribunal ruled that the FTT’s decision was wrong, and Sonder Europe was required to account for VAT on the full value of its supplies to travelers, rather than on the margin between the cost to Sonder Europe and the amount paid by travelers. The Company filed an appeal in March 2025.

The Company recorded estimated accruals of $14.8 million and $15.3 million, respectively, in the taxes payable line item of the condensed consolidated balance sheets as of June 30, 2025 and December 31, 2024, respectively, for such matters.

Changes in tax laws, regulations, administrative practices, principles, and interpretations may impact the Company’s tax contingencies. Due to various factors, including the inherent complexities and uncertainties of the judicial, administrative, and regulatory processes in certain jurisdictions, the timing of the resolution of income tax controversies is highly uncertain, and the amounts ultimately paid, if any, upon resolution of the issues raised by the taxing authorities may differ from the amounts accrued. It is reasonably possible that within the next twelve months the Company will receive additional assessments by various tax authorities or possibly reach resolution of tax controversies in one or more jurisdictions. These assessments or settlements could result in changes to the Company’s contingencies related to positions on prior years’ tax filings. The actual amount of any change could vary significantly depending on the ultimate timing and nature of any settlements, and the range of possible outcomes is not currently estimable.
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Indemnifications

The Company has entered into indemnification agreements with all of its directors and executive officers. The indemnification agreements and the Company’s Amended and Restated Bylaws (the “Bylaws”) require the Company to indemnify these individuals to the fullest extent not prohibited by Delaware law. Subject to certain limitations, the indemnification agreements and Bylaws also require the Company to advance expenses incurred. In addition, the Company entered into indemnification agreements with directors and officers of GMII in connection with the consummation of the Business Combination. These indemnification agreements provide these directors and officers with contractual rights to indemnification and advancement of certain expenses arising out of their service as directors and officers of GMII. The Company may be required to provide indemnification under the indemnification agreements or the Bylaws in relation to the legal proceedings described above in Note 12, Commitments and Contingencies. There are no claims that management is aware of that could have a material adverse effect on the Company’s business, results of operations, financial condition and cash flows.

In the ordinary course of business, the Company has included limited indemnification provisions under certain agreements with parties with whom it has commercial relations of varying scope and terms with respect to certain matters, including losses arising out of its breach of such agreements or out of intellectual property infringement claims made by third parties. It is not possible to determine the maximum potential loss under these indemnification provisions due to the limited history of prior indemnification claims and the unique facts and circumstances involved in each particular provision. To date, no material costs have been incurred, either individually or collectively, in connection with the Company’s indemnification provisions.

Note 13. Income Taxes

The provision (benefit) for income taxes for the three months ended June 30, 2025 and June 30, 2024 was $(0.2) million and $0.2 million, respectively. The provision for income taxes for the six months ended June 30, 2025 and June 30, 2024 was $0.5 million and $0.4 million, respectively. The difference between the Company’s effective tax rate and the U.S. statutory rate of 21.0% for both periods was primarily due to a full valuation allowance related to the Company’s net deferred tax assets.

On July 4, 2025, the One Big Beautiful Bill Act (“OBBBA”) was enacted in the U.S. The OBBBA includes significant provisions, such as the permanent extension of certain expiring provisions of the Tax Cuts and Jobs Act, modifications to the international tax framework and the restoration of favorable tax treatment for certain business provisions. The legislation has multiple effective dates, with certain provisions effective in 2025 and others implemented through 2027. We are currently assessing its impact on our consolidated financial statements.

Note 14. Restructuring Activities

On February 20, 2024, the Company announced a reduction in force plan affecting 17% of the corporate workforce. The Company substantially completed these efforts during the first quarter of 2024. Total costs and cash expenditures were approximately $3.0 million in restructuring costs, primarily related to employee severance and benefits costs, and were recognized and substantially paid in the first quarter of 2024.

In April 2025, the Company completed a reduction in force with approximately $4.5 million in associated restructuring costs, all of which are expected to be paid out in the year ended December 31, 2025.

These restructuring costs are included in restructuring and other charges in the condensed consolidated statements of operations and comprehensive loss.
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Note 15. Subsequent Events

August 2025 Transactions

August 2025 Note and Warrant Purchase Agreement

On August 5, 2025, the Company entered into a Note and Warrant Purchase Agreement (the “2025 Purchase Agreement”), with certain qualified institutional buyers or accredited investors (each a “2025 Purchaser” and, collectively, the “2025 Purchasers”), certain of whom are holders of shares of the Company’s Series A Preferred Stock, whereby the Company issued and sold $24.54 million of Units, each comprised of (i) a senior secured promissory note (the “2025 Notes”) and (ii) warrant to purchase shares of the Company’s common stock, par value $0.0001 per share, at an exercise price of $1.50 per share the (“2025 NPA Warrants”).

The 2025 Notes mature on July 4, 2026 and accrue interest on the unpaid principal amount at a rate of 15.0% per annum, payable in kind quarterly in arrears. The 2025 Notes are subject to mandatory redemption upon the occurrence of change of control events, certain asset sales and excess cash flow amounts, subject to certain exceptions. The 2025 Notes are guaranteed by the Company’s domestic subsidiaries and are secured by substantially all of the assets of the Company and its domestic subsidiaries on a pari passu basis and rank pari passu in right of payment with the Lender Notes (defined below). The 2025 Notes and related liens will rank senior in right of payment and lien priority to the 2021 Notes. The Company may use the proceeds of the 2025 Notes for working capital and general corporate purposes.

The 2025 Purchase Agreement contains customary representations, warranties and affirmative and negative covenants of the Company and certain of its subsidiaries, including, among other restrictions and subject to certain exceptions, limitations on the ability of the Company and its subsidiaries to incur additional indebtedness, grant liens, dispose of assets, make certain restricted payments, enter into affiliate transactions, make capital expenditures, and make investments.

The 2025 Notes also include customary events of default, including, among others, payment defaults, material breach of representations and warranties, breach of covenants, cross-default to other indebtedness, judgment defaults and bankruptcy and insolvency defaults, as well as an event of default if the Company fails to raise gross proceeds of at least $32.5 million from capital sources by November 15, 2025. The occurrence of an event of default could result in the acceleration of the Company’s obligations under the 2025 Notes, an increase in the rate of interest and the 2025 Purchasers’ exercise of certain other rights and remedies provided for under the 2025 Notes, the other transaction documents and applicable law.

The 2025 Purchase Agreement requires the Company to include proposals in a preliminary proxy statement on Schedule 14A filed no later than December 15, 2025, with a definitive proxy statement including such proposal distributed as soon as practicable, for the purpose of obtaining stockholder approval of (i) the issuance of the shares of common stock issuable upon exercise of the 2025 Warrants as required by Rule 5635 of Nasdaq (the “Second Nasdaq Proposal”) and (ii) an amendment to the Company’s certificate of incorporation to increase the number of authorized shares of Common Stock to allow for the issuance of the 2025 Warrant Shares (the “Second Authorized Share Proposal” and such approvals for the Second Nasdaq Proposal and the Second Authorized Share Proposal collectively, the “New Stockholder Approval”).

If the Company obtains the New Stockholder Approval, the 2025 Warrants will be exercisable for shares of common stock until August 5, 2029. Subject to certain exceptions, the exercise price of the 2025 Warrants is subject to adjustment in the event of stock dividends, stock splits, stock combinations, reorganizations or similar events affecting the common stock, or in the event the Company is deemed to have sold any common stock or securities of the Company that would entitle the holder thereof to acquire common stock for a consideration per share less than a price equal to the exercise price of the 2025 Warrants in effect immediately prior to such issuance. Subject to limited exceptions, a holder of the 2025 Warrants will not have the right to exercise any portion of its 2025 Warrant if the holder (together with such holder’s affiliates, and any persons acting as a group together with such holder or any of such holder’s affiliates) would beneficially own a number of shares of common stock in excess of 4.99% of the shares of common stock then outstanding. At the holder’s option, upon notice to the Company, the holder may increase or decrease this beneficial ownership limitation not to exceed 19.99% of the shares of common stock then outstanding, with any such increase becoming effective upon 61 days’ prior notice to the Company. Under the 2025 Warrants, the Company is obligated to file a registration statement under the Securities Act, by no later than December 15, 2025 with respect to the resale of the 2025 Warrant Shares.

The 2025 Warrants, which are collectively exercisable for an aggregate of 21,196,402 shares of common stock, provide that, in the case of certain fundamental transactions (including reclassification or reorganization of common stock, merger or consolidation of the Company or sale of all or substantially all assets in connection with which the Company is
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dissolved), the holder of the 2025 Warrant receives, subject to specified exceptions, the right to purchase and receive the securities or other property (including cash) receivable upon such event as if the holder of the 2025 Warrant had exercised such Warrant immediately prior to such event.

The 2025 Purchase Agreement also grants a certain Covered Investor (as defined in the 2025 Purchase Agreement), which is a 2025 Purchaser and a holder of the Company’s Series A Preferred Stock, the right to purchase up to 100% of any equity offering or certain debt financings until July 4, 2026.

Second Voting Support Agreement

In connection with the August 2025 Financing, on August 5, 2025, the Company entered into an agreement with stockholders representing a majority of the Company’s outstanding voting power, pursuant to which the stockholder parties thereto agreed to, among other things, vote in favor of the Second Nasdaq Proposal and the Second Authorized Share Proposal (the “Second Voting Support Agreement”). Certain of the stockholders entering into the Second Voting Support Agreement also participated in the Financing.

Loan Agreement

On August 5, 2025, the Company entered into a Loan Agreement (the “Loan Agreement”) with Marriott International, Inc. (“MI”), as administrative and collateral agent for the lenders, providing for senior secured notes (the “Lender Notes”) to evidence the replacement, on a cashless basis and for a period of up to 12 months, of certain fees and other amounts (the “Roll-Up Payments”) owed to MI by the Company pursuant to the Third Amendment described further below.

The Lender Notes mature on July 4, 2026 and accrue interest on the unpaid principal amount at a per annum rate equal to the prime rate, plus 3.00%, payable in kind monthly in arrears. The Lender Notes are subject to mandatory prepayment upon the occurrence of change of control events, certain asset sales and excess cash flow amounts, subject to certain exceptions. The Lender Notes are guaranteed by the Company’s domestic subsidiaries and are secured by substantially all of the assets of the Company and its domestic subsidiaries on a pari passu basis and rank pari passu in right of payment to the 2025 Notes. The Lender Notes and related liens will rank senior in right of payment and lien priority to the 2021 Notes. The Company may use the proceeds of the Lender Notes for paying the Roll-Up Payments and general corporate purposes.

The Loan Agreement contains customary representations, warranties and affirmative and negative covenants of the Company and certain of its subsidiaries, including, among other restrictions and subject to certain exceptions, limitations on the ability of the Company and its subsidiaries to incur additional indebtedness, grant liens, dispose of assets, make certain restricted payments, enter into affiliate transactions, make capital expenditures, and make investments.

The Loan Agreement also includes customary events of default, including, among others, payment defaults, material breach of representations and warranties, breach of covenants, cross-default to other indebtedness, judgment defaults and bankruptcy and insolvency defaults, as well as an event of default if the Company fails to raise gross proceeds of at least $32.5 million from capital sources by November 15, 2025. The occurrence of an event of default could result in the acceleration of the Company’s obligations under the Lender Notes, an increase in the rate of interest and the lenders’ exercise of certain other rights and remedies provided for under the Loan Agreement, the other transaction documents and applicable law.

Third Amendment to Marriott Agreement

On August 5, 2025, the Company entered into the Third Amendment to the Marriott Agreement, pursuant to which, among other things, the Roll-Up Payments owed to MI by the Company under the Marriott Agreement shall be replaced, on a cashless basis for a period of up to 12 months, in an amount evidenced under the Lender Notes.

Consent and Seventh Amendment to Note and Warrant Purchase Agreement

On August 5, 2025, the Company entered into the Seventh Amendment to the 2021 Purchase Agreement (the “Seventh NPA Amendment”).

Among other things, the Seventh NPA Amendment provides for certain waivers in connection with the consummation of the transactions contemplated by the 2025 Purchase Agreement and the Loan Agreement and amendments to certain covenants under the 2021 Purchase Agreement.
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2022 Loan and Security Agreement

On August 5, 2025, in connection with the August 2025 Financing, the Company terminated the 2022 Loan and Security Agreement.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the financial condition and results of operations of Sonder Holdings Inc. (“Sonder,” “Company,” “we,” “us” or “our”) should be read together with Sonder’s condensed consolidated financial statements and related notes included elsewhere in this Quarterly Report on Form 10-Q and the audited consolidated financial statements and related notes thereto included in the Annual Report. This discussion contains forward-looking statements based upon current expectations that involve risks and uncertainties. Sonder’s actual results may differ materially from those anticipated in these forward-looking statements as a result of various factors, including those set forth under the section entitled “Risk Factors” herein or in the Annual Report and our subsequent SEC filings. Sonder’s historical results are not necessarily indicative of the results that may be expected for any period in the future. Except as otherwise noted, all references to 2024 refer to the year ended December 31, 2024.

Overview

We are a leading global brand of premium, design-forward apartments and intimate boutique hotels serving the modern traveler. Launched in 2014, Sonder offers inspiring, thoughtfully designed accommodations and innovative, tech-enabled service combined into one seamless experience. Sonder properties are found in prime locations in 37 cities, spanning nine countries and three continents. The Sonder app gives guests control over their stay. Complete with self-service features, simple check-in and 24/7 on-the-ground support, Sonder’s amenities and services are just a tap away, making a world of better stays open to all. In August 2024, we announced a strategic licensing agreement with Marriott and completed the full integration with Marriott’s digital channels and platform in the second quarter of 2025. As of June 30, 2025, we had approximately 8,300 units available for guests to book at 152 properties. As of July 2025, Marriott.com and the Marriott Bonvoy® app fully replaced the booking functionality of Sonder.com and the Sonder app and direct bookings are now processed exclusively through Marriott.com and the Marriott Bonvoy® app, or handled by the Company’s sales personnel.

Sonder’s Business Model

We work directly with real estate owners to lease properties that meet our standards and furnish and decorate the properties to provide a design-led, technology-enabled experience, and then make them available for guests to book through direct channels (i.e., Marriott.com, the Marriott Bonvoy® app, or our sales personnel as of July 2025 or through indirect channels, such as through Airbnb, Inc. (“Airbnb”), Expedia Group, Inc. (“Expedia”), Booking Holdings Inc. (“Booking.com”), and other OTAs).

Our design-focused accommodations come in a variety of shapes and sizes to accommodate our guests – from a multiple-bedroom apartment with a fully-equipped kitchen and private laundry facilities, to a hotel room or suite. Our diverse product portfolio serves various traveler types, including leisure travelers, families, digital nomads, and business travelers. We manage our properties using proprietary and third-party technologies and deliver services to guests via the Sonder app and 24/7 on-the-ground support.

