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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-257726

LETTER TO STOCKHOLDERS OF GORES METROPOULOS II, INC.

6260 Lookout Road
Boulder, CO 80301
(303) 531-3100

Dear Gores Metropoulos II, Inc. Stockholder:

We cordially invite you to attend a special meeting in lieu of the 2022 annual meeting of the stockholders of Gores Metropoulos II, Inc., a
Delaware corporation (“we,” “us,” “our” or the “Company”), which, in light of public health concerns regarding the COVID-19 pandemic, will be held
via live webcast at https://meetnow.global/MKUCQ2D, on January 14, 2022, at 9:00 a.m. Eastern Time. The Special Meeting can be accessed by
visiting https://meetnow.global/MKUCQ2D, where you will be able to listen to the meeting live and vote during the meeting. Please note that you will
only be able to access the Special Meeting by means of remote communication.

On April 29, 2021, the Company, Sunshine Merger Sub I, Inc., a Delaware corporation (“First Merger Sub”) and a direct, wholly-owned
subsidiary of the Second Merger Sub (as defined below), Sunshine Merger Sub II, LLC, a Delaware limited liability company and a direct, wholly-
owned subsidiary of the Company (“Second Merger Sub”), and Sonder Holdings Inc., a Delaware corporation (“Sonder”), entered into an Agreement
and Plan of Merger (as amended by that certain Amendment No. 1 to the Agreement and Plan of Merger, dated as of October 27, 2021, by and among
the parties to such agreement (“Amendment No. 1”), and as it may be further amended from time to time, the “Merger Agreement”), which provides for,
among other things, (i) the merger of First Merger Sub with and into Sonder, with Sonder continuing as the surviving corporation (the “First Merger”),
and (ii) immediately following the First Merger and as part of the same overall transaction as the First Merger, the merger of Sonder with and into
Second Merger Sub, with Second Merger Sub continuing as the surviving entity (the “Second Merger” and, together with the First Merger, the
“Mergers” and, together with the other transactions contemplated by the Merger Agreement, the “Business Combination™). As a result of the First
Merger, Second Merger Sub will own 100% of the outstanding capital stock of Sonder as the surviving corporation of the First Merger and each share of
capital stock of Sonder will be cancelled and converted into the right to receive the merger consideration in accordance with the terms of the Merger
Agreement. As a result of the Second Merger, the Company following the Business Combination (the “Post-Combination Company”) will own 100% of
the outstanding interests in the surviving entity of the Second Merger (the “Surviving Entity”). Pursuant to the terms of the Merger Agreement, the
holders of existing shares of Common Stock of Sonder, par value $0.000001 per share (“Sonder Common Stock”) (following the conversion of each
issued and outstanding share of Sonder’s preferred stock and the convertible promissory notes issued by Sonder to certain purchasers pursuant to the
Note Purchase Agreement, dated March 12, 2021, as amended, into shares of Sonder Common Stock prior to the effective time of the First Merger), will
receive shares of the Post-Combination Company’s Common Stock, par value $0.0001 per share (the “Common Stock,” which term (a) with reference to
the Company prior to the Business Combination and the effectiveness of the Amended and Restated Certificate of Incorporation in the form attached
hereto as Annex B (the “Amended and Restated Certificate of Incorporation”), means the Class A Stock and the Class F Stock, and (b) with reference to
the Post-Combination Company from and after the effectiveness of the Amended and Restated Certificate of Incorporation and the conversion of the
Class F Stock in accordance with the Amended and Restated Certificate of Incorporation, the Common Stock, par value $0.0001 per share, of the Post-
Combination Company), and holders of existing shares of Special Voting Series AA Common Stock, par value $0.000001 per share (the “Sonder Special
Voting Common Stock”), will receive shares of our newly created Post-Combination Company Special Voting Common Stock, par value $0.0001 per
share (the “Post-Combination Company Special Voting Common Stock” and, together with the Post-Combination Company’s Common Stock, the “Post-
Combination Company Stock”). In addition, each share of Series AA Common Exchangeable Preferred Shares (the “Sonder Canada Exchangeable
Common Shares”) of Sonder Canada Inc., a corporation existing under the laws of the province of Québec (“Sonder Canada”) will be exchanged into a
new series of the same class of virtually identical Sonder Canada Exchangeable
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Common Shares (the “Post-Combination Canada Exchangeable Common Shares”) exchangeable for Common Stock upon the completion of the First
Merger, and holders of Post-Combination Canada Exchangeable Common Shares will receive our Common Stock upon the exchange of their Post-
Combination Canada Exchangeable Common Shares following the consummation of the Business Combination. The Post-Combination Company
Special Voting Common Stock will entitle the holders thereof to vote on matters submitted to the stockholders on which the holders of Common Stock
are entitled to vote, but the holders of the Post-Combination Company Special Voting Common Stock will not be entitled to receive any dividends out of
any assets of the Company. Following the closing of the Business Combination, the Company will own, directly or indirectly, all of the issued and
outstanding equity interests in the Surviving Entity and its subsidiaries, and the securityholders of Sonder as of immediately prior to the effective time of
the First Merger (the “Sonder Securityholders™) are expected to hold approximately 68.6% of the Post-Combination Company Stock. You are being
asked to vote on the Business Combination.

Subject to the terms of the Merger Agreement and customary adjustments set forth therein, the aggregate merger consideration (excluding any
Earn Out Shares) to be paid to Sonder Securityholders in connection with the Business Combination is expected to be approximately 190,160,300 shares
of the Post-Combination Company’s Common Stock with an implied value (based on an assumed value of $10.00 per share) equal to approximately
$1,901,603,000. However, certain of these shares of Common Stock will be reserved for issuance upon (a) the exercise of Rollover Options and (b) the
exchange of the Post-Combination Canada Exchangeable Common Shares corresponding to shares of Post-Combination Company Special Voting
Common Stock to be issued in the Business Combination. Holders of Sonder Stock Options will not receive their portion of the 190,160,300 shares of
Post-Combination Company’s Common Stock issued as consideration in the Business Combination at the completion of the Business Combination, but
will instead receive Rollover Options, which may be exercisable following the Business Combination for the applicable number of shares of the Post-
Combination Company’s Common Stock. Holders of Sonder Special Voting Common Stock will not receive their portion of the 190,160,300 shares of
Post-Combination Company’s Common Stock issued as consideration in the Business Combination at the completion of the Business Combination, but
will instead receive shares of Post-Combination Company Special Voting Common Stock, which shares of Post-Combination Company Special Voting
Common Stock may be redeemed upon the future exchange by holders of Post-Combination Canada Exchangeable Common Shares for the applicable
number of shares of the Post-Combination Company’s Common Stock. Based on 17,825,731 outstanding Sonder Stock Options and 22,000,945
outstanding Sonder Canada Exchangeable Common Shares as of September 30, 2021 (x) approximately 26,171,806 Rollover Options (corresponding to
approximately 14,788,561 shares of the Post-Combination Company’s Common Stock, assuming such Rollover Options are exercised on a net exercise
basis) would be expected to be outstanding immediately following the consummation of the Business Combination (assuming an Option Exchange
Ratio equal to approximately 1.47 and excluding any additional Discounted Earn Out Option Amount, which will be determined on or prior to the
consummation of the Business Combination) and (y) approximately 32,301,872 shares of Post-Combination Company Special Voting Common Stock
(corresponding to approximately 32,301,872 shares of the Post-Combination Company’s Common Stock) would be expected to be issued as
consideration in the Business Combination (assuming an Exchange Rate of approximately 1.47). The consideration to be paid to the Sonder
Stockholders will be the Per Share Sonder Common Stock Consideration and the Per Share Sonder Special Voting Stock Consideration, as applicable,
consisting of (a) with respect to Sonder Common Stock, par value $0.000001, a number of shares of our newly issued Common Stock equal to (i)(A)
$1,901,603,000, divided by (B) $10.00, divided by (ii) the number of Sonder Stock Adjusted Fully Diluted Shares and (b) with respect to Sonder Special
Voting Common Stock, a number of shares of our newly issued Post-Combination Company Special Voting Common Stock equal to (i) the number of
shares of Sonder Special Voting Common Stock multiplied by (ii) the Exchange Rate (as defined below). Following the closing of the Business
Combination, Sonder equityholders may receive up to 14,500,000 additional shares of Common Stock as consideration as a result of the Common Stock
achieving certain benchmark share prices as contemplated by the Merger Agreement pursuant to the earn out.

As noted in the preceding paragraph, 17,825,731 Sonder Stock Options were outstanding as of September 30, 2021. Pursuant to the Merger
Agreement, in connection with the consummation of the Business Combination, such Sonder Stock Options will convert into approximately 26,171,806
Rollover Options (assuming an Option Exchange Ratio of 1.47), which will be exercisable for Post-Combination Company Common Stock following
the
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Closing, and the holders of such Sonder Stock Options will hold Rollover Options following such conversion. For purposes of determining the
Aggregate Sonder Common Stock Consideration (which includes 14,788,561 shares of Common Stock underlying the Rollover Options) and the
Exchange Rate, the Merger Agreement assumes an outstanding number of Sonder Stock Options on a net exercise basis, which would result in an
aggregate of 14,788,561 shares of Common Stock being issued to current holders of Sonder Stock Options. However, under the terms on which the
Sonder Stock Options were issued, holders of Rollover Options are generally permitted to exercise their options on either (i) a gross basis, which means
that holders of Rollover Options are permitted to pay the full exercise price for each option in cash in order to receive the full number of shares of
Common Stock underlying such Rollover Options following the Closing, or on (ii) a “cashless” net exercise basis, which allows the holders of the
Rollover Option to exercise without having to pay cash to cover the exercise price by surrendering a sufficient number of shares of Common Stock
underlying the Rollover Options to cover the cost of the exercise price. If all such Rollover Options are exercised on a gross basis, a total of

26,171,806 shares of Common Stock will be issued in respect of Rollover Options following the Closing. The potential dilutive impact of the additional
11,383,245 shares of Common Stock that could be issued on the exercise of Rollover Options on a gross basis (representing the difference between the
actual 26,171,806 shares that could be issued and the 14,788,561 shares taken into account for purposes of the calculation of the Aggregate Sonder
Common Stock Consideration) is further described in the tabular dilution analysis on pages 18-20, 128-130 and 177-180 of this proxy
statement/prospectus/consent solicitation statement.

In order to facilitate the Business Combination, our sponsor, Gores Metropoulos Sponsor II, LLC (the “Sponsor”), forfeited 250,000 shares of
Class F common stock of the Company, par value $0.0001 per share (the “Class F Stock”), out of a total of 11,500,000 shares issued to it prior to the
Company IPO (such remaining 11,250,000 shares, the “Founder Shares”). Furthermore, on October 27, 2021, the Company entered into a share
surrender agreement (the “Share Surrender Agreement”) by and between the Company and the Sponsor, pursuant to which the Sponsor agreed to
surrender 1,277,285 Founder Shares prior to the conversion of such Founder Shares to shares of Common Stock in connection with the Business
Combination, contingent on the satisfaction of the conditions to closing set forth in the Merger Agreement. The Founder Shares will be converted into
Common Stock in connection with the effectiveness of the Amended and Restated Certificate of Incorporation and will continue to be subject to the
transfer restrictions applicable to the Founder Shares.

In addition, and in connection with the foregoing and concurrently with the execution of the Merger Agreement, the Company entered into
subscription agreements (the “Existing Subscription Agreements”) with certain investors (the “Existing PIPE Investors™) that are “accredited investors”
(as defined by Rule 501 of Regulation D) and a subscription agreement with our Sponsor that is an “accredited investor” (as defined by Rule 501 of
Regulation D). Pursuant to the Subscription Agreements, the Existing PIPE Investors agreed to subscribe for and purchase, and the Company agreed to
issue and sell to such Existing PIPE Investors, 20,000,000 shares of Class A Stock (which will be Common Stock upon the effectiveness of the
Amended and Restated Certificate of Incorporation) for a purchase price of $10.00 per share, or an aggregate of approximately $200 million (the
“Existing PIPE Investment”). Pursuant to the Sponsor Subscription Agreement, our Sponsor agreed to purchase 4,000,000 shares of Common Stock in
the Existing PIPE Investment at a per share price of $10.00, for an aggregate investment amount of $40,000,000. The Existing Subscription Agreement
to which our Sponsor is a party (the “Sponsor Subscription Agreement”) is substantially similar to the Existing Subscription Agreements to which the
other Existing PIPE Investors are parties except that the Sponsor may assign its rights under the Sponsor Subscription Agreement, subject to compliance
with the securities laws. The closing of the Existing PIPE Investment will occur immediately prior to the closing of the Business Combination. On
October 27, 2021, certain Existing PIPE Investors entered into an amendment to the Existing Subscription Agreements (the “Existing Subscription
Amendments”), pursuant to which, among other things, the date such Existing Subscription Agreements terminate in the event the Business Combination
has not been consummated was extended from October 28, 2021 to January 31, 2022. In addition, our Sponsor agreed to assume the obligation of an
Existing PIPE investor to purchase 310,500 shares of Common Stock at a per share price of $10.00, for an aggregate investment amount of $3,105,000.
Pursuant to such assumption, our Sponsor has the right to assign the Common Stock purchased pursuant to such assumption in advance of the closing of
the First Merger. As a result, of the aggregate $200,000,000 of proceeds anticipated to be received in connection with the Existing PIPE Investment from
all Existing PIPE Investors, our Sponsor agreed to purchase an aggregate of 4,310,500 shares of Common Stock in the Existing PIPE Investment at a per
share price of $10.00, for an aggregate investment amount of $43,105,000.
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Additionally, concurrently with the execution of Amendment No. 1, the Company entered into subscription agreements (the “New Subscription
Agreements”) with certain investors, including the Sponsor (the “New PIPE Investors”), that are “accredited investors” (as defined by Rule 501 of
Regulation D). Pursuant to the New Subscription Agreements, the New PIPE Investors have agreed to subscribe for and purchase, and the Company
agreed to issue and sell to such New PIPE Investors, an aggregate of 11,507,074 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) in a private placement for $8.89 per share (which represents an 11.1% discount
from the value of the estimated price of $10.00 at which the holders of Public Shares (such holders, our “Public Stockholders”) may redeem their
Class A Stock), or an aggregate of approximately $102.3 million (the “New PIPE Investment”). In connection with the New PIPE Investment, our
Sponsor entered into a New Subscription Agreement pursuant to which our Sponsor agreed to purchase 2,789,413 shares of Common Stock at a per
share price of $8.89 (which represents an 11.1% discount from the value of the estimated price of $10.00 at which the Public Stockholders may redeem
their Class A Stock), for an aggregate investment amount of approximately $24,797,882. The New Subscription Agreement to which Sponsor is party is
substantially similar to the other New Subscription Agreements, except that our Sponsor has the right to assign the Common Stock purchased under its
New Subscription Agreement in advance of the closing of the First Merger. As a result, of the aggregate $102,297,888 of proceeds anticipated to be
received in connection with the New PIPE Investment from all New PIPE Investors, our Sponsor agreed to purchase an aggregate of 2,789,413 shares of
Common Stock in the New PIPE Investment at a per share price of $8.89 (which represents an 11.1% discount from the value of the estimated price of
$10.00 at which the Public Stockholders may redeem their Class A Stock), for an aggregate investment amount of $24,797,882. The New Subscription
Agreements will terminate upon the earliest to occur of: (a) such date and time as the Merger Agreement is terminated in accordance with its terms;

(b) upon the mutual written agreement of the parties to such New Subscription Agreements; (c) if any of the conditions to closing set forth in such New
Subscription Agreements are not satisfied or waived on or prior to the closing and, as a result thereof, the transactions contemplated by such New
Subscription Agreements are not consummated at the closing; and (d) the Business Combination not occurring by January 31, 2022. In addition,
concurrently with the execution of Amendment No. 1, the Company entered into a subscription agreement (the “Additional Sponsor Subscription
Agreement” and, together with the Existing Subscription Agreements and the New Subscription Agreements, the “Subscription Agreements”) with the
Sponsor, substantially similar to the Sponsor’s Existing Subscription Agreement (as amended), whereby the Sponsor separately agreed to purchase an
additional 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation) in a private placement for $10.00, or an aggregate of approximately $7.1 million (the “Additional Sponsor PIPE Commitment”). The
Additional Sponsor Subscription Agreement is to terminate with no further force and effect upon the earliest to occur of: (a) such date and time as the
Merger Agreement is terminated in accordance with its terms; (b) upon the mutual written agreement of the parties to such Additional Sponsor
Subscription Agreement; (c) if any of the conditions to closing set forth in such Additional Sponsor Subscription Agreement are not satisfied or waived
on or prior to the closing and, as a result thereof, the transactions contemplated by such Additional Sponsor Subscription Agreement are not
consummated at the closing; and (d) the Business Combination not occurring by January 31, 2022. The Class A Stock (which will be Common Stock
upon the effectiveness of the Amended and Restated Certificate of Incorporation) to be issued pursuant to the Subscription Agreements has not been
registered under the Securities Act in reliance upon the exemption provided under Section 4(a)(2) of the Securities Act/Regulation D promulgated
thereunder.

The impact of the Share Surrender Agreement and the PIPE Investments on the various per share purchase prices of the shares that Sponsor has
purchased, or has to agreed to purchase, that will be Common Stock of the Post-Combination Company immediately following the Closing is as follows:

Shares of
Post-Closing Aggregate
Common Stock Purchase Price Purchase Price
Sponsor Founder Shares(1) 9,972,715 $ 0.0025 $ 25,000
Sponsor Existing PIPE Investment Shares 4,310,500 $ 10.00 $43,105,000
Additional Sponsor PIPE Commitment Shares 709,711 $ 10.00 $ 7,097,110
Sponsor New PIPE Investment Shares 2,789,413 $ 8.89 $24,797,882
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1) The Sponsor purchased 11,500,000 Founder Shares (75,000 of which were subsequently assigned to the Company’s independent directors and 250,000 of which were subsequently
forfeited on March 7, 2021) for $25,000. However, in accordance with the provisions of the Share Surrender Agreement, the Sponsor agreed to surrender 1,277,285 Founder Shares
prior to the conversion of such Founder Shares to shares of Common Stock in connection with the Business Combination, contingent on the satisfaction of the conditions to closing set
forth in the Merger Agreement.

The weighted average purchase price per share paid by Sponsor for its shares of Common Stock (assuming no assignment of Sponsor’s PIPE
Shares) would be approximately $4.22. Assuming the Sponsor assigns all of its PIPE Shares, the weighted average purchase price per share paid by
Sponsor for its shares of Common Stock would be approximately $0.0025.

In connection with the closing of the Business Combination, upon the effectiveness of the Amended and Restated Certificate of Incorporation, the
Founder Shares held by our Sponsor and certain other stockholders will be converted into shares of Common Stock on a one-for-one basis.

At the Special Meeting, our stockholders will be asked to consider and vote upon a proposal (the “Business Combination Proposal” or “Proposal
No. 1) to approve the Merger Agreement, as amended, a copy of which is attached to the accompanying proxy statement/prospectus/consent solicitation
statement as Annex A and Annex A-1, and the transactions contemplated thereby, including the Business Combination. In addition, you are being asked
to consider and vote upon: (i) a proposal to approve, for purposes of complying with applicable Nasdagq listing rules, the issuance of Common Stock and
Post-Combination Company Special Voting Common Stock constituting more than 20% of the Company’s issued and outstanding Common Stock or
other securities convertible into or exercisable for common stock in connection with the Business Combination (the “Nasdaq Proposal” or “Proposal
No. 2”); (ii) a proposal to adopt the Amended and Restated Certificate of Incorporation in the form attached hereto as Annex B (the “Charter Proposal”
or “Proposal No. 3”); (iii) a separate proposal with respect to certain governance provisions in the Amended and Restated Certificate of Incorporation,
which are being separately presented in accordance with SEC requirements and which will be voted upon on a non-binding advisory basis (the
“Governance Proposals” or “Proposal No. 47); (iv) a proposal to approve the 2021 Management Equity Incentive Plan (the “Management Equity
Incentive Plan”), including the authorization of the initial share reserve under the Management Equity Incentive Plan, (the “Management Equity
Incentive Plan Proposal” or “Proposal No. 5”); (v) a proposal to approve the 2021 Incentive Plan (the “Incentive Plan”), including the authorization of
the initial share reserve under the Incentive Plan (the “Incentive Plan Proposal” or “Proposal No. 6”); (vi) a proposal to approve the 2021 Employee
Stock Purchase Plan (the “ESPP”), including the authorization of the initial share reserve under the ESPP (the “ESPP Proposal” or “Proposal No. 7”);
(vii) a proposal to elect four directors to serve on our Board until the earlier of the consummation of the Business Combination and the 2023 annual
meeting of stockholders, and until their respective successors are duly elected and qualified (the “Director Election Proposal” or “Proposal No. 8”) and
(viii) a proposal to allow the chairman of the Special Meeting to adjourn the Special Meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies if there are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal,
the Nasdaq Proposal, the Charter Proposal, the Management Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal or the
Director Election Proposal but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Management
Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Director Election Proposal are approved (the “Adjournment
Proposal” or “Proposal No. 9”).

Each of these proposals is more fully described in this proxy statement/prospectus/consent solicitation statement, which each stockholder is
encouraged to read carefully.

Our Public Shares, Public Units and Public Warrants are currently listed on Nasdaq under the symbols “GMIIL,” “GMIIU” and “GMIIW,”
respectively. We intend to apply to continue the listing of our Common Stock and Public Warrants on Nasdaq under the symbols “SOND” and
“SONDW,” respectively, upon the closing of the Business Combination.

Pursuant to the Amended and Restated Certificate of Incorporation of the Company, dated January 19, 2021 (the “Current Company Certificate”),
we are providing our Public Stockholders with the opportunity to redeem, upon the closing of the Business Combination, shares of Class A Stock then
held by them for cash equal to their
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pro rata share of the aggregate amount on deposit (as of two business days prior to the closing of the Business Combination) in the Trust Account that
holds the proceeds of the Company IPO (including interest not previously released to the Company to fund regulatory compliance requirements and
other costs related thereto, subject to an annual limit of $900,000, for a maximum of 24 months, using funds released to the Company from the Trust
Account (“Regulatory Withdrawals”) and/or to pay its franchise and income taxes). The per-share amount we will distribute to investors who properly
redeem their shares will not be reduced by the deferred underwriting commission totaling $15,750,000 that we will pay to the underwriters of the
Company IPO or transaction expenses incurred in connection with the Business Combination. For illustrative purposes, based on the balance of the
Trust Account of $450,029,593 as of September 30, 2021, the estimated per share redemption price would have been approximately $10.00. Public
Stockholders may elect to redeem their shares even if they vote for the Business Combination. A Public Stockholder, together with any of its affiliates or
any other person with whom it is acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of 1934, as amended),
will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of 20% of the shares of
Class A Stock included in the Public Units sold in the Company IPO. We refer to this as the “20% threshold.” We have no specified maximum
redemption threshold under our Current Company Certificate, other than the aforementioned 20% threshold. Each redemption of shares of Class A Stock
by our Public Stockholders will reduce the amount in the Trust Account. The Merger Agreement provides that the obligation of Sonder to consummate
the Business Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the
proceeds from the Existing PIPE Investment, (iii) the proceeds from the New PIPE Investment, (iv) the proceeds from the Additional Sponsor
Commitment, and (v) all funds held by us outside of the Trust Account and immediately available to us, equaling or exceeding $500,000,000. This
condition to closing in the Merger Agreement is for the sole benefit of Sonder and may be waived by Sonder. If, as a result of redemptions of Class A
Stock by our Public Stockholders, this condition is not met (or waived), then Sonder may elect not to consummate the Business Combination. In
addition, in no event will we redeem shares of our Class A Stock in an amount that would result in the Company’s failure to have net tangible assets
equaling or exceeding $5,000,001. Holders of our outstanding Public Warrants do not have redemption rights in connection with the Business
Combination. Unless otherwise specified, the information in the accompanying proxy statement/prospectus/consent solicitation statement assumes that
none of our Public Stockholders exercise their redemption rights with respect to their shares of Class A Stock. Our Sponsor and current independent
directors (collectively, our “Initial Stockholders™), as well as our officers and other current directors, have agreed to waive their redemption rights with
respect to their shares of Common Stock in connection with the consummation of the Business Combination, and the Founder Shares will be excluded
from the pro rata calculation used to determine the per-share redemption price. Our Initial Stockholders have also agreed to waive their right to a
conversion price adjustment with respect to any shares of our Common Stock they may hold in connection with the consummation of the Business
Combination. Currently, our Initial Stockholders own 20% of our issued and outstanding shares of Common Stock, including all of the Founder Shares.
Our Initial Stockholders, directors and officers have agreed to vote any shares of our Common Stock owned by them in favor of the Business
Combination. The Founder Shares are subject to transfer restrictions.

We are providing the accompanying proxy statement/prospectus/consent solicitation statement and accompanying proxy card to our stockholders
in connection with the solicitation of proxies to be voted at the Special Meeting (including following any adjournments or postponements of the Special
Meeting). Information about the Special Meeting, the Business Combination and other related business to be considered by our stockholders at the
Special Meeting is included in this proxy statement/prospectus/consent solicitation statement. Whether or not you plan to attend the Special Meeting
via the virtual meeting website, we urge all our stockholders to read this proxy statement/prospectus/consent solicitation statement, including
the Annexes and the accompanying financial statements of the Company and Sonder, carefully and in their entirety. In particular, we urge you
to read carefully the section titled “Risk Factors” beginning on page 86 of this proxy statement/prospectus/consent solicitation statement.

After careful consideration, our Board has unanimously approved the Merger Agreement and the transactions contemplated therein, and
unanimously recommends that our stockholders vote “FOR” the approval of the Merger Agreement and approval of the transactions contemplated
thereby, including the Business
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Combination, and “FOR? all other proposals presented to our stockholders in the accompanying proxy statement/prospectus/consent solicitation
statement. When you consider our Board’s recommendation of these proposals, you should keep in mind that our directors and officers have interests in
the Business Combination that may conflict with your interests as a stockholder. Please see the section titled “The Business Combination—Interests of
Certain Persons in the Business Combination—Interests of the Company Initial Stockholders and the Company’s Other Current Officers and Directors”
for additional information.

Approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares
of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of
the Nasdaq Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares of Common Stock represented in
person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of the Charter Proposal requires (i) the
affirmative vote of holders of a majority of our outstanding shares of Common Stock entitled to vote thereon at the Special Meeting and (ii) the
affirmative vote of holders of a majority of our outstanding shares of Class F Stock, voting separately as a single class, entitled to vote thereon at the
Special Meeting. Approval of the Governance Proposals requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares
of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of
each of the Management Equity Incentive Plan Proposal, the Incentive Plan Proposal and the ESPP Proposal requires the affirmative vote of a majority
of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled
to vote thereon at the Special Meeting. Approval of the Director Election Proposal requires the affirmative vote of a plurality of votes cast by holders of
our outstanding shares of Class F Stock, voting separately as a single class, represented in person via the virtual meeting platform or by proxy and
entitled to vote thereon at the Special Meeting. Approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by
holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the
Special Meeting.

Your vote is very important. Whether or not you plan to attend the Special Meeting, please vote as soon as possible by following the instructions
in this proxy statement/prospectus/consent solicitation statement to make sure that your shares are represented at the Special Meeting. If you hold your
shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your bank, broker or other
nominee to ensure that your shares are represented and voted at the Special Meeting. The transactions contemplated by the Merger Agreement will be
consummated only if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the Director Election Proposal are approved at
the Special Meeting. The closing of the Business Combination is conditioned upon the approval of the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal and the Director Election Proposal. If we fail to obtain the requisite stockholder approval for any of the Business
Combination Proposal, the Nasdaq Proposal, the Charter Proposal or the Director Election Proposal, we will not satisfy the conditions to closing of the
Merger Agreement and we may be prevented from closing the Business Combination. Each of the proposals other than the Business Combination
Proposal, the Nasdaq Proposal, the Charter Proposal and the Director Election Proposal, is conditioned on the approval of the Business Combination
Proposal, the Nasdaq Proposal, the Charter Proposal and the Director Election Proposal, other than the Governance Proposals and the Adjournment
Proposal, which are not conditioned on the approval of any other proposal set forth in this proxy statement/prospectus/consent solicitation statement.
Additionally, the Director Election Proposal is not conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal or any other proposal set forth in this proxy statement/prospectus/consent solicitation statement.

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted “FOR” each of the proposals
presented at the Special Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the Special Meeting in person via the virtual meeting platform, the effect will be that your shares will not be counted for purposes of determining
whether a quorum is present at the Special Meeting. If you are a stockholder of record and you attend the Special Meeting and wish to vote in person via
the virtual meeting platform, you may withdraw your proxy and vote in person via the virtual meeting platform.
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TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT THE COMPANY REDEEM YOUR SHARES FOR A PRO
RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT, IDENTIFY TO THE COMPANY THE BENEFICIAL HOLDER OF THE
SHARES BEING REDEEMED AND TENDER YOUR SHARES TO THE COMPANY’S TRANSFER AGENT AT LEAST TWO BUSINESS DAYS
PRIOR TO THE VOTE AT SUCH MEETING. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR SHARE CERTIFICATE
TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING DEPOSITORY TRUST COMPANY’S DWAC
(DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT COMPLETED, THEN THESE SHARES
WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL NEED TO INSTRUCT THE ACCOUNT
EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT IN ORDER TO EXERCISE YOUR
REDEMPTION RIGHTS.

On behalf of our Board, I would like to thank you for your support of Gores Metropoulos II, Inc. and look forward to a successful consummation
of the Business Combination.

Sincerely,

Dean Metropoulos
Chairman of the Board of Directors

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE TRANSACTIONS DESCRIBED IN THIS PROXY STATEMENT/PROSPECTUS/CONSENT
SOLICITATION STATEMENT, PASSED UPON THE MERITS OR FAIRNESS OF THE BUSINESS COMBINATION OR RELATED
TRANSACTIONS OR PASSED UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURE IN THIS PROXY
STATEMENT/PROSPECTUS/CONSENT SOLICITATION STATEMENT. ANY REPRESENTATION TO THE CONTRARY CONSTITUTES A
CRIMINAL OFFENSE.

This proxy statement/prospectus/consent solicitation statement is dated December 22, 2021, and is expected to be first mailed or otherwise
delivered to Company stockholders on or about December 27, 2021.
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NOTICE OF SPECIAL MEETING OF GORES METROPOULOS II, INC.
IN LIEU OF 2022 ANNUAL MEETING OF GORES METROPOULOS II, INC.

TO BE HELD JANUARY 14, 2022

To the Stockholders of Gores Metropoulos II, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) in lieu of the 2022 annual meeting of the stockholders of Gores
Metropoulos II, Inc., a Delaware corporation (“we,” “us,” “our” or the “Company”), which, in light of public health concerns regarding the COVID-19
pandemic, will be held via live webcast at https://meetnow.global/MKUCQ2D, on January 14, 2022, at 9:00 a.m. Eastern Time. The Special Meeting
can be accessed by visiting https://meetnow.global/MKUCQ2D, where you will be able to listen to the meeting live and vote during the meeting. Please
note that you will only be able to access the Special Meeting by means of remote communication. You are cordially invited to attend the Special
Meeting to conduct the following items of business:

1.

Business Combination Proposal—To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of

April 29, 2021 (as amended by that certain Amendment No. 1 to the Agreement and Plan of Merger, dated as of October 27, 2021, by and
among the parties to the Merger Agreement (“Amendment No. 17), and as it may be amended from time to time, the “Merger Agreement”),
by and among the Company, Sunshine Merger Sub I, Inc., a Delaware corporation (“First Merger Sub”) and a direct, wholly-owned
subsidiary of the Second Merger Sub (as defined below), Sunshine Merger Sub II, LLC, a Delaware limited liability company and a direct,
wholly-owned subsidiary of the Company (“Second Merger Sub”) and Sonder Holdings Inc., a Delaware corporation (“Sonder”), a copy of
which is attached to this proxy statement/prospectus/consent solicitation statement as Annex A and Annex A-1, and approve the
transactions contemplated thereby, including, among other things, (i) the merger of First Merger Sub with and into Sonder, with Sonder
continuing as the surviving corporation (the “First Merger”), and (ii) immediately following the First Merger and as part of the same
overall transaction as the First Merger, the merger of Sonder with and into Second Merger Sub, with Second Merger Sub continuing as the
surviving entity (the “Second Merger” and, together with the First Merger, the “Mergers” and, together with the other transactions
contemplated by the Merger Agreement, the “Business Combination”) (Proposal No. 1);

Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the
issuance of (i) Common Stock, which consists of (a) prior to the Business Combination and the effectiveness of the Amended and Restated
Certificate of Incorporation, Class A common stock, par value $0.0001 per share, of the Company (the “Class A Stock”) and Class F
common stock, par value $0.0001 per share, of the Company (the “Class F Stock”), and (b) from and after the effectiveness of the
Amended and Restated Certificate of Incorporation and the conversion of the Class F Stock in accordance with the Amended and Restated
Certificate of Incorporation, the Common Stock, par value $0.0001 per share, of the Post-Combination Company and (ii) Post-
Combination Company Special Voting Common Stock, par value $0.0001 per share (the “Post-Combination Company Special Voting
Common Stock”), constituting more than 20% of the Company’s issued and outstanding shares of Common Stock or other securities
convertible into or exercisable for common stock in connection with the Business Combination (Proposal No. 2);

Charter Proposal—To consider and act upon a proposal to adopt the proposed Amended and Restated Certificate of Incorporation of the
Company in the form attached hereto as Annex B (Proposal No. 3);

Governance Proposals—To consider and act upon, on a non-binding advisory basis, a separate proposal with respect to certain governance
provisions in the Amended and Restated Certificate of Incorporation in accordance with the United States Securities and Exchange
Commission (“SEC”) requirements (Proposal No. 4);

Management Equity Incentive Plan Proposal—To consider and vote upon a proposal to approve the Company’s 2021 Management Equity
Incentive Plan (the “Management Equity Incentive Plan™),
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including the authorization of the initial share reserve under the Management Equity Incentive Plan (Proposal No. 5);

6. Incentive Plan Proposal—To consider and vote upon a proposal to approve the Company’s 2021 Equity Incentive Plan (the “Incentive
Plan”), including the authorization of the initial share reserve under the Incentive Plan (Proposal No. 6);

7. ESPP Proposal—To consider and vote upon a proposal to approve the Company’s 2021 Employee Stock Purchase Plan (the “ESPP”),
including the authorization of the initial share reserve under the ESPP (Proposal No. 7);

8. Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the earlier
of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective successors are
duly elected and qualified (Proposal No. 8); and

9. Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Management Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal or the Director Election Proposal but no
other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Management Equity Incentive Plan
Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Director Election Proposal are approved (Proposal No. 9).

The above matters are more fully described in this proxy statement/prospectus/consent solicitation statement, which also includes, as Annex A, a
copy of the Merger Agreement and, as Annex A-1, a copy of Amendment No. 1. We urge you to read carefully this proxy
statement/prospectus/consent solicitation statement in its entirety, including the Annexes and accompanying financial statements of the
Company and Sonder.

The record date for the Special Meeting is November 30, 2021. Only stockholders of record at the close of business on that date may vote at the
Special Meeting or any adjournment thereof. A complete list of our stockholders of record entitled to vote at the Special Meeting will be available for
ten days before the Special Meeting at our principal executive offices for inspection by stockholders during ordinary business hours for any purpose
germane to the Special Meeting.

Gores Metropoulos Sponsor II, LLC, a Delaware limited liability company (the “Sponsor”), and Mr. Randall Bort, Mr. Michael Cramer and
Mr. Joseph Gatto, the Company’s independent directors (collectively, together with the Sponsor, our “Initial Stockholders”), and our officers and other
current directors have agreed to vote any of the shares of Class F Stock that are currently owned by our Initial Stockholders (the “Founder Shares”) and
any Public Shares purchased during or after our initial public offering (the “Company IPO”) in favor of the Business Combination. Currently, our Initial
Stockholders own 20% of our issued and outstanding shares of Common Stock, including all of the Founder Shares.

Pursuant to the Amended and Restated Certificate of Incorporation of the Company, dated January 19, 2021 (the “Current Company Certificate”),
we will provide our Public Stockholders with the opportunity to redeem, upon the closing of the Business Combination, shares of the Company’s
Class A Stock then held by them for cash equal to their pro rata share of the aggregate amount on deposit (as of two business days prior to the closing of
the Business Combination) in our trust account (the “Trust Account”) that holds the proceeds of the Company IPO (including interest not previously
released to the Company to fund regulatory compliance requirements and other costs related thereto, subject to an annual limit of $900,000, for a
maximum of 24 months, using funds released to the Company from the Trust Account (“Regulatory Withdrawals”) and/or to pay its franchise and
income taxes). The per-share amount we will distribute to our stockholders who properly redeem their shares will not be reduced by the deferred
underwriting commission totaling $15,750,000 that we will pay to the underwriters of the Company IPO, as well as other transaction expenses incurred
in connection with the Business
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Combination. For illustrative purposes, based on the balance of the Trust Account of $450,029,593 as of September 30, 2021, the estimated per share
redemption price would have been approximately $10.00. Public Stockholders may, elect to redeem their shares even if they vote “FOR” the
Business Combination. A Public Stockholder, together with any of its affiliates or any other person with whom it is acting in concert or as a “group”
(as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will be restricted from redeeming in the aggregate his, her or its
shares or, if part of such a group, the group’s shares, in excess of 20% of the shares of Common Stock included in the Public Units sold in the Company
IPO. Each redemption of shares of Class A Stock by our Public Stockholders will reduce the amount in the Trust Account. In addition, in no event will
we redeem shares of our Class A Stock in an amount that would result in the Company’s failure to have net tangible assets equaling or exceeding
$5,000,001. Other than the foregoing, we have no additional specified maximum redemption thresholds under our Current Company Certificate. The
Merger Agreement provides that the obligation of Sonder to consummate the Business Combination is conditioned on the total of (i) the amount in the
Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the purchase of 20,000,000 shares of Class A Stock (which will
be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) pursuant to the Existing Subscription Agreements
(the “Existing PIPE Investment”), (iii) the proceeds from the purchase of 11,507,074 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) pursuant to the New Subscription Agreements (the “New PIPE Investment”),
(iv) the proceeds from the purchase of 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and
Restated Certificate of Incorporation) pursuant to the Additional Sponsor Subscription Agreement, and (v) all funds held by us outside of the Trust
Account and immediately available to us, equaling or exceeding $500,000,000. This condition to closing in the Merger Agreement is for the sole benefit
of Sonder and may be waived by Sonder. If, as a result of redemptions of Class A Stock by our Public Stockholders, this condition is not met (or
waived), then Sonder may elect not to consummate the Business Combination. Holders of our outstanding Public Warrants do not have redemption
rights in connection with the Business Combination.

Our Initial Stockholders, current officers and other current directors have agreed to waive their redemption rights with respect to their shares of
our Common Stock in connection with the consummation of the Business Combination, and the Founder Shares will be excluded from the pro rata
calculation used to determine the per-share redemption price. Our Initial Stockholders have also agreed to waive their right to a conversion price
adjustment with respect to any shares of our Common Stock they may hold in connection with the consummation of the Business Combination.

The Business Combination is conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal and
the Director Election Proposal at the Special Meeting. If we fail to obtain sufficient votes for any of the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal or the Director Election Proposal, we will not satisfy the conditions to closing of the Merger Agreement and we may be
prevented from closing the Business Combination. Each of the proposals other than the Business Combination Proposal, the Nasdaq Proposal, the
Charter Proposal and the Director Election Proposal, is conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the
Charter Proposal and the Director Election Proposal, other than the Governance Proposals and the Adjournment Proposal, which are not conditioned on
the approval of any other proposal set forth in this proxy statement/prospectus/consent solicitation statement. Additionally, the Director Election
Proposal is not conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal or any other proposal set
forth in this proxy statement/prospectus/consent solicitation statement.

A majority of the issued and outstanding shares of our Common Stock entitled to vote as of the record date at the Special Meeting must be
present, in person via the virtual meeting platform or represented by proxy, at the Special Meeting to constitute a quorum and in order to conduct
business at the Special Meeting. The approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast by
holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the
Special Meeting. The approval of the Nasdaq Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares
of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. The approval
of the
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Charter Proposal requires (i) the affirmative vote of holders of a majority of our outstanding shares of Common Stock entitled to vote thereon at the
Special Meeting and (ii) the affirmative vote of holders of a majority of our outstanding shares of Class F Stock, voting separately as a single class,
entitled to vote thereon at the Special Meeting. The approval of the Governance Proposals requires the affirmative vote of a majority of the votes cast by
holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the
Special Meeting. Approval of each of the Management Equity Incentive Plan Proposal, the Incentive Plan Proposal and the ESPP Proposal requires the
affirmative vote of a majority of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting
platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of the Director Election Proposal requires the affirmative vote of a
plurality of votes cast by holders of our outstanding shares of Class F Stock, voting separately as a single class, represented in person via the virtual
meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of the Adjournment Proposal requires the affirmative vote of
a majority of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy
and entitled to vote thereon at the Special Meeting. Our Board unanimously recommends that you vote “FOR?” each of these proposals.

By Order of the Board of Directors

Dean Metropoulos
Chairman of the Board of Directors

Boulder, Colorado
December 22, 2021
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NOTICE OF SOLICITATION OF WRITTEN CONSENT OF THE STOCKHOLDERS OF SONDER HOLDINGS INC.

SONDER HOLDINGS INC.
101 15th Street
San Francisco, CA 94103

To the Stockholders of Sonder Holdings Inc.:

Pursuant to an Agreement and Plan of Merger, dated as of April 29, 2021 (as amended by that certain Amendment No. 1 to the Agreement and
Plan of Merger, dated as of October 27, 2021, by and among the parties to such agreement (“Amendment No. 1”), and as it may be amended from time
to time, the “Merger Agreement”), by and among Gores Metropoulos II, Inc., a Delaware corporation (the “Company”), Sunshine Merger Sub I, Inc., a
Delaware corporation (“First Merger Sub”) and a direct, wholly-owned subsidiary of the Second Merger Sub (as defined below), Sunshine Merger
Sub II, LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of the Company (“Second Merger Sub”) and Sonder Holdings
Inc., a Delaware corporation (“Sonder”), First Merger Sub will merge with and into Sonder (the “First Merger”), with Sonder being the surviving
corporation of the First Merger (the “Surviving Corporation”), and immediately following the First Merger and as part of the same overall transaction as
the First Merger, the Surviving Corporation will merge with and into Second Merger Sub, (the “Second Merger” and, collectively with the First Merger
and the other transactions contemplated by the Merger Agreement, the “Business Combination™), with Second Merger Sub being the Surviving Entity of
the Second Merger.

This proxy statement/prospectus/consent solicitation statement is being delivered to you on behalf of Sonder’s board of directors to request that
holders of Sonder Common Stock, Sonder Preferred Stock and Sonder Special Voting Stock as of the record date of October 26, 2021 execute and return
written consents to (i) adopt the Merger Agreement and approve the transactions contemplated thereby, including the Business Combination, and
(ii) approve, on a non-binding advisory basis, each of the amendments described in Proposal No. 4 of this proxy statement/prospectus/consent
solicitation statement.

This proxy statement/prospectus/consent solicitation statement describes the proposed Business Combination and the actions to be taken in
connection with the Business Combination and provides additional information about the parties involved. Please give this information your careful
attention. A copy of the Merger Agreement and Amendment No. 1 are attached as Annex A and Annex A-1 to this proxy statement/prospectus/consent
solicitation statement.

A summary of the appraisal rights that may be available to you is described in this proxy statement/prospectus/consent solicitation statement in the
section titled “Appraisal Rights,” which is qualified by the copy of Section 262 of the DGCL attached as Annex N to this proxy
statement/prospectus/consent solicitation statement. Please note that if you wish to exercise appraisal rights, you must not sign and return a written
consent adopting the Merger Agreement. However, so long as you do not return a consent form at all, it is not necessary to affirmatively vote against or
disapprove the Business Combination. In addition, you must take all other steps necessary to perfect your appraisal rights, as described in the
aforementioned section of and annex to this proxy statement/prospectus/consent solicitation statement.

Sonder’s board of directors has considered the Business Combination and the terms of the Merger Agreement and has unanimously determined
that the Business Combination and the Merger Agreement are fair to and in the best interests of Sonder and the Sonder Stockholders and recommends
that the Sonder Stockholders (i) adopt the Merger Agreement and (ii) approve each of the amendments described in Proposal No. 4 of this proxy
statement/prospectus/consent solicitation statement by submitting a written consent.

Please complete, date, and sign the written consent furnished with this proxy statement/prospectus/consent solicitation statement and return it
promptly to Sonder by one of the means described in the section titled “Sonder Solicitation of Written Consents.”
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If you have any questions concerning the Merger Agreement, the Business Combination, the consent solicitation or the accompanying proxy
statement/prospectus/consent solicitation statement, or if you have any questions about how to deliver your written consent, please contact Sonder’s
agent in connection with the consent solicitation, Avery Minor, at aminor@wsgr.com.

By Order of the Board of Directors,

/s/ Francis Davidson

Francis Davidson
Chief Executive Officer
December 22, 2021
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FREQUENTLY USED TERMS
In this proxy statement/prospectus/consent solicitation statement:

“Additional Dilution Sources” means specified sources of potential dilution, including Earn Out Shares, Public Warrants, Private Placement
Warrants, the Management Equity Incentive Plan, the Incentive Plan and the ESPP, which are described in the risk factor entitled “—OQur Public
Stockholders will experience dilution as a consequence of the issuance of Common Stock and Post-Combination Company Special Voting Common
Stock in the Business Combination (and the PIPE Investments) and may experience dilution from several additional sources in connection with and after
the Business Combination. Having a minority share position may reduce the influence that our current stockholders have on the management of the
Post-Combination Company” beginning on page 124.

“Additional Sponsor PIPE Commitment” means the purchase of 709,711 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) pursuant to the Additional Sponsor Subscription Agreement.

“Additional Sponsor Commitment Shares” means the shares of Common Stock (following the renaming of Class A Stock to Common Stock upon
the effectiveness of the Amended and Restated Certificate of Incorporation) acquired in the Additional Sponsor Commitment.

“Additional Sponsor Subscription Agreement” means that certain agreement that the Company and the Sponsor entered into for a private
placement of 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation) to be consummated prior to or substantially concurrently with the consummation of the Business Combination.

“Aggregate Sonder Common Stock Consideration” means a number of shares of Common Stock (deemed to have a value of $10.00 per share),
equal to the result of (a) $1,901,603,000, divided by (b) $10.00.

“Amendment No. 1” means that certain Amendment No. 1 to Agreement and Plan of Merger, dated as of October 27, 2021, by and among the
Company, First Merger Sub, Second Merger Sub and Sonder, which is attached hereto as Annex A-1.

“Amended and Restated Bylaws” means the proposed Amended and Restated Bylaws of the Company, a form of which is attached hereto as
Annex C, which will become the Post-Combination Company’s bylaws.

“Amended and Restated Certificate of Incorporation” means the proposed Amended and Restated Certificate of Incorporation of the Post-
Combination Company, a form of which is attached hereto as Annex B, which will become the Post-Combination Company’s certificate of
incorporation, assuming the consummation of the Business Combination.

“Antitrust Division” means the Antitrust Division of the U.S. Department of Justice.

“A&R Share Terms” means the amended and restated Share Provisions which will reorganize Sonder Canada’s share capital by exchanging the
then issued and outstanding Sonder Canada Exchangeable Shares into a new series of the same class of virtually identical Sonder Canada Exchangeable
Shares whose terms will provide (i) for a deferral of any mandatory exchange caused by the Business Combination for a period of at least 12 months
from the closing date of the Business Combination, and (ii) that such new Sonder Canada Exchangeable Shares will be exchangeable for Common Stock
upon the completion of the First Merger.

“Board” means the board of directors of the Company prior to the Business Combination.

1
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“Business Combination” means the transactions contemplated by the Merger Agreement, including among other things the Mergers.

“Canadian Approvals” means, collectively, the A&R Share Terms, Exchange Rights Agreement Amendment, the Exchange Rights Agreement
Consent and a written consent executed by the requisite number of holders of Sonder Canada Exchangeable Common Shares and Sonder Canada
Exchangeable Preferred Shares approving the Business Combination.

“Canadian Split” means the split of the issued and outstanding Sonder Canada Exchangeable Shares on the basis of the Exchange Rate to occur in
the context of the First Merger and prior to the Second Merger.

“Class A Stock” means the shares of Class A common stock, par value $0.0001 per share, of the Company.

“Class F Stock” means the shares of Class F common stock, par value $0.0001 per share, of the Company.

“Common Stock” means, (a) with respect to the Company prior to the Business Combination and the effectiveness of the Amended and Restated
Certificate of Incorporation, the Class A Stock and the Class F Stock and (b) with respect to the Post-Combination Company from and after the
effectiveness of the Amended and Restated Certificate of Incorporation and the conversion of the Class F Stock in accordance with the Amended and
Restated Certificate of Incorporation, the Common Stock, par value $0.0001 per share, of the Post-Combination Company.

“Company” means Gores Metropoulos II, Inc. prior to the Business Combination.

“Company IPO” means the Company’s initial public offering, consummated on January 22, 2021, through the sale of 45,000,000 Public Units
(including 5,000,000 Public Units sold pursuant to the underwriters’ partial exercise of their over-allotment option) at $10.00 per Public Unit.

“Company Warrants” means, collectively, the Private Placement Warrants and the Public Warrants.

“Computershare Warrant Agreement” means that certain Warrant Agreement, by and between the Company and Computershare Trust Company,
N.A., as warrant agent, dated as of January 22, 2021, which is attached hereto as Annex D.

“Contracted Units” means units that have signed real estate contracts, but are not yet available for guests to book. Sonder is not yet able to
generate revenue from these units. Some of the real estate contracts for Contracted Units have contingencies that must be satisfied prior to Sonder’s
takeover of the units or are terminable by Sonder or the landlord prior to Sonder’s takeover of the units.

“Conversion Share Lock-Up Agreements” means those certain lock-up agreements to be entered into in connection with the closing of the
Business Combination, by and among the Company, Sonder and the Sonder Noteholders.

“Court of Chancery” means the Court of Chancery in the State of Delaware.

“CSAT” means customer satisfaction score, which is defined as the percentage of guests surveyed who rated Sonder as a 5 on a scale of 1 (lowest
satisfaction) to 5 (highest satisfaction).

“Cumulative Dilution Sources” means specified sources of potential dilution including Common Stock and Post-Combination Company Special
Voting Common Stock issued as consideration at the closing of the Business Combination, the PIPE Investments and the Additional Dilution Sources,
which are further described in the risk factor entitled “—Qur Public Stockholders will experience dilution as a consequence of the issuance of
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Common Stock and Post-Combination Company Special Voting Common Stock in the Business Combination (and the PIPE Investments) and may
experience dilution from several additional sources in connection with and after the Business Combination. Having a minority share position may
reduce the influence that our current stockholders have on the management of the Post-Combination Company” beginning on page 124.

“Current Company Certificate” means the Amended and Restated Certificate of Incorporation of the Company, dated January 19, 2021.

“Deferred Discount” means any deferred underwriting commissions, which amount will be payable upon consummation of an initial business
combination.

“Delayed Draw Note Purchase Agreement” means that Note and Warrant Purchase Agreement entered into by Sonder and two PIPE Investors,
Senator Investment Group LP and funds and accounts managed by subsidiaries of BlackRock, Inc., for the sale of an aggregate of $165 million in
principal amount of delayed draw subordinated secured notes.

“Delayed Draw Note Term Sheet” means that certain non-binding term sheet entered into by Sonder and three PIPE Investors, Senator Investment
Group LP, Antara Capital LP, and funds and accounts managed by subsidiaries of BlackRock, Inc., for the sale of an aggregate of $220 million in
principal amount of delayed draw subordinated secured notes.

“Delayed Draw Notes” means those certain delayed draw subordinated secured notes to be issued pursuant to the Delayed Draw Note Purchase
Agreement.

“Delayed Draw Warrants” means the detachable warrants, with an exercise price of $12.50 per share, to purchase shares of the Post-Combination
Company’s Common Stock that will potentially be issued to purchasers of Delayed Draw Notes under the Delayed Draw Note Purchase Agreement.

“Deloitte” means Deloitte & Touche LLP, independent auditors to Sonder.
“DGCL” means the General Corporation Law of the State of Delaware.

“Discounted Earn Out Option Amount” means the value, as measured at the closing of the First Merger, of the Earn Out Shares that would have
been payable in respect of each share of Sonder Common Stock issuable upon exercise of all Sonder Stock Options outstanding as of immediately prior
to the closing of the First Merger, had each such share of Sonder Common Stock issuable upon the exercise of all Sonder Stock Options been entitled to
receive its applicable Earn Out Pro Rata Share (as defined in the Merger Agreement) of the Earn Out Shares, taking into account, among other factors,
the likelihood such amounts will be paid and the time value thereof. The Discounted Earn Out Option Amount will be determined prior to the closing of
the First Merger by Sonder’s board of directors in accordance with the procedures set forth in the Merger Agreement.

“Earn Out Cap” means the quotient of (i) all Earn Out Shares (i.e., 14,500,000 shares of Common Stock) divided by (ii) the sum of, without
duplication (A) the aggregate number of shares of Sonder Common Stock issued and outstanding as of immediately prior to the effective time of the
First Merger (assuming the conversion of all Sonder Preferred Stock prior to the closing of the First Merger), plus (B) the aggregate number of shares of
Sonder Common Stock reserved for issuance upon the exchange of all Sonder Canada Exchangeable Common Shares issued and outstanding as of
immediately prior to the effective time of the First Merger (assuming the conversion of all Sonder Canada Exchangeable Preferred Shares prior to the
closing of the First Merger), plus (C) the total number of shares of Sonder Common Stock issuable upon exercise of all Sonder Stock Options (for the
purposes of this definition on a gross basis) outstanding as of immediately prior to the effective time of the First Merger, plus (D) the aggregate number
of shares of Sonder Common Stock issuable upon exercise or settlement of all Sonder Warrants outstanding as of immediately prior to the effective time
of the First Merger
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(for the purposes of this definition on a gross basis), plus (E) the aggregate number of shares of Sonder Common Stock issuable upon conversion of all
Sonder Convertible Notes to the extent issued and outstanding as of immediately prior to the effective time of the First Merger.

“Earn Out Period” means the period beginning on the 180th day following the closing date of the Business
Combination and ending on the fifth anniversary of such date.

“Earn Out Shares” means earn out shares from the Post-Combination Company, issuable in Common Stock in accordance with the terms provided
in the Merger Agreement.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, together with the rules and regulations promulgated thereunder.

“Exchange Rate” means a ratio equal to the number of shares of Common Stock issuable with respect to each share of Sonder Common Stock in
accordance with the Per Share Sonder Common Stock Consideration.

“Exchange Rights Agreement Amendment” means the amendment to the Exchange Rights Agreement to permit the majority of the holders of
Sonder Canada Exchangeable Shares to consent to a transaction despite the terms of Section 4.1 thereof.

“Exchange Rights Agreement Consent” means a written consent with respect to the Business Combination as it relates to Section 4.1 of the
Exchange Rights Agreement (as amended) executed by the requisite number of holders of Sonder Canada Exchangeable Shares.

“Existing PIPE Investment” means the purchase of 20,000,000 shares of Class A Stock (which will be Common Stock upon the effectiveness of
the Amended and Restated Certificate of Incorporation) pursuant to the Existing Subscription Agreements.

“Existing PIPE Investors” means the purchasers of Existing PIPE Shares in the PIPE Investment.

“Existing PIPE Shares” means the shares of Common Stock (following the renaming of Class A Stock to Common Stock upon the effectiveness
of the Amended and Restated Certificate of Incorporation) acquired in the Existing PIPE Investment.

“Existing Subscription Agreements” means the agreements that the Company and Existing PIPE Investors entered into for a private placement of
20,000,000 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) to
be consummated prior to or substantially concurrently with the consummation of the Business Combination (as amended by the Existing Subscription
Amendments).

“Existing Subscription Amendments” means those certain amendments to the Existing Subscription Agreements entered into by and between the
Company and each of the Existing PIPE Investors in connection with Amendment No. 1.

“FINRA” means the Financial Industry Regulatory Authority.
“First Merger” means the merger of First Merger Sub with and into Sonder, with Sonder continuing as the Surviving Corporation.