We currently lease all of our properties. In many of our leases, we have negotiated an upfront allowance paid by the real estate owner to help offset the capital invested to prepare and furnish a building and the individual units.

In August 2024, we entered into the Marriott Agreement and integrated our properties with Marriott in the second quarter of 2025. As of June 2025, all Sonder properties are available for booking on Marriott’s digital channels, including Marriott.com and the Marriott Bonvoy® mobile app under the new “Sonder by Marriott Bonvoy” collection, and are expected to benefit from access to Marriott’s global sales organization and third-party agreements. Our properties also participate in the Marriott Bonvoy® travel platform, which began in October 2024 after the first phase of integration was complete.
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Recent Developments

The following summary of certain events and developments subsequent to June 30, 2025 should be read in conjunction with the additional information contained elsewhere in this report, including the information in Note 15, Subsequent Events to the condensed consolidated financial statements included in this report.

Marriott License Agreement

On August 5, 2025, the Company amended the Marriott Agreement to, among other things, defer certain fees and other amounts owed to Marriott by the Company under the Marriott Agreement, for a period of up to 12 months.

April 2025 Transactions

Securities Purchase Agreements

As previously disclosed, on April 11, 2025, the Company entered into Securities Purchase Agreements (the “April 2025 Securities Purchase Agreements”) whereby the Company issued and sold an aggregate of 17.98 million shares (the “Preferred Shares”) of Preferred Stock, at a purchase price of $1.00 per share, resulting in aggregate gross proceeds to the Company of $17.98 million (the “April 2025 Preferred Financing”). The terms of the Preferred Shares are identical to the outstanding shares of Series A Preferred Stock.

Consent, Waiver and Sixth Amendment to Note and Warrant Purchase Agreement

As previously disclosed, on April 11, 2025, the Company entered into the Waiver, Consent and Sixth Amendment (the “Sixth NPA Amendment”), which modifies the 2021 Purchase Agreement. Among other things, the Sixth NPA Amendment provides for (a) certain waivers in connection with the consummation of the transactions contemplated by the April 2025 Securities Purchase Agreements, (b) the cancellation of an amount equal to 15% of the sum of the aggregate principal amount of the 2021 Notes (as defined in the 2021 Purchase Agreement) and accrued but unpaid interest on the Notes as of the amendment date, (c) a reduction in the interest rate applicable to the Notes, (d) an extension of the option to pay interest in kind and (e) amendments to certain covenants under the 2021 Purchase Agreement.

In connection with the Company’s entrance into the Sixth NPA Amendment, the Company issued warrants to the investors to purchase an aggregate of up to 5 million shares of common Stock at $1.00 per share (collectively, the “NPA Warrants”).

Consent, Waiver and Sixth Amendment to 2022 Loan and Security Agreement

As previously disclosed, on April 11, 2025, the Company entered into the Consent, Waiver and Sixth Amendment (the “SVB Amendment”), which modifies that certain Loan and Security Agreement, dated as of December 21, 2022 (the “2022 Loan and Security Agreement”). Among other things, the SVB Amendment provides for (a) certain waivers in connection with the consummation of the transactions contemplated by the April 2025 Securities Purchase Agreements, (b) the reduction of the revolving line of credit from $60.0 million to $35.0 million and the reduction of the letter of credit sublimit from $45.0 million to $35.0 million, and (c) amendments to certain of the covenants under the 2022 Loan and Security Agreement.

Waiver to 2022 Loan and Security Agreement

On June 27, 2025, the Company obtained a waiver to the 2022 Loan and Security Agreement from SVB that waived our noncompliance with certain financial reporting covenants.

Termination of the 2022 Loan and Security Agreement

On August 5, 2025, the Company terminated the 2022 Loan and Security Agreement.

August 2025 Transactions

Note and Warrant Purchase Agreement

As previously disclosed, on August 5, 2025, the Company entered into a Note and Warrant Purchase Agreement (the “2025 Purchase Agreement”), with certain qualified institutional buyers or accredited investors (each a “2025 Purchaser” and,
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collectively, the “2025 Purchasers”), certain of whom are holders of shares of the Company’s Series A Preferred Stock, whereby the Company issued and sold $24.54 million of units, each comprised of (i) a senior secured promissory note (the “2025 Notes”) and (ii) warrant to purchase shares of the Company’s common stock, par value $0.0001 per share, at an exercise price of $1.50 per share (the “2025 Warrants).

Loan Agreement

As previously disclosed, on August 5, 2025, the Company entered into a Loan Agreement (the “Loan Agreement”) with Marriott International, Inc. (“MI”), as administrative and collateral agent for the lenders, providing for senior secured notes (the “Lender Notes”) to evidence the replacement, on a cashless basis and for a period of up to 12 months, of certain fees and other amounts (the “Roll-Up Payments”) owed to MI by the Company pursuant to the Third Amendment described further below.

The Lender Notes mature on July 4, 2026 and accrue interest on the unpaid principal amount at a per annum rate equal to the prime rate, plus 3.00%, payable in kind monthly in arrears. The Lender Notes are subject to mandatory prepayment upon the occurrence of change of control events, certain asset sales and excess cash flow amounts, subject to certain exceptions. The Lender Notes are guaranteed by the Company’s domestic subsidiaries and are secured by substantially all of the assets of the Company and its domestic subsidiaries on a pari passu basis and rank pari passu in right of payment to the 2025 Notes. The Lender Notes and related liens will rank senior in right of payment and lien priority to the 2021 Notes (defined below). The Company may use the proceeds of the Lender Notes for paying the Roll-Up Payments and general corporate purposes.

The Loan Agreement includes customary events of default, including, among others, payment defaults, material breach of representations and warranties, breach of covenants, cross-default to other indebtedness, judgment defaults and bankruptcy and insolvency defaults, as well as an event of default if the Company fails to raise gross proceeds of at least $32.5 million from capital sources by November 15, 2025. The occurrence of an event of default could result in the acceleration of the Company’s obligations under the Lender Notes, an increase in the rate of interest and the lenders’ exercise of certain other rights and remedies provided for under the Loan Agreement, the other transaction documents and applicable law.

Consent and Seventh Amendment to Note and Warrant Purchase Agreement

As previously disclosed, on August 5, 2025, the Company entered into the and Seventh Amendment (the “NPA Amendment”), by and among the Company, the subsidiary note obligors party thereto (together with the Company, the “Note Obligors”), the subsidiary guarantors party thereto, the investors party thereto and Alter Domus (US) LLC, as collateral agent, which modifies that certain Note and Warrant Purchase Agreement, dated as of December 10, 2021 by and among the Note Obligors, the guarantors party thereto from time to time, and the investors party thereto from time (as amended, amended and restated, supplemented, or otherwise modified from time to time, the “2021 Purchase Agreement”), and the subordinated secured notes issued pursuant to the 2021 Purchase Agreement (the “2021 Notes”).

Among other things, the NPA Amendment provides for certain waivers in connection with the consummation of the transactions contemplated by the Purchase Agreement and the Loan Agreement and amendments to certain covenants under the 2021 Purchase Agreement.
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Management Discussion Regarding Opportunities, Challenges and Risks

Cash Flow Positive Plan

A primary focus is to put the business on a solid path to achieving sustainable positive Adjusted FCF as soon as possible (the “Cash Flow Positive Plan”). Adjusted FCF is a non-GAAP measure, and the most directly comparable GAAP measure is cash used in operating activities, which was $(24.0) million for the six months ended June 30, 2025 compared to $(73.1) million for the six months ended June 30, 2024. We have continued to make progress toward this goal as our Adjusted FCF of $(24.4) million for the six months ended June 30, 2025 was a $28.9 million improvement compared to the six months ended June 30, 2024.

As part of our efforts to reach positive Adjusted FCF, we implemented a portfolio optimization program in November 2023 to mitigate losses related to certain underperforming properties and to assess our portfolio of rents relative to current operations and existing market rents. As of December 31, 2024, we had signed agreements to exit or reduce rent at approximately 110 buildings, or 4,500 units, as part of our portfolio optimization program. As of June 30, 2025, all 85 buildings, or 3,300 units within the original scope of this program with finalized exit agreements were exited.

While the original phase of this initiative has been completed, we continue to evaluate additional properties that may no longer meet our financial or strategic objectives and may pursue further optimization actions as appropriate.

Additionally, we anticipate that the Marriott Agreement will deliver significant revenue opportunities and operating efficiencies for Sonder. Following full integration with Marriott’s extensive global sales and marketing capabilities, as well as with Marriott’s loyalty platform and distribution and booking channels, we expect these sources of new and improved demand to drive substantial uplift in RevPAR over time. We also expect to realize substantial customer acquisition cost savings through improved distribution channel mix and preferred distribution channel rates. In April 2025, we announced that we are implementing cost reduction initiatives which, when complete, are expected to deliver approximately $50 million of annualized cost savings compared to the third quarter of 2024. The savings are anticipated to come from a combination of headcount reductions, software savings, and other efficiencies in conjunction with the Marriott integration.

Our ability to reach our Adjusted FCF goal is subject to certain risks, including potential changes in travel demand due to macroeconomic factors or other developments affecting our industry, uncertainties associated with the timing and scope of new property openings, uncertainties associated with the portfolio optimization program described above, our ability to achieve other intended cost reductions and efficiencies, our strategic licensing agreement with Marriott, and the other risks and uncertainties described in the Annual Report, under Part I, Item 1A, “Risk Factors”.

Supply Growth

A key driver of our revenue growth is our ability to convert Contracted Units into Live Units and, to a lesser extent, to continue signing properties with favorable terms. Certain signed leases have contingencies or conditions that we or the landlord must satisfy before we lease the units, and from time to time, we exclude some of these leases from our Contracted Units total based on our judgment about the likelihood that the contingencies or conditions will be satisfied.

As part of our Cash Flow Positive Plan, we slowed our planned pace of new unit signings to focus on growth primarily through the conversion of our Contracted Units into Live Units. We have also defaulted or expect to default on certain lease agreements due to the non-payment of rent. While we intend to cure any current or future defaults to avoid the loss of profitable properties, liquidity constraints may prevent us from doing so and we may incur material monetary damages and future litigation. We have also deferred rents and expect to continue deferring rent on certain lease agreements due to our current cash constraints and may encounter additional litigation. During the three months ended June 30, 2025, Live Units decreased 19.4% from June 30, 2024 to approximately 8,300 units, due to the portfolio optimization program. During the six months ended June 30, 2025, Live Units decreased 19.4% from June 30, 2024 to approximately 8,300 units, due to the portfolio optimization program and the termination of certain lease agreements.

We are also focused on targeting 100% capital light deals for incremental unit signings. While we continue to sign capital light properties, development cost uncertainty and augmented risk around financing and landlord sentiment surrounding our stock price performance began to slow the pace of signings starting in the second half of 2022. These factors have been more acute since 2023, resulting in fewer units signed in these periods than in prior years.
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Ability to Attract and Retain Guests

Another key driver of our revenue growth is our ability to bring back repeat guests and to attract new guests through various channels. We source demand from a variety of channels, including directly, through Marriott.com and the Marriott Bonvoy® app (which, as of July 2025, replaced the booking functionality of Sonder.com and the Sonder app), or our sales personnel, and indirectly, through OTAs, such as Airbnb, Expedia, and Booking.com. While bookings made through OTAs incur channel transaction fees, they allow us to attract new guests who may not be familiar with the Sonder brand. In general, direct bookings are more advantageous to us as they do not incur channel transaction fees and also allow us to have a more direct relationship with our guests. Direct revenue as a percentage of total revenue was 39% and 47% for the three months ended June 30, 2025 and June 30, 2024, respectively. Additionally, we continue to focus on expanding our corporate sales business.

To a lesser extent, we also sourced demand from the Marriott Bonvoy® travel platform. During the period from October 2024 through the completion of the full Marriott integration, Marriott Bonvoy members have early access to earn and redeem Marriott Bonvoy points when booking directly on Sonder.com, and Sonder properties are featured on Marriott.com with links to Sonder.com for booking. Revenue earned through this method is captured in the direct total revenue reported above.

We completed the full Marriott integration in the second quarter of 2025. As of June 2025, all Sonder properties are available for booking on Marriott’s digital channels, including Marriott.com and the Marriott Bonvoy® mobile app under the new “Sonder by Marriott Bonvoy” collection. The Marriott Agreement provides us with access to Marriott’s global sales organization and third-party agreements. Our properties will also continue participating in the Marriott Bonvoy® travel platform.

Technology

Technology is essential to our guest experience, as it leads guests through their entire Sonder stay, from booking through check-out. Technology also underpins our hospitality operations, including demand generation, revenue management, day-to-day operations, and more. By leveraging technology, our goal is to reduce operating costs and provide a better guest experience at a compelling value.

The full Marriott integration, which was completed in the second quarter of 2025, is expected to complement Sonder’s existing technology. We have invested, and will continue to invest, in our technology infrastructure and in integrating our properties and systems into Marriott's platform and systems.

Restructuring

In April 2025, we completed a reduction in force with approximately $2.8 million in associated restructuring costs, all of which are expected to be paid out in the year ended December 31, 2025.

Key Business Metrics

We track the following key business metrics to evaluate our performance, identify trends, formulate financial projections, and make strategic decisions. Accordingly, we believe these key business metrics provide useful information to investors and others in understanding and evaluating our results of operations in the same manner as our management team. These key business metrics may be different from similarly titled metrics presented by other companies.
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The following table provides the key metrics (rounded):

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

	
	
	2025
	
	
	2024
	
	
	No.
	%
	
	
	2025
	
	
	2024
	
	
	No.
	%

	Live Units (end of period)
	
	8,300
	
	
	10,300
	
	
	(2,000)
	
	
	(19.4)%
	
	
	8,300
	
	
	10,300
	
	
	(2,000)
	
	
	(19.4)%

	Bookable Nights
	
	798,000
	
	
	1,011,000
	
	
	(213,000)
	
	
	(21.1)%
	
	
	1,656,000
	
	
	2,092,000
	
	
	(436,000)
	
	
	(20.8)%

	Occupied Nights
	
	682,000
	
	
	801,000
	
	
	(119,000)
	
	
	(14.9)%
	
	
	1,394,000
	
	
	1,622,000
	
	
	(228,000)
	
	
	(14.1)%

	Total Portfolio(1)
	
	8,990
	
	
	12,200
	
	
	(3,210)
	
	
	(26.3)%
	
	
	8,990
	
	
	12,200
	
	
	(3,210)
	
	
	(26.3)%

	RevPAR
	$
	184
	
	$
	163
	
	$
	21
	
	
	12.9 %
	
	$
	161
	
	$
	142
	
	$
	19
	
	
	13.4 %

	ADR
	$
	216
	
	$
	205
	
	$
	11
	
	
	5.4 %
	
	$
	191
	
	$
	184
	
	$
	7
	
	
	3.8 %

	Occupancy rate
	
	85.5 %
	
	
	79.3 %
	
	
	6.2 %
	
	
	7.8 %
	
	
	84.2 %
	
	
	77.5 %
	
	
	6.7 %
	
	
	8.6 %



(1) Total Portfolio consists of Live Units and Contracted Units at the end of the period noted.