“First Merger Sub” means Sunshine Merger Sub I, Inc., a Delaware corporation and a direct, wholly-owned subsidiary of Second Merger Sub.
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“Founder Shares” means the 11,250,000 shares of Class F Stock that are currently owned by our Initial Stockholders, of which 11,175,000 shares
are held by our Sponsor and 25,000 shares are held by each of Randall Bort, Michael Cramer and Joseph Gatto.

“FTC” means the U.S. Federal Trade Commission.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.

“initial business combination” means a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar business
combination involving the Company and one or more businesses.

“Initial Stockholders” means our Sponsor and Randall Bort, Michael Cramer and Joseph Gatto, the Company’s independent directors.
“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO Closing Date” means January 22, 2021.

“IRS” means the U.S. Internal Revenue Service.

“JOBS Act” means the Jumpstart Our Business Startups Act of 2012.

“Key Employee” means any current or former director, employee or individual independent contractor of Sonder or its subsidiaries with an annual
base salary, wages or fees in excess of $250,000.

“KPMG” means KPMG LLP, an independent registered public accounting firm.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of April 29, 2021 (as amended on October 27, 2021, and as it
may be further amended from time to time), by and among the Company, First Merger Sub, Second Merger Sub and Sonder, which is attached hereto as
Annex A and Annex A-1.

“Mergers” means, collectively, the First Merger and the Second Merger.

“Nasdaq” means the National Association of Securities Dealers Automated Quotations Capital Market.

“New PIPE Investment” means the purchase of 11,507,074 shares of Class A Stock (which will be Common Stock upon the effectiveness of the
Amended and Restated Certificate of Incorporation) pursuant to the New Subscription Agreements.

“New PIPE Investors” means the purchasers of New PIPE Shares in the New PIPE Investment.

“New PIPE Shares” means the shares of Common Stock (following the renaming of Class A Stock to Common Stock upon the effectiveness of
the Amended and Restated Certificate of Incorporation) acquired in the New PIPE Investment.

“New Subscription Agreements” means the agreements that the Company and New PIPE Investors entered into for a private placement of
11,507,074 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) to
be consummated prior to or substantially concurrently with the consummation of the Business Combination.

“Online Travel Agencies” or “OTAs” means third party online travel agencies such as Airbnb, Booking.com and Expedia.
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“Option Exchange Ratio” means the sum of (i) the Per Share Sonder Common Stock Consideration plus (ii) the quotient of (A) the Discounted
Earn Out Option Amount divided by (B) $10.00; provided, however, that the Option Exchange Ratio will not exceed the sum of (i) the Per Share Sonder
Common Stock Consideration plus (ii) Option Earn Out Cap.

“Per Share Sonder Common Stock Consideration” means, with respect to each share of Sonder Common Stock, a number of shares of Common
Stock equal to the result of (a) the Aggregate Sonder Common Stock Consideration divided by (b) the Sonder Stock Adjusted Fully Diluted Shares.

“Per Share Sonder Special Voting Stock Consideration” means, with respect to each share of Sonder Special Voting Common Stock, a number of
shares of Post-Combination Company Special Voting Common Stock multiplied by the Exchange Rate.

“PIPE Investments” means, collectively, the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment.

“PIPE Investors” means, collectively, the Existing PIPE Investors, the New PIPE Investors and the Sponsor, and each of their respective permitted
assigns.

“PIPE Shares” means, collectively, the Existing PIPE Shares, the New PIPE Shares and the Additional Sponsor Commitment Shares.

“Post-Combination Canada Exchangeable Common Shares” means the shares of a new series of Sonder Canada, virtually identical to the Sonder
Canada Exchangeable Common Shares, exchangeable for the Post-Combination Company’s Common Stock upon the completion of the First Merger.

“Post-Combination Company” means the Company following the Business Combination.
“Post-Combination Company Board” means the board of directors of the Company following the Business Combination.

“Post-Combination Company Special Voting Common Stock” means the Post-Combination Company’s Special Voting Common Stock, par value
$0.0001 per share.

“Post-Combination Company Stock” means the Common Stock and the Post-Combination Company Special Voting Common Stock.

“Preferred Stock” means the preferred stock, par value of $0.0001 per share, of the Company, and following the Business Combination, of the
Post-Combination Company.

“Preferred Stock Designation” means any resolution or resolutions adopted by the Post-Combination Board providing for the issuance of one or
more series of Preferred Stock stating the voting rights, if any, designations, powers, preferences and relative, participating, optional, special and other
rights, if any, of each such series and any qualifications, limitations and restrictions thereof and included in a certificate of designation.

“Primary Lock-Up Agreements” means those certain lock-up agreements to be entered into in connection with the closing of the Business
Combination, by and among the Company, Sonder and certain Sonder Stockholders.

“Private Placement Warrants” means the warrants held by our Sponsor that were issued to our Sponsor on the IPO Closing Date, each of which is
exercisable, at an exercise price of $11.50, for one share of Class A Stock in accordance with its terms.
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“Public Shares” means the shares of Class A Stock included in the Public Units issued in the Company IPO.

“Public Stockholders” means holders of Public Shares, including the Initial Stockholders to the extent the Initial Stockholders hold Public Shares;
provided, that the Initial Stockholders are considered a “Public Stockholder” only with respect to any Public Shares held by them.

“Public Unit” means one share of Class A Stock and one-fifth of one Public Warrant, whereby each whole Public Warrant entitles the holder
thereof to purchase one share of Class A Stock at an exercise price of $11.50 per share of Class A Stock, sold in the Company IPO.

“Public Warrants” means the warrants included in the Public Units issued in the Company IPO, each of which is exercisable, at an exercise price
of $11.50, for one share of Class A Stock in accordance with its terms.

“Registration Rights Agreement” means that certain Amended & Restated Registration Rights Agreement to be entered into at the closing of the
Business Combination, by and among the Company and the Registration Rights Holders, and in substantially the form attached hereto as Annex G.

“Registration Rights Holders” means the Company, the Initial Stockholders and the Sonder Supporting Stockholders.

“Regulatory Withdrawals” means funds released to the Company from the Trust Account to fund regulatory compliance requirements and other
costs related thereto, subject to an annual limit of $900,000, for a maximum of 24 months.

“Related Agreements” means, collectively, the Registration Rights Agreement, the Primary Lock-Up Agreements, the Conversion Shares Lock-Up
Agreements, the Subscription Agreements and the Voting and Support Agreements.

“Rollover Options” means the options to acquire Common Stock resulting from the automatic conversion at the effective time of the First Merger
of Sonder Stock Options in accordance with the terms of the Merger Agreement.

“Rule 144” means Rule 144 under the Securities Act.
“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.
“SEC” means the United States Securities and Exchange Commission.

“Second Merger” means the merger of the Surviving Corporation with and into Second Merger Sub, with Second Merger Sub continuing as the
Surviving Entity.

“Second Merger Sub” means Sunshine Merger Sub II, LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of the
Company.

“Section 203” means Section 203 of the DGCL.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

“Share Provisions” means the Articles of Amalgamation of Sonder Canada, as amended on May 4, 2020.

7



Table of Contents

“Share Surrender Agreement” means that certain share surrender agreement, by and between the Company and the Sponsor, pursuant to which the
Sponsor agreed to surrender 1,277,285 shares of Class F Stock prior to the conversion of such shares of Class F Stock to shares of Common Stock in
connection with the Business Combination.

“Sonder” means Sonder Holdings Inc., a Delaware corporation, and, unless the context otherwise requires, its consolidated subsidiaries.
“Sonder Canada” means Sonder Canada Inc., a corporation existing under the laws of the province of Québec and a subsidiary of Sonder.
“Sonder Canada Exchangeable Common Shares” means Sonder Canada’s Series AA Common Exchangeable Preferred Shares.

“Sonder Canada Exchangeable Preferred Shares” means, collectively, Sonder Canada’s (a) Series Seed-1 Exchangeable Preferred Shares,
(b) Series Seed-2 Exchangeable Preferred Shares, (c) Series Seed-3 Exchangeable Preferred Shares, (d) Series A Exchangeable Preferred Shares,
(e) Series B Exchangeable Preferred Shares, (f) Series C Exchangeable Preferred Shares, (g) Series D Exchangeable Preferred Shares and (h) Series E
Exchangeable Preferred Shares.

“Sonder Canada Exchangeable Shares” means, collectively, the Sonder Canada Exchangeable Common Shares and the Sonder Canada
Exchangeable Preferred Shares.

“Sonder Canada Share Capital Reorganization” means the share capital reorganization undertaken by Sonder Canada prior to the consummation
of the Business Combination which creates a new series of Sonder Canada Exchangeable Shares in accordance with the A&R Share Terms into which
existing Sonder Canada Exchangeable Shares will be exchanged in a tax deferred manner contemplated by the Income Tax Act (Canada).

“Sonder Certificate of Incorporation” means the Amended and Restated Certificate of Incorporation of Sonder, filed with the Secretary of State of
the State of Delaware on April 3, 2020, as amended by the Certificate of Amendment No. 1 to Amended and Restated Certificate of Incorporation of
Sonder, filed with the Secretary of State of the State of Delaware on May 4, 2020, as amended by the Certificate of Amendment No. 2 to Amended and
Restated Certificate of Incorporation of Sonder, filed with the Secretary of State of the State of Delaware on March 11, 2021, and as amended by the
Certificate of Amendment No. 3 to Amended and Restated Certificate of Incorporation of Sonder, filed with the Secretary of State of the State of
Delaware on March 19, 2021.

“Sonder Common Stock” means the common stock, par value $0.000001 per share, of Sonder.
“Sonder Common Stockholders” means stockholders of Sonder that hold Sonder Common Stock, solely in their capacity as such.

“Sonder Convertible Notes” means the convertible promissory notes issued by Sonder to certain purchasers pursuant to the Note Purchase
Agreement, dated March 12, 2021, as amended.

“Sonder Noteholders” means the purchasers of Sonder Convertible Notes issued by Sonder pursuant to the Note Purchase Agreement, dated
March 12, 2021, as amended.

“Sonder Preferred Stock” means, collectively, Sonder’s (a) Series Seed-1 Preferred Stock, (b) Series Seed-1A Preferred Stock, (c) Series Seed-2
Preferred Stock, (d) Series Seed-2A Preferred Stock, (e) Series Seed-3 Preferred Stock, (f) Series Seed-3A Preferred Stock, (g) Series A Preferred Stock,
(h) Series A-1 Preferred Stock, (i) Series B Preferred Stock, (j) Series B-1 Preferred Stock, (k) Series C Preferred Stock, (1) Series C-1 Preferred Stock,
(m) Series D Preferred Stock, (n) Series D-1 Preferred Stock and (o) Series E Preferred Stock, in each case, par value $0.000001 per share.
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“Sonder Preferred Stockholders” means stockholders of Sonder that hold Sonder Preferred Stock.
“Sonder Securityholders” means holders of securities of Sonder as of immediately prior to the effective time of the First Merger.

“Sonder Senior Preferred Stock” means collectively, Sonder’s (a) Series Seed-1A Preferred Stock, (b) Series Seed-2A Preferred Stock, (c) Series
Seed-3A Preferred Stock, (d) Series A-1 Preferred Stock, (e) Series B-1 Preferred Stock, (f) Series C-1 Preferred Stock, (g) Series D-1 Preferred Stock
and (h) Series E Preferred Stock, in each case, par value $0.000001 per share.

“Sonder Special Voting Common Stock” means Sonder’s Special Voting Series AA Common Stock, par value $0.000001 per share.

“Sonder Special Voting Preferred Stock” means collectively, Sonder’s (a) Special Voting Series Seed-1 Stock, (b) Special Voting Series Seed-2
Stock, (c) Special Voting Series Seed-3 Stock, (d) Special Voting Series A Stock, (e) Special Voting Series B Stock, (f) Special Voting Series C Stock,
(g) Special Voting Series D Stock and (h) Special Voting Series E Stock, in each case, par value $0.000001 per share.

“Sonder Special Voting Stock” means, collectively, the Sonder Special Voting Common Stock and the Sonder Special Voting Preferred Stock.
“Sonder Stock” means, collectively, the Sonder Common Stock, the Sonder Preferred Stock and the Sonder Special Voting Stock.

“Sonder Stock Adjusted Fully Diluted Shares” means the sum of, without duplication (a) the aggregate number of shares of Sonder Common
Stock issued and outstanding as of immediately prior to the effective time of the First Merger (assuming the conversion of all Sonder Preferred Stock
prior to Closing), plus (b) the aggregate number of shares of Sonder Common Stock reserved for issuance upon the exchange of all Sonder Canada
Exchangeable Common Shares issued and outstanding as of immediately prior to the effective time of the First Merger (assuming the conversion of all
Sonder Canada Exchangeable Preferred Shares prior to Closing), plus (c) the aggregate number of shares of Sonder Common Stock issuable upon
exercise or settlement of all Sonder Stock Options (vested or unvested) outstanding as of immediately prior to the effective time of the First Merger
(assuming for the purposes of this definition that all such Sonder Stock Options are fully vested and exercised on a net exercise basis based on the Per
Share Sonder Common Stock Consideration), plus (d) the aggregate number of shares of Sonder Common Stock issuable upon exercise or settlement of
all Sonder Warrants outstanding as of immediately prior to the effective time of the First Merger (assuming for the purposes of this definition that all
such Sonder Warrants are exercised on a net exercise basis based on the Per Share Sonder Common Stock Consideration), plus (e) the aggregate number
of shares of Sonder Common Stock issuable upon conversion of all Sonder Convertible Notes to the extent issued and outstanding as of immediately
prior to the effective time of the First Merger.

“Sonder Stock Plans” means Sonder’s (a) 2019 Equity Incentive Plan, as amended from time to time, and (b) Stock Option Plan dated
February 25, 2015, as amended and restated on February 24, 2016, March 14, 2017, March 9, 2018, September 26, 2018, May 5, 2019, November 15,
2019 and December 20, 2019.

“Sonder Stock Options” means the options to purchase Sonder Common Stock granted pursuant to the Sonder Stock Plans.

“Sonder Stockholders” means, collectively, the stockholders of Sonder that hold Sonder Common Stock, Sonder Preferred Stock or Sonder
Special Voting Stock.

“Sonder Supporting Stockholders” means those Sonder Stockholders who are a party to a Voting and Support Agreement.
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“Sonder Warrants” means any warrant to purchase shares of Sonder Stock.

“Special Meeting” means the special meeting of the Company in lieu of the 2022 annual meeting of the stockholders of the Company that is the
subject of this proxy statement/prospectus/consent solicitation statement.

“Sponsor” means Gores Metropoulos Sponsor II, LLC, an affiliate of Mr. Dean Metropoulos, the Company’s Chairman, and Mr. Alec E. Gores,
the Company’s Chief Executive Officer.

“Subject Securities” means Sonder Stock and any security convertible or exchangeable into Sonder Stock.

“Subscription Agreements” means, collectively, the Existing Subscription Agreements, the New Subscription Agreements and the Additional
Sponsor Subscription Agreement.

“Surviving Corporation” means Sonder, in its capacity as the surviving corporation of the First Merger.
“Surviving Entity” means Second Merger Sub, in its capacity as the surviving entity of the Second Merger.
“The Gores Group” means The Gores Group, LLC, an affiliate of our Sponsor.

“Trust Account” means the trust account of the Company that holds the proceeds from the Company IPO.
“Trustee” means Computershare Trust Company, N.A.

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

“Voting and Support Agreement” means that certain Voting and Support Agreement, dated April 29, 2021, by and among the Company, First
Merger Sub, Second Merger Sub and the Sonder Supporting Stockholders.

“Weil” means Weil, Gotshal & Manges LLP, counsel to the Company.
“Wilson Sonsini” means Wilson Sonsini Goodrich & Rosati, PC, counsel to Sonder.

The section titled “Glossary of Terms” on page 348 of this proxy statement/prospectus/consent solicitation statement contains additional defined
terms.

10



Table of Contents

TRADEMARKS, TRADE NAMES AND SERVICE MARKS

The Company, Sonder and Sonder’s subsidiaries own or have rights to trademarks, trade names and service marks that they use in connection with
the operation of their business. In addition, their names, logos and website names and addresses are their trademarks or service marks. “Sonder” and the
Sonder logo are registered and unregistered trademarks of Sonder Canada Inc. in the United States and other jurisdictions. Other trademarks, trade
names and service marks appearing in this proxy statement/prospectus/consent solicitation statement are the property of their respective owners. Solely
for convenience, in some cases, the trademarks, trade names and service marks referred to in this proxy statement/prospectus/consent solicitation
statement are listed without the applicable ® ™ and SM symbols, but they will assert, to the fullest extent under applicable law, their rights to these
trademarks, trade names and service marks.
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QUESTIONS AND ANSWERS

The questions and answers below highlight only selected information from this proxy statement/prospectus/consent solicitation statement and only
briefly address some commonly asked questions about the Special Meeting and the proposals to be presented at the Special Meeting, including with
respect to the proposed Business Combination. The following questions and answers do not include all the information that is important to our
stockholders. Stockholders are urged to read carefully this entire proxy statement/prospectus/consent solicitation statement, including the Annexes and
the other documents referred to herein, to fully understand the proposed Business Combination and the voting procedures for the Special Meeting,
which, in light of public health concerns regarding the COVID-19 pandemic, will be held via live webcast at https://meetnow.global/MKUCQ2D, on
January 14, 2022, at 9:00 a.m. Eastern Time. The Special Meeting can be accessed by visiting https://meetnow.global/MKUCQ2D, where you will be
able to listen to the meeting live and vote during the meeting. Please note that you will only be able to access the Special Meeting by means of remote
communication.

QUESTIONS AND ANSWERS ABOUT THE COMPANY’S SPECIAL STOCKHOLDER MEETING AND THE BUSINESS
COMBINATION

Q: Why am I receiving this proxy statement/prospectus/consent solicitation statement?

A: Our stockholders are being asked to consider and vote upon a proposal to approve the Merger Agreement and the transactions contemplated
thereby, including the Business Combination, among other proposals. We have entered into the Merger Agreement, providing for, among other things,
(i) the First Merger, and (ii) immediately following the First Merger and as part of the same overall transaction as the First Merger, the Second Merger.
You are being asked to vote on the Business Combination. Subject to the terms of the Merger Agreement, the aggregate merger consideration to be paid
in connection with the Business Combination is expected to be stock consideration valued at approximately $1,901,603,000. A copy of the Merger
Agreement and Amendment No. 1 are attached to this proxy statement/prospectus/consent solicitation statement as Annex A and Annex A-1.

This proxy statement/prospectus/consent solicitation statement and its Annexes contain important information about the proposed Business
Combination and the other matters to be acted upon at the Special Meeting. You should read this proxy statement/prospectus/consent solicitation
statement and its Annexes carefully and in their entirety.

Your vote is important. You are encouraged to submit your proxy as soon as possible after carefully reviewing this proxy
statement/prospectus/consent solicitation statement and its Annexes.

Q: When and where is the Special Meeting?

A: In light of public health concerns regarding the COVID-19 pandemic, the Special Meeting will be held via live webcast at
https://meetnow.global/MKUCQ2D, on January 14, 2022, at 9:00 a.m. Eastern Time. The Special Meeting can be accessed by visiting
https://meetnow.global/MKUCQ2D, where you will be able to listen to the meeting live and vote during the meeting. Please note that you will only be
able to access the Special Meeting by means of remote communication.

Q: What are the specific proposals on which I am being asked to vote at the Special Meeting?
A: Our stockholders are being asked to approve the following proposals:

1. Business Combination Proposal—To consider and vote upon a proposal to approve the Merger Agreement (as amended by Amendment
No. 1), a copy of which is attached to this proxy statement/prospectus/consent solicitation statement as Annex A and Annex A-1, and the
transactions contemplated thereby, including, among other things, the Business Combination (Proposal No. 1);
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2. Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the
issuance of Common Stock and Post-Combination Company Special Voting Common Stock constituting more than 20% of the Company’s
issued and outstanding shares of Common Stock or other securities convertible into or exercisable for common stock in connection with
the Business Combination (Proposal No. 2);

3. Charter Proposal—To consider and act upon a proposal to adopt the proposed Amended and Restated Certificate of Incorporation in the
form attached hereto as Annex B (Proposal No. 3);

4. Governance Proposals—To consider and act upon, on a non-binding advisory basis, a separate proposal with respect to certain governance
provisions in the Amended and Restated Certificate of Incorporation in accordance with SEC requirements (Proposal No. 4);

5. Management Equity Incentive Plan Proposal—To consider and vote upon a proposal to approve the Management Equity Incentive Plan,
including the authorization of the initial share reserve under the 2021 Management Equity Incentive Plan (Proposal No. 5);

6. Incentive Plan Proposal—To consider and vote upon a proposal to approve the Incentive Plan, including the authorization of the initial
share reserve under the Incentive Plan (Proposal No. 6);

7. ESPP Proposal—To consider and vote upon a proposal to approve the ESPP, including the authorization of the initial share reserve under
the ESPP (Proposal No. 7);

8. Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the earlier
of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective successors are
duly elected and qualified (Proposal No. 8); and

9. Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Management Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal or the Director Election Proposal but no
other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Management Equity Incentive Plan
Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Director Election Proposal are approved (Proposal No. 9).

Q: Are the proposals conditioned on one another?

A: Yes. The Business Combination is conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal and the Director Election Proposal at the Special Meeting. If we fail to obtain sufficient votes for any of the Business Combination Proposal,
the Nasdaq Proposal, the Charter Proposal or the Director Election Proposal, we will not satisfy the conditions to closing of the Merger Agreement and
we may be prevented from closing the Business Combination. Each of the proposals other than the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal and the Director Election Proposal is conditioned on the approval of the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal and the Director Election Proposal, other than the Governance Proposals and the Adjournment Proposal, which are not
conditioned on the approval of any other proposal set forth in this proxy statement/prospectus/consent solicitation statement. Additionally, the Director
Election Proposal is not conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal or any other
proposal set forth in this proxy statement/prospectus/consent solicitation statement. It is important for you to note that in the event that the Business
Combination Proposal, the Nasdaq Proposal, or the Charter Proposal do not receive the requisite vote for approval, we will not consummate the
Business Combination. Unless we amend our Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding shares of
Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if we do not consummate the
Business Combination and fail to complete an initial business combination by January 22, 2023,
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we will be required to dissolve and liquidate our Trust Account by returning the then remaining funds in such account to the Public Stockholders.

Q: Why is the Company proposing the Business Combination?

A: We are a blank check company incorporated as a Delaware corporation on July 21, 2020 and incorporated for the purpose of effecting a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses (an “initial
business combination”). Our acquisition plan is not limited to a particular industry or geographic region for purposes of consummating an initial
business combination. However, we (a) must complete an initial business combination with one or more target businesses that together have a fair
market value of at least 80% of the assets held in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income
earned on the Trust Account) at the time of the agreement to enter into the initial business combination and (b) are not, under the Current Company
Certificate, permitted to effect an initial business combination with a blank check company or a similar company with nominal operations.

We have identified several criteria and guidelines we believe are important for evaluating acquisition opportunities. We use these criteria and
guidelines in evaluating acquisition opportunities, but we can decide to enter into an initial business combination with a target business that does not
meet these criteria and guidelines. We are seeking to acquire companies that we believe: (a) can utilize the extensive networks we have built in the
consumer products and services industries; (b) have a defensible core business, sustainable revenues and established customer relationships; (c) are
undergoing change in capital structure, strategy, operations or growth; (d) can benefit from our operational and strategic approach; (e) offer a unique
value proposition with transformational potential that can be substantiated during our detailed due diligence process; and (f) have reached a transition
point in their lifecycle presenting an opportunity for transformation. Based on our due diligence investigations of Sonder and the industry in which it
operates, including the financial and other information provided by Sonder in the course of negotiations, we believe that Sonder meets the criteria and
guidelines listed above. Please see the section titled “The Business Combination—Recommendation of Our Board of Directors and Reasons for the
Business Combination” for additional information.

Q: Why is the Company providing stockholders with the opportunity to vote on the Business Combination?

A: Under the Current Company Certificate, we must provide all holders of Public Shares with the opportunity to have their Public Shares
redeemed upon the consummation of our initial business combination either in conjunction with a tender offer or in conjunction with a stockholder vote.
For business and other reasons, we have elected to provide our stockholders with the opportunity to have their Public Shares redeemed in connection
with a stockholder vote rather than a tender offer. Therefore, we are seeking to obtain the approval of our stockholders of the Business Combination
Proposal in order to allow our Public Stockholders to effectuate redemptions of their Public Shares in connection with the closing of the Business
Combination. The approval of the Business Combination is required under the Current Company Certificate. In addition, such approval is also a
condition to the closing of the Business Combination under the Merger Agreement.

Q: What revenues and losses has Sonder generated in the nine months ended September 30, 2021 and in the last two fiscal years?

A: Sonder’s revenue was $146.3 million for the nine months ended September 30, 2021, and was $115.7 million and $142.9 million for the years
ended December 31, 2020 and 2019, respectively. Sonder’s net loss was $217.1 million for the nine months ended September 30, 2021, and
$250.3 million and $178.2 million for the years ended December 31, 2020 and 2019, respectively.

Q: What will happen in the Business Combination?

A: Pursuant to the Merger Agreement, and upon the terms and subject to the conditions set forth therein, the Company will acquire Sonder in a
series of transactions we collectively refer to as the “Business Combination.”
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At the closing of the Business Combination contemplated by the Merger Agreement, among other things, First Merger Sub will merge with and into
Sonder, with Sonder continuing as the Surviving Corporation, and the Surviving Corporation will merge with and into Second Merger Sub, with Second
Merger Sub continuing as the Surviving Entity. As a result of the Mergers, immediately following the closing of the Business Combination, the Post-
Combination Company will own 100% of the outstanding equity interests of Sonder, and each share of Sonder Common Stock will be cancelled and
converted into the right to receive the Per Share Sonder Common Stock Consideration and each share of Sonder Special Voting Common Stock will be
cancelled and converted into the right to receive the Per Share Sonder Special Voting Stock Consideration.

Q: How has the announcement of the Business Combination affected the trading price of the Public Shares?

A: On April 29, 2021, the trading date before the public announcement of the Business Combination, the Public Units, Public Shares and Public
Warrants closed at $10.25, $9.94 and $1.43, respectively. On December 21, 2021 the trading date immediately prior to the date of this proxy
statement/prospectus/consent solicitation statement, the Public Units, Public Shares and Public Warrants closed at $10.21, $9.85 and $1.68, respectively.

Q: Following the Business Combination, will Company’s securities continue to trade on a stock exchange?

A: Yes. The Public Shares, Public Units and Public Warrants are currently listed on Nasdaq under the symbols “GMII,” “GMIIU” and “GMIIW,”
respectively. We intend to apply to continue the listing of our Common Stock and Public Warrants on Nasdaq under the symbols “SOND” and
“SONDW,” respectively, upon the closing of the Business Combination.

Q: Will the Board of Directors of the Company change in the Business Combination?

A: Upon the closing of the Business Combination, it is anticipated that the Post-Combination Company’s board will be composed of two directors
in Class I (expected to be Francis Davidson and Nabeel Hyatt), two directors in Class II (expected to be Manon Brouillette and Gilda Perez-Alvarado)
and three directors in Class III (expected to be Janice Sears, Frits Dirk van Paasschen and one director to be announced prior to the Special Meeting).
The term of the initial Class I Directors will expire at the first annual meeting of Post-Combination Company stockholders, the term of the initial Class
II Directors will expire at the second annual meeting of Post-Combination Company stockholders, and the term of the initial Class IIT Directors will
expire at the third annual meeting of Post-Combination Company stockholders. At each annual meeting of Post Combination Company stockholders,
beginning with the first annual meeting of Post-Combination Company stockholders, successors to the class of directors whose term expires at that
annual meeting will be elected for a three-year term or until the election and qualification of their respective successors in office, subject to their earlier
death, resignation or removal.

Please see the section titled “Management of the Post-Combination Company” for additional information.

Q: Will the management of the Company change in the Business Combination?
A: Following the closing of the Business Combination, it is expected that the current senior management of Sonder will comprise the senior
management of the Post-Combination Company.

Please see the section titled “Management of the Post-Combination Company” for additional information.

Q: How will the Business Combination impact the shares of the Company outstanding after the Business Combination?