Live Units

Live Units generate Bookable Nights (as defined below) which generate revenue. Live Units are a key driver of revenue, and a key measure of the scale of our business, which in turn drives financial performance.

Growth in Live Units is driven by the number of units contracted in prior periods, and the lead time and opening period associated with making those units available to guests. The time from contract signing to building opening varies widely, ranging from relatively short periods for hotels that already meet our brand standards and/or that are already live hotels operating under another brand, to many months or even years for projects under renovation or construction. The number of Live Units at the end of a period is also affected by the number of Live Units that were exited (i.e. no longer available for guest stays) during that same period. Sonder exits Live Units from time to time for a variety of reasons, including to mitigate losses related to certain underperforming properties, such as in connection with the portfolio optimization program.

The decrease in Live Units from June 30, 2024 to June 30, 2025 was driven by the portfolio optimization program and the termination of certain lease agreements. As of June 30, 2025, our five largest cities (New York City, Dubai, Montreal, Ottawa, and Los Angeles) accounted for approximately 42.8% of our Live Units, and our 10 largest cities accounted for approximately 62.7% of our Live Units. The decrease in Total Portfolio from June 30, 2024 to June 30, 2025 was also driven by our portfolio optimization program and the termination of certain lease agreements.

Bookable Nights / Occupied Nights

Bookable Nights represent the total number of nights available for stays across all Live Units. Occupied Nights represent the total number of nights occupied across all Live Units. Occupancy Rate (“OR”) is calculated as Occupied Nights divided by Bookable Nights. Bookable Nights, Occupied Nights, and OR are key drivers of revenue, which in turn drives financial performance.

The decrease in Bookable Nights and Occupied Nights from the three months ended June 30, 2024 to the three months ended June 30, 2025 and from the six months ended June 30, 2025 to the six months ended June 30, 2024 was largely driven by the portfolio optimization program and the termination of certain lease agreements.

RevPAR and Average Daily Rate

RevPAR represents the average revenue earned per available night and can be calculated either by dividing revenue by Bookable Nights, or by multiplying ADR by OR. ADR represents the average revenue earned per night occupied and is calculated as Revenue divided by Occupied Nights. RevPAR and ADR are key drivers of revenue, and key measures of our ability to attract and retain guests, which in turn drives financial performance.
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Several factors may explain period-to-period RevPAR variances, including:

· Live Units that became live in recent months and have not yet reached mature economics. Typically, new Live Units take twelve months to achieve mature ADR and OR as buildings stabilize and drive organic bookings. If a period has a significant increase in Live Units, this may adversely impact total RevPAR.
· Market mix represents the composition of our portfolio based on geographic presence. Certain markets such as New York or London typically earn higher RevPARs, while certain other markets such as Phoenix typically earn lower RevPARs. Therefore, if the market mix shifts toward lower RevPAR markets, it may adversely impact total RevPAR.
· Product mix represents the composition of our portfolio between apartment and hotel style units. In general, apartment style units typically earn higher RevPARs because they typically offer more amenities (e.g., kitchen, in-unit washer/dryer) and have higher square footage compared to hotel style units. Therefore, if the product mix shifts towards hotel style units, it may reduce the average portfolio-wide RevPAR.
· Seasonality drives typical period-to-period variances in a particular property’s RevPAR depending upon seasonal factors (e.g., weather patterns, local attractions and events, holidays) as well as property location and type. Total RevPAR tends to be lower in the first quarter and fourth quarter of each year due to seasonal factors such as weather and holidays and the market mix and product mix of our live properties at the time. However, the effect of seasonality could vary as our market mix and product mix continues to evolve.

The increase in RevPAR from the three months ended June 30, 2024 to the three months ended June 30, 2025 and from the six months ended June 30, 2025 to the six months ended June 30, 2024 was driven by the impact of the portfolio optimization program, the termination of certain lease agreements, broader travel industry trends, product mix between hotels and apartments, geographic mix, and the impact of corporate sales and pricing strategies.
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Results of Operations

Three months ended June 30, 2025 compared to three months ended June 30, 2024

The following table sets forth our results of operations as a percentage of revenue (in thousands, except percentages):

	
	
	
	
	
	
	
	
	
	
	Three months ended June 30,
	
	

	
	
	
	
	
	
	2025
	
	
	
	
	2024
	
	

	Revenue
	
	
	$
	
	147,085
	
	
	
	100.0 %
	
	$
	164,601
	
	
	100.0 %
	

	Cost of revenue (excluding depreciation and amortization)
	
	
	
	
	
	80,975
	
	
	
	55.1 %
	
	
	94,652
	
	
	57.5 %
	

	Operations and support
	
	
	
	
	
	37,996
	
	
	
	25.8 %
	
	
	46,411
	
	
	28.2 %
	

	General and administrative
	
	
	
	
	
	6,740
	
	
	
	4.6 %
	
	
	29,272
	
	
	17.8 %
	

	Research and development
	
	
	
	
	
	3,863
	
	
	
	2.6 %
	
	
	4,393
	
	
	2.7 %
	

	Sales and marketing
	
	
	
	
	
	17,707
	
	
	
	12.0 %
	
	
	21,572
	
	
	13.1 %
	

	Integration costs
	
	
	
	
	
	2,143
	
	
	
	1.5 %
	
	
	
	
	—
	— %
	

	Restructuring and other charges
	
	
	
	
	
	4,541
	
	
	
	3.1 %
	
	
	
	
	—
	— %
	

	Total costs and operating expenses
	
	
	
	
	
	153,965
	
	
	
	104.7 %
	
	
	196,300
	
	
	119.3 %
	

	Loss from operations
	
	
	
	
	
	(6,880)
	
	
	
	(4.7)%
	
	
	(31,699)
	
	
	(19.3)%
	

	Total non-operating expense (income), net
	
	
	
	
	
	37,823
	
	
	
	25.7 %
	
	
	(64,683)
	
	
	(39.3)%
	

	Income (loss) before income taxes
	
	
	
	
	
	(44,703)
	
	
	
	(30.4)%
	
	
	32,984
	
	
	20.0 %
	

	Provision for income taxes
	
	
	
	
	
	(180)
	
	
	
	(0.1)%
	
	
	237
	
	
	0.1 %
	

	Net income (loss)
	
	
	$
	
	(44,523)
	
	
	
	(30.3)%
	
	$
	32,747
	
	
	19.9 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive income (loss):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	
	
	$
	
	(44,523)
	
	
	
	(30.3)%
	$
	32,747
	
	
	19.9 %
	

	Change in foreign currency translation adjustment
	
	
	
	
	
	(6,865)
	
	
	
	(4.7)%
	
	
	1,395
	
	
	0.8 %
	

	Comprehensive income (loss)
	
	
	$
	
	(51,388)
	
	
	
	(34.9)%
	
	$
	34,142
	
	
	20.7 %
	

	Revenue
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	The following table sets forth our revenue (in thousands, except percentages):
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Three months ended June 30,
	
	
	
	Change
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	
	
	2024
	
	
	
	
	$
	
	
	
	
	
	
	%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	147,085
	$
	164,601
	
	$
	
	
	(17,516)
	
	
	
	
	(10.6)%
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Revenue decreased, primarily due to a 21.1% decrease in Bookable Nights and a 14.9% decrease in Occupied Nights, partially offset by a 12.9% increase in RevPAR. The decrease in Bookable Nights is the result of Live Units exited due to the portfolio optimization program and the termination of certain lease agreements. The increase in RevPAR was primarily driven by the portfolio optimization program and the termination of certain lease agreements.
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Costs and Operating Expenses

The following table sets forth our total costs and operating expenses (in thousands, except percentages):

	
	Three months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue (excluding depreciation and amortization)
	$
	80,975
	
	$
	94,652
	
	$
	(13,677)
	
	
	(14.4)%

	Operations and support
	
	37,996
	
	
	46,411
	
	
	(8,415)
	
	
	(18.1)%

	
	
	
	
	
	
	
	
	
	
	
	

	General and administrative
	
	6,740
	
	
	29,272
	
	
	(22,532)
	
	
	(77.0)%

	Research and development
	
	3,863
	
	
	4,393
	
	
	(530)
	
	
	(12.1)%

	
	
	
	
	
	
	
	
	
	
	
	

	Sales and marketing
	
	17,707
	
	
	21,572
	
	
	(3,865)
	
	
	(17.9)%

	Integration costs
	
	2,143
	
	
	—
	
	2,143
	
	
	100.0 %

	Restructuring and other charges
	
	4,541
	
	
	—
	
	4,541
	
	
	100.0 %

	Total costs and operating expenses
	$
	153,965
	
	$
	196,300
	
	$
	(42,335)
	
	
	(21.6)%

	
	
	
	
	
	
	
	
	
	
	
	



Cost of Revenue (excluding depreciation and amortization): Cost of revenue decreased, primarily due to (i) a $14.0 million decrease in rent expense due to the decrease in Live Units driven by the portfolio optimization program and the termination of certain lease agreements and (ii) a $0.8 million decrease in credit card fees, partially offset by (iii) a $0.7 million increase in cleaning expenses as a result of an increase in the number of checkouts due to shorter stays, and an increase in intra stay cleanings and (iv) a $0.5 million increase in other cost of revenue expenses.

Operations and support: The decrease in operations and support was primarily due to (i) a $2.5 million decrease in employee compensation cost, primarily due to a decrease in average headcount, (ii) a $2.0 million decrease in unit-related expenses primarily representing smaller non-capitalized items for units such as bedding, decor, furniture and lighting, (iii) a $2.0 million decrease in depreciation (iv) a $1.2 million decrease in legal and professional fees and (v) the cumulative impact of other less significant items.

General and administrative: General and administrative decreased, primarily due to (i) a $7.0 million decrease in employee-related expense, primarily related to stock-based compensation expense reversals due to the departure of certain executives during the second quarter of 2025, (ii) a $6.4 million decrease in legal and professional fees, (iii) a $5.1 million decrease in taxes, (iv) a $3.3 million decrease in credit loss expense, primarily related to improved collections and credit loss experience and (v) the cumulative impact of other less significant items.

Research and development: Research and development decreased slightly, primarily due to (i) a $0.2 million decrease in depreciation, primarily due to a decrease in capitalized software costs, and (ii) a $0.2 million decrease in legal and professional fees, partially offset by (iii) a $0.3 million increase in employee compensation expense and (iv) a $0.1 million increase in computer software expense.

Sales and marketing: The decrease in sales and marketing was primarily due to (i) a $2.7 million decrease in performance marketing expense and (ii) a $2.5 million decrease in channel transaction fees resulting from a decrease in bookings through OTAs, partially offset by (iii) a $2.4 million increase in fees related to the Marriott Agreement.

Integration costs: For the three months ended June 30, 2025, the integration costs consisted of costs associated with the Marriott Agreement as they pertain to integration related items, such as legal fees and other organizational related costs. For the three months ended June 30, 2024, there were no associated integration costs.

Restructuring and other charges: The aggregate adjustment for expenses associated with our restructuring plans as discussed in Note 14, Restructuring Activities, to our financial statements as presented.
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Total Non-Operating Expense (Income), Net

The following table sets forth our total non-operating income, net (in thousands, except percentages):

	
	Three months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	$
	1,648
	
	$
	8,016
	
	$
	(6,368)
	
	
	(79.4)%

	Lease adjustment gains, net
	
	(5,325)
	
	
	(71,123)
	
	
	65,798
	
	
	(92.5)%

	
	
	
	
	
	
	
	
	
	
	
	

	Loss on preferred stock issuance
	
	43,842
	
	
	—
	
	43,842
	
	
	— %

	Other income, net
	
	(2,342)
	
	
	(1,576)
	
	
	(766)
	
	
	48.6 %

	
	
	
	
	
	
	
	
	
	
	
	

	Total non-operating expense (income), net
	$
	37,823
	
	$
	(64,683)
	
	$
	102,506
	
	
	(158.5)%

	
	
	
	
	
	
	
	
	
	
	
	



Interest expense, net. Interest expense, net decreased, primarily due to the debt extinguishment resulting from the Sixth NPA Amendment.

Lease adjustment gains, net. The lease adjustment gain is due to the residual impact of lease terminations due to the portfolio optimization program.

Loss on preferred stock issuance. The loss on preferred stock issuance of $43.8 million was recorded for the three months ended June 30, 2025, attributable to the April 2025 Securities Purchase Agreements entered into by the Company on April 11, 2025, (the “April 2025 Preferred Financing”). The transaction provided for 17.98 million Preferred Shares of Preferred Stock, a purchase price of $1.00 per share, resulting in aggregate gross proceeds to the Company of $17.98 million. The terms of the Preferred Shares are identical to the outstanding shares of Series A Preferred Stock. As of the transaction inception, the newly issued mezzanine equity-classified Series A Preferred Stock had an aggregate fair value of $61.8 million and the Company received $17.98 million from the transaction closing, resulting in the $43.8 million loss on preferred stock issuance. No similar loss was recognized during the three months ended June 30, 2024, as no issuance of this nature occurred.

Other income, net. The change in other income, net is primarily due to fluctuations in foreign currency rates which impacted the remeasurement of foreign balances to reporting currency.

Provision (Benefit) for Income Taxes

As of June 30, 2025 and 2024, we have recorded a full valuation allowance against our deferred tax assets due to our history of losses.

The following table sets forth the provision for income taxes (in thousands, except percentages):

	
	Three months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Provision (benefit) for income taxes
	$
	(180)
	
	$
	237
	
	$
	(417)
	
	
	(175.9)%

	
	
	
	
	
	
	
	
	
	
	
	



The provision for income taxes decreased, primarily as a result of taxes to operations in foreign jurisdictions.
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Six months ended June 30, 2025[image: ]compared to six months ended June 30, 2024

The following table sets forth our results of operations as a percentage of revenue (in thousands, except percentages):

	
	
	
	
	
	Six months ended June 30,
	
	
	
	

	
	
	2025
	
	
	
	2024
	

	Revenue
	$
	265,941
	
	
	100.0 %
	
	$
	298,080
	
	
	100.0 %

	Cost of revenue (excluding depreciation and amortization)
	
	177,824
	
	
	66.9 %
	
	
	195,015
	
	
	65.4 %

	Operations and support
	
	76,028
	
	
	28.6 %
	
	
	96,391
	
	
	32.3 %

	General and administrative
	
	33,557
	
	
	12.6 %
	
	
	53,557
	
	
	18.0 %

	Research and development
	
	7,801
	
	
	2.9 %
	
	
	9,064
	
	
	3.0 %

	Sales and marketing
	
	33,029
	
	
	12.4 %
	
	
	40,821
	
	
	13.7 %

	Integration cost
	
	3,682
	
	
	1.4 %
	
	
	—
	— %

	Restructuring and other charges
	
	4,541
	
	
	1.7 %
	
	
	2,592
	
	
	0.9 %

	Total costs and operating expenses
	
	336,462
	
	
	126.5 %
	
	
	397,440
	
	
	133.3 %

	Loss from operations
	
	(70,521)
	
	
	(26.5)%
	
	
	(99,360)
	
	
	(33.3)%

	Total non-operating expense (income), net
	
	29,960
	
	
	11.3 %
	
	
	(82,044)
	
	
	(27.5)%

	Loss before income taxes
	
	(100,481)
	
	
	(37.8)%
	
	
	(17,316)
	
	
	(5.8)%

	Provision for income taxes
	
	537
	
	
	0.2 %
	
	
	424
	
	
	0.1 %

	Net loss
	$
	(101,018)
	
	
	(38.0)%
	
	$
	(17,740)
	
	
	(6.0)%

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Other comprehensive loss:
	
	
	
	
	
	
	
	
	
	
	

	Net loss
	$
	(101,018)
	
	
	(38.0)%
	
	$
	(17,740)
	
	
	(6.0)%

	Change in foreign currency translation adjustment
	
	(10,064)
	
	
	(3.8)%
	
	
	806
	
	
	0.3 %

	Comprehensive loss
	$
	(111,082)
	
	
	(41.8)%
	
	$
	(16,934)
	
	
	(5.7)%

	
	
	
	
	
	
	
	
	
	
	
	



Revenue

The following table sets forth our revenue (in thousands, except percentages):

	
	Six months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	$
	
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Revenue
	$
	265,941
	
	$
	298,080
	
	$
	(32,139)
	
	
	(10.8)%

	
	
	
	
	
	
	
	
	
	
	
	



Revenue decreased, primarily due to a 21.1% decrease in Bookable Nights and a 14.9% decrease in Occupied Nights, partially offset by a 12.9% increase in RevPAR. The decrease in Bookable Nights is the result of Live Units exited from the portfolio optimization program and the termination of certain lease agreements. The increase in RevPAR was primarily driven by the portfolio optimization program and the termination of certain lease agreements.
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Costs and Operating Expenses

The following table sets forth our total costs and operating expenses (in thousands, except percentages):

	
	Six months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue (excluding depreciation and amortization)
	$
	177,824
	
	$
	195,015
	
	$
	(17,191)
	
	
	(8.8)%

	Operations and support
	
	76,028
	
	
	96,391
	
	
	(20,363)
	
	
	(21.1)%

	General and administrative
	
	33,557
	
	
	53,557
	
	
	(20,000)
	
	
	(37.3)%

	Research and development
	
	7,801
	
	
	9,064
	
	
	(1,263)
	
	
	(13.9)%

	Sales and marketing
	
	33,029
	
	
	40,821
	
	
	(7,792)
	
	
	(19.1)%

	Integration costs
	
	3,682
	
	
	—
	
	3,682
	
	
	100.0 %

	Restructuring and other charges
	
	4,541
	
	
	2,592
	
	
	1,949
	
	
	75.2 %

	Total costs and operating expenses
	$
	336,462
	
	$
	397,440
	
	$
	(60,978)
	
	
	(15.3)%

	
	
	
	
	
	
	
	
	
	
	
	



Cost of Revenue (excluding depreciation and amortization): Cost of revenue decreased, primarily due to (i) a $18.8 million decrease in rent expense due to the decrease in Live Units driven by the portfolio optimization program and the termination of certain lease agreements and (ii) a $0.6 million decrease in credit card fees, partially offset by (iii) a $2.0 million increase in other cost of revenue expenses.

Operations and support: The decrease in operations and support was primarily due to (i) a $5.8 million decrease in unit-related expenses primarily representing smaller non-capitalized items for the units such as bedding, decor, furniture and lighting, (ii) a $5.4 million decrease in employee compensation cost, primarily due to a decrease in average headcount, (iii) a $3.3 million decrease in depreciation, (iv) a $2.9 million decrease in legal and professional fees and (v) the cumulative impact of other less significant items.

General and administrative: General and administrative decreased, primarily due to (i) a $10.8 million decrease in employee compensation cost, primarily due to a decrease in average headcount, (ii) a $3.8 million decrease in taxes due to a decrease in sales taxes, primarily resulting from the 21.1% decrease in Bookable Nights, (iii) a $3.0 million decrease in legal and professional fees, (iv) a $1.0 million decrease in insurance expenses and (v) the cumulative impact of other less significant items.

Research and development: Research and development decreased, primarily due to (i) a $0.8 million decrease in employee compensation expense, driven by a decrease in average headcount and (ii) a $0.5 million decrease in depreciation, primarily due to a decrease in capitalized software costs.

Sales and marketing: The decrease in sales and marketing was primarily due to (i) a $5.2 million decrease in performance marketing expense and (ii) a $4.0 million decrease in channel transaction fees, primarily resulting from a decrease in commissions charged by third-party OTAs as a result of the Marriott Agreement, as well as a decrease in revenue booked through OTAs, partially offset by (iii) a $2.4 million increase in fees related to the Marriott Agreement.

Integration costs: For the six months ended June 30, 2025, the integration costs consisted of costs associated with the Marriott Agreement as they pertain to integration related items, such as legal fees and other organizational related costs. For the six months ended June 30, 2024, there were no associated integration costs.

Restructuring and other charges: The aggregate adjustment for expenses associated with our restructuring plans as discussed in Note 14, Restructuring Activities, to our financial statements as presented.
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Total Non-Operating Expense (Income), Net

The following table sets forth our total non-operating income, net (in thousands, except percentages):

	
	Six months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Interest expense, net
	$
	11,097
	
	$
	15,339
	
	$
	(4,242)
	
	
	(27.7)%

	Lease adjustment gains, net
	
	(16,463)
	
	
	(95,024)
	
	
	78,561
	
	
	(82.7)%

	
	
	
	
	
	
	
	
	
	
	
	

	Loss on preferred stock issuance
	
	43,842
	
	
	—
	
	43,842
	
	
	— %

	Other income, net
	
	(8,516)
	
	
	(2,359)
	
	
	(6,157)
	
	
	261.0 %

	
	
	
	
	
	
	
	
	
	
	
	

	Total non-operating expense (income), net
	$
	29,960
	
	$
	(82,044)
	
	$
	112,004
	
	
	(136.5)%

	
	
	
	
	
	
	
	
	
	
	
	



Interest expense, net. Interest expense, net decreased, primarily due to the debt extinguishment resulting from the Sixth NPA Amendment.

Lease adjustment gains, net. The lease adjustment gain is due to the residual impact of lease terminations. The Company in 2024 had undertaken an initiative to renegotiate or exit certain properties where there exists unfavorable lease terms.

Loss on preferred stock issuance. The loss on preferred stock issuance of $43.8 million was recorded for the six months ended June 30, 2025, attributable to the April 2025 Securities Purchase Agreements entered into by the Company on April 11, 2025, (the “April 2025 Preferred Financing”). The transaction provided for 17.98 million Preferred Shares of Preferred Stock, a purchase price of $1.00 per share, resulting in aggregate gross proceeds to the Company of $17.98 million. The terms of the Preferred Shares are identical to the outstanding shares of Series A Preferred Stock. As of the transaction inception, the newly issued mezzanine equity-classified Series A Preferred Stock had an aggregate fair value of $61.8 million and the Company received $17.98 million from the transaction closing, resulting in the $43.8 million loss on preferred stock issuance. No similar loss was recognized during the six months ended June 30, 2024, as no issuance of this nature occurred.

Other income, net. The change in other income, net is primarily due to fluctuations in foreign currency rates which impacted the remeasurement of foreign balances to reporting currency.

Provision for Income Taxes

As of June 30, 2025 and 2024, we have recorded a full valuation allowance against our deferred tax assets due to our history of losses.

The following table sets forth the provision for income taxes (in thousands, except percentages):

	
	Six months ended June 30,
	
	
	
	Change
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$
	
	
	%

	
	
	
	
	
	
	
	
	
	
	
	

	Provision for income taxes
	$
	537
	
	$
	424
	
	$
	113
	
	
	26.7 %

	
	
	
	
	
	
	
	
	
	
	
	



The provision for income taxes increased, primarily as a result of taxes in certain U.S. state jurisdictions.

Non-GAAP Financial Measures

We prepare our consolidated financial statements in conformity with GAAP. However, some of the financial measures discussed herein are non-GAAP financial measures. In accordance with SEC rules, we classify a financial measure as being a non-GAAP financial measure if that financial measure excludes or includes amounts, or is subject to adjustments that have the effect of excluding or including amounts, that are included or excluded, as the case may be, in the most directly comparable measure calculated and presented in accordance with GAAP in our condensed consolidated statements of operations and comprehensive loss, balance sheets, or statements of cash flows.
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To supplement the condensed consolidated financial statements, which are prepared and presented in accordance with GAAP, we use the following non-GAAP financial measures: Adjusted FCF, Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization (“Adjusted EBITDA”) and Adjusted Earnings Before Interest, Taxes, Depreciation and Amortization, and Operating Lease Related Rent Charges (“Adjusted EBITDAR”) (collectively, the “non-GAAP financial measures”). We may periodically review and update our non-GAAP financial measures based on our determination of their relevance to our business which could result in the addition or elimination of select non-GAAP financial measures in the future.

	Adjusted Free Cash Flow (Adjusted FCF)
	
	
	
	
	

	The following table presents the calculation of Adjusted FCF (in thousands):
	
	
	
	
	

	
	
	Six months ended June 30,
	

	
	
	
	
	
	

	
	2025
	
	
	
	2024

	
	
	
	
	
	

	Cash used in operating activities
	$
	(23,971)
	
	$
	(73,087)

	Cash provided by (used in) investing activities
	
	5,297
	
	
	(2,209)

	FCF, including cash paid for lease terminations, restructuring, and professional fees
	
	(18,674)
	
	
	(75,296)

	Cash received from key money investment
	
	(7,500)
	
	
	—

	Cash received for lease terminations
	
	(3,750)
	
	
	—

	Cash paid for lease termination costs
	
	1,325
	
	
	12,769

	Cash paid for restructuring costs
	
	2,693
	
	
	2,439

	Cash paid for non-recurring professional fees
	
	—
	
	6,877

	Cash paid for integration costs
	
	1,555
	
	
	—

	Adjusted FCF
	$
	(24,351)
	
	$
	(53,211)

	
	
	
	
	
	



We define Adjusted FCF as cash used in operating activities plus cash used in investing activities, excluding the impact of lease terminations, restructuring, and non-recurring professional fee charges related to non-operational activities. The most directly comparable GAAP financial measures are cash used in operating activities when combined with cash used investing activities. Our near-term focus is to reach sustainable positive Adjusted FCF as detailed in our Cash Flow Positive Plan.

We believe Adjusted FCF is meaningful to investors as it is the primary liquidity measure that we focus on internally to evaluate our progress towards the objectives outlined in our Cash Flow Positive Plan. We believe that achieving our goals around this measure will put us on a path to financial sustainability and will help fund our future growth.

Our Adjusted FCF measure may differ from similarly titled measures used by other companies due to different methods of calculation. Presentation of these measures is not intended to be considered in isolation or as a substitute for, or superior to, the financial information prepared and presented in accordance with GAAP. In addition, this measure may not provide a complete understanding of our cash flow as a whole. As such, these measures should be reviewed in conjunction with our GAAP cash flow.

The change in Adjusted FCF period-over-period represented a 54.2% increase, primarily driven by a $49.1 million improvement in cash used in operating activities excluding cash paid for specific items (lease termination costs, restructuring costs, non-recurring professional fees and integration costs) due to improved property profitability from the portfolio optimization program and other cost savings measures.

Refer to the section entitled “Liquidity and Capital Resources – Cash Flow Information” below for further discussion surrounding the changes in our cash flow figures period-over-period.



51
[image: ]

	Table of Contents
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA
	
	
	
	
	
	
	
	
	
	
	
	

	The following table presents the calculation of Adjusted EBITDA (in thousands):
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	(44,523)
	
	$
	32,747
	
	$
	(101,018)
	
	$
	(17,740)

	Interest expense, net
	
	1,648
	
	
	8,016
	
	
	537
	
	
	424

	Provision (benefit) for income taxes
	
	(180)
	
	
	237
	
	
	11,097
	
	
	15,339

	Depreciation and amortization expense
	
	1,995
	
	
	4,992
	
	
	4,586
	
	
	9,965

	EBITDA
	
	(41,060)
	
	
	45,992
	
	
	(84,798)
	
	
	7,988

	Stock-based compensation
	
	(1,466)
	
	
	1,779
	
	
	803
	
	
	4,788

	Lease adjustment gains, net
	
	(5,325)
	
	
	(71,123)
	
	
	(16,463)
	
	
	(95,024)

	Cash received for lease terminations
	
	(800)
	
	
	—
	
	(3,750)
	
	
	—

	Integration costs
	
	2,143
	
	
	—
	
	3,682
	
	
	—

	Loss on preferred stock issuance
	
	43,842
	
	
	—
	
	43,842
	
	
	—

	Restructuring and other related charges
	
	4,541
	
	
	—
	
	4,541
	
	
	2,592

	Non-recurring professional fees
	
	—
	
	6,624
	
	
	—
	
	6,877

	Gain on foreign exchange
	
	(4,503)
	
	
	(839)
	
	
	(7,181)
	
	
	(1,058)

	Adjusted EBITDA
	$
	(2,628)
	
	$
	(17,567)
	
	$
	(59,324)
	
	$
	(73,837)

	
	
	
	
	
	
	
	
	
	
	
	
	



We define Adjusted EBITDA as net income (loss) as adjusted to eliminate the impact of net interest expense, provision (benefit) for income taxes, depreciation and amortization expense, and certain other items as indicated. The exclusion of these items and other similar items in our non-GAAP presentation should not be interpreted as implying that these items are non-recurring, infrequent or unusual. The indicated other items excluded are as follows:

Stock-based compensation expense. Non-cash, stock-based compensation expense relates to our equity plan. We exclude such expense when assessing the effectiveness of our operating performance since stock-based compensation does not necessarily correlate with the underlying operating performance of the business.

Lease adjustment gains, net. These net gains reflect the impact of lease terminations and modifications.

Cash received for lease terminations. Payments received for settlements related to lease terminations.

Integration costs. The integration costs consisted of costs associated with the Marriott Agreement as they pertain to integration related items, such as legal fees and other organizational related costs.

Loss on preferred stock issuance. The loss on preferred stock issuance was recorded due to the Series A Preferred Stock being valued in excess of the proceeds received, as part of the Securities Purchase Agreements transactions.

Restructuring and other related charges. The aggregate adjustment for expenses associated with our restructuring plans as discussed in Note 14, Restructuring Activities, to our condensed consolidated financial statements as presented.

Non-recurring professional fees. Non-recurring professional fees associated with special projects, including but not limited to the Marriott Agreement, financing activities, restatement, and other non-operating initiatives.