A: As aresult of the Business Combination and the consummation of the transactions contemplated thereby, the amount of Common Stock
outstanding will increase by approximately 394% to approximately
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277,349,800 shares of Common Stock (assuming (a) that no shares of Class A Stock are redeemed, (b) the issuance of approximately 14.8 million shares
of our Common Stock related to the exercise of Rollover Options issued to former holders of Sonder stock options (assuming such Rollover Options are
exercised on a net exercise basis), and (c) the issuance of each of the approximately 32.3 million shares of our Common Stock reserved for issuance
upon the exchange of Post-Combination Canada Exchangeable Common Shares after the consummation of the Business Combination pursuant to the
terms of the Merger Agreement (each of which corresponds to a share of Post-Combination Company Special Voting Common Stock to be issued in the
Business Combination)). The issuance and sale of such shares in the public market could adversely impact the market price of our Common Stock, even
if our business is doing well.

Q: What will the Sonder Stockholders receive in the Business Combination?

A: Subject to the terms of the Merger Agreement, Sonder Stockholders at the closing of the Business Combination are expected to receive a
number of shares of Common Stock (deemed to have a value of $10.00 per share) equal to the Per Share Sonder Common Stock Consideration and the
Per Share Sonder Special Voting Stock Consideration, or such shares resulting from the Canadian Split, as applicable, plus the Earn Out Shares, if and
when applicable.

Immediately prior to the effective time of the First Merger, each issued and outstanding share of Sonder Preferred Stock will convert into shares of
Sonder Common Stock, pursuant to the Sonder Certificate of Incorporation. Holders of shares of Sonder Common Stock will be entitled to receive a
number of newly issued shares of Common Stock equal to the Per Share Sonder Common Stock Consideration for each such share of Sonder Common
Stock.

Holders of shares of Sonder Special Voting Common Stock will be entitled to receive a number of newly issued shares of Post-Combination
Company Special Voting Common Stock equal to the Per Share Sonder Special Voting Stock Consideration for each such share of Sonder Special
Voting Stock.

Following the consummation of the Business Combination, holders of Post-Combination Canada Exchangeable Shares will be entitled to receive
shares of Common Stock, pursuant to the (i) Sonder Canada Share Capital Reorganization, (ii) A&R Share Terms and (iii) Canadian Split.

In addition to the consideration to be paid at the closing of the Business Combination, equityholders of Sonder will be entitled to receive their pro
rata share of an additional number of Earn Out Shares from the Post-Combination Company, up to an aggregate of 14,500,000 shares of Common Stock
collectively issuable to all Sonder equityholders.

Q: What will holders of Sonder Stock Options receive in the Business Combination?

A: Each Sonder Stock Option, to the extent then outstanding and unexercised, will automatically be converted into an option, subject to the same
terms and conditions as were applicable to the corresponding Sonder Stock Option prior to the closing of the Business Combination, to acquire a number
of shares of Common Stock (rounded down to the nearest whole share) equal to (i) the number of shares of Sonder Common Stock subject to the Sonder
Stock Option immediately prior to the effective time of the First Merger multiplied by (ii) the Option Exchange Ratio (rounded down to the nearest
whole number of shares of Common Stock), at a per share exercise price equal to (x) the per share exercise price of the Sonder Stock Option
immediately prior to the effective time of the First Merger divided by (y) the Option Exchange Ratio (rounded up to the nearest whole cent).

Q: What will holders of Sonder Warrants receive in the Business Combination?

A: Each Sonder Warrant, to the extent then outstanding and unexercised, will automatically be converted into a warrant, subject to the same terms
and conditions as were applicable to the corresponding Sonder Warrant
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prior to the effective time of the First Merger, to acquire a number of shares of Common Stock (rounded down to the nearest whole share) equal to
multiplying the number of shares of Sonder Stock subject to the Sonder Warrant by the Per Share Sonder Common Stock Consideration (rounded down
to the nearest whole number of shares) at a per share exercise price equal to (x) the per share exercise price of the shares of Sonder Stock subject to the
Sonder Warrant, as in effect immediately prior to the effective time of the First Merger, divided by (y) the Per Share Sonder Common Stock
Consideration (rounded up to the nearest whole cent). Holders of each Sonder Warrant will also be entitled to Earn Out Shares pursuant to the applicable
terms and conditions set forth in the Merger Agreement.

Q: What equity stake will the Public Stockholders and the Sonder Stockholders hold in the Company after the consummation of the
Business Combination?

It is anticipated that, upon consummation of the Business Combination and without giving effect to any issuance of Earn Out Shares or any
redemptions: (i) our Public Stockholders will retain an ownership interest of approximately 16.2% of the Post-Combination Company Stock; (ii) our
Initial Stockholders (including our Sponsor) will own approximately 6.4% of the Post-Combination Company Stock (including 4,310,500, 2,789,413
and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation, to
be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and Additional Sponsor Commitment, respectively and after
reflecting the forfeiture of 1,277,285 Founder Shares pursuant to the Share Surrender Agreement); (iii) the PIPE Investors (excluding 4,310,500,
2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and Additional Sponsor Commitment,
respectively) will own approximately 8.8% of the Post-Combination Company Stock; and (iv) the Sonder Securityholders will own approximately
68.6% of the Post-Combination Company Stock. In the event that, following the Business Combination, all 14,500,000 Earn Out Shares are issued to
Sonder Securityholders and assuming no redemptions and that no additional shares of Post-Combination Company Stock are issued between the closing
of the Business Combination and the realization of all of the benchmark share prices in the earn out: (i) our Public Stockholders will retain an ownership
interest of approximately 15.4% of the Post-Combination Company Stock; (ii) our Initial Stockholders (including our Sponsor) will own approximately
6.1% of the Post-Combination Company Stock (including 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock
upon the effectiveness of the Amended and Restated Certificate of Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New
PIPE Investment and Additional Sponsor Commitment, respectively and after reflecting the forfeiture of 1,277,285 Founder Shares pursuant to the
Share Surrender Agreement); (iii) the PIPE Investors (excluding 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common
Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the
New PIPE Investment and Additional Sponsor Commitment, respectively) will own approximately 8.4% of the Post-Combination Company Stock; and
(iv) the Sonder Securityholders will own approximately 70.1% of the Post-Combination Company Stock.

In this proxy statement/prospectus/consent solicitation statement, we assume that funds from the Trust Account (plus any interest accrued thereon)
will be used to pay certain transaction expenses and fund the Post-Combination Company’s operations and business plan. For more information, please
see the sections titled “Summary—Impact of the Business Combination on the Company’s Public Float” and “Unaudited Pro Forma Condensed
Combined Financial Information.”

Q: What is the impact on relative stock ownership if a substantial number of our Public Stockholders vote in favor of the Business
Combination Proposal and exercise their redemption rights?

A: Our Public Stockholders are not required to vote “FOR” the Business Combination in order to exercise their redemption rights. Accordingly,
the Business Combination may be consummated even though the funds available from the Trust Account and the number of Public Stockholders are
reduced as a result of redemptions by Public Stockholders.

17



Table of Contents

If a Public Stockholder exercises its redemption rights, such exercise will not result in the loss of any warrants that it may hold. We cannot predict
the ultimate value of the Company Warrants following the consummation of the Business Combination, but assuming that 100% or 45,000,000 shares of
Class A Stock held by our Public Stockholders were redeemed, the 9,000,000 retained outstanding Public Warrants would have an aggregate value of
$15,120,000, based on the price per Public Warrant of $1.68 on December 21, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus/consent solicitation statement. In addition, on December 21, 2021, the most recent practicable date prior to the date of this proxy
statement/prospectus/consent solicitation statement, the price per share of Class A Stock closed at $9.85. If the shares of Class A Stock are trading above
the exercise price of $11.50 per warrant, the warrants are considered to be “in the money” and are therefore more likely to be exercised by the holders
thereof (when they become exercisable). This in turn increases the risk to non-redeeming stockholders that the warrants will be exercised, which would
result in immediate dilution to the non-redeeming stockholders.

In each of the no redemption, illustrative redemption, contractual maximum redemption and charter redemption limitation scenarios as described
below, the residual equity value owned by non-redeeming stockholders, taking into account the respective redemption amounts, is assumed to remain the
deemed value of $10.00 per share as illustrated in the sensitivity table below. As a result of such redemption amounts and the assumed $10.00 per share
value, the implied total equity value of the Company following the Business Combination (including the PIPE Investments), assuming no dilution from
any Additional Dilution Sources, would be (a) $2,773 million in the no redemption scenario, (b) $2,644 million in the illustrative redemption scenario,
(c) $2,514 million in the contractual maximum redemption scenario and (d) $2,328 million in the charter redemption limitation scenario. Additionally,
the sensitivity table below sets forth (x) the potential additional dilutive impact of each of the Additional Dilution Sources in each redemption scenario,
as described further in Notes 11 through 17 below, and (y) the effective underwriting fee incurred in connection with the Company IPO in each
redemption scenario, as further described in Note 18 below.

Contractual Charter
No Hlustrative Maximum Redemption
Redemption % of Redemption % of Redemption % of Limitation % of

Holders Scenario(1) Total Scenario(2) Total Scenario(3) Total Scenario(4) Total
Public Stockholders 45,000,000 16.2% 32,029,624 12.1% 19,059,247 7.6% 499,968 0.2%
Initial Stockholders (including

Sponsor)(5) 17,782,339 6.4% 17,782,339 6.7% 17,782,339 7.1% 17,782,339 7.6%
PIPE Investors (Aggregate; excluding

Sponsor)(6) 24,407,161 8.8% 24,407,161 9.2% 24,407,161 9.7% 24,407,161 10.5%
Sonder Equity Holders(7) 190,160,300 68.6% 190,160,300 71.9% 190,160,300 75.6% 190,160,300 81.7%
Total Shares Outstanding Excluding

Earnout Shares and Warrants 277,349,800 100.0% 264,379,424 100.0% 251,409,047 100.0% 232,849,768 100.0%
Total Equity Value Post-Redemptions

and PIPE Investments ($ in millions)  $ 2,773 $ 2,644 $ 2,514 $ 2,328
Per Share Value $ 10.00 $ 10.00 $ 10.00 $ 10.00
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Additional Dilution Sources
Earn Out Shares(9)
Company Warrants
Public Warrants(10)
Private Placement Warrants(11)
Equity Incentive Plans
Management Equity Incentive Plan(12)
Incentive Plan(13)
Employee Stock Purchase Plan(14)

No
Redemption
Scenario(1)

Hlustrative
% of Redemption
Total(8) Scenario(2)

Contractual

Maximum
% of Redemption
Total(8) Scenario(3)

Charter
Redemption
% of Limitation
Total(8) Scenario(4)

% of
Total(8)

14,500,000

9,000,000
5,500,000

14,500,000
31,507,349
5,251,225

5.0% 14,500,000

3.1% 9,000,000
1.9% 5,500,000

5.0% 14,500,000
10.2% 29,950,904
1.9% 4,991,817

5.2% 14,500,000

3.3% 9,000,000
2.0% 5,500,000

5.2% 14,500,000
10.2% 28,394,458
1.9% 4,732,410

5.5% 14,500,000

3.5% 9,000,000
2.1% 5,500,000

5.5% 14,500,000
10.1% 26,167,345
1.8% 4,361,224

5.9%

3.7%
2.3%

5.9%
10.1%
1.8%

Additional Rollover Options(15) 11,383,245 3.9% 11,383,245 4.1% 11,383,245 4.3% 11,383,245 4.7%
Delayed Draw Warrants(16) 2,475,000 0.9% 2,475,000 0.9% 2,475,000 1.0% 2,475,000 1.1%
Total Additional Dilution Sources(17) 94,116,819 25.3% 92,300,966 25.9% 90,485,113 26.5% 87,886,814 27.4%

Deferred Discount

(€]
(2
3

(]

(©)]
©

9

®

®

Effective Deferred Discount(18) $15,750,000 3.5% $15,750,000 4.9% $15,750,000 8.3% $15,750,000 315.0%

This scenario assumes that no Class A Stock is redeemed from our Public Stockholders.

This scenario assumes that approximately 12,970,376 shares of Class A Stock are redeemed from our Public Stockholders.

This scenario assumes that approximately 25,940,753 shares of Class A Stock are redeemed from our Public Stockholders, which, based on the amount of $450,029,593 in the Trust
Account as of September 30, 2021, represents the maximum amount of redemptions that would still enable us to have sufficient cash to satisfy the cash closing conditions in the
Merger Agreement.

This scenario assumes that approximately 44,500,032 shares of Class A Stock are redeemed from our Public Stockholders, which, based on the amount of $450,029,593 in the Trust
Account as of September 30, 2021, represents the maximum amount of redemptions that would still enable us to have sufficient cash to satisfy the provision in the Current Company
Certificate that prohibits us from redeeming shares of our Class A Stock in an amount that would result in our failure to have net tangible assets equaling or exceeding $5,000,001.
This row includes 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation, to be purchased by the Sponsor in the Existing PIPE Investment, New PIPE Investment and Additional Sponsor PIPE Commitment, respectively.

This row reflects the aggregate of 15,689,500 and 8,717,661 shares of Common Stock to be purchased by Existing PIPE Investors and New PIPE Investors, respectively, and excludes
(a) 4,310,500 shares of Class A Stock to be purchased by the Sponsor as part of the Existing PIPE Investment and (b) 2,789,413 shares of Class A Stock to be purchased by the
Sponsor as part of the New PIPE Investment, in each case, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation.

This row assumes (a) inclusion of the Rollover Options, assuming an Option Exchange Ratio equal to the Per Share Sonder Common Stock Consideration and excluding any additional
Discounted Earn Out Option Amount, which will be determined on or prior to the consummation of the Business Combination (please see the section titled “Summary—Treatment of
Sonder Equity Awards”), (b) the issuance of each of the shares of the Post-Combination Company Common Stock reserved for issuance upon the exchange of Post-Combination
Canada Exchangeable Common Shares after the consummation of the Business Combination pursuant to the terms of the Merger Agreement (each of which corresponds to a share of
Post-Combination Company Special Voting Common Stock to be issued in the Business Combination) and (c) the exercise of all outstanding Sonder Warrants and the conversion of all
outstanding Sonder Convertible Notes into Common Stock in connection with the consummation of the Business Combination. This row excludes (x) up to 14,500,000 Earn Out
Shares that are issuable to Sonder Securityholders upon the realization of all of the benchmark share prices in the earn out and (y) up to 11,383,245 shares of Common Stock issuable
upon the exercise of Rollover Options, which represents the difference between 26,171,806 total shares of Common Stock issuable upon the exercise of all Rollover Options on a gross
exercise basis and 14,788,561 shares of Common Stock issuable upon the exercise of all Rollover Options that are included in the Aggregate Sonder Common Stock Consideration
paid to Sonder equityholders).

The Percentage of Total with respect to each Additional Dilution Source set forth below, including the Total Additional Dilution Sources, includes the full amount of shares issued with
respect to the applicable Additional Dilution Source in both the numerator and denominator. For example, in the illustrative redemption scenario, the Percentage of Total with respect
to the Incentive Plan would be calculated as follows: (a) 29,950,904 shares issued pursuant to the Incentive Plan (reflecting 12% of the total number of shares of Common Stock
outstanding as of immediately following the Closing (including the impact of the exchange of Post-Combination Canada Exchangeable Common Shares corresponding to shares of
Post-Combination Company Special Voting Stock to be issued in the Business Combination)); divided by (b) (i) 264,379,424 shares (the number of shares outstanding prior to any
issuance pursuant to the Incentive Plan) plus (ii) 29,950,904 shares issued pursuant to the Incentive Plan.

This row assumes all 14,500,000 Earn Out Shares are issued to Sonder Securityholders and assumes that no additional shares of Post-Combination Company Stock are issued between
the closing of the Business Combination and the realization of all of the benchmark
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(10)

(11)

(12)

13

(14)

15

(16
a7

(18)

share prices in the earn out. Percentages in this row represent (a) the 14,500,000 Earn Out Shares divided by (b) (i) the amounts included in the row titled “Total Shares Outstanding
Excluding Earnout Shares and Warrants” plus (ii) 14,500,000 Earn Out Shares.

This row assumes exercise of all Public Warrants to purchase 9,000,000 shares of Common Stock (following the renaming of Class A Stock to Common Stock upon the effectiveness
of the Amended and Restated Certificate of Incorporation). Percentages in this row represent (a) the 9,000,000 shares of Common Stock underlying the Public Warrants divided by

(b) (i) the amounts included in the row titled “Total Shares Outstanding Excluding Earnout Shares and Warrants” plus (ii) 9,000,000 shares of Common Stock underlying the Public
Warrants.

This row assumes exercise of all Private Placement Warrants to purchase 5,500,000 shares of Common Stock (following the renaming of Class A Stock to Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation). Percentages in this row represent (a) the 5,500,000 shares of Common Stock underlying the Private Placement
Warrants divided by (b) (i) the amounts included in the row titled “Total Shares Outstanding Excluding Earnout Shares and Warrants” plus (ii) 5,500,000 shares of Common Stock
underlying the Private Placement Warrants.

This row assumes the issuance of all shares of Common Stock reserved for issuance under the Management Equity Incentive Plan, which equals 14,500,000 shares of Common Stock,
following the consummation of the Business Combination. Percentages in this row represent (a) the foregoing share amounts, as applicable, divided by (b) (i) the amounts included in
the row titled “Total Shares Outstanding Excluding Earnout Shares and Warrants™ plus (ii) 14,500,000 shares of Common Stock.

This row assumes the issuance of all shares of Common Stock reserved for issuance under the Incentive Plan, which equals 31,507,349 shares of Common Stock in the no redemption
scenario, 29,950,904 shares of Common Stock in the illustrative redemption scenario, 28,394,458 shares of Common Stock in the contractual maximum redemption scenario or
26,167,345 shares of Common Stock in the charter redemption limitation scenario, in each case, following the consummation of the Business Combination. Percentages in this row
represent (a) the foregoing share amounts, as applicable, divided by (b) (i) the amounts included in the row titled “Total Shares Outstanding Excluding Earnout Shares and Warrants”
plus (ii) 31,507,349 shares of Common Stock in the no redemption scenario, 29,950,904 shares of Common Stock in the illustrative redemption scenario, 28,394,458 shares of
Common Stock in the contractual maximum redemption scenario or 26,167,345 shares of Common Stock in the charter redemption limitation scenario. This row does not include the
potential issuance of up to 26,171,806 shares of Common Stock that may become available for issuance as a result of recycling of Rollover Options (exercised on a gross basis), as
such an issuance would necessarily result in corresponding reduction to the number of shares shown in the row titled “Sonder Equity Holders.” For more information about the
recycling of assumed awards outstanding immediately prior to the Closing, see the section titled “Proposal No. 6—The Incentive Plan Proposal.”

This row assumes the issuance of all shares of Common Stock reserved for issuance under the ESPP, which equals 5,251,225 shares of Common Stock in the no redemption scenario,
4,991,817 shares of Common Stock in the illustrative redemption scenario, 4,732,410 shares of Common Stock in the contractual maximum redemption scenario or 4,361,224 shares
of Common Stock in the charter redemption limitation scenario, in each case, following the consummation of the Business Combination. Percentages in this row represent (a) the
foregoing share amounts, as applicable, divided by (b) (i) the amounts included in the row titled “Total Shares Outstanding Excluding Earnout Shares and Warrants” plus (ii)
5,251,225 shares of Common Stock in the no redemption scenario, 4,991,817 shares of Common Stock in the illustrative redemption scenario, 4,732,410 shares of Common Stock in
the contractual maximum redemption scenario or 4,361,224 shares of Common Stock in the charter redemption limitation scenario.

This row assumes the issuance of 11,383,245 shares of Common Stock issuable upon the exercise of Rollover Options, assuming all Rollover Options are exercised on a gross exercise
basis (reflecting the difference between 26,171,806 total shares of Common Stock issuable upon the exercise of all Rollover Options on a gross exercise basis and 14,788,561 shares of
Common Stock issuable upon the exercise of all Rollover Options that are included in the Aggregate Sonder Common Stock Consideration paid to Sonder equityholders).

This row assumes the issuance of all 2,475,000 shares that will be reserved for issuance under the Delayed Draw Warrants following the consummation of the Business Combination.
This row assumes the issuance of all shares of Common Stock in connection with each of the Additional Dilution Sources, as described further in Notes 11 through 16 above, which
equals 94,116,819 shares of Common Stock in the no redemption scenario, 92,300,966 shares of Common Stock in the illustrative redemption scenario, 90,485,113 shares of Common
Stock in the contractual maximum redemption scenario or 87,886,814 shares of Common Stock in the charter redemption limitation scenario, in each case, following the
consummation of the Business Combination. Percentages in this row represent (a) the foregoing share amounts, as applicable, divided by (b) (i) the amounts included in the row titled
“Total Shares Outstanding Excluding Earnout Shares and Warrants” plus (ii) 94,116,819 shares of Common Stock in the no redemption scenario, 92,300,966 shares of Common Stock
in the illustrative redemption scenario, 90,485,113 shares of Common Stock in the contractual maximum redemption scenario or 87,886,814 shares of Common Stock in the charter
redemption limitation scenario.

Reflects the Deferred Discount of $15,750,000 incurred in connection with the Company IPO. The level of redemption impacts the effective Deferred Discount incurred in connection
with the Company IPO. In the no redemption scenario, the effective Deferred Discount is based on $450,029,593 in the Trust Account. In the illustrative redemption scenario, the
effective Deferred Discount is based on $320,317,303 in the Trust Account. In the contractual maximum redemption scenario, the effective Deferred Discount is based on
$190,605,004 in the Trust Account. In the charter redemption limitation scenario, the effective Deferred Discount is based on $5,000,009 in the Trust Account.

The foregoing table is provided for illustrative purposes only and there can be no assurance that the Post-Combination Company’s Common Stock

will trade at the illustrative per share values set forth therein, regardless of the levels of redemption.
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Q: Will the Company obtain new financing in connection with the Business Combination?

A: Yes. The Company will use the proceeds from the PIPE Investments, together with the funds in the Trust Account, to fund the cash
consideration to be contributed to Sonder in the Business Combination, and to pay certain transaction expenses. The PIPE Investments are contingent
upon, among other things, stockholder approval of the Business Combination Proposal and the closing of the Business Combination. The Company does
not anticipate obtaining any new debt financing to fund the Business Combination.

On December 10, 2021, Sonder entered into a Note and Warrant Purchase Agreement (the “Delayed Draw Note Purchase Agreement”) with
Senator Investment Group LP (“Senator”) and funds and accounts managed by subsidiaries of BlackRock, Inc., for the sale of an aggregate of $165
million (the “Commitment”) in principal amount of delayed draw subordinated secured notes (the “Delayed Draw Notes”) to be available to the Post-
Combination Company following the completion of the Business Combination. The Delayed Draw Notes will be issued by the Post-Combination
Company in a single draw (the “Draw”) of at least 65% and up to 100% of the Commitment within three business days of the closing of the Business
Combination.

The Delayed Draw Note Purchase Agreement provides for the Delayed Draw Notes with a maturity of five years from the date of the definitive
documentation bearing floating interest on the unpaid principal amount at a rate per annum equal to the three-month secured overnight financing rate
(SOFR rate) plus 0.26161% (subject to a floor of 1%) plus 9.0% payable in cash (or for the first two years, payment in kind at the election of Sonder),
quarterly in arrears. Sonder plans to use the proceeds of the Delayed Draw Notes for general corporate purposes. The Delayed Draw Notes will be
secured by substantially all of the assets of Sonder and the Post-Combination Company on a subordinated basis and subordinated in right of payment to
an existing senior bank facility, and will include customary events of default, covenants, representations, and closing conditions.

The purchasers of Delayed Draw Notes will also receive at the Initial Draw detachable out of the money warrants (the “Delayed Draw Warrants”)
to purchase an aggregate of 2,475,000 shares of the Post-Combination Company’s Common Stock, each with an exercise price of $12.50 per share. The
Delayed Draw Warrants will be issued upon the date of the Draw and will have an expiration date five years after issuance. The purchasers of the
Delayed Draw Notes will also be provided with customary registration rights for the shares issuable upon exercise of the Delayed Draw Warrants.

The Delayed Draw Note Purchase Agreement has customary affirmative and negative covenants, including, with applicable exceptions, (i) the
creation of additional indebtedness, (ii) the creation of liens, (iii) dispositions of assets, (iv) the making of certain restricted payments, (v) transactions
with Sonder’s affiliates,(vi) the making of investments, (vii) the sale of Sonder or its subsidiary, (viii) changes in Sonder’s nature of business, and (ix)
amendments to Sonder’s organization documents, fiscal year, legal name and certain accounting changes.

The Delayed Draw Note Purchase Agreement also includes customary events of default, including failure to pay the note obligations or other
amounts when due, material breach of representations or warranties, breach of negative covenants, failure to perform or comply with obligations under
the Delayed Draw Notes or the Delayed Draw Note Purchase Agreement, acceleration of certain other indebtedness, certain judgements against Sonder,
legal processes instituted against Sonder or its assets, issues with the enforceability of the Delayed Draw Note Purchase Agreement and ancillary
documents, bankruptcy, insolvency or similar proceedings with respect to Sonder, and orders under debtor relief laws.

Sonder anticipates drawing the full $165 million under the Delayed Draw Notes shortly after the consummation of the Business Combination.

Q: Are there any arrangements to help ensure that the Company will have sufficient funds, together with the proceeds in its Trust
Account, to fund the aggregate purchase price?

A: Unless waived by Sonder, the Merger Agreement provides that the obligation of Sonder to consummate the Business Combination is
conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the Existing
PIPE Investment, (iii) the proceeds from the
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New PIPE Investment, (iv) the proceeds from the Additional Sponsor Commitment and (v) all funds held by us outside of the Trust Account and
immediately available to us, equaling or exceeding $500,000,000.

The Existing PIPE Investors have agreed to purchase approximately 20,000,000 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) in the aggregate in the Existing PIPE Investment at a price of $10.00 per share
(subject to customary terms and conditions, including the closing of the Business Combination) for gross proceeds to the Company of approximately
$200,000,000 pursuant to Existing Subscription Agreements entered into in connection with the signing of the Business Combination.

The New PIPE Investors have agreed to purchase approximately 11,507,074 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) in the aggregate in the New PIPE Investment at a price of $8.89 per share
(which represents an 11.1% discount from the value of the estimated price of $10.00 at which our Public Stockholders may redeem their Class A Stock),
subject to customary terms and conditions, including the closing of the Business Combination, for gross proceeds to the Company of approximately
$102,297,888 pursuant to New Subscription Agreements entered into in connection with the signing of Amendment No. 1.

The Sponsor has agreed to purchase approximately 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the
Amended and Restated Certificate of Incorporation) in the aggregate in the Additional Sponsor Commitment at a price of $10.00 per share (subject to
customary terms and conditions, including the closing of the Business Combination) for gross proceeds to the Company of approximately $7,097,110
pursuant to the Additional Sponsor Subscription Agreement entered into in connection with the signing of Amendment No. 1.

Q: Why is the Company proposing the Nasdaq Proposal?

A: We are proposing the Nasdaq Proposal in order to comply with Nasdaq Listing Rules 5635(a) and (d), which require stockholder approval of
certain transactions that result in the issuance of 20% or more of the outstanding voting power or shares of Common Stock outstanding before the
issuance of stock or securities.