Gain on foreign exchange. The net effect of gains and losses resulting from holding assets and liabilities and conducting transactions denominated in currencies other than our subsidiaries’ functional currencies. Foreign exchange gains and losses are included in other income, net, in the condensed consolidated statements of operations and comprehensive loss.

We believe Adjusted EBITDA is meaningful to investors as it is the primary operating performance measure that we focus on internally to evaluate our core operating performance. Adjusted EBITDA provides a consistent basis for comparison across reporting periods by excluding interest, taxes, depreciation and amortization, and certain non-recurring or non-operational items, such as lease adjustment gains, net, integration costs such as legal fees and other organization related costs associated with the Marriott Agreement, restructuring and other related charges, professional fees related to discrete


52
[image: ]

Table of Contents


projects such as fees associated with the integration in connection with the strategic licensing agreement with Marriott and restatement activities, and gain on foreign exchange. It serves as a key measure for us to align the Company financial performance with our internal financial planning and analysis.

	Adjusted EBITDAR
	
	
	
	
	
	
	
	
	
	
	

	The following table presents the calculation of Adjusted EBITDAR (in thousands):
	
	
	
	
	
	
	
	
	
	
	

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

	
	
	
	
	
	
	
	
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	2025
	
	
	2024

	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA
	$
	(2,628)
	
	$
	(17,567)
	
	$
	(59,324)
	
	$
	(73,837)

	Operating lease related rent charges
	
	61,261
	
	
	75,580
	
	
	139,080
	
	
	158,162

	Adjusted EBITDAR
	$
	58,633
	
	$
	58,013
	
	$
	79,756
	
	$
	84,325

	
	
	
	
	
	
	
	
	
	
	
	



We define Adjusted EBITDAR as Adjusted EBITDA adjusted for operating lease related rent charges. We believe Adjusted EBITDAR is meaningful to investors as it is an operating performance measure that further enables us to assess our operating performance independent of operating leases, offering insights into our cash flow and performance.

We believe these non-GAAP measures are helpful to investors by providing a clearer view of our core operations and allowing better comparability with other companies.

Liquidity and Capital Resources

Going Concern Considerations

In accordance with ASC Topic 205-40, Going Concern, management evaluates whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue as a going concern. This evaluation includes considerations related to the Company’s forecasted liquidity and cash consumption requirements for one year from the date of issuance of this Quarterly Report on Form 10-Q.

As discussed in Note 15, Subsequent Events, to the condensed consolidated financial statements included in this Quarterly Report on Form 10-Q, the Company has, throughout 2025, announced a series of financing arrangements and cost optimization initiatives.

While the 2025 actions discussed in Note 15, Subsequent Events, demonstrate a series of material steps taken to improve the Company’s financial condition, the Company has a history of net losses and negative operating cash flows and expects to continue to incur additional losses in the near future. Although the Company continues to pursue a strategy to realize improved operations, including anticipated improvements from integration through the Marriott Agreement, the timing of realization cannot be guaranteed to ensure liquidity is available when needed to meet the Company’s obligations. As a result of these considerations, the Company’s liquidity may be insufficient to meet its obligations for at least one year from the date of issuance of this Quarterly Report on Form 10-Q, which raises substantial doubt about the Company’s ability to continue as a going concern.

To address the substantial doubt about the Company's ability to continue as a going concern, as described above, the Company has embarked on the following actions:

· engaging a financial advisor to assist in identifying and securing strategic alternatives and financing arrangements;

· continuing to focus on identifying and executing cost optimization initiatives,

· continuing to review the Company’s lease portfolio to mitigate losses related to certain underperforming properties and to assess the Company’s portfolio of rents relative to current operations and existing market rents; and
· improving the Company’s financial performance through the potential to increase revenue by integrating with Marriott’s commercial engine and deliver costs savings.

There can be no assurances of the Company’s ability to realize these plans. As a result, these conditions raise substantial doubt about the Company’s ability to continue as a going concern for at least one year from the date of issuance of these financial statements.
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Sources and Uses of Cash

At June 30, 2025, we had a cash balance, not including restricted cash, of $27.1 million, which was held for working capital purposes. Cash consists of checking and interest-bearing accounts. Reaching sustainable positive Adjusted FCF is a primary focus in the near-term, as detailed in our Cash Flow Positive Plan. Once we reach sustainable positive Adjusted FCF, we expect cash from operations will provide our principal source of liquidity. We generate cash from transactions with customers booking directly through Sonder.com and the Sonder app, which are settled through a payment processor, from transactions with third-party corporate customers which are settled based on contractual terms, and indirectly through OTAs, which are also settled based on contractual terms. The most significant source of liquidity in 2025 was cash inflows from both current period and future guest bookings. We have also incurred cash constraints related to the integration through the Marriott Agreement, primarily due to a change in the timing of cash received by customers. Prior to the integration, we received cash primarily when a customer booked a stay. We are transitioning towards also receiving cash when a customer checks-in for a stay and will continue to assess our procedures related to payment. This change in timing is expected to be a short-term constraint and we are implementing procedures to improve this function.

We have incurred losses since inception, and we expect to continue to incur additional losses in the future. Our operations to date have been financed primarily by private equity investments in our common and convertible preferred stock, convertible notes, and other note and warrant purchase agreements, as described in Note 6, Debt and Note 15, Subsequent Events, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q.

We believe that our existing cash on hand combined with our anticipated estimated Adjusted FCF may be insufficient to fund our operations and debt obligations for at least the next 12 months. Our management has concluded there is substantial doubt about the Company’s ability to continue as a going concern, which is not alleviated, for one year from the date of issuance of this Quarterly Report on Form 10-Q. Our future capital requirements will depend on many factors, including, but not limited to, the successful execution of any future financing arrangements, our rate of RevPAR growth, our ability to achieve cost efficiencies, our ability to provide security instruments such as letters of credit in lieu of cash deposits pursuant to leases, and the extent of real estate owners’ funding of capital expenditures and other pre-opening costs at our leased properties. To the extent that our existing cash balance and ongoing cash from operations are insufficient to fund our future activities, we may need to raise additional funds through public or private equity or debt financing, including convertible debt, short-term bridge financing, or otherwise, but such funds may not be available on acceptable terms. If sufficient cash from operations or external funding is not available, we may be unable to adequately fund our business plans and it could have a negative effect on our business, operating cash flows, financial condition, and cash flows.

Most of our cash was held in the United States as of June 30, 2025. Our foreign subsidiaries held approximately $9.7 million of cash in foreign jurisdictions. We currently do not intend or foresee a need to repatriate these foreign funds. As a result of the Tax Cuts and Jobs Act of 2017, however, we anticipate the U.S. federal tax impact to be minimal if these foreign funds are repatriated and would not repatriate funds where there was a material tax cost.

Debt Arrangements

Debt arrangements, such as our credit facilities and Delayed Draw Notes, have been a source of cash for our day-to-day operations. Refer to Note 6, Debt and Note 15, Subsequent Events, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q for discussion of our debt arrangements, including the timing of expected maturity of such arrangements.

These arrangements included the 2022 Loan and Security Agreement, which was terminated on August 5, 2025. Prior to its termination, the 2022 Loan and Security Agreement had a letter of credit sublimit of $35.0 million and a revolving line of credit of $35.0 million. As of June 30, 2025, because we were unable to satisfy the minimum consolidated adjusted EBITDA covenant, we were required to cash collateralize our obligations under the 2022 Loan and Security Agreement.

Future Cash Availability and Obligations

As discussed in Note 15, Subsequent Events, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q, the Company has, throughout 2025, announced a series of financing arrangements and cost optimization initiatives. These arrangements and initiatives demonstrate a series of material steps
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taken to improve the Company’s financial condition, including liquidity and capital resources and proceeds can generally be used for working capital and general corporate purposes.

Our estimated future obligations as of June 30, 2025 include both current and long-term obligations. Our debt obligations, including both capitalized to-date and future paid-in-kind interest, totaled $229.9 million, of which, $1.0 million was short-term, and the remainder was long-term. Interest on the foregoing debt obligations is payable in cash after the expiration of the Company’s ability to elect paid-in-kind interest, which has been extended through December 31, 2026. Additionally, we had $40.9 million of irrevocable standby letters of credit outstanding which were collateralized by our restricted cash, all of which represents a long-term cash obligation. Under our operating leases as discussed in Note 8, Leases, in the notes to our condensed consolidated financial statements included in this Quarterly Report on Form 10-Q, we had a current obligation of $162.3 million and a long-term obligation of $0.9 billion as of June 30, 2025.

Operating lease obligations primarily represent the initial contracted term for leases that have commenced as of June 30, 2025. In addition, as of June 30, 2025, we have entered into leases that have not yet commenced with future lease payments totaling $630.0 million, excluding purchase options, that are not yet recorded on the condensed consolidated balance sheets and are not reflected in the figure above. These leases will commence between 2025 and 2026 with lease terms of five to 20 years. Certain leases do not have a scheduled commencement date, as they are currently subject to renegotiation.

	Cash Flow Information
	
	
	
	
	
	
	
	

	The following table sets forth our cash flows (in thousands):
	
	
	
	
	
	
	
	

	
	Six months ended June 30,
	
	
	
	

	
	2025
	
	
	2024
	
	
	
	$ Change

	Net cash used in operating activities
	$
	(23,971)
	
	$
	(73,087)
	
	$
	49,116

	Net cash provided by (used in) investing activities
	
	5,297
	
	
	(2,209)
	
	
	7,506

	Net cash provided by financing activities
	
	17,480
	
	
	8,917
	
	
	8,563

	Effects of foreign exchange on cash
	
	98
	
	
	(995)
	
	
	1,093

	Net change in cash, cash equivalents, and restricted cash
	$
	(1,096)
	
	$
	(67,374)
	
	$
	66,278

	
	
	
	
	
	
	
	
	



Operating Activities

Net cash used in operating activities decreased significantly for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily due to an improvement in working capital, partially offset by a slight decline in operating loss performance on the 10.6% decrease in revenue. Cash used in operating activities is subject to variability period-over-period as a result of timing differences, including with respect to the collection of receivables and payments of interest expense, accounts payable, and other items.

Investing Activities

Net cash provided by (used in) investing activities increased for the six months ended June 30, 2025 as compared to the six months ended June 30, 2024, primarily as a result of a $7.5 million increase from proceeds from the key money investment, as well as an increase in purchases of property and equipment of $0.6 million, partially offset by $0.5 million in proceeds on the disposition of property and equipment.

Financing Activities

Net cash provided by financing activities increased for the six months ended June 30, 2025 compared to the six months ended June 30, 2024, primarily as a result of the $18.0 million of proceeds from the preferred stock issuance, partially offset by a decrease of $10.0 million of proceeds from debt financing during the six months ended June 30, 2024.
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Off-Balance Sheet Arrangements

As of June 30, 2025, we had the following off-balance sheet arrangements:

Letters of Credit

As of June 30, 2025, we had $40.9 million of irrevocable standby letters of credit outstanding, which were collateralized by our restricted cash, of which $26.0 million was under our revolving credit facilities. Letters of credit are primarily used as a form of security deposits for the buildings and partial buildings we lease.

Surety Bonds

A portion of our leases are supported by surety bonds provided by affiliates of certain insurance companies. As of June 30, 2025, we had assembled commitments from six surety providers in the amount of $38.3 million, of which $14.6 million was outstanding and was an off-balance sheet arrangement. The availability, terms and conditions, and pricing of bonding capacity are dependent on, among other things, continued financial strength and stability of the insurance company affiliates providing the bonding capacity, general availability of such capacity, our corporate credit rating, and the general perception of our financial performance.

Indemnification Agreements

See Note 12, Commitments and Contingencies, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q for additional information regarding our indemnification agreements.

Effect of Exchange Rates

Our changes in cash can be impacted by the effect of fluctuating exchange rates. Foreign exchange effect on cash for the six months ended June 30, 2025 was not significant.

Critical Accounting Estimates

There have been no material changes to our critical accounting policies and estimates from the information provided in Part II, Item 7, Critical Accounting Estimates, in the Annual Report.

Recent Accounting Standards

See Note 2, Recently Issued Accounting Standards, in the notes to our unaudited condensed consolidated financial statements included in this Quarterly Report on Form 10-Q for a description of recently adopted accounting standards and recently issued accounting standards not yet adopted.

Emerging Growth Company Status

Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting standards until private companies are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can choose not to take advantage of the extended transition period and comply with the requirements that apply to non-emerging growth companies, and any such election to not take advantage of the extended transition period is irrevocable.
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We are an emerging growth company as defined in Section 2(a) of the Securities Act and have elected to take advantage of the benefits of the extended transition period for new or revised financial accounting standards. We will remain an emerging growth company until the earliest of: (i) the last day of the fiscal year in which the market value of common stock that is held by non-affiliates exceeds $700.0 million as of the end of that year’s second fiscal quarter; (ii) the last day of the fiscal year in which we have total annual gross revenue of $1.235 billion or more during such fiscal year (as indexed for inflation); (iii) the date on which we have issued more than $1 billion in non-convertible debt in the prior three-year period; or (iv) December 31, 2026, and we expect to continue to take advantage of the benefits of the extended transition period, although we may decide to early adopt such new or revised accounting standards to the extent permitted by such standards. This may make it difficult or impossible to compare our financial results with the financial results of another public company that is either not an emerging growth company or is an emerging growth company that has chosen not to take advantage of the extended transition period exemptions because of the potential differences in accounting standards used.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

There have been no material changes in our market risk from the information provided in Part II, Item 7, Quantitative and Qualitative Disclosures About Market Risk, in the Annual Report.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our principal executive officer and our principal financial officer, we conducted an evaluation of the effectiveness of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our principal executive officer and principal financial officer have concluded that our disclosure controls and procedures were not effective due to the existence of the material weaknesses described below to provide assurance at a reasonable level that the information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and reported within the time periods specified in the SEC rules and forms and that such information is accumulated and communicated to management to allow timely decisions regarding required disclosures.

Material Weaknesses in Internal Control Over Financial Reporting

In designing and evaluating our internal controls over financial reporting, management recognizes that internal controls over financial reporting, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of internal controls over financial reporting must reflect the fact that there are resource constraints, and that management is required to apply its judgment in evaluating the benefits of possible internal controls over financial reporting relative to their costs.

A material weakness is a deficiency, or a combination of deficiencies, in internal controls over financial reporting, such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements would not be prevented or detected on a timely basis.

Notwithstanding the identified material weaknesses, management, including our principal executive officer and principal financial officer, believes the consolidated financial statements included in this Quarterly Report on Form 10-Q fairly represent in all material respects our results of operations, financial condition, and cash flows at and for the periods presented in accordance with GAAP.

The following are management’s identified material weaknesses in internal controls over financial reporting.

As disclosed in Part II, Item 9A of the Annual Report, management concluded that the following material weaknesses in internal control existed for the Company. Management concluded that these material weaknesses still exist as of June 30, 2025.

Leases

We previously identified a material weakness in our internal control over financial reporting related to the control deficiencies in the process to capture and record lease agreements timely and accurately. Management has concluded that
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this material weakness in internal control over financial reporting is due to the fact that the Company did not have the adequate resources with the appropriate level of experience and technical expertise to oversee the Company’s leasing business processes and related internal controls.

Asset Impairment

We previously identified a material weakness regarding the lack of design and effective controls to identify and consider relevant impairment indicators, determination of asset valuation, and possible impairment of assets, including right-of-use assets.

Preferred Stock

We previously identified a material weakness regarding management’s review of the preferred stock transactions entered into by the Company. Management’s review of the control was determined to not be at a level of precision sufficient enough to identify key metrics which impacted the valuation and accounting treatment under GAAP of the preferred stock.

Control Activities, Control Environment and Information & Communication

Given the aggregation of the material weaknesses noted above and other control deficiencies, we have identified related COSO material weaknesses, including deficiencies in the principles associated with the (i) control activities component of the COSO framework relating to the establishment of formal policies and procedures and consistent application thereof, (ii) control environment component of the COSO framework relating to hiring and training sufficient personnel to timely support the Company’s internal controls objectives to ascertain whether the components of internal controls are present and functioning, and (iii) information and communication component of the COSO framework relating to the insufficient communication of relevant financial information between key functions within the Company resulting in certain transactions and events not being communicated in a timely manner to those responsible for preparing and reviewing our financial statements.

Remediation Plans

To remediate these material weaknesses, we identified improvements, including specific remediation plans for leases, control activities and control environment, and asset impairments, as described in Item 9A. Controls and Procedures of the Annual Report, which we are continuing to implement.

Leases

We have onboarded new team members with a greater level of experience and technical expertise to oversee key areas of our finance function, such as accounting, which includes the Company’s leasing business processes and related internal controls. We also implemented improvements related to our lease process to capture and record lease agreements timely and accurately and we provided additional training to personnel responsible for the relevant controls.

To remediate our lease material weaknesses, we will continue to focus on hiring talent with an appropriate level of experience and technical expertise to oversee key areas of our finance function, which includes the performance of controls over the Company’s accounting for leases. We will also continue to implement control design changes related to our lease process to capture and record lease agreements timely and accurately, and provided additional training to personnel responsible for the relevant controls. Further, we will continue to invest in appropriate resources with the level of experience and technical expertise necessary to design and operate effectively internal controls over our accounting for leases.

Asset Impairment

To remediate our asset impairment material weakness, we continue to implement control improvements for assessing and valuing asset impairments, particularly as they apply to our ROU lease assets and related items, including but not limited to the use of qualified, external subject matter professionals during our asset impairment process. We will continue to execute and evaluate operating effectiveness of adequate internal control over our asset impairment evaluation and valuation process.

Preferred Stock
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To remediate our preferred stock material weakness, we continue to implement control improvements by engaging resources at the Company with experience in performing control activities over complex and/or non-routine transactions, as well as utilizing third-party consultants and specialists. We will continue to execute and evaluate operating effectiveness of adequate internal control over our preferred stock evaluation and valuation process.

As changes to the design and performance of controls are implemented, we will need a sufficient period of time to evaluate the operating effectiveness of such controls.

Control Activities, Control Environment and Information & Communication

We implemented improvements related to our establishment of formal policies and procedures in addition to onboarding more personnel to support our internal control objectives. However, our enhancements did not operate for a sufficient period of time to allow a reasonable period of evaluation for remediation of this material weakness to be considered complete.

To remediate our control activities and control environment material weaknesses, we continue to implement improvements related to our establishment of formal policies and procedures in addition to hiring more personnel to support our internal control objectives. We will also continue developing and maintaining policies and procedures. Additionally, we are committed to hiring sufficient personnel which are appropriate in both qualifications and experience for their relevant roles and improving collaboration between key functions within the Company to ensure timely and accurate reporting of financial matters. We have made notable progress in this area and will continue to evaluate our organization for areas of opportunity and further enhancement.

Changes in Internal Control over Financial Reporting

In fiscal year 2025, we began and completed the implementation of a new property management system, which has fully replaced our legacy system. Subsequent to implementation of the new property management system, we are continuing to change certain processes and procedures which, in turn, are expected to result in changes to our internal control over financial reporting. As such changes occur, we will evaluate quarterly whether such changes materially affect our internal control over financial reporting.

Other than as discussed above, during the period covered by this report, there has been no change in our internal control over financial reporting that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

The information regarding legal proceedings in Note 12 “Commitments and Contingencies” to our condensed consolidated financial statements included in Part I Item 1. “Financial Statements.” of this Quarterly Report on Form 10-Q is hereby incorporated by reference into this Part II Item 1. “Legal Proceedings.”

Item 1A. Risk Factors

There have been no changes to the risk factors previously provided in Part I - Item 1A - “Risk Factors” in our Annual Report and in Part II - Item 1A - “Risk Factors” in our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2025.

Item 2. Unregistered Sales of Equity Securities, Use of Proceeds, and Issuer Purchases of Equity Securities

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

During the quarter ended June 30, 2025, none of the Company’s directors or Section 16 officers adopted or terminated any “Rule 10b5-1 trading arrangement” or any “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
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Item 6. Exhibits

The following exhibits are filed as part of this report or hereby incorporated by references to filings previously made with the SEC.
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#	Indicates management contract or compensatory plan or arrangement.

· This certification is deemed not filed for purposes of section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of that section, nor shall it be deemed incorporated by reference into any filing under the Securities Act of 1933, as amended, or the Exchange Act.
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SIGNATURES

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


	
	
	Sonder Holdings Inc.

	
	
	(registrant)

	October 14, 2025
	/s/ Rahul Thumati

	Date
	
	Rahul Thumati

	
	
	Interim Chief Accounting Officer
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Exhibit 31.1

CERTIFICATION PURSUANT TO

RULE 13a-14(a)/15d-14(a)

AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Janice Sears, certify that:

1. I have reviewed this Quarterly Report for the quarter ended June 30, 2025 on Form 10‑Q of Sonder Holdings Inc. (the “Registrant”);

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. I am responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a‑15(e) and 15d‑15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

5. I have disclosed, based on my most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting.

	Date: October 14, 2025
	By: /s/ Janice Sears

	
	
	Janice Sears

	
	
	Interim Chief Executive Officer

	
	
	(Principal Executive Officer and Principal Financial Officer)



Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER AND PRINCIPAL FINANCIAL OFFICER

PURSUANT TO 18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Sonder Holdings Inc. (the “Registrant”) for the quarter ended June 30, 2025, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Janice Sears, Interim Chief Executive Officer of the Registrant, hereby certify pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

	Date: October 14, 2025
	By: /s/ Janice Sears

	
	
	Janice Sears

	
	
	Interim Chief Executive Officer

	
	
	(Principal Executive Officer and Principal Financial Officer)
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SONDER HOLDINGS INC.

June 24, 2025

Janice Sears
c/o Sonder Holdings Inc.

Dear Janice:

This letter agreement (the “Agreement”) is entered into between Sonder Holdings Inc. (the
“Company” or “we”), the Company’s wholly owned subsidiary, Sonder USA Inc. (“Sonder
USA”), and you. This Agreement is effective as of June 24, 2025 (the “Effective Date™). The
purpose of this Agreement is to set forth the terms of your employment as Interim Chief Executive
Officer of Sonder USA (“Interim CEO”).

1 Term. You will serve as Interim CEO from the Effective Date through the earlier of
(a) the date that is six (6) months following the Effective Date, or (b) the date on which a permanent
Chief Executive Officer of Sonder USA is appointed (the “Term”). During the Term you will
continue to serve as Chair of the Company’s Board of Directors (the “Board™), subject to Section
3(e) of this Agreement.

. Position. The role of Interim CEO is a salaried, full-time position. In this role, you
will report directly to the Board, and will perform duties as reasonably assigned to you. While you
render services to the Company, Sonder USA, or their applicable affiliates (the “Company Group™)
as Interim CEO, except as otherwise approved by the Board, you will not engage in any other
employment, consulting or other business activity (whether full e or part-time) that materially
conflicts with your obligations to the Company Group. By signing this Agreement, you confirm to
the Company Group that you have no contractual commitments or other legal obligations that would
prohibit you from performing your duties under this Agreement for the Company Group.

3 Compensation and Benefits.

@ Base Salary. During the Term, your base salary will be $60,000 per month,
less applicable withholding, which will be payable in accordance with Sonder USA’s normal
payroll procedures.

(b)  Equity. Inconnection with your appointment as Interim CEO, you will be
granted the following Company equity awards:

(i) shortly following the commencement of the Term, an award of Company
restricted stock units covering a number of shares of Company Common Stock (each, a “Share”)
having a Value (as defined below) of $175,000, with any resulting fraction rounded down to the
nearest whole Share (the “Sign-On RSUs™). The Sign-On RSUs will vest on the earlier of (A) the
first anniversary of the date of grant, or (B) the date of the next annual meeting of the Company’s
stockholders following the date of grant, in each case subject to your continued service to the

965bc42e-8006-424d-2864-7909688fodda
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Company Group through such date. Notwithstanding the foregoing vesting schedule, in the event
of a Change in Control (as defined in the Company’s 2021 Equity Incentive Plan (the “Plan™)),
the Sign-On RSUs will fully vest as of immediately prior to the consummation of such Change in
Control, subject to your continued service to the Company Group through such date.

(i) shortly following the end of the Term and unless you are terminated for Cause
(as defined below) during the Term, an award of Company restricted stock units covering anumber
of Shares having a Value equal to the product of (A) $66,667, multiplied by (B) the number of
months for which you serve as Interim CEO (with proportionate proration for the final month of
your service as Interim CEO) with any resulting fraction rounded down to the nearest whole Share
(the “New Hire RSUs™). The New Hire RSUs will vest on the first anniversary of the end of the
Term, subject to your continued service to the Company Group through such date.

The Sign-On RSUs and New Hire RSUs will be subject to the terms of the Plan and
an award agreement thereunder, including with respect to vesting.

“Cause”™ means your (A) willful violation of any law or regulation applicable to the
business of the Company or any member of the Company Group, in any case without advance
consultation and approvals consistent with Company controls; (B) conviction for, or plea of no
contest to, a felony or a crime involving moral turpitude; (C) commission of an act of personal
dishonesty that results in your personal enrichment (excluding inadvertent acts that are promptly
cured following written notice to you); (D) failure to substantially perform your lawful duties of
employment (including, but not limited to, compliance with written policies of the Company or
Sonder USA (in either case the “Employer™) and written agreements with the Employer), but only
after the Employer has delivered a written demand for performance to you that describes the basis
for the Employer’s belief that you have not substantially performed your duties and you have not
cured within a period of fifteen (15) days following notice if such failure is capable of cure in the
judgment of the Employer; (E) willful failure (other than due to physical incapacity) to cooperate
with an investigation by a governmental authority or the Employer of the Employer’s or the
Company’s business or financial condition; (F) other willful misconduct or gross negligence that
is injurious to the financial condition or business reputation of the Company or the Company
Group; or (G) breach of fiduciary duty to the Employer.

“Value™ means (A) with respect to the Sign-On RSUs, the grant date fair value as
determined in accordance with U.S. generally accepted accounting principles, and (B) with respect
to the New Hire RSUs, the volume-weighted average closing price of a Share as reported during
the twenty (20) trading day period ending on the last trading day prior to the date of grant.

(c) Employee Benefits. As a full-time employee, you will be eligible to
participate in Sonder USA’s standard benefit plans as in effect from time to time, on the same basis
as those benefit plans are generally made available to other similarly situated executives of Sonder
USA. Such benefit plans are subject to change, and may be supplemented, altered, or eliminated,
in part or entirely. Any eligibility to participate in such benefits plans, as well as the terms thereof,
shall be as set forth in the governing documents for such plans, or there are no such governing
documents, in Sonder USA’s policies. You will not participate in the Key Executive Change in
Control and Severance Plan or the 2023 Key Executive Change in Control and Severance Plan.
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(d)  Expenses. You will be entitled to receive prompt reimbursement for all
reasonable expenses incurred by you in the furtherance of or in connection with the performance
of your duties hereunder, in accordance with the applicable policy of Sonder USA, as in effect
from time to time.

() Non-Eligibility for Director Compensation. During the Term, you will
be ineligible for and will not receive compensation in respect of your service as a member of the
Board, including, without limitation, compensation pursuant to the terms of the Company’s
Amended and Restated Outside Director Compensation Policy.

4. Proprietary Information and Inventions Agreement. As an employee of amember
of the Company Group, you will have access to certain confidential information of the Company
Group and you may, during the course of your employment, develop certain information or inventions
that will be the property of the Company Group. To protect the interests of the Company Group, your
employment is contingent upon your execution of an At-Will Employment, Confidential Information,
Invention Assignment, and Arbitration Agreement (the “Confidentiality Agreement™) on Sonder
USA’s standard form.

5. At-Will Employment. You acknowledge and agree that your employment with
Sonder USA will be “at-will” employment and may be terminated at any time with or without cause
or notice. You understand and agree that neither your job performance nor commendations, bonuses,
or the like from any member of the Company Group give rise to or in any way serve as the basis for
modification, amendment, or extension, by implication or otherwise, of your employment with
Sonder USA or any other member of the Company Group. You further acknowledge and agree that
the Company, Sonder USA or other applicable member of the Company Group may modify job titles,
salaries and benefits from time to time as it deems necessary.

6. Tax Matters.

(@)  Withholding. All payments made under this Agreement shall be subject to
reduction to reflect taxes or other charges required to be withheld by law, and you will be solely
responsible for any and all taxes arising in connection with this Agreement and compensation paid
or payable to you, including but not limited to any taxes, penalties and interest, if any, arising
under Section 409A (as defined below).

(b)  Section 409A. The Company and Sonder USA intend that all payments and
benefits provided under this Agreement or otherwise are exempt from, or comply with, the
requirements of Section 409A of the Internal Revenue Code of 1986, as amended, and any final
regulations and guidance thereunder and any applicable state law equivalent, as each may be
amended or promulgated from time to time (“Section 409A™) so that none of the payments or
benefits will be subject to the additional tax imposed under Section 409A, and any ambiguities
will be interpreted to so be exempt or comply. Each payment and benefit payable under this
Agreement is intended to constitute a separate payment for purposes of Section 1.409A-2(b)(2) of
the Treasury Regulations.

(©) Tax Advice. You are encouraged to obtain your own tax advice regarding
your compensation from the Company or any other member of the Company Group. You agree
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that no member of the Company Group has any duty to design its compensation policies in a
manner that minimizes your tax liabilities.

703 Legal Fees. The Company or Sonder USA shall pay or reimburse you for any and all
reasonable attorneys” fees and related costs paid in connection with the negotiation and execution of
this Agreement and related documents, up to a maximum amount of $5,000.