In connection with the Business Combination and the PIPE Investments, we expect to issue up to approximately 248,260,330 shares of Post-
Combination Company Stock, which (a) includes 20,000,000 shares of Class A Stock (which will be Common Stock upon the effectiveness of the
Amended and Restated Certificate of Incorporation) to be issued to the Existing PIPE Investors pursuant to the Existing Subscription Agreements, (b)
includes 11,507,074 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation) to be issued to the New PIPE Investors pursuant to the New Subscription Agreements, (c) includes 709,711 shares of Class A Stock
(which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) to be issued to the Sponsor pursuant to
the Additional Sponsor Subscription Agreement entered into at the signing of Amendment No. 1, (d) includes the 190,160,300 shares of Common Stock
underlying the Aggregate Sonder Common Stock Consideration, which (i) assumes the issuance of approximately 14,788,561 shares of Common Stock
related to the exercise of Rollover Options based on Sonder’s capitalization as of September 30, 2021 (and assuming the exercise of such Rollover
Options on a net exercise basis) and (ii) assumes approximately 32,301,872 shares of Post-Combination Company Special Voting Common Stock to be
issued in the Business Combination (each of which corresponds to a share of Common Stock reserved for issuance by the Company upon the exchange
of the Post-Combination Canada Exchangeable Common Shares corresponding to such share of Post-Combination Company Special Voting Common
Stock) based on Sonder’s capitalization as of September 30, 2021, (e) includes 11,383,245 shares of Common Stock that may be issued in respect of
Rollover Options (exercised on a gross basis) in addition to the 14,788,561 shares referenced in clause “(d)” above and (f) includes 14,500,000 shares of
Common Stock that may be issued as Earn Out Shares in the Business Combination pursuant to the Merger Agreement. While each share of Post-
Combination Company Special Voting Common Stock may be redeemed upon the future exchange by holders of Post-Combination Canada
Exchangeable Common Shares for a share of
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the Post-Combination Company’s Common Stock, since such redemption would occur on a one-for-one basis the number of outstanding Post-
Combination Company Stock expected to be issued in connection with the Business Combination would be unaffected. In addition, 51,258,574 shares of
Common Stock may be issued following the Closing in connection with (and will be reserved for grants of awards under) the Management Equity
Incentive Plan, the Incentive Plan and the ESPP (excluding the impact of any potential issuances of Common Stock that may become available for
issuance as a result of recycling of assumed awards outstanding immediately prior to the Closing). Because we may issue 20% or more of our
outstanding common stock when including the Per Share Sonder Company Stock Consideration and Per Share Sonder Special Voting Stock
Consideration, we are required to obtain stockholder approval of such issuance pursuant to Nasdaq Listing Rules 5635(a) and (d). For more information,
please see the section titled “Proposal No. 2—The Nasdaq Proposal.”

In addition to the shares discussed in the foregoing paragraph, an additional (i) 9,000,000 shares of Common Stock may be issued upon the
exercise of outstanding Public Warrants, (ii) 5,500,000 shares of Common Stock may be issued upon the exercise of outstanding Private Placement
Warrants and (iii) 2,475,000 shares of Common Stock may be issued on the exercise of Delayed Draw Warrants following the Closing. For additional
information, please see the tabular dilution summary on pages 18-20, 128-130 and 177-180 of this proxy statement/prospectus/consent solicitation
statement.

Q: Why is the Company proposing the Charter Proposal?

A: The Amended and Restated Certificate of Incorporation that we are asking our stockholders to adopt in connection with the Business
Combination (the “Charter Proposal” or “Proposal No. 3”) provides for certain amendments to the Current Company Certificate to effect the Business
Combination. Pursuant to Delaware law and the Merger Agreement, we are required to submit the Charter Proposal to our stockholders for adoption. For
additional information please see the section titled “Proposal No. 3—The Charter Proposal.”

Q: Why is the Company proposing the Governance Proposals?

A: As required by applicable SEC guidance, we are requesting that our stockholders vote upon, on a non-binding advisory basis, a proposal to
approve certain governance provisions contained in the Amended and Restated Certificate of Incorporation that materially affect stockholder rights. This
separate vote is not otherwise required by Delaware law separate and apart from Proposal No. 3, but pursuant to SEC guidance, we are required to
submit these provisions to its stockholders separately for approval. However, the stockholder vote regarding this proposal is an advisory vote, and is not
binding on us or our Board (separate and apart from the approval of the Charter Proposal). Furthermore, the Business Combination is not conditioned on
the separate approval of the Governance Proposals (separate and apart from approval of the Charter Proposal). For additional information, please see the
section titled “Proposal No. 4—The Governance Proposals.”

Q: Why is the Company proposing the Management Equity Incentive Plan Proposal?

A: The Management Equity Incentive Plan will enable the Post-Combination Company to grant equity awards based on certain triggering events
based on the terms of the Management Equity Incentive Plan. The Post-Combination Company anticipates that the Post-Combination Company will use
these as performance-driven equity awards as an incentive and retention tool as we shift the Sonder business to a public company and compete for talent
and drive expansion. The Management Equity Incentive Plan will be adopted following the consummation of the Business Combination. For additional
information, please see the section titled “Proposal No. 5—The Management Equity Incentive Plan Proposal.”

Q: Why is the Company proposing the Incentive Plan Proposal?

A: The Incentive Plan is intended to replace the Sonder 2019 Equity Incentive Plan, as amended, which will expire as to future grants as of the
effective date of the Merger. Approval of the Incentive Plan will allow the Post-Combination Company to provide equity awards as part of the Post-
Combination Company compensation program, an important tool for motivating, attracting and retaining talented employees and for creating
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stockholder value. The Incentive Plan will be adopted following the consummation of the Business Combination. For additional information, please see
the section titled “Proposal No. 6—The Incentive Plan Proposal.”

Q: Why is the Company proposing the ESPP Proposal?

A: The ESPP will provide eligible employees an opportunity to purchase shares of Common Stock at a discount through accumulated
contributions of their earned compensation. The Board has determined that offering an employee stock purchase plan is important to the Post-
Combination Company’s ability to compete for talent. The ESPP will become a significant part of the Post-Combination Company’s overall equity
compensation strategy (especially with respect to the Post-Combination Company’s nonexecutive employees) if it is approved by our stockholders. The
ESPP will be adopted following the consummation of the Business Combination. For additional information, please see the section titled “Proposal No.
7—The ESPP Proposal.”

Q: Why is the Company proposing the Director Election Proposal?

A: The Company believes it is in the best interests of stockholders to elect directors in 2021. For additional information, please see the section
titled “Proposal No. 8—The Director Election Proposal”.

Q: Why is the Company proposing the Adjournment Proposal?

A: We are proposing the Adjournment Proposal to allow the chairman of the Special Meeting to adjourn the Special Meeting to a later date or
dates, if necessary, to permit further solicitation of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval
of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Management Equity Incentive Plan, the Incentive Plan Proposal,
the ESPP Proposal or the Director Election Proposal but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal, the Management Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Director Election Proposal are
approved. For additional information, please see the section titled “Proposal No. 9—The Adjournment Proposal.”

Q: What happens if I sell my shares of Class A Stock before the Special Meeting?

A: The record date for the Special Meeting is earlier than the date that the Business Combination is expected to be completed. If you transfer your
shares of Class A Stock after the record date, but before the Special Meeting, unless the transferee obtains from you a proxy to vote those shares, you
will retain your right to vote at the Special Meeting. However, you will not be able to seek redemption of your shares of Class A Stock because you will
no longer be able to deliver them for cancellation upon consummation of the Business Combination. If you transfer your shares of Class A Stock prior to
the record date, you will have no right to vote those shares at the Special Meeting or redeem those shares for a pro rata portion of the proceeds held in
our Trust Account.

Q: What vote is required to approve the proposals presented at the Special Meeting?

A: The approval of the Business Combination Proposal requires the affirmative vote of at least a majority of the votes cast by holders of
outstanding shares of our Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special
Meeting. Because our Initial Stockholders have agreed to vote the shares of Common Stock they own in favor of the Business Combination Proposal
(which amount constitutes approximately 20% of our outstanding shares of Common Stock), approximately 38% of our Common Stock held by our
Public Stockholders will need to vote in favor of the Business Combination Proposal for the Business Combination Proposal to be approved (assuming
all of the outstanding shares of Common Stock are represented in person via the virtual meeting platform or by proxy, are entitled to vote at the Special
Meeting and vote on the Business Combination Proposal). Failure to vote by proxy or to vote in person via the virtual meeting platform at the Special
Meeting and broker non-votes will have no effect on the Business Combination Proposal. Abstentions will be counted in connection with the
determination of whether a valid quorum is established but will have no effect on the Business Combination Proposal.

The approval of the Nasdaq Proposal requires the affirmative vote of holders of at least a majority of the votes cast by holders of outstanding
shares of our Common Stock represented in person via the virtual meeting
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platform or by proxy and entitled to vote thereon at the Special Meeting. Failure to vote by proxy or to vote in person via the virtual meeting platform at
the Special Meeting and broker non-votes will have no effect on the Nasdaq Proposal. Abstentions will be counted in connection with the determination
of whether a valid quorum is established but will have no effect on the Nasdaq Proposal.

The approval of the Charter Proposal requires (i) the affirmative vote of holders of a majority of our outstanding shares of Common Stock entitled
to vote thereon at the Special Meeting and (ii) the affirmative vote of holders of a majority of our outstanding shares of Class F Stock, voting separately
as a single class, entitled to vote thereon at the Special Meeting. Accordingly, a Company stockholder’s failure to vote by proxy or to vote in person via
the virtual meeting platform at the Special Meeting, as well as an abstention from voting and a broker non-vote with regard to the Charter Proposal will
have the same effect as a vote “AGAINST” such Charter Proposal.

The approval of the Governance Proposals requires the affirmative vote of at least a majority of the votes cast by holders of our outstanding shares
of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Accordingly, a
Company stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as well as an abstention
from voting and a broker non-vote with regard to the Governance Proposals will have no effect on the Governance Proposals. Abstentions will be
counted in connection with the determination of whether a valid quorum is established but will have no effect on the Governance Proposals.

The approval of the Management Equity Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by holders of our
outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special
Meeting. Accordingly, a Company stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as
well as a broker non-vote with regard to the Management Equity Incentive Plan Proposal will have no effect on the Management Equity Incentive Plan
Proposal. Abstentions will be counted in connection with the determination of whether a valid quorum is established but will have no effect on the
Management Equity Incentive Plan Proposal.

The approval of the Incentive Plan Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares of
Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Accordingly, a
Company stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as well as a broker non-vote
with regard to the Incentive Plan Proposal will have no effect on the Incentive Plan Proposal. Abstentions will be counted in connection with the
determination of whether a valid quorum is established but will have no effect on the Incentive Plan Proposal.

The approval of the ESPP Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares of Common
Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Accordingly, a Company
stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as well as a broker non-vote with
regard to the ESPP Proposal will have no effect on the ESPP Proposal. Abstentions will be counted in connection with determination of whether a valid
quorum is established but will have no effect on the ESPP Proposal.

For purposes of the Director Election Proposal, if a quorum is present, directors are elected by a plurality of the votes cast by holders of our
outstanding shares of Class F Stock, voting separately as a single class, in person via the virtual meeting platform or by proxy. This means that the four
director nominees who receive the most affirmative votes will be elected. Votes marked “FOR” a nominee will be counted in favor of that nominee.
Proxies will have full discretion to cast votes for other persons in the event any nominee is unable to serve. Failure to vote by proxy or to vote in person
via the virtual meeting platform at the Special Meeting, abstentions and broker non-votes will have no effect on the vote.
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The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by holders of outstanding shares of our
Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Accordingly, a
Company stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as well as a broker non-vote
with regard to the Adjournment Proposal will have no effect on the Adjournment Proposal. Abstentions will be counted in connection with the
determination of whether a valid quorum is established but will have no effect on the Adjournment Proposal.

Q: What happens if the Business Combination Proposal is not approved?

A: Unless we amend our Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding shares of Class A
Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if the Business Combination Proposal is not
approved and we do not consummate an initial business combination by January 22, 2023, we will be required to dissolve and liquidate the Trust
Account.

Q: How many votes do I have at the Special Meeting?

A: Our stockholders are entitled to one vote on each proposal presented at the Special Meeting for each share of Common Stock held of record as
of November 30, 2021, the record date for the Special Meeting, except that only the Class F Stock is entitled to vote on the Director Election Proposal.
As of the close of business on the record date, there were 56,250,000 outstanding shares of Common Stock.

Q: How do I register to attend the Special Meeting virtually?

A: If you are a stockholder on the record date, you do not need to register to attend the Special Meeting virtually. Please follow the instructions on
your proxy card. If your shares are held in the name of your broker, bank or other nominee, you must register in advance to attend the Special Meeting
virtually. To register to attend the Special Meeting in person via the virtual meeting platform, you must obtain a proxy from the broker, bank or other
nominee, reflecting your holdings of Company Common Stock along with your name and email address and submit to legalproxy@computershare.com.
Requests for registration must be labeled as “Legal Proxy” and be received no later than 5:00 p.m., Eastern Time, on January 11, 2022. You will receive
a confirmation of your registration by email.

Q: What constitutes a quorum at the Special Meeting?

A: A majority of the issued and outstanding shares of Common Stock entitled to vote as of the record date at the Special Meeting must be present,
in person via the virtual meeting platform or represented by proxy, at the Special Meeting to constitute a quorum and in order to conduct business at the
Special Meeting. Abstentions will be counted as present for the purpose of determining a quorum. Our Initial Stockholders, who currently own 20% of
our issued and outstanding shares of Common Stock, will count towards this quorum. In the absence of a quorum, the chairman of the Special Meeting
has power to adjourn the Special Meeting. As of the record date for the Special Meeting, 28,125,001 shares of Common Stock would be required to
achieve a quorum.

Q: How will the Company’s Sponsor, directors and officers vote?

A: Prior to the Company IPO, we entered into agreements with our Sponsor and each of our directors and officers, pursuant to which each agreed
to vote any shares of Common Stock owned by them in favor of the Business Combination Proposal. None of our Sponsor, directors or officers has
purchased any shares of our Common Stock during or after the Company IPO and, as of the date of this proxy statement/prospectus/consent solicitation
statement, neither we nor our Sponsor, directors or officers have entered into agreements, and are not currently in negotiations, to purchase shares prior
to the consummation of the Business Combination. Currently,
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our Initial Stockholders own 20% of our issued and outstanding shares of Common Stock, including all of the Founder Shares, and will be able to vote
all such shares at the Special Meeting.

Q: What purchase price has the Sponsor paid for the shares purchase in the PIPE Investments that it and its affiliates will own following
the closing of the Business Combination?

The Sponsor has agreed to purchase, subject to its rights to assign its rights to purchase, additional shares of Class A Stock (which will be
Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) in connection with the PIPE Investments. Below is a
summary of the various aggregate purchase prices that our Sponsor has agreed to pay for the applicable number of shares of Common Stock that it is
required to purchase in connection with the Business Combination and PIPE Investments to be held by Sponsor (or its affiliates) immediately following
the consummation of the Business Combination.

Per Share
Sponsor Investments Price Shares $ Invested
Existing PIPE Investment $10.00 4,310,500 $43,105,000
New PIPE Investment $8.89 2,789,413 $24,797,882
Additional Sponsor Commitment $10.00 709,711 $7,097,110
Total Sponsor Investments $9.60 7,809,624 $74,999,992

Q: What purchase price has the Sponsor paid for all of the shares that it and its affiliates will own immediately following the closing of the
Business Combination?

The Sponsor has purchased, or has agreed to purchase, shares that will become Common Stock of the Post-Combination Company following the
consummation of the Business Combination at various prices and in various amounts. Set forth below is a summary of the shares that Sponsor has
purchased, or has to agreed to purchase, that will be Common Stock of the Post-Combination Company immediately following the Closing:

Shares of
Post-Closing Purchase Aggregate
C Stock Price Purchase Price
Sponsor Founder Shares(1) 9,972,715 $0.0025 $ 25,000
Sponsor Existing PIPE Investment Shares 4,310,500 $ 10.00 $ 43,105,000
Additional Sponsor Commitment Shares 709,711 $ 10.00 $ 7,097,110
Sponsor New PIPE Investment Shares 2,789,413 $ 8.89 $ 24,797,882

(1)  The Sponsor purchased 11,500,000 Founder Shares (75,000 of which were subsequently assigned to the Company’s independent directors and 250,000 of which were subsequently
forfeited on March 7, 2021) for $25,000. However, in accordance with the provisions of the Share Surrender Agreement, the Sponsor agreed to surrender 1,277,285 Founder Shares
prior to the conversion of such shares of Founder Shares to shares of Common Stock in connection with the Business Combination, contingent on the satisfaction of the conditions to
closing set forth in the Merger Agreement.

The weighted average purchase price per share paid by Sponsor for its shares of Common Stock (assuming no assignment of Sponsor’s PIPE
Shares) would be approximately $4.22. Assuming the Sponsor assigns all of its PIPE Shares, the weighted average purchase price per share paid by
Sponsor for its shares of Common Stock would be approximately $0.0025.

Q: What interests do the Sponsor and the Company’s current officers and directors have in the Business Combination?

A: The Sponsor, certain members of our Board and our officers may have interests in the Business Combination that are different from or in
addition to (and which may conflict with) your interests. You should

27



Table of Contents

take these interests into account in deciding whether to approve the Business Combination. These interests include:

the fact that our Initial Stockholders have agreed not to redeem any of the Founder Shares in connection with a stockholder vote to approve
a proposed initial business combination;

the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder Shares
they may hold in connection with the consummation of the Business Combination. Therefore, shares of Class F Stock held by the Initial
Stockholders will convert on a one-for-one basis in connection with the consummation of the Business Combination;

the fact that our Sponsor paid an aggregate of $25,000 for 11,500,000 Founder Shares and (after giving effect to the cancellation of
250,000 Founder Shares on March 7, 2021 and after giving effect to the cancellation of 1,277,285 Founder Shares pursuant to the Share
Surrender Agreement) the remaining 9,972,715 Founder Shares will have a significantly higher value at the time of the Business
Combination, which if unrestricted and freely tradable would be valued at approximately $99.7 million but, given the restrictions on such
shares, we believe such shares have less value;

the fact that given the differential in (i) the purchase price that our Sponsor paid for the Founder Shares as compared to the price of the
Public Units sold in the Company IPO and the substantial number of shares of Common Stock that our Sponsor will receive upon
conversion of the Founder Shares in connection with the Business Combination, and (ii) the $8.89 per share that our Sponsor will pay in
the New PIPE Investment (which represents an 11.1% discount from the value of the estimated price of $10.00 at which our Public
Stockholders may redeem their Class A Stock), resulting in a weighted average per share purchase price of $9.60 for each share of
Common Stock our Sponsor is currently required to purchase in the PIPE Investments (assuming no shares to be purchased by Sponsor are
assigned to a third party), our Sponsor and its affiliates may earn a positive rate of return on their investment even if the Common Stock
trades below the price initially paid for the Public Units in the Company IPO and the Public Stockholders experience a negative rate of
return following the completion of the Business Combination. Set forth below is a summary of the various per share purchase prices of the
shares that Sponsor has purchased, or has to agreed to purchase, that will be Common Stock of the Post-Combination Company
immediately following the Closing:

Shares of
Post-Closing Purchase Aggregate
C Stock Price Purchase Price
Sponsor Founder Shares(1) 9,972,715 $0.0025 $ 25,000
Sponsor Existing PIPE Investment Shares 4,310,500 $ 10.00 $ 43,105,000
Additional Sponsor Commitment Shares 709,711 $ 10.00 $ 7,097,110
Sponsor New PIPE Investment Shares 2,789,413 $ 8.89 $ 24,797,882

(1) The Sponsor purchased 11,500,000 Founder Shares (75,000 of which were subsequently assigned to the Company’s independent directors and
250,000 of which were subsequently forfeited on March 7, 2021) for $25,000. However, in accordance with the provisions of the Share Surrender
Agreement, the Sponsor agreed to surrender 1,277,285 Founder Shares prior to the conversion of such shares of Founder Shares to shares of
Common Stock in connection with the Business Combination, contingent on the satisfaction of the conditions to closing set forth in the Merger
Agreement.

The weighted average purchase price per share paid by Sponsor for its shares of Common Stock (assuming no assignment of Sponsor’s
PIPE Shares) would be approximately $4.22. Assuming the Sponsor assigns all of its PIPE Shares, the weighted average purchase price
per share paid by Sponsor for its shares of Common Stock would be approximately $0.0025.

the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to
their Founder Shares if we fail to complete an initial business combination by January 22, 2023;

the fact that our Sponsor paid an aggregate of approximately $11,000,000 for its 5,500,000 Private Placement Warrants to purchase shares
of Class A Stock, and that such Private Placement Warrants
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will expire worthless if an initial business combination is not consummated by January 22, 2023. The Private Placement Warrants are
identical to the Public Warrants sold as part of the Public Units issued in the Company IPO except that, so long as they are held by our
Sponsor or its permitted transferees: (i) they will not be redeemable by us (except as set forth under “Description of Securities—Warrants
—Public Warrants—Redemption of Public Warrants for Cash” and “—Redemption of Public Warrants for Class A Stock™); (ii) they
(including the Class A Stock issuable upon exercise of these warrants) may not, subject to certain limited exceptions, be transferred,
assigned or sold by our Sponsor until 30 days after the completion of an initial business combination; (iii) they may be exercised by the
holders on a cashless basis; and (iv) they are subject to registration rights. For addition information regarding the Private Placement
Warrants and the Public Warrants, please see “Description of Securities—Warrants—Public Warrants—Redemption of Public Warrants for
Cash” and “—Redemption of Public Warrants for Class A Stock”;

the continued right of our Sponsor to hold our Class A Stock and the shares of Class A Stock to be issued to our Sponsor upon exercise of
its Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

the fact that if the Trust Account is liquidated, including in the event we are unable to complete an initial business combination within the
required time period, our Sponsor has agreed to indemnify us to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which we have entered into an acquisition agreement or claims of any third party (other than our
independent public accountants) for services rendered or products sold to us, but only if such a vendor or target business has not executed a
waiver of any and all rights to seek access to the Trust Account;

the continued indemnification of our existing directors and officers and the continuation of our directors’ and officers’ liability insurance
after the Business Combination;

the fact that, in exchange for serving on the Board, each of our independent directors, Messrs. Bort, Cramer and Gatto, received a nominal
economic interest through the transfer from our Sponsor of 25,000 Founder Shares at their original purchase price of $0.002 per share. If
the Company fails to complete an initial business combination by January 22, 2023, these Founder Shares will become worthless. As a
result, our independent directors may have a conflict of interest in determining whether a particular business is an appropriate business
with which to effectuate the Company’s initial business combination;

the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by January 22, 2023;

the fact that our Sponsor, officers and directors would hold the following number of shares in the Post-Combination Company at the
closing of the Business Combination:

Number of
shares of Value of
Common Common
Name of Person/Entity Stock Stock(1)
Gores Metropoulos Sponsor II, LLC(2) 17,707,339 $ 177,073,390
Alec Gores(2) 17,707,339 $ 177,073,390
Dean Metropoulos 0 $ 0
Andrew McBride 0 $ 0
Randall Bort 25,000 $ 250,000
Michael Cramer 25,000 $ 250,000
Joseph Gatto 25,000 $ 250,000

Assumes a value of $10.00 per share, the deemed value of the Common Stock in the Business Combination.
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) Represents shares held by the Sponsor which is controlled indirectly by Mr. Gores. Mr. Gores may be deemed to beneficially own (a) 9,897,715 shares of Class F Stock, (b) 4,310,500
shares of Common Stock to be purchased as part of the Existing Pipe Investment, (c) 2,789,413 shares of Common Stock to be purchased as part of the New PIPE Investment and (d)
709,711 shares of Common Stock to be purchased pursuant to the Additional Sponsor Subscription Agreement, provided, however, that the Sponsor may choose to assign all of its
shares of Common Stock purchased in the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment (and the Company currently expects that all
such shares will be assigned), and ultimately exercises voting and dispositive power of the securities held by the Sponsor. Voting and disposition decisions with respect to such
securities are made by Mr. Gores. In the event all such shares are assigned, the Sponsor’s ownership following the Business Combination would be reduced to 9,897,715 shares of
Common Stock. Mr. Gores disclaims beneficial ownership of these securities except to the extent of any pecuniary interest therein.

. the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration Rights

Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees;

. the fact that we entered into (a) an Existing Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to
purchase 4,310,500 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate
of Incorporation) in the Existing PIPE Investment at a per share price of $10.00 for an aggregate commitment of approximately
$43,105,000, (b) a New Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase 2,789,413
shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation)
in the New PIPE Investment at a per share price of $8.89 (which represents an 11.1% discount from the value of the estimated price of
$10.00 at which our Public Stockholders may redeem their Class A Stock) for an aggregate commitment of approximately $24,797,882,
and (c) the Additional Sponsor Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase
709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation) in the Additional Sponsor Commitment at a per share price of $10.00 for an aggregate commitment of approximately
$7,097,110; provided that our Sponsor has the right to assign all of its shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) purchased in the Existing PIPE Investment, the New PIPE
Investment and the Additional Sponsor Commitment in advance of the closing of the Business Combination;

. the fact that we will reimburse our Sponsor for the fees and expenses it incurs in connection with the Business Combination.

In the aggregate, Sponsor and its affiliates have approximately $110,727,150 at risk that depends upon the completion of a business combination.
Specifically, $99,727,150 of such amount is the value of the Sponsor’s and its affiliates’ Class F Stock (assuming a value of $10.00 per share, the
deemed value of the Common Stock in the Business Combination), and $11,000,000 of such amount is the value of the Sponsor’s Private Placement
Warrants (based on the purchase price of $2.00 per Private Placement Warrant). There are no fees contingent on a business combination payable to the
Sponsor’s affiliates upon consummation of the Business Combination. The foregoing interests present a risk that the Sponsor and its affiliates will
benefit from the completion of a business combination, including in a manner that may not be aligned with Public Stockholders. As such, the Sponsor
may be incentivized to complete an acquisition of a less favorable target company or on terms less favorable to Public Stockholders rather than
liquidate.

These interests may influence our Board in making their recommendation that you vote in favor of the approval of the Business Combination.

Q: Did our Board obtain a third-party valuation or fairness opinion in determining whether or not to proceed with the Business
Combination?

A: Yes. Although the Current Company Certificate does not require our Board to seek a third-party valuation or fairness opinion in connection
with a business combination unless the target is affiliated with our Sponsor, directors or officers, Moelis delivered a written fairness opinion to our
Board, dated October 19, 2021,
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to the effect that, as of the date of such opinion and based upon and subject to the assumptions, conditions and limitations set forth in the opinion, the
consideration to be paid by the Company in the Business Combination was fair, from a financial point of view, to the Company.

Please see the section titled “The Business Combination—Opinion of the Company’s Financial Advisor” and the opinion of Moelis attached hereto
as Annex J for additional information.

Q: What happens if I vote against the Business Combination Proposal?

A: If you vote against the Business Combination Proposal but the Business Combination Proposal still obtains the affirmative vote of a majority of
the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to
vote thereon at the Special Meeting, then the Business Combination Proposal will be approved and, assuming the approval of the Nasdaq Proposal and
the Charter Proposal and the satisfaction or waiver of the other conditions to closing, the Business Combination will be consummated in accordance
with the terms of the Merger Agreement.

If you vote against the Business Combination Proposal and the Business Combination Proposal does not obtain the affirmative vote of a majority
of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled
to vote thereon at the Special Meeting, then the Business Combination Proposal will fail and we will not consummate the Business Combination. If we
do not consummate the Business Combination, we may continue to try to complete an initial business combination with a different target business until
January 22, 2023. Unless we amend our Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding shares of
Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if we fail to complete an initial
business combination by January 22, 2023, we will be required to dissolve and liquidate the Trust Account by returning the then-remaining funds in
such account to our Public Stockholders.

Q: Do I have redemption rights?

A: If you are a Public Stockholder, you may redeem your Public Shares for cash at the applicable redemption price per share equal to the quotient
obtained by dividing (i) the aggregate amount on deposit in the Trust Account as of two business days prior to the consummation of the Business
Combination, including interest not previously released to us to fund Regulatory Withdrawals and/or to pay its franchise and income taxes, by (ii) the
total number of then-outstanding Public Shares; provided that we may not redeem any shares of Class A Stock issued in the Company IPO to the extent
that such redemption would result in our failure to have net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) in
excess of $5,000,000. A Public Stockholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a
group, the group’s shares, in excess of 20% of the shares of Class A Stock included in the Public Units sold in the Company IPO. Holders of our
outstanding Public Warrants do not have redemption rights in connection with the Business Combination. Our Sponsor, directors and officers have
agreed to waive their redemption rights with respect to their shares of Common Stock in connection with the consummation of the Business
Combination, and the Founder Shares will be excluded from the pro rata calculation used to determine the per-share redemption price. Our Initial
Stockholders have also agreed to waive their right to a conversion price adjustment with respect to any shares of our Common Stock they may hold in
connection with the consummation of the Business Combination. For illustrative purposes, based on the balance of the Trust Account of $450,029,593
as of September 30, 2021, the estimated per share redemption price would have been approximately $10.00. Additionally, shares properly tendered for
redemption will only be redeemed if the Business Combination is consummated; otherwise holders of such shares will only be entitled to a pro rata
portion of the Trust Account (including interest not previously released to the Company to fund Regulatory Withdrawals and/or to pay its franchise and
income taxes) in connection with the liquidation of the Trust Account, unless we complete an alternative initial business combination prior to
January 22, 2023 or we amend our Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding

31



Table of Contents

shares of Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company.