8. Entire Agreement, Amendment and Enforcement. This Agreement, the
Confidentiality Agreement, and any equity award agreements between you and the Company
supersede and replace any prior agreements, representations or understandings (whether written, oral,
implied or otherwise) between you and any member of the Company Group, and constitute the
complete agreement between you, the Company and Sonder USA regarding the subject matter set
forth herein. This Agreement may not be amended or modified, except by an express written
agreement signed by both you and a duly authorized officer of the Company. The validity,
interpretation, construction and performance of this Agreement shall be governed by the laws of the
State of California without regard to the principles of conflict of laws thereof.

9. Miscellaneous.

(@) Arbitration. You agree that any and all controversies, claims, or disputes
with anyone (including any member of the Company Group and any employee, officer, director,
shareholder or beneflt plan of any member of the Company Group in their capacity as such or
otherwise) arising out of, relating to, or resulting from your service to the Company Group, will
be subject to arbitration in accordance with the provisions of the Confidentiality Agreement.

(b)  Successors. In addition to any obligations imposed by law upon any
successor to the Company, the Company will require any successor (whether direct or indirect, by
purchase, merger, consolidation or otherwise) to all or substantially all of the business and/or assets
of the Company to expressly assume and agree to perform this Agreement in the same manner and
to the same extent that the Company would be required to perform it if no such succession had
taken place.

(c) Validity. The invalidity or unenforceability of any provision of this
Agreement shall not affect the validity or enforceability of any other provision of this Agreement,
which shall remain in full force and effect.

(d) Counterparts. This Agreement may be executed in several counterparts,
each of which shall be deemed to be an original but all of which together will constitute one and
the same instrument.

(e) Acknowledgment. You acknowledge that you have had the opportunity to
discuss this Agreement with and obtain advice from your private attorney, have had sufficient time
to, and have carefully read and fully understand all the provisions of this Agreement, and are
knowingly and voluntarily entering into this Agreement.





image91.png
Docusign Envelope ID: 323829C1-36B1-4642-8CD2-FB14DD76D486

Please indicate your acceptance of this Agreement, and confirmation that it contains our complete
agreement regarding the terms and conditions of your employment, by signing the bottom portion

of this Agreement and returning a copy to me.

I have read and accept this Agreement:

Janice Su;m

Janice Sears

Dated:

6/24/2025 | 5:20 PM PDT

Very truly yours,

SONDER HOLDINGS INC.
Sineany:

gy: | Midhael, thughes

SONDER USA INC.

-
By: | Micharl i\ws
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SEPARATION AGREEMENT AND RELEASE

This Separation Agreement and Release (“Agreement”) is made by and among Francis Davidson (“Employee™)
Sonder Holdings Inc. (“Parent”) and Sonder USA Inc. (the “Company™) (collectively referred to as the “Parties™ or
individually referred to as a “Party”).

RECITALS

'WHEREAS, Employee was employed by Parent and also provided services to the Company as its Chief Executive
Officer;

WHEREAS, Employee signed a Confirmatory Employment Letter from the Company and Parent on September 14,
2021 (the “Employment Letter”);

WHEREAS, Employee is a participant in Parent’s Key Executive Change in Control and Severance Plan and
previously executed a participation agreement thereunder (collectively, the “Severance Agreements™);

WHEREAS, Employee entered into an Indemnification Agreement with Parent on the form attached as Exhibit
10.28 to Parent’s Form 8-K filed January 24, 2022 (“Indemnification Agreement”);

WHEREAS, Employee signed the Company’s Proprietary Information, Invention Assignment and Non-
Interference Agreement on March 31, 2020 (the “Confidentiality Agreement™);

'WHEREAS, Employee previously was granted one or more equity awards to purchase shares of Parent’s common
stock that remain outstanding as of the Separation Date (each, an “Equity Award”) pursuant to the applicable Parent equity
incentive plan and award agreement governing such Equity Award (collectively, the “Equity Agreements™);

WHEREAS, Employee’s employment and role as Chief Executive Officer of the Company and Parent has
terminated, effective June 24, 2025 (the “Separation Date™); and

WHEREAS, the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions,
petitions, and demands that the Employee may have against the Company or Parent and any of the Releasees as defined
below, including, but not limited to, any and all claims arising out of or in any way related to Employee’s employment with
or separation from the Company and Parent.

NOW, THEREFORE, in consideration of the mutual promises made herein, the Company, Parent, and Employee
hereby agree as follows:

COVENANTS
1 Consideration.
a. Release Severance Consideration. On the condition that Employee has complied
and cor les to comply in all material respects with his contractual obligations to the Company and Parent

under this Agreement and the Confidentiality Agreement, the Company will pay Employee an aggregate
payment of $2,200,000 (“Severance™), payable in installments as follows: (1) with the first such installment
of $250,000 to be paid to Employee on the date that is up to three business days after the Effective Date
(such payment date, the “Initial Payment Date™); (2) $250,000 which will be paid in the second bi-weekly
pay period occurring in July 2025; (3) $300,000 which will be paid in the second bi-weekly pay period
occurring in August 2025; and (4) the remainder to be paid monthly in seven equal installments of $200,000
on the second bi-weekly pay period occurring in each month beginning in September 2025 and ending in
March 2026; provided that in the event that the Company does not pay any portion of the Severance when
due, the entire unpaid portion of the Severance shall immediately become due and payable on the first
business day immediately following the date of such failure, but only if Employee has informed the Chief
Financial Officer of the Company in writing of the breach and provided the Company a reasonable
opportunity of not less than seven days to cure the breach. All Severance payments will be subject to
363213378
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applicable taxes and withholdings and the Companys regular payroll practices.

b. Release Equity Consideration. On the condition that Employee has complied and
continues to comply in all material respects with his contractual obligations to the Company and Parent
under this Agreement and the Confidentiality Agreement, (i) the 74,942 of the early exercised shares subject
to the performance-based Equity Award granted to Employee on November 15, 2019 will immediately vest
and be released from the Company’s repurchase option on the Effective Date plus (ii) the following Equity
Awards granted to Employee on March 4, 2025 will continue to vest and settle on the dates set forth in the
“Vesting Date and Eligible Shares™ column below for the number of shares set forth in that column on the
applicable date(s), as if Employee was providing services to the Company and Parent through such date(s)
in accordance with the applicable Equity Agreements:

Grant Type Total Shares | Vested Unvested Vesting Date and Eligible Shares
and
Forfeited on
Separation
Date
Time-Based RSUs 560,937 70,127 327,203

Aug 15, 2025 46,745
Nov 15, 2025 46,745

Feb 15, 2026 46,745
March 31, 2026 23372
Performance-Based | 2,243,747 0 1,963,279 Dec 31, 2025 280,468*
RSUs
* Represents performance-based RSUs that previously were earned but are subject to a
time-based vesting condition that is satisfied on December 31, 2025.
& Fees Payment Consideration. On the Initial Payment Date, the Company will pay Employee an

additional lump sum of Fifteen Thousand Dollars ($15,000), less applicable withholdings, for fees incurred by Employee
in connection with Employee’s separation of employment from the Company.

d. COBRA Cash Payment. The Company will pay Employee an aggregate payment of $32,730.51
(“COBRA Cash Payment™), payable in installments as follows: (1) with the first such installment of $3,719.38 to be paid to
Employee on the Initial Payment Date; (2) a second installment of $3,719.38 to be paid to Employee on the second bi-
weekly pay period occurring in July 2025; (3) a third installment of $4,463.25 to be paid to Employee on the second bi-
weekly pay period occurring in August 2025; and (4) the remainder to be paid monthly in seven equal installments of
$2,975.50 on the second bi-weekly pay period occurring in each month beginning with September 2025 and ending with
March 2026. All COBRA Cash Payments will be subject to applicable taxes and withholdings and pursuant to the
Company’s regular payroll practices.

e Acknowledgement. Employee acknowledges that without this Agreement, Employee is otherwise
not entitled to the consideration listed in this Section 1. Employee acknowledges and agrees that the offer of Severance
described in Section 1.a., the equity vesting described in Section 1.b., the fees payment consideration described in Section
1.c., and the COBRA Cash Payment described in Section 1.d. act as alternative consideration in full satisfaction of any
severance or separation benefits Employee would otherwise have been entitled to receive or to receive under the Severance
Agreements.

£ Personal Information. On and after the Separation Date, the Company shall use reasonable best
efforts to cause the Company to, as soon as reasonably practicable, cease using Employee’s personally identifiable
information on any application, license or registration, or any renewals thereof, and as the authorized person (or similar
capacity) with all legal and regulatory authorities. The Company shall use its best efforts to protect, safeguard and not
impermissibly disclose Employee’s personally identifiable information. Employee shall make himself reasonably available
and assist the Company as reasonably requested by the Company to permit the Company to cease using Employee’s
personally identifiable information on any application, license or registration, or any renewals thereof, and as the authorized
person (or similar capacity) with all legal and regulatory authorities.

2

363213378
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2 Equity. The Parties agree that, for purposes of determining the number of shares of Parent common stock
that Employee is entitled to receive pursuant to the vesting of the Equity Awards that are options and restricted stock units,
Employee will be considered to have vested only up to the Separation Date, except as provided in Section 1.b. above.
Employee will be entitled to retain all shares of Parent common stock Employee acquired on or prior to the Separation Date,
and any transfer or other restrictions imposed by the Equity Agreements on such shares shall immediately lapse as of the
Effective Date. Except as provided in Section 1.b., the Equity Awards and any shares acquired through the Equity Awards
shall continue to be governed by the terms and conditions of Equity Agreements, and any unvested portion of the Equity
Awards as of the Separation Date (including the shares in the “Unvested and Forfeited on the Separation Date™ column)
shall immediately be forfeited to Parent as of the Separation Date at no cost to Parent.

3. Benefits. Employee’s health insurance benefits shall cease on the last day of the month in which the
Separation Date occurs, subject to Employee’s right to continue Employee’s health insurance under COBRA. Employee’s
participation in all benefits and incidents of employment, including, but not limited to, the accrual of bonuses and paid time
off, ceased as of the Separation Date.

4. Payment of Salary and Receipt of All Benefits. Employee acknowledges and represents that, other than the
consideration set forth in this Agreement, the Company and Parent have (to the extent applicable) paid or provided all salary,
wages, bonuses, vacation/paid time off, premiums, leaves, housing allowances, relocation costs, interest, severance,
outplacement costs, fees, reimbursable expenses, commissions, stock, equity awards, vesting, and any and all other benefits
and compensation due to Employee.

5. Release of Claims. Employee agrees that the foregoing consideration represents settlement in full of all
outstanding obligations owed to Employee by the Company or Parent, or either of their parents, subsidiaries, and affiliates,
and each of their respective current and former officers, directors, employees, agents, investors, attorneys, shareholders,
administrators, benefit plans, plan administrators, professional employer organization or co-employer, insurers, trustees,
divisions, predecessor and successor corporations, and assigns (collectively, the “Releasees™). Employee, on Employee’s
own behalf and on behalf of Employee’s respective heirs, family members, executors, agents, and assigns, hereby and
forever releases the Releasees from, and agrees not to sue concerning, or in any manner to institute, prosecute, or pursue,
any claim, complaint, charge, duty, obligation, demand, or cause of action relating to any matters of any kind, whether
presently known or unknown, suspected or unsuspected, that Employee may possess against any of the Releasees arising
from any omissions, acts, facts, or damages that have occurred up until and including the date Employee signs this
Agreement, including, without limitation:

a any and all claims relating to or arising from Employee’s employment relationship with the
Company and the termination of that relationship;

b. any and all claims relating to, or arising from, Employee’s right to purchase, or actual purchase of
shares of stock of the Company or Parent, including, without limitation, any claims for fraud, misrepresentation, breach of
fiduciary duty, breach of duty under applicable state corporate law, and securities fraud under any state or federal law;

B any and all claims for wrongful discharge of employment, termination in violation of public policy,
discrimination, harassment, retaliation, breach of contract (both express and implied), breach of covenant of good faith and
fair dealing (both express and implied), promissory estoppel, negligent or intentional infliction of emotional distress, fraud,
negligent or intentional misrepresentation, negligent or intentional interference with contract or prospective economic
advantage, unfair business practices, defamation, libel, slander, negligence, personal injury, assault, battery, invasion of
privacy, false imprisonment, conversion, and disability benefits;

d. any and all claims for violation of any federal, state, or municipal statute, including, but not limited
to, Title V11 of the Civil Rights Act of 1964, the Civil Rights Act of 1991, the Rehabilitation Act of 1973, the Americans
with ilities Act of 1990, the Equal Pay Act, the Fair Labor Standards Act, the Fair Credit Reporting Act, the Age

Discrimination in Employment Act of 1967, the Older Workers Benefit Protection Act, the Employee Retirement Income
Security Act of 1974, the Worker Adjustment and Retraining Notification Act, the Family and Medical Leave Act, the
Immigration Reform and Control Act, the California Family Rights Act, the California Labor Code, the California Workers*
Compensation Act, and the California Fair Employment and Housing Act;

3
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e. any and all claims for violation of the federal or any state constitution;

f. any and all claims arising out of any other laws and regulations relating to employment or
employment discrimination;

g any claim for any loss, cost, damage, or expense arising out of any dispute over the nonwithholding
or other tax treatment of any proceeds received by Employee from the Company or Parent; and

h.  anyandall claims for attomeys fees and costs.

Employee agrees that the release set forth in this Section shall be and remain in effect in all respects as a complete general
release as to the matters released. This release does not extend to: (i) any obligations incurred by the Company or Parent
under this Agreement; (ii) claims that cannot be released as a matter of law; (iii) any rights or claims relating to directors”
and officers’ liability insurance coverage or any right of indemnification under the Indemnification Agreement (which shall
expressly survive and continue following Employee’s Separation Date); (iv) any rights Employee may have as a holder of
the Equity Awards or Parent common stock; or (v) any right Employee may have to unemployment compensation benefits.
Any and all disputed wage claims that are released herein shall be subject to binding arbitration in accordance with this
Agreement, except as required by applicable law. This release does not extend to any right Employee may have to
unemployment compensation benefits.

Each of the Company and Parent hereby represents that it is not aware of any claims or causes of action against Employee.

6. California Civil Code Section 1542. Employee acknowledges that Employee has been advised to consult
with legal counsel and is familiar with the provisions of California Civil Code Section 1542, a statute that otherwise prohibits
the release of unknown claims, which provides as follows:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT
THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD
HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR
RELEASED PARTY.

Employee, being aware of said code section, agrees to expressly waive any rights Employee may have thereunder, as well
as under any other statute or common law principles of similar effect.

e No Pending or Future Lawsuits. Employee represents that Employee has no lawsuits, claims, or actions
pending in Employee’s name, or on behalf of any other person or entity, against the Company or Parent or any of the other
Releasees. Employee also represents that Employee does not intend to bring any claims on Employee’s own behalf or on
behalf of any other person or entity against the Company or Parent or any of the other Releasees.

8. Application for Employment. Employee understands and agrees that, as a condition of this Agreement,
Employee shall not be entitled to any employment with the Company or Parent, and Employee hereby waives any right, or
alleged right, of employment or re-employment with the Company or Parent.