Q: Can our Initial Stockholders redeem their Founder Shares in connection with consummation of the Business Combination?

A: No. Our Initial Stockholders, officers and other current directors have agreed to waive their redemption rights with respect to their Founder
Shares and any Public Shares they may hold in connection with the consummation of the Business Combination.

Q: Is there a limit on the number of shares I may redeem?

A: Yes. A Public Stockholder, together with any affiliate of such stockholder or any other person with whom such stockholder is acting in concert
or as a “group” (as defined under Section 13 of the Exchange Act), is restricted from exercising redemption rights with respect to more than an
aggregate of 20% of the shares sold in the Company IPO. Accordingly, all shares in excess of 20% owned by a holder or “group” of holders will not be
redeemed for cash. On the other hand, a Public Stockholder who holds less than 20% of the Public Shares and is not a member of a “group” may redeem
all of the Public Shares held by such stockholder for cash. In addition, in no event will we redeem shares of our Class A Stock in an amount that would
result in the Company’s failure to have net tangible assets equaling or exceeding $5,000,001. Other than the foregoing, we have no additional specified
maximum redemption thresholds under our Current Company Certificate.

In no event is your ability to vote all of your shares (including those shares held by you or by a “group” in excess of 20% of the shares sold in the
Company IPO) for or against the Business Combination restricted.

Each redemption of shares of Class A Stock by our Public Stockholders will reduce the amount in our Trust Account, which held cash and
investment securities with a fair value of $450,029,593 as of September 30, 2021.

Q: Is there a limit on the total number of Public Shares that may be redeemed?

A: Yes. The Current Company Certificate provides that we may not redeem our Public Shares in an amount that would result in our failure to have
net tangible assets in excess of $5,000,000 (such that we are not subject to the SEC’s “penny stock” rules) or any greater net tangible asset or cash
requirement which may be contained in the Merger Agreement. Based on a value of $10.00 per share, up to 44,500,020 Public Shares may be redeemed
under the Current Company Certificate. We refer to this as the charter redemption limitation scenario.

Q: Are there other redemption thresholds that affect the Business Combination?

A: Yes. The Merger Agreement also provides that the obligation of Sonder to consummate the Business Combination is conditioned on the total of
(i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the Existing PIPE Investment, (iii) the
proceeds from the purchase of 11,507,074 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated
Certificate of Incorporation) pursuant to the New Subscription Agreements (the “New PIPE Investment”), (iv) the proceeds from the purchase of
709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation)
pursuant to the Additional Sponsor Subscription Agreement, and (v) all funds held by us outside of the Trust Account and immediately available to us,
equaling or exceeding $500,000,000. As a result, we may be able to complete our proposed Business Combination even though a substantial portion of
our Public Stockholders do not agree with the Business Combination and have redeemed their shares or have entered into privately negotiated
agreements to sell their shares to our Sponsor, directors or officers or their affiliates. As of the date of this proxy statement/prospectus/consent
solicitation statement, no agreements with respect to the private purchase of Public Shares by us or the persons described above have been entered into
with any such investor or holder. We will file a Current Report on Form 8-K with the SEC to
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disclose private arrangements, if any, entered into or significant private purchases made by any of the aforementioned persons that would affect the vote
on the Business Combination Proposal or other proposals (as described in this proxy statement/prospectus/consent solicitation statement) at the Special
Meeting. Based on the amount of $450,029,593 in our Trust Account as of September 30, 2021, approximately 25,940,753 shares of Class A Stock may
be redeemed and still enable us to have sufficient cash to satisfy the cash closing conditions in the Merger Agreement. We refer to this as the contractual
maximum redemption scenario.

Q: Will how I vote affect my ability to exercise redemption rights?

A: No. You may exercise your redemption rights whether you vote your Public Shares for or against, or whether you abstain from voting on, the
Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Governance Proposals or any other proposal described by this proxy
statement/prospectus/consent solicitation statement. As a result, the Merger Agreement can be approved by stockholders who will redeem their shares
and no longer remain stockholders, leaving stockholders who choose not to redeem their shares holding shares in a company with a potentially less-
liquid trading market, fewer stockholders, potentially less cash and the potential inability to meet the listing standards of Nasdagq.

Q: How do I exercise my redemption rights?

A: In order to exercise your redemption rights, you must (i) if you hold Public Units, separate the underlying Public Shares and Public Warrants,
and (ii) prior to 5:00 P.M., Eastern Time on January 12, 2022 (two business days before the Special Meeting), tender your shares physically or
electronically and submit a request in writing that the Company redeem your Public Shares for cash to Computershare Trust Company, N.A., the
Transfer Agent, at the following address:

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
150 Royall Street, Suite V
Canton, MA 02021
Email: CorporateActionsUS@computershare.com

A holder of the Public Shares, together with any affiliate of his or any other person with whom he is acting in concert or as a “group” (as defined
in Section 13d-3 of the Exchange Act) will be restricted from seeking redemption rights with respect to more than 20% of the Public Shares included in
the Public Units sold in the Company IPO. Accordingly, all Public Shares in excess of the aforementioned 20% threshold beneficially owned by a Public
Stockholder or group will not be redeemed for cash. Additionally, you must identify to the Company the beneficial holder of the Public Shares being
redeemed in order to validly redeem Public Shares.

Company stockholders seeking to exercise their redemption rights and opting to deliver physical certificates should allot sufficient time to obtain
physical certificates from the Transfer Agent and time to effect delivery. It is our understanding that Company stockholders should generally allot at
least two weeks to obtain physical certificates from the Transfer Agent. However, we do not have any control over this process and it may take longer
than two weeks. Company stockholders who hold their shares in street name will have to coordinate with their bank, broker or other nominee to have the
shares certificated or delivered electronically.

Company stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in “street name” are
required to either tender their certificates to the Transfer Agent prior to the date set forth in this proxy statement/prospectus/consent solicitation
statement, or up to two business days prior to the vote on the proposal to approve the Business Combination at the Special Meeting, or to deliver their
shares to the Transfer Agent electronically using Depository Trust Company’s (DTC) Deposit/Withdrawal At Custodian (DWAC) system, at such
stockholder’s option. The requirement for physical or electronic delivery prior to the Special Meeting ensures that a redeeming stockholder’s
election to redeem is irrevocable once the Business Combination is approved.
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There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or delivering them through
the DWAC system. The Transfer Agent will typically charge a tendering broker a fee, and it is in the broker’s discretion whether or not to pass this cost
on to the redeeming stockholder. However, this fee would be incurred regardless of whether or not stockholders seeking to exercise redemption rights
are required to tender their shares, as the need to deliver shares is a requirement to exercising redemption rights, regardless of the timing of when such
delivery must be effectuated.

Q: What are the U.S. federal income tax consequences of exercising my redemption rights?

A: The U.S. federal income tax consequences of the redemption depends on particular facts and circumstances. Please see the section titled
“Material U.S. Federal Income Tax Considerations of the Business Combination—Material U.S. Federal Income Tax Considerations for Holders of
Class A Stock” for additional information. You are urged to consult your tax advisors regarding the tax consequences of exercising your redemption
rights.

Q: If I am a Public Warrant holder, can I exercise redemption rights with respect to my Public Warrants?

A: No. The holders of Public Warrants have no redemption rights with respect to such Public Warrants. However, if a holder of Public Warrants
elects to exercise its redemption rights with respect to any Public Shares held by such holder, such exercise of redemption rights will not affect the
holder’s entitlement to exercise its Public Warrants to purchase Class A Stock in accordance with the procedures set forth herein. Please see the section
titled “Description of Securities—Warrants—Public Warrants” for more information regarding the procedure to be followed by holders of Public
Warrants that wish to exercise their Public Warrants and purchase shares of Class A Stock.

Q: Do I have appraisal rights or dissenters’ rights if I object to the proposed Business Combination?

A: No. Appraisal rights or dissenters’ rights are not available to holders of shares of Common Stock in connection with the Business Combination.

Q: What happens to the funds held in the Trust Account upon consummation of the Business Combination?

A: If the Business Combination is consummated, the funds held in the Trust Account (together with the proceeds from the PIPE Investments) will
be used to: (i) pay our Public Stockholders who properly exercise their redemption rights; (ii) pay $15,750,000 in deferred underwriting commissions to
the underwriters of the Company IPO, in connection with the Business Combination; and (iii) pay certain other fees, costs and expenses (including
regulatory fees, legal fees, accounting fees, printer fees and other professional fees) that were incurred by the Company and other parties to the Merger
Agreement in connection with the transactions contemplated by the Merger Agreement, including the Business Combination, and pursuant to the terms
of the Merger Agreement. Any remaining funds will be used by the Company for general corporate purposes.

Q: What conditions must be satisfied to complete the Business Combination?

A: There are a number of closing conditions in the Merger Agreement, including the termination or expiration of the applicable waiting period
under the HSR Act, the adoption by the Sonder Stockholders of the Merger Agreement and the approval of the transactions contemplated thereby and
the approval by the stockholders of the Company of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the Director
Election Proposal. The Company and the Sonder Supporting Stockholders with a sufficient number of votes to adopt the Merger Agreement and approve
of the transactions contemplated thereby, including the Business Combination, entered into Voting and Support Agreements, pursuant to which, among
other things,
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such Sonder Supporting Stockholders agreed to vote their shares of Sonder Stock in favor of the adoption of the Merger Agreement and the transactions
contemplated thereby, including the Business Combination. For a summary of the conditions that must be satisfied or waived prior to consummation of
the Business Combination, please see the section titled “The Merger Agreement and Related Agreements.”

Q: What happens if the Business Combination is not consummated?

A: There are certain circumstances under which the Merger Agreement may be terminated. Please see the section titled “The Merger Agreement
and Related Agreements” for information regarding the parties’ specific termination rights.

If we do not consummate the Business Combination, we may continue to try to complete an initial business combination with a different target
business until January 22, 2023. Unless we amend the Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding
shares of Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if we fail to complete an
initial business combination by January 22, 2023, we will: (i) cease all operations except for the purpose of winding up; (ii) as promptly as reasonably
possible but not more than ten business days thereafter, redeem our Public Shares, at a per-share price, payable in cash, equal to the aggregate amount
then on deposit in the Trust Account, including interest not previously released to us to fund Regulatory Withdrawals and/or to pay its franchise and
income taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of then outstanding Public Shares, which redemption
will completely extinguish our Public Stockholders’ rights as stockholders (including the right to receive further liquidating distributions, if any), subject
to applicable law; and (iii) as promptly as reasonably possible following such redemption, subject to the approval of our remaining stockholders and our
Board, dissolve and liquidate, subject in each case to our obligations under Delaware law to provide for claims of creditors and the requirements of other
applicable law. In the event of such distribution, it is possible that the per share value of the residual assets remaining available for distribution
(including Trust Account assets) will be less than the initial public offering price per unit in the Company IPO. Please see the section titled “Risk
Factors—Risks Related to the Company and the Business Combination.”

Holders of our Founder Shares have waived any right to any liquidation distribution with respect to such shares. In addition, if we fail to complete
an initial business combination by January 22, 2023, there will be no redemption rights or liquidating distributions with respect to our outstanding
warrants, which will expire worthless unless we amend our Current Company Certificate and amend certain other agreements into which we have
entered to extend the life of the Company.

Q: When is the Business Combination expected to be completed?

A: The closing of the Business Combination is expected to take place on or prior to the third business day following the satisfaction or waiver of
the conditions described below in the subsection titled “The Merger Agreement and Related Agreements—The Merger Agreement—Conditions to
Closing of the Business Combination.” Following the Closing of the Business Combination, Sonder will merge with and into First Merger Sub, with
Sonder surviving the First Merger as the Surviving Corporation. Following the First Merger, the Surviving Corporation will merge with and into Second
Merger Sub, with Second Merger Sub continuing as the Surviving Entity. The Mergers will become effective at the time and on the date specified in the
certificate of mergers in accordance with the DGCL and the Delaware Limited Liability Company Act. The consummation of the Business Combination
is expected to occur in January 2022.

For a description of the conditions to the consummation of the Business Combination, see the section titled “The Merger Agreement and Related
Agreements—The Merger Agreement—Conditions to Closing of the Business Combination.”
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Q: Is the approval of the Sonder Stockholders required to consummate the Business Combination?

A: Yes. In order to consummate the Business Combination, the Sonder Stockholders holding (i) a majority of the outstanding shares of Sonder
Stock, (ii) a majority of the outstanding shares of Sonder Preferred Stock and the Sonder Special Voting Preferred Stock, including a majority of the
outstanding shares of the Sonder Senior Preferred Stock, (iii) a majority of the outstanding shares of the Sonder Special Voting Stock, (iv) a majority of
the outstanding shares of Sonder Series C Preferred Stock, Sonder Series C-1 Preferred Stock and the Sonder Special Voting Series C Stock, including a
majority of the outstanding shares of the Sonder Series C-1 Preferred Stock, (v) a majority of the outstanding shares of Sonder Series D Preferred Stock,
Sonder Series D-1 Preferred Stock and the Sonder Special Voting Series D Stock, including a majority of the outstanding shares of the Sonder Series
D-1 Preferred Stock and (vi) a majority of the outstanding shares of Sonder Series E Preferred Stock and the Sonder Special Voting Series E Stock (the
majorities described in clauses “(i)” through “(vi),” together the “Sonder Requisite Approval”), must adopt the Merger Agreement. The Sonder Requisite
Approval is the only vote of the holders of Sonder Stock required to approve and adopt the Business Combination.

On April 29, 2021, the Company and the Sonder Supporting Stockholders with a sufficient number of votes to achieve the Sonder Requisite
Approval entered into Voting and Support Agreements, pursuant to which, among other things, such Sonder Supporting Stockholders agreed to vote
their shares of Sonder Stock in favor of the adoption of the Merger Agreement and the transactions contemplated thereby, including the Business
Combination, among other proposals. Sonder will solicit the written consent of Sonder Stockholders, including the Sonder Supporting Stockholders, to
approve the Merger Agreement and the transactions contemplated thereby, including the Business Combination, among other proposals, prior to the
consummation of the Business Combination.

Q: What do I need to do now?

A: You are urged to read carefully and consider the information contained in this proxy statement/prospectus/consent solicitation statement,
including the Annexes, and to consider how the Business Combination will affect you as a stockholder. You should then vote as soon as possible in
accordance with the instructions provided in this proxy statement/prospectus/consent solicitation statement and on the enclosed proxy card or, if you
hold your shares through a brokerage firm, bank or other nominee, on the voting instruction form provided by the broker, bank or nominee.

Q: How do I vote?

A: If you were a holder of record of shares of our Common Stock on November 30, 2021, the record date for the Special Meeting, you may vote
with respect to the proposals in person via the virtual meeting platform at the Special Meeting, or by completing, signing, dating and returning the
enclosed proxy card in the postage-paid envelope provided.

Voting by Mail. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are authorizing the individuals
named on the proxy card to vote your shares at the Special Meeting in the manner you indicate. You are encouraged to sign and return the proxy card
even if you plan to attend the Special Meeting so that your shares will be voted if you are unable to attend the Special Meeting. If you receive more than
one proxy card, it is an indication that your shares are held in multiple accounts. Please sign and return all proxy cards to ensure that all of your shares
are voted. Votes submitted by mail must be received by 9:00 a.m. Eastern Time on January 14, 2022.

Voting at the Special Meeting via the Virtual Meeting Platform. If you attend the Special Meeting and plan to vote in person via the virtual
meeting platform, you will be provided with explicit instructions on how to vote in person via the virtual meeting platform. If your shares are registered
directly in your name, you are considered the stockholder of record and you have the right to vote in person via the virtual meeting platform at the
Special Meeting. If you hold your shares in “street name,” which means your shares are held of record by a broker, bank or
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other nominee, you should follow the instructions provided by your broker, bank or nominee to ensure that votes related to the shares you beneficially
own are properly counted. In this regard, you must provide the record holder of your shares with instructions on how to vote your shares or, if you wish
to attend the Special Meeting and vote in person via the virtual meeting platform, you will need to contact your broker, bank or nominee to obtain a legal
proxy that will authorize you to vote these shares. For additional information, please see the section titled “Special Meeting of the Stockholders of the
Company in lieu of the 2022 Annual Meeting of the Company.”

Q: What will happen if I abstain from voting or fail to vote at the Special Meeting?

A: At the Special Meeting, we will count a properly executed proxy marked “ABSTAIN” with respect to a particular proposal as present for
purposes of determining whether a quorum is present. For purposes of approval, a failure to vote or an abstention will have no effect on the Business
Combination Proposal, the Nasdaq Proposal, the Governance Proposals, the Management Equity Incentive Plan Proposal, the Incentive Plan Proposal,
the ESPP Proposal, the Director Election Proposal or the Adjournment Proposal; a failure to vote or abstention will have the same effect as a vote
“AGAINST” the Charter Proposal.

Q: What will happen if I sign and return my proxy card without indicating how I wish to vote?

A: Signed and dated proxies we receive without an indication of how the stockholder intends to vote on a proposal will be voted “FOR” each
proposal presented to the stockholders. The proxyholders may use their discretion to vote on any other matters that properly come before the Special
Meeting.

Q: If I am not going to attend the Special Meeting via the virtual meeting platform, should I return my proxy card instead?

A: Yes. Whether you plan to attend the Special Meeting or not, please read the enclosed proxy statement/prospectus/consent solicitation statement
carefully, and vote your shares by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.

Q: If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

A: No. Under the rules of various national and regional securities exchanges, your broker, bank, or nominee cannot vote your shares with respect
to non-discretionary matters unless you provide instructions on how to vote in accordance with the information and procedures provided to you by your
broker, bank, or nominee. We believe that all of the proposals presented to the stockholders at this Special Meeting will be considered non-discretionary
and, therefore, your broker, bank, or nominee cannot vote your shares without your instruction on any of the proposals presented at the Special
Meeting. If you do not provide instructions with your proxy, your broker, bank, or other nominee may deliver a proxy card expressly indicating that it is
NOT voting your shares; this indication that a broker, bank, or nominee is not voting your shares is referred to as a “broker non-vote.” Broker non-votes
will not be counted for the purposes of determining the existence of a quorum or for purposes of determining the number of votes cast at the Special
Meeting. Your bank, broker, or other nominee can vote your shares only if you provide instructions on how to vote. You should instruct your broker to
vote your shares in accordance with directions you provide.

Q: How will a broker non-vote impact the results of each proposal?

A: Broker non-votes will count as a vote “AGAINST” the Charter Proposal but will not have any effect on the outcome of any other proposals.

Q: May I change my vote after I have mailed my signed proxy card?

A: Yes. You may change your vote by sending a later-dated, signed proxy card to our Secretary at the address listed below so that it is received by
our Secretary prior to the Special Meeting or attend the Special
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Meeting in person via the virtual meeting platform and vote. You also may revoke your proxy by sending a notice of revocation to our Secretary, which
must be received by our Secretary prior to the Special Meeting.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement/prospectus/consent solicitation
statement and multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you will
receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a holder of record and your shares are
registered in more than one name, you will receive more than one proxy card. Please complete, sign, date and return each proxy card and voting
instruction card that you receive in order to cast your vote with respect to all of your shares.

Q: Who will solicit and pay the cost of soliciting proxies for the Special Meeting?

A: We will pay the cost of soliciting proxies for the Special Meeting. We have engaged Morrow Sodali LLC (“Morrow”) to assist in the
solicitation of proxies for the Special Meeting. We have agreed to pay Morrow a fee of $27,250, plus disbursements, and will reimburse Morrow for its
reasonable out-of-pocket expenses and indemnify Morrow and its affiliates against certain claims, liabilities, losses, damages and expenses. We will also
reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of shares of our Common Stock for their
expenses in forwarding soliciting materials to beneficial owners of shares of our Common Stock and in obtaining voting instructions from those owners.
Our directors, officers and employees may also solicit proxies by telephone, by facsimile, by mail, on the Internet or in person. They will not be paid any
additional amounts for soliciting proxies.

Q: Who can help answer my questions?

A: If you have questions about the proposals or if you need additional copies of this proxy statement/prospectus/consent solicitation statement or
the enclosed proxy card you should contact:

Gores Metropoulos II, Inc.
6260 Lookout Road,
Boulder, CO 80301
(303) 531-3100
Email: jchou@gores.com

You may also contact the proxy solicitor for the Company at:

Morrow Sodali LL.C
470 West Avenue
Stamford, Connecticut 06902
Individuals, please call toll-free: (800) 662-5200
Banks and brokerage, please call: (203) 658-9400
Email: GMIILinfo@investor.morrowsodali.com

To obtain timely delivery, Company stockholders must request the materials no later than January 7, 2022, or five business days prior to the
Special Meeting.

You may also obtain additional information about the Company from documents filed with the SEC by following the instructions in the section
titled “Where You Can Find More Information.”

If you intend to seek redemption of your Public Shares, you will need to send a letter demanding redemption and deliver your Public Shares
(either physically or electronically) to the Transfer Agent prior to the Special
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Meeting in accordance with the procedures detailed under the question “How do I exercise my redemption rights?” If you have questions regarding the
certification of your position or delivery of your Public Shares, please contact the Transfer Agent:

Computershare Trust Company, N.A.
Attn: Corporate Actions Voluntary Offer
150 Royall Street, Suite V
Canton, MA 02021
Email: CorporateActionsUS@computershare.com
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QUESTIONS AND ANSWERS ABOUT SONDER’S SOLICITATION OF WRITTEN CONSENTS

Q: Why am I receiving this proxy statement/prospectus/consent solicitation statement?

A: The Sonder Stockholders are being asked to (i) adopt the Merger Agreement and approve the transactions contemplated thereby, including the
Business Combination and (ii) approve, on a non-binding advisory basis, each of the amendments described in Proposal No. 4 of this proxy
statement/prospectus/consent solicitation statement by executing and delivering the written consent furnished with this proxy
statement/prospectus/consent solicitation statement. As a result of the Business Combination, the Company will acquire Sonder. Subject to the terms of
the Merger Agreement, holders of Sonder equity interests (and convertible securities) will be entitled to receive shares of Common Stock or Post-
Combination Company Special Voting Common Stock at a deemed value of $10.00 per share as consideration following the Merger. For more
information about the consideration payable to the holders of Sonder equity interests (and special voting securities), please see the section titled “The
Business Combination—Consideration in the Business Combination” beginning on page 173 of this proxy statement/prospectus/consent solicitation
statement.

A copy of the Merger Agreement, as amended by Amendment No. 1, is attached to this proxy statement/prospectus/consent solicitation statement
as Annex A and Annex A-1. This proxy statement/prospectus/consent solicitation statement and its Annexes contain important information about the
proposed Business Combination and the solicitation of written consents. You should read this proxy statement/prospectus/consent solicitation statement
and its Annexes carefully and in their entirety.

The Sonder Stockholders are encouraged to return their written consent as soon as possible after carefully reviewing this proxy
statement/prospectus/consent solicitation statement and its Annexes.

Q: Who is entitled to act by written consent?

A: The Sonder Stockholders of record holding shares of Sonder Stock at the close of business on the record date of October 26, 2021 (the “Sonder
Record Date”), will be notified of and be entitled to execute and deliver a written consent with respect to the written consent distributed with this proxy
statement/prospectus/consent solicitation statement.

Q: How can I give my consent?

A: The Sonder Stockholders may give their consent by completing, dating and signing the written consent distributed with this proxy
statement/prospectus/consent solicitation statement. The Sonder Stockholders may either electronically sign the written consent sent by Sonder to each
Sonder Stockholder’s electronic address on record at Sonder or manually sign and email a scanned copy of the Sonder Stockholder’s signature page to
Sonder’s legal advisor, Wilson Sonsini, at the following email address: aminor@wsgr.com.

Q: What is the deadline for returning my consent?

A: The targeted final date for the receipt of written consents (the “target date”) is currently 5:00 p.m., Pacific Time, on December 28, 2021.
Sonder reserves the right to extend the final date for the receipt of written consents beyond the target date. Any such extension may be made without
notice to Sonder Stockholders. Once a sufficient number of consents to adopt the Merger Agreement and approve the transactions contemplated thereby,
including the Business Combination, have been received, the consent solicitation will conclude. The delivery of the written consent by each of the
Sonder Supporting Stockholders pursuant to the Support Agreements will be sufficient to adopt the Merger Agreement and approve the transactions
contemplated thereby, including the Business Combination.

Q: What approval is required to adopt the Merger Agreement?

A: In order to consummate the Business Combination, Sonder holders of (i) a majority of the outstanding shares of Sonder Stock, (ii) a majority of
the outstanding shares of Sonder Preferred Stock and the Sonder
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Special Voting Preferred Stock, including a majority of the outstanding shares of the Sonder Senior Preferred Stock, (iii) a majority of the outstanding
shares of the Sonder Special Voting Stock, (iv) a majority of the outstanding shares of Sonder Series C Preferred Stock, Sonder Series C-1 Preferred
Stock and the Sonder Special Voting Series C Stock, including a majority of the outstanding shares of the Sonder Series C-1 Preferred Stock, (v) a
majority of the outstanding shares of Sonder Series D Preferred Stock, Sonder Series D-1 Preferred Stock and the Sonder Special Voting Series D Stock,
including a majority of the outstanding shares of the Sonder Series D-1 Preferred Stock and (vi) a majority of the outstanding shares of Sonder Series E
Preferred Stock and the Sonder Special Voting Series E Stock (the majorities described in clauses “(i)” through “(vi),” together the “Sonder Requisite
Approval”), must adopt the Merger Agreement. The Sonder Requisite Approval is the only vote of the holders of capital stock of Sonder required to
adopt the Merger Agreement and approve the transactions contemplated thereby, including the Business Combination.

On April 29, 2021, the Company and the Sonder Supporting Stockholders with a sufficient number of votes to achieve the Sonder Requisite
Approval entered into Voting and Support Agreements, pursuant to which, among other things, such Sonder Stockholders agreed to vote their shares of
Sonder Stock in favor of adopting the Merger Agreement and approving the transactions contemplated thereby, including the Business Combination.
Sonder will solicit the written consent of Sonder Stockholders, including the Supporting Sonder Stockholders, to adopt the Merger Agreement and
approve the transactions contemplated thereby, including the Business Combination, prior to the consummation of the Business Combination.

Q: Can I dissent and require appraisal of my Sonder Stock?

If you are a Sonder Stockholder who does not deliver a written consent adopting the Merger Agreement and approving the transactions
contemplated thereby, including the Business Combination, you will, if you comply with Section 262 of the DGCL, be entitled to appraisal rights. A
summary description of Section 262 of the DGCL is attached as Annex N to this proxy statement/prospectus/consent solicitation statement. Failure to
follow any of the statutory procedures set forth in Annex N will result in the loss or waiver of appraisal rights under Delaware law. Delaware law
requires that, among other things, you send a written demand for appraisal to Sonder after receiving a notice that appraisal rights are available to you,
which notice will be sent to non-consenting Sonder Stockholders in the future. This proxy statement/prospectus/consent solicitation statement is not
intended to constitute such a notice. Do not send in your demand before the date of such notice because a demand for appraisal made prior to the date of
giving of such notice may not be effective to perfect your rights. For more information, see the section titled “Appraisal Rights” of this proxy
statement/prospectus/consent solicitation statement.

Q: What are the material United States federal income tax consequences of the Business Combination to Sonder Stockholders?

The parties intend for the Mergers to be treated as an integrated transaction and together to constitute a single “reorganization” within the meaning
of Section 368(a) of the U.S. Tax Code for U.S. federal income tax purposes. Provided that the Mergers qualify as a reorganization, no gain or loss will
generally be recognized by a U.S. holder of Sonder Stock for U.S. federal income tax purposes on the exchange of its shares of Sonder Stock for
Common Stock (including any Earn Out Shares) in the First Merger, except, in each case, with respect to cash received in lieu of fractional shares and
imputed interest.

For a more complete discussion of the material U.S. federal income tax consequences of the Mergers, please carefully review the information set
forth in the section titled “Material U.S. Federal Income Tax Considerations of the Business Combination—Material U.S. Federal Income Tax
Considerations of the Mergers to U.S. Holders of Sonder Stock” of this proxy statement/prospectus/consent solicitation statement. The tax consequences
of the Business Combination to any particular stockholder will depend on that stockholder’s particular facts and circumstances. Accordingly, you are
urged to consult your own tax advisor as to the specific tax consequences of the Business Combination, including the effects of U.S. federal, state or
local, or non-U.S. tax laws.
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Q: Who should I contact if I have any questions about the consent solicitation?

A: If you have any questions about the Business Combination or how to execute your written consent electronically or if you need additional
copies of this proxy statement/prospectus/consent solicitation statement or a replacement written consent, you should contact Wilson Sonsini, Sonder’s
legal advisor, at aminor@wsgr.com.
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SUMMARY

This summary highlights selected information contained in this proxy statement/prospectus/consent solicitation statement and does not
contain all of the information that is important to you. You should read carefully this entire proxy statement/prospectus/consent solicitation
statement, including the Annexes and accompanying financial statements of the Company and Sonder, to fully understand the proposed Business
Combination (as described below) before voting on the proposals to be considered at the Special Meeting (as described below). Please see the
section titled “Where You Can Find More Information” beginning on page 489 of this proxy statement/prospectus/consent solicitation statement.

Unless otherwise specified, all share calculations assume (i) no exercise of redemption rights by our Public Stockholders, (ii) no inclusion of
any shares issuable upon the exercise of the Company Warrants, (iii) no issuance of Earn Out Shares, (iv) an Option Exchange Ratio equal to the
Per Share Company Common Stock Consideration (and excluding any Discounted Earn Out Option Amount), and (v) the issuance of all shares of
Common Stock reserved for issuance upon the exchange of Post-Combination Canada Exchangeable Shares occurring following the Business
Combination.

Company
The Company is a blank check company incorporated on July 21, 2020 as a Delaware corporation and formed for the purpose of effecting an

initial business combination with one or more target businesses.

The Public Shares, Public Units and Public Warrants are traded on Nasdaq under the ticker symbols “GMII,” “GMIIU” and “GMIIW,”
respectively. The Company intends to apply to continue the listing of its Common Stock and Public Warrants on Nasdaq under the symbols
“SOND” and “SONDW,” respectively, upon the closing of the Business Combination.

The mailing address of the Company’s principal executive office is 6260 Lookout Road, Boulder, CO 80301 and its telephone number is
(303) 531-3100.

First Merger Sub

First Merger Sub, a Delaware corporation, is a wholly-owned subsidiary of Second Merger Sub, formed by the Company on April 13, 2021,
to consummate the Business Combination. In the Business Combination, First Merger Sub will merge with and into Sonder, with Sonder
continuing as the Surviving Corporation.

The mailing address of First Merger Sub’s principal executive office is 6260 Lookout Road, Boulder, CO 80301.

Second Merger Sub

Second Merger Sub, a Delaware limited liability company, is a wholly-owned subsidiary of the Company, formed by the Company on
April 13, 2021, to consummate the Business Combination. In the Business Combination, the Surviving Corporation will merge with and into
Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity.

The mailing address of Second Merger Sub’s principal executive office is 6260 Lookout Road, Boulder, CO 80301.
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Sonder

Sonder is a high-growth, technology-enabled hospitality business targeting the next generation of leisure and business travelers. Sonder offers
temporary accommodations to guests in both apartment style buildings as well as in traditional hotel style buildings. Sonder operates properties
under its own name in 38 cities spanning ten countries and three continents, offering design-forward aesthetics and modern mobile-centric service
for short or long term guest stays.

Sonder’s mission is to revolutionize hospitality through design and technology. With its innovative end-to-end model, Sonder aims to provide
better choice, comfort, reliability and a compelling price point across a wide variety of use cases—from one night to extended stays. Officially
launched in 2014 and headquartered in San Francisco, California, Sonder works directly with real estate developers and property owners to lease
entire buildings or full floors within a building and operate these spaces, providing guests with exceptionally designed accommodations. Sonder is
increasingly operating the entire building in its apartment style buildings and exclusively operates the entire building in its hotel style buildings.

Sonder’s approximately 250 Live properties utilize proprietary technology, delivering services to guests via the Sonder app which features
self-service and 24/7 on-the-ground support. Guests can book any Sonder unit through a variety of direct booking channels (e.g., Sonder.com, the
Sonder app or Sonder’s sales team) and indirect booking channels (e.g., Airbnb, Expedia, Booking.com and other Online Travel Agencies, where
listings for Sonder-branded, Sonder-operated properties appear adjacent to other listings for other properties from major hospitality brands or
independent operators). The Sonder mobile-first guest experience, from check-in to check-out, is supported by the Sonder app, regardless of
whether a guest books their stay on Sonder.com or another channel. Guests are encouraged to download and use the Sonder app to interact with
Sonder services and enhance their stay, but guests are not required to use the Sonder app to stay in a Sonder unit.

Sonder has incurred net losses each year since its inception, including net losses of $217.1 million and $178.1 million for the nine months
ended September 30, 2021 and 2020, respectively, and $250.3 million and $178.2 million for the years ended December 31, 2020 and December
31, 2019, respectively. In addition, Sonder had an accumulated deficit of $737.5 million as of September 30, 2021. Sonder’s revenue was $146.3
million and $87.2 million for the nine months ended September 30, 2021 and 2020, respectively, and was $115.7 million and $142.9 million for the
years ended December 31, 2020 and 2019, respectively. Please see the section titled “Risk Factors—Risks Related to the Post-Combination
Company’s Business—Sonder has a history of net losses and it may not be able to achieve or maintain profitability in the future” for additional
information.

The mailing address of Sonder’s principal executive office is 101 15th Street, San Francisco, CA 94103 and its telephone number is
(617) 300-0956.

The Business Combination
General

On April 29, 2021, the Company entered into the Merger Agreement with First Merger Sub, Second Merger Sub and Sonder. On October 27,
2021, the parties entered into Amendment No. 1. Pursuant to the Merger Agreement (as amended) and in connection therewith, among other things
and subject to the terms and conditions contained therein:

. First Merger Sub will merge with and into Sonder, with Sonder continuing as the Surviving Corporation of the First Merger;

. immediately following the First Merger and as part of the same overall transaction as the First Merger, the Surviving Corporation will
merge with and into Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity of the Second Merger;
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. in connection with the Business Combination, we will adopt the proposed Amended and Restated Certificate of Incorporation
effective prior to the effective time of the First Merger;

. in connection with the Business Combination, holders of shares of Sonder Common Stock (following the conversion of each issued
and outstanding share of Sonder Preferred Stock and the Sonder Convertible Notes into shares of Sonder Common Stock prior to the
effective time of the First Merger) will be entitled to receive a number of shares of newly-issued Common Stock equal to the Per
Share Sonder Common Stock Consideration for each such share of Sonder Common Stock held by such holder immediately prior to
the effective time of the First Merger. Holders of shares of Sonder Special Voting Common Stock will be entitled to receive a number
of shares of newly-issued Post-Combination Company Special Voting Common Stock equal to the Per Share Sonder Special Voting
Stock Consideration for each such share of Sonder Special Voting Common Stock held by such holder immediately prior to the
effective time of the First Merger;

. in connection with the Business Combination, each Sonder Stock Option, to the extent then outstanding and unexercised, will
automatically be converted into an option, subject to the same terms and conditions as were applicable to the corresponding Sonder
Stock Option prior to the closing of the Business Combination, to acquire a number of shares of Common Stock (rounded down to the
nearest whole share) equal to (i) the number of shares of Sonder Common Stock subject to the Sonder Stock Option immediately prior
to the effective time of the First Merger multiplied by (ii) the Option Exchange Ratio (rounded down to the nearest whole number of
shares of Common Stock), at a per share exercise price equal to (x) the per share exercise price of the Sonder Stock Option
immediately prior to the effective time of the First Merger divided by (y) the Option Exchange Ratio (rounded up to the nearest whole
cent) (such options, following the automatic conversion into an option to acquire a number of shares of Common Stock, “Rollover
Options”). Pursuant to the Merger Agreement and as of September 30, 2021, 17,825,731 outstanding Sonder Stock Options will
convert into approximately 26,171,806 Rollover Options (assuming an Option Exchange Ratio of 1.47) in connection with the
Business Combination. For purposes of determining the Aggregate Sonder Common Stock Consideration (which includes 14,788,561
shares of Common Stock underlying the Rollover Options) and the Exchange Rate, the Merger Agreement assumes an outstanding
number of Sonder Stock Options on a net exercise basis, which would result in an aggregate of 14,788,561 shares of Common Stock
being issued to current holders of Sonder Stock Options. However, under the terms on which the Sonder Stock Options were issued,
holders of Rollover Options are generally permitted to exercise their options on either (i) a gross basis, which means that holders of
Rollover Options are permitted to pay the full exercise price for each option in cash in order to receive the full number of shares of
Common Stock underlying such Rollover Options following the Closing, or (ii) a “cashless” net exercise basis, which allows the
holders of the Rollover Option to exercise without having to pay cash to cover the exercise price by surrendering a sufficient number
of shares of Common Stock underlying the Rollover Options to cover the cost of the exercise price. If all such Rollover Options are
exercised on a gross basis, a total of 26,171,806 shares of Common Stock will be issued in respect of Rollover Options following the
Closing. The potential dilutive impact of the additional 11,383,245 shares of Common Stock that could be issued on the exercise of
Rollover Options on a gross basis (representing the difference between the actual 26,171,806 shares that could be issued and the
14,788,561 shares taken into account for purposes of the calculation of the Aggregate Sonder Common Stock Consideration) is further
described in the tabular dilution analysis on pages 18-20, 128-130 and 177-180 of this proxy statement/prospectus/consent solicitation
statement;

. in connection with the Business Combination, each share of Sonder Canada Exchangeable Common Shares will be exchanged into a
new series of the same class of virtually identical Post-Combination Canada Exchangeable Common Shares exchangeable for
Common Stock upon the completion of the First Merger;

. at the closing of the Business Combination, the Registration Rights Holders will enter into the Registration Rights Agreement,
pursuant to which, (a) any (i) outstanding share of Common Stock or
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any Private Placement Warrants, (ii) shares of Common Stock issued or issuable upon the conversion of the Class F Stock and upon
exercise of the Private Placement Warrants, and (iii) shares of Common Stock issued as Earn Out Shares or issuable upon the
conversion of any Earn Out Shares, in each case, held by the Sonder Stockholders, and (b) any other equity security of the Company
issued or issuable with respect to any such share of Common Stock by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise, will be entitled to registration
rights; and

. following the closing of the Business Combination, the foregoing consideration to be paid to the Sonder equityholders may be further

increased by amounts payable in respect of Earn Out Shares, of up to an aggregate of 14,500,000 shares of Common Stock.

In connection with the foregoing, our Initial Stockholders have agreed, and their permitted transferees will agree, to vote their Founder
Shares, as well as any Public Shares purchased during or after the Company IPO, in favor of the Business Combination. In addition, our Initial
Stockholders have also agreed to waive their right to a conversion price adjustment with respect to any shares of our Common Stock they may hold
in connection with the consummation of the Business Combination as set forth in the Current Company Certificate.

Organizational Structure

The following diagram shows the current ownership structure of the Company:
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(1)  For more information about the ownership interests of our Initial Stockholders, including our Sponsor, prior to the Business Combination, please see the section titled
“Beneficial Ownership of Securities.”
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The following diagram shows the current ownership structure of Sonder:
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(1)  All subsidiaries are directly or indirectly owned 100% by Sonder Holdings Inc. except (i) Sonder Canada Inc. as described in note (2) below, and (ii) Sonder’s Middle East
subsidiaries which are beneficially owned and controlled by Sonder International Holdings Ltd and have a locally resident shareholder of record, as required under local
ownership regulations.

) Sonder Group Holdings LL.C owns 100% of the common shares of Sonder Canada Inc., which carry 100% of the voting rights. Canadian shareholders of Sonder Canada Inc.
own non-voting exchangeable shares constituting less than 30% of the total shares outstanding of Sonder Canada Inc.
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The following diagram illustrates the ownership percentages and structure of the Post-Combination Company:
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(1)  For more information about the ownership interests of our Initial Stockholders, including our Sponsor, following the Business Combination, please see the section titled
“Beneficial Ownership of Securities.”

(2)  Includes 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment, respectively.
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Excludes 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment, respectively.

The ownership interests of the Sonder Stockholders (i) include shares of Common Stock underlying the Rollover Options (assuming such Rollover Options are exercised on a
net exercise basis), assuming an Option Exchange Ratio equal to the Per Share Sonder Common Stock Consideration and excluding any additional Discounted Earn Out Option
Amount, which will be determined on or prior to the consummation of the Business Combination (please see the section titled “Summary—Treatment of Sonder Equity Awards”),
and (ii) reflect the exercise of all outstanding Sonder warrants and the conversion of all outstanding Sonder convertible notes into Common Stock in connection with the
consummation of the Business Combination.

For more information about the ownership interests of the Sonder equityholders following the Business Combination, please see the section titled “Beneficial Ownership of
Securities.”

These ownership percentages assume (i) no exercise of redemption rights by our Public Stockholders, (ii) no issuance of Earn Out Shares, (iii) inclusion of the Rollover Options
calculated on the basis described in note (4) above, and (iv) the exercise of all outstanding Sonder warrants and conversion of Sonder convertible notes into Common Stock.

All subsidiaries are directly or indirectly owned 100% by Sonder Holdings Inc. except (i) Sonder Canada Inc. as described in note (8) below, and (ii) Sonder’s Middle East
subsidiaries, which are beneficially owned and controlled by Sonder International Holdings Ltd and have a locally resident shareholder of record, as required under local
ownership regulations.

Sonder Group Holdings LLC owns 100% of the common shares of Sonder Canada Inc., which carry 100% of the voting rights. Canadian shareholders of Sonder Canada Inc.
own nonvoting exchangeable shares constituting less than 30% of the total shares outstanding of Sonder Canada Inc.

Consideration to Sonder Stockholders in the Business Combination

Pursuant to the Merger Agreement, the aggregate purchase price to be paid by the Company to acquire Sonder is expected to be

approximately $1.9 billion. At the closing of the Business Combination, each Sonder Stockholder will receive a mix of shares of Common Stock
and cash consideration in lieu of fractional shares. Following the closing of the Business Combination, each Sonder Stockholder may receive
additional shares of Common Stock as consideration as a result of the Common Stock achieving certain benchmark share prices as contemplated by
the Merger Agreement pursuant to the earn out.

The following table sets forth ranges of potential aggregate stock consideration taking into account adjustments that may occur based on the

realization of the benchmark share prices in the earn out:

Assuming Triggering Triggering Triggering Triggering Triggering Triggering
No Earn Event I(4) Event I1(5) Event II1(6) Event IV(7) Event V(8) Event VI(9)
($ and shares in thousands) Out Target Achieved Achieved Achieved Achieved Achieved Achieved
Aggregate Sonder Common Stock
Consideration(1) $1,901,603 $2,472,084 $2,947,485 $3,422,885 $3,898,286 $4,373,687 $4,849,088
Value of Earn Out Shares(2) $ — $ 31417 $ 74917 $ 130,500 $ 198,167 $ 277,917 $ 369,750
Earn Out Shares 0 2,417 4,833 7,250 9,667 12,083 14,500
Aggregate Consideration (inclusive of $ Value
of Earn Out Shares) $1,901,603 $2,503,501 $3,022,401 $3,553,385 $4,096,453 $4,651,604 $5,218,838
Total Shares (Assuming No Redemptions) 277,350 279,766 282,183 284,600 287,016 289,433 291,850
Total Shares (Assuming Redemption of 25.94
Million Public Shares) 251,409 253,826 256,242 258,659 261,076 263,492 265,909

Post-Combination Company Stock Ownership

of Public Stockholders Assuming No

Redemptions(3) 16.22% 16.08% 15.95% 15.81% 15.68% 15.55% 15.42%
Post-Combination Company Stock Ownership

of Public Stockholders Assuming

Redemption of 25.94 Million Public Shares(3) 7.58% 7.51% 7.44% 7.37% 7.30% 7.23% 7.17%
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In the “Assuming No Earn Out Target” scenario, the Aggregate Sonder Common Stock Consideration is based on 190,160,300 shares issued at the closing of the Business
Combination, with each such share valued at $10.00 per share. The Aggregate Sonder Common Stock Consideration with respect to each Triggering Event is based on
190,160,300 shares Common Stock issued to Sonder Securityholders at the closing of the Business Combination with each such share valued at the applicable Common Share
Price (i.e., the volume weighted average closing sale price of one share of Common Stock on the Nasdaq for a period of at least 10 days out of 20 consecutive trading days)
required to be achieved at such Triggering Event. For example, the Aggregate Company Stock Consideration assuming Triggering Event IV, but not Triggering Event V or
Triggering Event VI, is achieved will be valued at approximately $3.898 billion based on a per share price of $20.50 (the Common Share Price required to achieve Triggering
Event IV).

Value of Earn-Out Shares based on Common Stock awarded at each Triggering Event multiplied by the applicable Common Share Price (i.e., the volume weighted average
closing sale price of one share of Common Stock on the Nasdaq for a period of at least 10 days out of 20 consecutive trading days) required to be achieved at such Triggering
Event. For example, Triggering Event IV will be met when the Common Share Price reaches $20.50, at which time approximately 2,416,667 Earn Out Shares will be issued with
an implied value of approximately $49.54 million (based on a $20.50 stock price). The total Value of Earn Out Shares in Triggering Event IV would also include three tranches
of approximately 2,416,667 Earn Out shares per tranche each with an implied value of approximately $49.54 million (based on a $20.50 stock price) and implying a total Value
of Earn Out Shares of approximately $198.17 million.

Ownership numbers assume (a) no inclusion of any shares issuable upon the exercise of the Company Warrants, (b) an Option Exchange Ratio equal to the Per Share Company
Common Stock Consideration (and excluding any Discounted Earn Out Option Amount), (c) the issuance of all shares of Common Stock reserved for issuance upon the
exchange of Post-Combination Canada Exchangeable Shares following the Business Combination, (d) the issuance of all outstanding shares related to the exercise of Rollover
Options are issued to former holders of Sonder stock options (assuming such Rollover Options are exercised on a net exercise basis) and (e) that no additional shares of Post-
Combination Company Stock are issued between the closing of the Business Combination and the realization of any benchmark share prices for the Triggering Events in the
earn out.

“Triggering Event I” means the date on which the Common Share Price is equal to or greater than $13.00 within the Earn Out Period (i.e., the period beginning on the 180th day
following the closing date of the Business Combination and ending on the fifth anniversary of such date).

“Triggering Event II” means the date on which the Common Share Price is equal to or greater than $15.50 within the Earn Out Period.

“Triggering Event I1I” means the date on which the Common Share Price is equal to or greater than $18.00 within the Earn Out Period.

“Triggering Event IV” means the date on which the Common Share Price is equal to or greater than $20.50 within the Earn Out Period.

“Triggering Event V” means the date on which the Common Share Price is equal to or greater than $23.00 within the Earn Out Period.

“Triggering Event VI” means the date on which the Common Share Price is equal to or greater than $25.50 within the Earn Out Period.

Conditions to Closing of the Business Combination
Conditions to Each Party’s Obligations

The respective obligations of each of Sonder and the Company to complete the Business Combination are subject to the satisfaction of the

following conditions, any one or more of which may be waived (if legally permitted) in writing by all of such parties:

. the applicable waiting period(s) under the HSR Act (and any extensions thereof, including any agreement with a governmental
authority to delay consummation of the Business Combination) in respect of the Business Combination shall have expired or been
terminated;

. there shall not have been enacted or promulgated any governmental order, statute, rule or regulation enjoining or prohibiting the
consummation of the Business Combination;

. the Company shall have at least $5,000,001 of net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of the
Exchange Act) remaining after the completion of the redemption offer and prior to the closing of the First Merger;

. the approval by the Company Stockholders of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal and the
Director Election Proposal shall have been obtained;

. the Sonder Requisite Approval to adopt the Merger Agreement and approve the transactions contemplated thereby, including the
Business Combination, shall have been obtained;

. the Canadian Approvals shall have been delivered;

. the Common Stock to be issued in connection with the Business Combination (including the Common Stock to be issued pursuant to
the earn out) shall have been approved for listing on Nasdagq, subject
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only to the requirement to have a sufficient number of round lot holders and official notice of listing; and

the registration statement, of which this proxy statement/prospectus/consent solicitation statement is a part, shall have become
effective under the Securities Act and no stop order suspending the effectiveness of the registration statement, of which this proxy
statement/prospectus/consent solicitation statement is a part, shall have been issued and no proceedings for that purpose shall have
been initiated or threatened by the SEC and not withdrawn.

Conditions to Sonder’s Obligations

The obligation of Sonder to consummate and effect the Mergers is subject to the satisfaction, at or prior to the closing of the Business
Combination, of each of the following conditions, any one or more of which may be waived in writing by Sonder:

(i) the representations and warranties of the Company, First Merger Sub and Second Merger Sub (other than the representations and
warranties of the Company, First Merger Sub and Second Merger Sub, with respect to corporate organization, due authorization, the
Trust Account, brokers’ fees and capitalization) shall be true and correct (without giving effect to any limitation as to “materiality,”
“material adverse effect” or any similar limitation) as of the date of the Merger Agreement and as of the closing date of the Business
Combination as though then made (except to the extent such representations and warranties expressly relate to an earlier date, and in
such case, shall be true and correct on and as of such earlier date), except, where the failure of such representations and warranties to
be so true and correct, individually or in the aggregate, has not had, and would not reasonably be expected to result in, a material
adverse effect on the Company, First Merger Sub and Second Merger Sub, taken as a whole, or a material adverse effect on the
Company’s, First Merger Sub’s and Second Merger Sub’s ability to consummate the Business Combination, including the Mergers,
and (ii) the representations and warranties of the Company, First Merger Sub and Second Merger Sub with respect to corporate
organization, due authorization, the Trust Account, brokers’ fees and capitalization, shall be true and correct (without giving effect to
any limitation as to “materiality,” “material adverse effect” or any similar limitation) in all material respects as of the date of the
Merger Agreement and as of the closing date of the Business Combination as though then made (except to the extent such
representations and warranties expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier
date);

each of the covenants of the Company to be performed or complied with as of or prior to the closing of the Business Combination
shall have been performed or complied with in all material respects;

the receipt of a certificate signed by the chief executive officer of the Company certifying that the conditions in the two preceding
bullets have been satisfied;

the Current Company Certificate shall be amended and restated in the form of the Amended and Restated Certificate of Incorporation;
and

the Company shall have Closing Cash equal to or exceeding $500,000,000. “Closing Cash” as used in herein means the amount equal
to: (i) the funds contained in the Trust Account as of the effective time of the First Merger; plus (ii) all other cash and cash equivalents
of the Company; plus (iii) the amount delivered to the Company at or prior to the closing in connection with the consummation of the
PIPE Investments; minus (iv) the aggregate amount of cash proceeds that will be required to satisfy the redemption of any shares of
Class A Stock (to the extent not already paid).
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Conditions to the Company’s Obligations

The obligations of the Company to consummate and effect the Mergers are subject to the satisfaction, at or prior to the closing of the
Business Combination, of each of the following conditions, any one or more of which may be waived in writing by the Company:

. (i) certain representations and warranties of Sonder with respect to due incorporation and the representations and warranties of Sonder
with respect to due incorporation, due authorization, capitalization, brokers’ fees and affiliate arrangements shall be true and correct
(without giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation) in all material
respects as of the date of the Merger Agreement and as of the closing date of the Business Combination as though then made (except
to the extent such representations and warranties expressly relate to an earlier date, and in such case, shall be true and correct on and
as of such earlier date), (ii) the representations and warranties of Sonder with respect to the lack of a Material Adverse Effect shall be
true and correct in all respects as of the date of the Merger Agreement and as of the closing date of the Business Combination as
though then made, and (iii) all other representations and warranties of Sonder shall be true and correct (without giving any effect to
any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation) as of the date of the Merger Agreement and
as of the closing date of the Business Combination as though then made (except to the extent such representations and warranties
expressly relate to an earlier date, and in such case, shall be true and correct on and as of such earlier date), except, where the failure
of such representations and warranties to be so true and correct, individually and in the aggregate, has not had, and would not
reasonably be expected to result in, a Material Adverse Effect;

. each of the covenants of Sonder to be performed or complied with as of or prior to the closing of the Business Combination shall have
been performed or complied with in all material respects; and

. the receipt of a certificate signed by an officer of Sonder certifying that the conditions in the two preceding bullets have been satisfied.

Related Agreements
Share Surrender Agreement

On October 27, 2021, the Company entered into the Share Surrender Agreement, by and between the Company and the Sponsor, pursuant to
which the Sponsor agreed to surrender 1,277,285 shares of Class F Stock immediately prior to the effective time of the First Merger, contingent on
the satisfaction of the conditions to closing set forth in the Merger Agreement.

Subscription Agreements
Existing Subscription Agreements

On or prior to April 29, 2021, the Company entered into Existing Subscription Agreements with certain investors, including the Individual
Investor Existing Subscription Agreements, Institutional Investor Existing Subscription Agreements and the Sponsor’s subscription agreement (the
“Sponsor Subscription Agreement”) pursuant to which the investors have agreed to purchase an aggregate of 20,000,000 shares of Class A Stock
(which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) in the Existing PIPE Investment.
On October 27, 2021, the parties to the Existing Subscription Agreements entered into the Existing Subscription Amendment, pursuant to which,
among other things, the date such Existing Subscription Agreements terminate if the Business Combination has not been consummated was
extended from October 28, 2021 to January 31, 2022.

Each Existing Subscription Agreement will terminate upon the earliest to occur of: (a) such date and time as the Merger Agreement is
terminated in accordance with its terms; (b) upon the mutual written agreement of the
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parties to such Existing Subscription Agreement; (c) if any of the conditions to closing set forth in such Existing Subscription Agreement are not
satisfied on or prior to the closing and, as a result thereof, the transactions contemplated by such Existing Subscription Agreement are not
consummated at the closing; and (d) the Business Combination not occurring by January 31, 2022. As of the date hereof, the shares of Class A
Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) to be issued pursuant to the
Existing Subscription Agreements have not been registered under the Securities Act. The Company will, within 30 days after the closing of the
First Merger, file with the SEC the Post-Closing Registration Statement registering the resale of such shares of Common Stock (following the
renaming of the Class A Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) and will use its commercially
reasonable efforts to have such Post-Closing Registration Statement declared effective as soon as practicable after the filing thereof.

Pursuant to the Sponsor Subscription Agreement, our Sponsor agreed to purchase 4,000,000 shares of Common Stock at a per share price of
$10.00, for an aggregate investment amount of $40,000,000. The Sponsor Subscription Agreement is substantially similar to the Individual Investor
Existing Subscription Agreements, except that the Sponsor has the right to assign the Common Stock purchased under the Sponsor Subscription
Agreement in advance of the closing of the First Merger. In addition, our Sponsor agreed to assume the obligation of an Existing PIPE investor to
purchase 310,500 shares of Common Stock at a per share price of $10.00, for an aggregate investment amount of $3,105,000. Pursuant to such
assumption, our Sponsor has the right to assign the Common Stock purchased pursuant to such assumption in advance of the closing of the First
Merger. As a result, of the aggregate $200,000,000 of proceeds anticipated to be received in connection with the Existing PIPE Investment from all
Existing PIPE Investors, our Sponsor agreed to purchase an aggregate of 4,310,500 shares of Common Stock in the Existing PIPE Investment at a
per share price of $10.00, for an aggregate investment amount of $43,105,000. The Institutional Investor Existing Subscription Agreement is
substantially similar to the Individual Investor Existing Subscription Agreement, except that it contains additional representations and warranties
on the part of the Company and restrictions regarding the Company’s ability to delay or suspend a Post-Closing Registration Statement filed
pursuant to the registration rights provided under the Institutional Investor Existing Subscription Agreements. The form Existing Subscription
Agreements are attached hereto as Annex E to this proxy statement/prospectus/consent solicitation statement and the foregoing description of the
Existing PIPE Investment is qualified in its entirety by reference thereto.

New Subscription Agreements

On October 27, 2021, the Company entered into New Subscription Agreements with certain investors, pursuant to which the investors have
agreed to purchase an aggregate of 11,507,074 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and
Restated Certificate of Incorporation) in the New PIPE Investment at a price of $8.89 per share (which represents an 11.1% discount from the value
of the estimated price of $10.00 at which our Public Stockholders may redeem their Class A Stock).