9. Trade Secrets and Confidential Information/Property/Insider Trading Policy. Employee acknowledges that,
separate from this Agreement, Employee remains under continuing obligations to the Company and Parent under the
Confidentiality Agreement, including the provisions therein regarding nondisclosure of the Company’s and Parent’s trade
secrets and confidential and proprietary information. Employee’s signature below constitutes Employee’s certification that
Employee has returned all Company property, devices and equipment and taken all necessary steps to permanently delete
or destroy all information, documents, and other items provided to Employee by the Company or Parent (with the exception
of a copy of any Employee Handbook, Parent’s Insider Trading Policy. and personnel documents specifically relating to
Employee), developed or obtained by Employee in connection with Employee’s employment with the Company or Parent,
or otherwise belonging to the Company or Parent.
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10. No Cooperation. Subject to the “Protected Activity Not Prohibited” Section below, Employee agrees that
Employee will not knowingly encourage, counsel, or assist any attorneys or their clients in the presentation or prosecution
of any disputes, differences, grievances, claims, charges, or complaints by any third party against any of the Releasees,
unless under a subpoena or other court order to do so or upon written request from an administrative agency or the
legislature. Employee agrees both to immediately notify the Company upon receipt of any such subpoena or court order or
written request from an administrative agency or the legislature, and to furnish, within three business days of its receipt, a
copy of such subpoena or other court order or written request from an administrative agency or the legislature. Subject to
the “Protected Activity Not Prohibited™ Section below, if approached by anyone for counsel or assistance in the presentation
or prosecution of any disputes, differences, grievances, claims, charges, or complaints against any of the Releasees,
Employee shall state no more than that Employee cannot provide counsel or assistance.

11. Nondisparagement. Subject to the “Protected Activity Not Prohibited™ Section below, Employee agrees to
refrain from any disparagement, defamation, libel, or slander of any of the Releasees, and agrees to refrain from any tortious
interference with the contracts and relationships of any of the Releasees. The Company and Parent agree that they will
specifically instruct (and use reasonable efforts to ensure compliance with such instruction) their respective executive
officers and directors as in effect as of the Separation Date to refrain from any disparagement, defamation, libel, or slander
of Employee.

12 Protected Activity Not Prohibited. Employee understands that nothing in this Agreement shall in any way
limit or prohibit Employee from engaging in any Protected Activity. Protected Activity includk ) filing and/or pursuing
a charge, complaint, or report with, or otherwise communicating, cooperating, or participating in any investigation or
proceeding that may be conducted by any federal, state or local government agency or commission, including the Securities
and Exchange Commission, the Equal Employment Opportunity Commission, the Occupational Safety and Health
Administration, and the National Labor Relations Board (“Government Agencies™); and/or (ii) discussing or disclosing
information about unlawful acts in the workplace, such as harassment or discrimination or any other conduct that Employee
has reason to believe is unlawful. Notwithstanding the foregoing, Employee agrees to take all reasonable precautions to
prevent any unauthorized use or disclosure of any Company or Parent trade secrets, proprietary information, or confidential
information that does not involve unlawful acts in the workplace or the activity otherwise protected herein. Employee
further understands that Protected Activity does not include the disclosure of any Company or Parent attorney-client
privileged communications or attorney work product. In addition, pursuant to the Defend Trade Secrets Act of 2016,
Employee is notified that an individual will not be held criminally or civilly liable under any federal or state trade secret
law for the disclosure of a trade secret that (i) is made in confidence to a federal, state, or local government official (directly
or indirectly) or to an attorney solely for the purpose of reporting or investigating a suspected violation of law, or (ii) is
made in a complaint or other document filed in a lawsuit or other proceeding, if (and only if) such filing is made under seal.
In addition, an individual who files a lawsuit for retaliation by an employer for reporting a suspected violation of law may
disclose the trade secret to the individual’s attorney and use the trade secret information in the court proceeding, if the
individual files any document containing the trade secret under seal and does not disclose the trade secret, except pursuant
to court order.

13. Breach. In addition to the rights provided in the “Attorneys’ Fees™ Section below, Employee acknowledges
and agrees that any material breach of this Agreement or the Confidentiality Agreement shall entitle the Company and
Parent immediately to recover and/or cease providing the consideration provided to Employee under this Agreement and to
obtain damages. Notwithstanding anything to the contrary herein, Employee shall not be deemed to have breached this
Agreement (or any agreement incorporated herein by reference) unless the Company has provided Employee with written
notice, via email to the email address listed beneath Employee’s signature, detailing such breach and provided Employee
with a reasonable opportunity of up to one day to cure such breach (if curable, as determined by the Company in good faith).

14. No Admission of Liability. Employee understands and acknowledges that with respect to all claims
released herein, this Agreement constitutes a compromise and settlement of any and all actual or potential disputed claims
by Employee unless such claims were explicitly not released by the release in this Agreement. No action taken by the
Company or Parent hereto, either previously or in connection with this Agreement, shall be deemed or construed to be (a) an
admission of the truth or falsity of any actual or potential claims or (b) an acknowledgment or admission by the Company
or Parent of any fault or liability whatsoever to Employee or to any third party.
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15.  ARBITRATION. EXCEPT AS PROHIBITED BY LAW, THE PARTIES AGREE THAT ANY AND
ALL DISPUTES ARISING OUT OF THE TERMS OF THIS AGREEMENT, THEIR INTERPRETATION,
EMPLOYEE’S EMPLOYMENT WITH THE COMPANY OR PARENT OR THE TERMS THEREOF, OR ANY OF THE
MATTERS HEREIN RELEASED, SHALL BE SUBJECT TO ARBITRATION UNDER THE FEDERAL
ARBITRATION ACT (THE “FAA™) AND THAT THE FAA SHALL GOVERN AND APPLY TO THIS ARBITRATION
AGREEMENT WITH FULL FORCE AND EFFECT; HOWEVER, WITHOUT LIMITING ANY PROVISIONS OF THE
FAA, A MOTION OR PETITION OR ACTION TO COMPEL ARBITRATION MAY ALSO BE BROUGHT IN STATE
COURT UNDER THE PROCEDURAL PROVISIONS OF SUCH STATE’S LAWS RELATING TO MOTIONS OR
PETITIONS OR ACTIONS TO COMPEL ARBITRATION. THE PARTIES AGREE THAT, TO THE FULLEST
EXTENT PERMITTED BY LAW, EMPLOYEE MAY BRING ANY SUCH ARBITRATION PROCEEDING ONLY IN
EMPLOYEE’S INDIVIDUAL CAPACITY. ANY CLAIMS EMPLOYEE MAY BRING PURSUANT TO THE PRIVATE
ATTORNEYS GENERAL ACT (“PAGA™) ON BEHALF OF THE LABOR AND WORKFORCE DEVELOPMENT
AGENCY MUST BE ARBITRATED ONLY IN EMPLOYEE’S INDIVIDUAL CAPACITY WITHOUT ANY JOINDER
OR REPRESENTATION OF ANY CALIFORNIA LABOR CODE VIOLATIONS THAT WERE OR COULD BE
ASSERTED BY OR ON BEHALF OF ANY OTHER EMPLOYEES. ANY ARBITRATION WILL OCCUR IN SAN
FRANCISCO COUNTY, CALIFORNIA BEFORE JAMS, PURSUANT TO ITS EMPLOYMENT ARBITRATION
RULES & PROCEDURES (“JAMS RULES”), EXCEPT AS EXPRESSLY PROVIDED IN THIS SECTION. THE
PARTIES AGREE THAT THE ARBITRATOR SHALL HAVE THE POWER TO DECIDE ANY MOTIONS BROUGHT
BY ANY PARTY TO THE ARBITRATION, INCLUDING MOTIONS FOR SUMMARY JUDGMENT AND/OR
ADJUDICATION, AND MOTIONS TO DISMISS AND DEMURRERS, APPLYING THE STANDARDS SET FORTH
UNDER THE CALIFORNIA CODE OF CIVIL PROCEDURE. THE PARTIES AGREE THAT THE ARBITRATOR
SHALL ISSUE A WRITTEN DECISION ON THE MERITS. THE PARTIES ALSO AGREE THAT THE ARBITRATOR
SHALL HAVE THE POWER TO AWARD ANY REMEDIES AVAILABLE UNDER APPLICABLE LAW. THE
ARBITRATOR MAY GRANT INJUNCTIONS AND OTHER RELIEF IN SUCH DISPUTES. THE DECISION OF THE
ARBITRATOR SHALL BE FINAL, CONCLUSIVE, AND BINDING ON THE PARTIES TO THE ARBITRATION.
THE PARTIES AGREE THAT THE PREVAILING PARTY IN ANY ARBITRATION SHALL BE ENTITLED TO
INJUNCTIVE RELIEF IN ANY COURT OF COMPETENT JURISDICTION TO ENFORCE THE ARBITRATION
AWARD. THE PARTIES TO THE ARBITRATION SHALL EACH PAY AN EQUAL SHARE OF THE COSTS AND
EXPENSES OF SUCH ARBITRATION, AND EACH PARTY SHALL SEPARATELY PAY FOR ITS RESPECTIVE
COUNSEL FEES AND EXPENSES; PROVIDED, HOWEVER, THAT THE ARBITRATOR MAY AWARD
ATTORNEYS’ FEES AND COSTS TO THE PREVAILING PARTY. EXCEPT AS PROHIBITED BY LAW. THE
PARTIES HEREBY AGREE TO WAIVE THEIR RIGHT TO HAVE ANY DISPUTE BETWEEN THEM RESOLVED
IN A COURT OF LAW BY A JUDGE OR JURY. NOTWITHSTANDING THE FOREGOING, THIS SECTION WILL
NOT PREVENT EITHER PARTY FROM SEEKING INJUNCTIVE RELIEF (OR ANY OTHER PROVISIONAL
REMEDY) FROM ANY COURT HAVING JURISDICTION OVER THE PARTIES AND THE SUBJECT MATTER OF
THEIR DISPUTE RELATING TO THIS AGREEMENT AND THE AGREEMENTS INCORPORATED HEREIN BY
REFERENCE. SHOULD ANY PART OF THE ARBITRATION AGREEMENT CONTAINED IN THIS SECTION
CONFLICT WITH ANY OTHER ARBITRATION AGREEMENT BETWEEN THE PARTIES, INCLUDING, BUT NOT
LIMITED TO THE ARBITRATION SECTION OF THE CONFIDENTIALITY AGREEMENT, THE PARTIES AGREE
THAT THIS ARBITRATION AGREEMENT IN THIS SECTION SHALL GOVERN.

16. Authority. The Company and Parent represent and warrant that their undersigned agents have the authority
to act on behalf of the Company or Parent (as applicable) and to bind the Company or Parent (as applicable) and all who
may claim through it to the terms and conditions of this Agreement. Employee represents and warrants that Employee has
the capacity to act on Employee’s own behalf and on behalf of all who might claim through Employee to bind them to the
terms and conditions of this Agreement. Each Party warrants and represents that there are no liens or claims of lien or
assignments in law or equity or otherwise of or against any of the claims or causes of action released herein.

17. Severability. In the event that any provision or any portion of any provision hereof or any surviving
agreement made a part hereof becomes or is declared by a court of competent jurisdiction or arbitrator to be illegal,
unenforceable, or void, this Agreement shall continue in full force and effect without said provision or portion of provision.

18. Attorneys” Fees. In the event that any Party brings an action to enforce or effect its rights under this
Agreement, the prevailing Party shall be entitled to recover its costs and expenses, including the costs of mediation,
arbitration, litigation, court fees, and reasonable attorneys’ fees incurred in connection with such an action.
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19. Entire_Agreement. This Agreement represents the entire agreement and understanding between the
Company, Parent, and Employee concerning the subject matter of this Agreement and Employee’s employment with and
separation from the Company and Parent and the events leading thereto and associated therewith, and supersedes and
replaces any and all prior agreements and understandings concerning the subject matter of this Agreement and Employee’s
relationship with the Company and Parent, including the Employment Letter and the Severance Agreements, but with the
exception of the following agreements, which shall continue in force and effect pursuant to their terms, except as otherwise
modified herein: the Confidentiality Agreement, Parent’s Compensation Recovery Policy, the Indemnification Agreement,
and the Equity Agreements.

20. No Oral Modification. This Agreement may only be amended in a writing signed by Employee and an
authorized representative of the Company’s Board of Directors and Parent’s Board of Directors.

21 Governing Law. This Agreement shall be governed by the laws of the State of California, without regard
for choice-of-law provisions, except that any dispute regarding the enforceability of the “Arbitration™ Section of this
Agreement shall be governed by the FAA. The Parties consent to personal and exclusive jurisdiction and venue in the State
of California.

22. Effective Date. Employee understands that this Agreement shall be null and void if not executed by
Employee after the Separation Date but not later than June 24, 2025, which Employee acknowledges is more than five
business days after Employee first received a copy of this Agreement and began negotiating the terms of this Agreement.
This Agreement will become effective on the date it has been signed by both Parties (the “Effective Date™).

23. Counterparts. This Agreement may be executed in counterparts, and each counterpart shall be deemed an
original and all of which counterparts taken together shall have the same force and effect as an original and shall constitute
an effective, binding agreement on the part of each of the undersigned. The counterparts of this Agreement may be executed
and delivered by facsimile, photo, email PDF, or other electronic transmission or signature.

24. Resignation. Employee hereby resigns effective immediately from all positions with the Parent, the
Company and any of their affiliates or subsidiaries, including as a director, officer, employee, or any other role, and agrees
to execute any necessary documents or other forms necessary to effectuate or document his resignation as a matter of local,
state, federal, or international law.

25. Voluntary Execution of Agreement. Employee understands and agrees that Employee executed this
Agreement voluntarily and without any duress or undue influence on the part or behalf of the Company, Parent, or any third
party, with the full intent of releasing all of Employee’s claims against the Company and Parent and any of the other
Releasees. Employee acknowledges that:

(€] Employee has read this Agreement;

(b) Employee has a right to consult with an attorney regarding this Agreement, and has been
represented in the preparation, negotiation, and execution of this Agreement by an attorney of
Employee’s own choice or has elected not to retain an attorney;

() Employee understands the terms and consequences of this Agreement and of the releases it
contains;

(d) Employee is fully aware of the legal and binding effect of this Agreement; and

(e) Employee has not relied upon any representations or statements made by the Company or Parent
that are not specifically set forth in this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.

FRANCIS DAVIDSON, an individual

Docusigned by
6/25/2025 | 9:37 AM SGT Frandis Davidson
Dated: s

Francis Davidson
Email Address for Notices: francis.davidson.t@gmail.com

SONDER USA INC.

Signed by:

6/24/2025 | 7:10 M POT Midarl tuglers

Dated: By' £ 1ssa0e5080)

Name: Michael Hughes
Title: Chief Financial Officer

SONDER HOLDINGS INC.

—r
6/24/2025 | 7:10 M pOT ) Micadl, trufors

Dated:

Name: Michael Hughes
Title: Chief Financial Officer
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