Each New Subscription Agreement will terminate upon the earliest to occur of: (a) such date and time as the Merger Agreement is terminated
in accordance with its terms; (b) upon the mutual written agreement of the parties to such New Subscription Agreement; (c) if any of the conditions
to closing set forth in such New Subscription Agreement are not satisfied on or prior to the closing and, as a result thereof, the transactions
contemplated by such New Subscription Agreement are not consummated at the closing; and (d) the Business Combination not occurring by
January 31, 2022. As of the date hereof, the shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and
Restated Certificate of Incorporation) to be issued pursuant to the New Subscription Agreements have not been registered under the Securities Act.
The Company will, within 30 days after the closing of the First Merger, file with the SEC the Post-Closing Registration Statement registering the
resale of such shares of Common Stock (following the renaming of the Class A Stock upon the effectiveness of the Amended and Restated
Certificate of Incorporation) and will use its commercially
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reasonable efforts to have such Post-Closing Registration Statement declared effective as soon as practicable after the filing thereof.

In connection with the New PIPE Investment, our Sponsor entered into a New Subscription Agreement pursuant to which our Sponsor agreed
to purchase 2,789,413 shares of Common Stock at a per share price of $8.89 (which represents an 11.1% discount from the value of the estimated
price of $10.00 at which our Public Stockholders may redeem their Class A Stock), for an aggregate investment amount of approximately
$24,797,882. The New Subscription Agreement to which Sponsor is party is substantially similar to the other New Subscription Agreements,
except that our Sponsor has the right to assign the Common Stock purchased under its New Subscription Agreement in advance of the closing of
the First Merger. As a result, of the aggregate $102,297,888 of proceeds anticipated to be received in connection with the New PIPE Investment
from all New PIPE Investors, our Sponsor agreed to purchase an aggregate of 2,789,413 shares of Common Stock in the New PIPE Investment at a
per share price of $8.89 (which represents an 11.1% discount from the value of the estimated price of $10.00 at which our Public Stockholders may
redeem their Class A Stock), for an aggregate investment amount of $24,797,882.

Additional Sponsor Subscription Agreement

On October 27, 2021, the Company entered into Additional Sponsor Subscription Agreements with Sponsor, pursuant to which Sponsor
agreed to purchase an aggregate of 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and
Restated Certificate of Incorporation) in the Additional Sponsor Commitment at a price of $10.00 per share. The Sponsor has the right to assign the
Common Stock purchased under the Additional Sponsor Subscription Agreement in advance of the closing of the First Merger.

The Additional Sponsor Subscription Agreement will terminate upon the earliest to occur of: (a) such date and time as the Merger Agreement
is terminated in accordance with its terms; (b) upon the mutual written agreement of the parties to the Additional Sponsor Subscription Agreement;
(c) if any of the conditions to closing set forth in the Additional Sponsor Subscription Agreement are not satisfied on or prior to the closing and, as
a result thereof, the transactions contemplated by the Additional Sponsor Subscription Agreement are not consummated at the closing; and (d) the
Business Combination not occurring by January 31, 2022. As of the date hereof, the shares of Class A Stock (which will be Common Stock upon
the effectiveness of the Amended and Restated Certificate of Incorporation) to be issued pursuant to the Additional Sponsor Subscription
Agreement have not been registered under the Securities Act. The Company will, within 30 days after the closing of the First Merger, file with the
SEC the Post-Closing Registration Statement registering the resale of such shares of Common Stock (following the renaming of the Class A Stock
upon the effectiveness of the Amended and Restated Certificate of Incorporation) and will use its commercially reasonable efforts to have such
Post-Closing Registration Statement declared effective as soon as practicable after the filing thereof.

As aresult of the Sponsor’s participation in the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor
Commitment, the Sponsor is required to purchase an aggregate of 7,809,624 shares of Class A Stock (which will be Common Stock upon the
effectiveness of the Amended and Restated Certificate of Incorporation) at a per share price of $9.60, for an aggregate investment amount of
approximately $74,999,992, in the PIPE Investments. After giving effect to the forfeiture of 1,277,285 shares of Class F Stock pursuant to the
Share Surrender Agreement, the Sponsor would hold 17,707,339 shares of Post-Combination Company Common Stock (assuming that the Sponsor
does not exercise its right to assign any Common Stock) and 9,897,715 shares of Post-Combination Company Common Stock (assuming that the
Sponsor exercises its right to assign all of the Common Stock the Sponsor purchased in the PIPE Investments to third parties).

54



Table of Contents

Shares Purchased by Sponsor

The impact of the Share Surrender Agreement and the PIPE Investments on the various per share purchase prices of the shares that Sponsor
has purchased, or has to agreed to purchase, that will be Common Stock of the Post-Combination Company immediately following the Closing is

as follows:
Shares of Post-Closing
Common Stock Purchase Price Aggregate Purchase Price
Sponsor Founder Shares(1) 9,972,715 $ 0.0025 $ 25,000
Sponsor Existing PIPE Investment Shares 4,310,500 $ 10.00 $ 43,105,000
Additional Sponsor Commitment Shares 709,711 $ 10.00 $ 7,097,110
Sponsor New PIPE Investment Shares 2,789,413 $ 8.89 $ 24,797,882

(1)  The Sponsor purchased 11,500,000 Founder Shares (75,000 of which were subsequently assigned to the Company’s independent directors and 250,000 of which were
subsequently forfeited on March 7, 2021) for $25,000. However, in accordance with the provisions of the Share Surrender Agreement, the Sponsor agreed to surrender 1,277,285
Founder Shares prior to the conversion of such shares of Founder Shares to shares of Common Stock in connection with the Business Combination, contingent on the
satisfaction of the conditions to closing set forth in the Merger Agreement.

The weighted average purchase price per share paid by Sponsor for its shares of Common Stock (assuming no assignment of Sponsor’s PIPE
Shares) would be approximately $4.22. Assuming the Sponsor assigns all of its PIPE Shares, the weighted average purchase price per share paid by
Sponsor for its shares of Common Stock would be approximately $0.0025.

Registration Rights Agreement

At the closing of the Business Combination, the Company will enter into the Registration Rights Agreement, substantially in the form
attached as Annex G to this proxy statement/prospectus/consent solicitation statement, with the Registration Rights Holders. Pursuant to the terms
of the Registration Rights Agreement, the Registration Rights Holders will be entitled to certain registration rights with respect to any
(i) outstanding share of Common Stock or any Private Placement Warrants, (ii) Founder Shares converted into Common Stock and shares of
Common Stock issued upon exercise of the Private Placement Warrants, (iii) shares of Common Stock issued as Earn Out Shares or issuable upon
the conversion of any Earn Out Shares, in each case, held by the Sonder Holders, (iv) Common Stock issued or issuable upon conversion of the
Sonder Convertible Notes or upon exercise of the warrants issued pursuant to the Note Purchase Agreement, dated on or about March 12, 2021
between Sonder and the other parties thereto and (v) any other equity security of the Company issued or issuable with respect to any such share of
Common Stock referred to in the foregoing clauses “(i)” through “(iv)” by way of a stock dividend or stock split or in connection with a
combination of shares, recapitalization, merger, consolidation or other reorganization or otherwise, in each case held by such Registration Rights
Holder, subject to certain limitations set forth in the Registration Rights Agreement.

The Registration Rights Agreement provides that the Company will, within 30 days after the consummation of the Business Combination,
file with the SEC a shelf registration statement registering the resale of the shares of Common Stock held by the Registration Rights Holders and
will use its reasonable best efforts to have such registration statement declared effective as soon as practicable after the filing thereof, but in no
event later than 60 days following the filing deadline; provided, that the effectiveness deadline will be extended to 90 days after the filing deadline
if the registration statement is reviewed by, and receives comments from, the SEC. The Registration Rights Holders are each entitled to make up to
two demands for registration, excluding short form demands, that the Company register shares of Common Stock held by these parties. In addition,
the Registration Rights Holders have certain “piggy-back” registration rights. The Company will bear the expenses incurred in connection with the
filing of any registration statements filed pursuant to the terms of the Registration Rights Agreement. The Company and the Registration Rights
Holders agree in the Registration Rights Agreement to provide customary indemnification in connection with any offerings of Common Stock
effected pursuant to the terms of the Registration Rights Agreement.
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Our Initial Stockholders entered into a letter agreement pursuant to which they agreed to restrictions on the transfer of their securities issued
in the Company IPO, which (i) in the case of the Class F Stock is 180 days after the consummation of the Business Combination, and (ii) in the
case of the Private Placement Warrants and the respective Common Stock underlying the Private Placement Warrants, is 30 days after the
consummation of the Business Combination.

The foregoing summary of the Registration Rights Agreement is not complete and is qualified in its entirety by reference to the complete text
of the Registration Rights Agreement as set forth in Annex G to this proxy statement/prospectus/consent solicitation statement.

Primary Lock-Up Agreements

Sonder Supporting Stockholders will enter into separate letters with Sonder (the “Primary Lock-Up Agreements”), pursuant to which such
Sonder Supporting Stockholders will agree to be bound by restrictions on their ability to transfer such shares of Common Stock for a period of 180
days after the closing of the Business Combination; provided, if during such period the volume weighted average price of Common Stock for 10
trading days within any 20 consecutive trading day period is at least $12.50 per share or $15.00 per share, then following achievement of each such
price, one-third of the shares of Common Stock owned by the Sonder Stockholder will no longer be subject to such transfer restrictions in the
Primary Lock-Up Agreements (not to occur earlier than 90 days following the consummation of the Business Combination).

Conversion Share Lock-Up Agreements

Sonder Stockholders who will receive Conversion Shares (the “Sonder Noteholders”) will enter into separate letters with Sonder (the
“Conversion Share Lock-Up Agreements”), pursuant to which such Sonder Noteholders will agree to be bound by restrictions on the transfer of
their Conversion Shares until the earlier of (i) 180 days after the consummation of the Business Combination or (ii) the date that the resale
registration statement on Form S-1 registering the PIPE Shares is declared effective by the SEC.

Voting and Support Agreements

On April 29, 2021, the Company and the Sonder Supporting Stockholders with a sufficient number of votes to achieve the Sonder Requisite
Approval entered into Voting and Support Agreements, pursuant to which, among other things, such Sonder Supporting Stockholders agreed to
vote their shares of Sonder Stock in favor of adopting the Merger Agreement and approving the transactions contemplated thereby, including the
Business Combination.

Impact of the Business Combination on the Company’s Public Float

It is anticipated that, upon consummation of the Business Combination and without giving effect to any issuance of Earn Out Shares or any
redemptions: (i) our Public Stockholders will retain an ownership interest of approximately 16.2% of the Post-Combination Company Stock; (ii)
our Initial Stockholders (including our Sponsor) will own approximately 6.4% of the Post-Combination Company Stock (including 4,310,500,
2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of
Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and Additional Sponsor Commitment,
respectively, and after giving effect to the cancellation of 1,277,285 Founder Shares pursuant to the Share Surrender Agreement); (iii) the PIPE
Investors (excluding 4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the
Amended and Restated Certificate of Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and
Additional Sponsor Commitment, respectively) will own approximately 8.8% of the Post-Combination Company Stock; and (iv) the Sonder
Securityholders will own
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approximately 68.6% of the Post-Combination Company Stock. In the event that, following the Business Combination, all 14,500,000 Earn Out
Shares are issued to Sonder Securityholders and assuming no redemptions and that no additional shares of Post-Combination Company Stock are
issued between the closing of the Business Combination and the realization of all of the benchmark share prices in the earn out: (i) our Public
Stockholders will retain an ownership interest of approximately 15.4% of the Post-Combination Company Stock; (ii) our Initial Stockholders
(including our Sponsor) will own approximately 6.1% of the Post-Combination Company Stock (including 4,310,500, 2,789,413 and 709,711
shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation, to be
purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and Additional Sponsor Commitment, respectively, and after
giving effect to the cancellation of 1,277,285 Founder Shares pursuant to the Share Surrender Agreement); (iii) the PIPE Investors (excluding
4,310,500, 2,789,413 and 709,711 shares of Class A Stock, which will be Common Stock upon the effectiveness of the Amended and Restated
Certificate of Incorporation, to be purchased by Sponsor in the Existing PIPE Investment, the New PIPE Investment and Additional Sponsor
Commitment, respectively) will own approximately 8.4% of the Post-Combination Company Stock; and (iv) the Sonder Securityholders will own
approximately 70.1% of the Post-Combination Company Stock.

In this proxy statement/prospectus/consent solicitation statement, we assume that funds from the Trust Account (plus any interest accrued
thereon) will be used to pay certain transaction expenses, assuming that the (i) funds available in Trust Account plus any other cash and cash
equivalents of the Company as of the effective time of the First Merger, net of any amounts required to satisfy any redemptions of shares of Class A
Stock by our Public Stockholders, plus (ii) amount of all cash and cash equivalents of Sonder as of the effective time of the First Merger, equals or
exceeds $500,000,000. For more information, please see the sections titled “The Business Combination—Impact of the Business Combination on
the Company’s Public Float” and “Unaudited Pro Forma Condensed Combined Financial Information.”

Our Board’s Reasons for Approval of the Business Combination

We were formed for the purpose of effecting an initial business combination with one or more businesses. We sought to do this by utilizing
the networks and industry experience of both our Sponsor and our Board to identify and consummate an initial business combination with one or
more businesses within or outside of the United States, although we were not limited to a particular industry or sector.

In particular, our Board considered the following positive factors, although not weighted or in any order of significance:

. Ability to Transform the Hospitality Industry on a Global Scale. Our Board noted that Sonder’s strategic, technological and
operational performance, along with its partnerships with artists, architects and significant technology investments, allow it to
leverage technology and design across the value chain, creating a unique brand providing high quality and tech-enabled experiences to
consumers and suppliers at a compelling value within the $800 billion addressable lodging market.

. Resiliency in Adverse Economic Conditions. Our Board noted the resiliency of Sonder’s business model during the COVID-19
pandemic, which allowed Sonder to significantly outperform the hotel industry and outperform its competitors. Additionally, our
Board considered Sonder’s strong performance in generating direct bookings since the beginning of the COVID-19 pandemic.

. Market Leadership. Our Board took into account Sonder’s market leadership in the hospitality industry, noting Sonder’s existing
platform and long-term growth potential compared favorably to its competition. Our Board also recognized that a number of Sonder’s
historic competitors recently exited the market, creating more whitespace for growth.

. Significant, Long-Term Growth Potential. Our Board took into account the upside involved in investing in technology to enhance
guest experiences and cost structures, which Sonder has already
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integrated and continues to refine across multiple markets in countries around the world. The Board believed this would position
Sonder to deepen its reach in existing markets and reach unpenetrated markets that represent opportunities for growth. Further, our
Board took into account that younger customer demographics inclined to use Sonder’s app-based interface represent a large and
growing part of the traveler base. Our Board additionally noted that Sonder plans to further its geographic expansion and to extend
into additional product categories, such as vacation and resort destinations, a franchising model and a software solution for third party
operators.

. Vertical Integration of Hospitality Services Drives Exceptional Economics and Value for Customers and Suppliers. Our Board
noted that Sonder uses its innovative technology in an end-to-end model where it controls nearly every facet of its guests’ experiences
with a vertically integrated business (using technology solutions for, among other things, revenue forecasting, real estate underwriting,
supply chain, distribution, revenue management, housekeeping and customer service), reducing operating costs by as much as 50%
compared to traditional hotels and bringing service to a customer’s phone through Sonder’s app, which produces customer satisfaction
scores of approximately 70% across Sonder’s locations. Our Board also noted that Sonder’s real estate partners also benefit through
cost efficiencies driven by Sonder’s technology and operational capabilities, increasing cash flows for real estate partners while
offloading operational responsibilities to allow real estate developers to better monetize their assets while delivering better and more
modern hospitality service to Sonder’s guests.

. Proven Leadership Team with Deep Technology, Operations and Hospitality Experience. Our Board noted that the Sonder
management team has deep technology, operations and hospitality experience, and that the management team is expected to remain
with Sonder upon the closing of the Business Combination. Additionally, our Board believes that Sonder’s proven management team
and strategy will help enable Sonder to deliver continued strategic growth.

. Opinion of our Financial Advisor. Our Board took into account the opinion of Moelis, dated October 19, 2021, addressed to our
Board as to the fairness, from a financial point of view and as of the date of such opinion, of the consideration to be paid by us in the
Business Combination, which opinion was based on and subject to the assumptions made, procedures followed, matters considered
and limitations and qualifications set forth in such opinion as more fully described under the caption “The Business Combination—
Opinion of the Company’s Financial Advisor.”

. Other Alternatives. Our Board believed, after a review of other business combination opportunities reasonably available to the
Company, that the proposed Business Combination represents the best potential business combination for us based upon the process
utilized to evaluate and assess other potential acquisition targets. Our Board and our management also believed that such processes
had not presented a better alternative.

. Due Diligence. Our Board took into account the results of our due diligence investigation of Sonder conducted by our management
team and our financial and legal advisors.

. Stockholder Approval. Our Board considered the fact that, in connection with the Business Combination, our stockholders have the
option to (i) remain stockholders of the Company, (ii) sell their shares of Class A Stock or (iii) redeem their shares of Class A Stock
for the per share amount held in the Trust Account pursuant to the terms of the Current Company Certificate.

. Negotiated Terms of the Merger Agreement. Our Board considered the terms and conditions of the Merger Agreement (as amended
by Amendment No. 1) and the transactions contemplated thereby, including the Business Combination.

. Independent Director Role. Our Board is comprised of a majority of independent directors who are not affiliated with our Sponsor
and its affiliates, including The Gores Group and Dean Metropoulos. In connection with the Business Combination, our independent
directors, Messrs. Randall Bort, Michael
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Cramer and Joseph Gatto, took an active role in evaluating the proposed terms of the Business Combination, including the Merger
Agreement (as amended by Amendment No. 1) the Related Agreements and the amendments to the Current Company Certificate to
take effect in connection with the Business Combination, and unanimously approved, as members of our Board, the Merger
Agreement (as amended by Amendment No. 1) and the transactions contemplated thereby, including the Business Combination.

Our Board also considered a variety of uncertainties and risks and other potentially negative factors concerning the Business Combination,
including, but not limited to, the following:

Benefits May Not Be Achieved. The risk that the potential benefits of the Business Combination may not be fully achieved, or may
not be achieved within the expected timeframe.

Stockholder Vote. The risk that our stockholders may fail to provide the votes necessary to effect the Business Combination.

Redemption Risk. The risk that a significant number of our stockholders may elect to redeem their shares prior to the consummation
of the Business Combination pursuant to the Current Company Certificate, which may potentially make the Business Combination
more difficult to complete.

Closing Conditions. The fact that consummation of the Business Combination is conditioned on the satisfaction of certain closing
conditions that are not within our control.

Litigation. The possibility of litigation challenging the Business Combination or that an adverse judgment granting permanent
injunctive relief could indefinitely enjoin consummation of the Business Combination.

Fees and Expenses. The fees and expenses associated with completing the Business Combination.

Liquidation of the Company. The risks and costs to us if the Business Combination is not completed, including the risk of diverting
management focus and resources from other initial business combination opportunities, which, if the Business Combination is not
consummated, could result in us being unable to effect an initial business combination by January 22, 2023 and force us to liquidate
and the Public Warrants to expire worthless.

Other Risks. Various other risks associated with the Business Combination, the business of Sonder and ownership of the Post-
Combination Company’s shares described under the section titled “Risk Factors.”

In addition to considering the factors described above, our Board also considered that:

Interests of Certain Persons. Some of our officers and directors may have interests in the Business Combination as individuals that
are in addition to, and that may be different from, the interests of our stockholders (see the section titled “The Business Combination—
Interests of Certain Persons in the Business Combination—Interests of the Company Initial Stockholders and the Company’s Other
Current Officers and Directors”). Our independent directors reviewed and considered these interests during the negotiation of the
Business Combination and in evaluating and unanimously approving, as members of our Board, the Merger Agreement and the
Business Combination.

Our Board concluded that the potential benefits it expected the Company and its stockholders to achieve as a result of the Business
Combination outweighed the potentially negative factors associated with the Business Combination. Accordingly, our Board unanimously
determined that the Merger Agreement (as amended by Amendment No. 1) and the transactions contemplated thereby, including the Business
Combination, were advisable, fair to, and in the best interests of the Company and its stockholders.
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The Sonder Board’s Reasons for Approval of the Business Combination

After consideration, the Sonder Board adopted resolutions unanimously (i) determining that the Merger Agreement (as amended by
Amendment No. 1), the Mergers contemplated by the Merger Agreement (as amended by Amendment No. 1) and the other transactions
contemplated by the Merger Agreement (as amended by Amendment No. 1) were advisable, fair to and in the best interests of Sonder and Sonder
Stockholders, (ii) approving the Merger Agreement (as amended by Amendment No. 1) and the transactions contemplated thereby, including the
Mergers, (iii) and directing that the Merger Agreement (as amended by Amendment No. 1) be submitted to the Sonder Stockholders for their
consideration. The Sonder Board unanimously recommends that the Sonder Stockholders adopt the Merger Agreement (as amended by
Amendment No. 1), and approve the transactions contemplated thereby, including the Business Combination, by executing and delivering the
written consent furnished with this proxy statement/prospectus/consent solicitation statement.

In reaching its decision to approve and declare advisable the Merger Agreement, and in resolving to recommend that Sonder Stockholders
adopt the Merger Agreement and approve the transactions contemplated thereby, including the Business Combination, the Sonder Board consulted
with Sonder’s management, as well as its financial and legal advisors, and considered a number of factors, including its knowledge of Sonder’s
business, operations, financial condition, earnings and prospects, and its knowledge of the financial and capital markets. Among the various factors
that the Sonder Board considered in favor of its decision are:

. Evaluation of Alternative Transactions. It is the belief of the Sonder Board, after review of alternative strategic opportunities from
time to time, including strategic transactions with other partners and the possibility of, and benefits and risks associated with,
continuing to operate Sonder as a privately held entity, that the proposed Business Combination represents the best potential
transaction for Sonder to create greater value for the Sonder Stockholders, while also providing greater liquidity for the Sonder
Stockholders by owning stock in a public company.

. Terms of the Merger Agreement. The Sonder Board considered the terms and conditions of the Merger Agreement, including, but not
limited to, the nature and scope of the closing conditions and the likelihood of obtaining any necessary approvals, in addition to the
transactions contemplated thereby, including the Mergers.

. Consideration Received by Sonder Stockholders. The Sonder Board considered the amount of consideration to be received by the
Sonder Stockholders in the proposed Mergers under the terms and conditions of the Merger Agreement.

. Size of Post-Combination Company. The Sonder Board considered the implied enterprise value of approximately $1.9 billion for
Sonder at the closing of the Business Combination, providing the Sonder Stockholders with the opportunity to go forward with
ownership in a public company with a larger market capitalization.

. Access to Capital. The Sonder Board considered the current industry trends and market conditions affecting Sonder and the cost of
alternative means of raising capital and expects that the Business Combination would be a more time- and cost-effective means to
access capital and potentially repay its existing indebtedness than other options considered.

. Benefit from Being a Public Company. The Sonder Board believes that as a newly public company, Sonder will have the flexibility
and financial resources to pursue and execute a growth strategy to increase revenue and stockholder value and will benefit from being
publicly traded, and can effectively utilize the broader access to capital and public profile that are associated with being a publicly
traded company.

. Opportunity to Increase Earnings and Expand Prospects. The Sonder Board considered the financial condition, historical results of
operations, and business and strategic objectives of Sonder, as well as
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the risks involved in achieving those objectives, and believes that the Business Combination will create an opportunity for Sonder to
increase future earnings and cultivate superior prospects.

. Insider Letters. The Sonder Board considered that, pursuant to the letter agreements entered into with the Company, each of Messrs.
Alec E. Gores, Dean Metropoulos, Randall Bort, Michael Cramer, Joseph Gatto and Andrew McBride (collectively, the “Insiders™)
and the Sponsor, the Insiders and the Sponsor agreed to, among other things, vote all of the shares of the capital stock of the Company
they hold to approve the Business Combination Proposal at the Special Meeting and not to redeem such shares in connection with the
transactions contemplated by the Merger Agreement.

. Primary Lock-Up Agreements. The Sonder Board also considered that in connection with the consummation of the Mergers, the
Company, Sonder and certain Sonder Stockholders who will receive Common Stock will enter into Primary Lock-Up Agreements.
Under the Primary Lock-Up Agreements, such stockholders will agree not to, subject to certain exceptions, without the prior written
consent of the Post-Combination Company Board, (i) sell or otherwise dispose of, or agree to sell or dispose of, any shares of
Common Stock held by the stockholder immediately after the effective time of the Mergers or any shares of Common Stock issuable
upon the exercise of options, warrants or other convertible securities to purchase shares of Common Stock held by the stockholder
immediately after the effective time of the Mergers (the “Lock-Up Shares”), (ii) enter into any arrangement that transfers to another
any of the economic consequences of ownership of any of such Lock-Up Shares, or (iii) publicly announce any intention to effect any
transaction specified in clause “(i)” or “(ii)” above for 180 days after the closing date of the Mergers; provided, if during such period
the volume weighted average price of Common Stock for 10 trading days within any 20 consecutive trading day period is at least
$12.50 per share or $15.00 per share, then following achievement of each such price, one-third of the shares of Common Stock owned
by the Sonder Stockholder will no longer be subject to such transfer restrictions in the Primary Lock-Up Agreements (not to occur
earlier than 90 days following the consummation of the Business Combination).

. Conversion Share Lock-Up Agreements. The Sonder Board also considered that, in connection with the consummation of the
Mergers, the Company, Sonder and Sonder Noteholders who will receive Common Stock will enter into Conversion Share Lock-Up
Agreements. Under the Conversion Share Lock-Up Agreements, such Sonder Noteholders will agree to be bound by restrictions on
the transfer of their Conversion Shares until the earlier of (i) 180 days after the consummation of the Business Combination or (ii) the
date that the resale registration statement on Form S-1 registering the PIPE Shares is declared effective by the SEC.

. Registration Rights Agreement. The Sonder Board also considered that, in connection with the consummation of the Mergers, the
Company, the Sponsor, Sonder, certain Company stockholders and certain Sonder Stockholders who will receive Common Stock will
enter into the Registration Rights Agreement. Under the Registration Rights Agreement, the Post-Combination Company will agree to
provide to such stockholders and their permitted transferees with certain registration rights, including, among other things, customary
“demand” and “piggyback” registration rights, with respect to their shares of Common Stock, including shares issued as Earn Out
Shares or issuable upon the conversion of certain Earn Out Shares (as defined in the Merger Agreement), and Private Placement
Warrants, subject to certain requirements and customary conditions. The Registration Rights Agreement will also provide that the
Post-Combination Company will pay certain expenses relating to such registrations and indemnify the Registration Rights Holders
against (or make contributions in respect of) certain liabilities which may arise under the Securities Act. For a more detailed
description of the Registration Rights Agreement, see the section titled “The Merger Agreement and Related Agreements—
Registration Rights Agreement.”
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The Sonder Board also considered the following negative factors:

Risk that the Business Combination may not be completed. The Sonder Board considered the risk that the Business Combination
might not be consummated in a timely manner or at all, due to a lack of stockholder approval or failure to satisfy various conditions to
closing.

Effects on reputation, business and employees if the Business Combination is not completed. The Sonder Board considered the
possibility that there may be an adverse effect on Sonder’s reputation, business and employees upon the public announcement of the
agreement to enter into the Merger Agreement or in the event the Business Combination is not completed.

Expenses and challenges. The Sonder Board considered the expenses to be incurred in connection with the Business Combination
and related administrative challenges associated with combining the companies.

Costs of being a public company. The Sonder Board considered the additional public company expenses and obligations that Sonder’s
business will be subject to following the closing of the Business Combination that it has not previously been subject to as a private
company.

Restrictions on operation of Sonder’s business prior to the closing. The Sonder Board considered the fact that, although Sonder will
continue to exercise, consistent with the terms and conditions of the Merger Agreement, control and supervision over its operations
prior to the closing of the Business Combination, the Merger Agreement generally obligates Sonder, subject to the Company’s prior
consent (which consent may not be unreasonably withheld, conditioned or delayed), to conduct its business during the period prior to
the closing of the Business Combination in the ordinary course of business consistent with past practice and in accordance with
specified restrictions, which might delay or prevent Sonder from undertaking certain business opportunities that might arise prior to
the closing of the Business Combination.

Interests of Sonder executive officers and directors. The Sonder Board considered the fact that certain executive officers and
directors of Sonder have interests in the Business Combination that may be different from, or in addition to, the interests of the Sonder
Stockholders generally, including the manner in which they would be affected by the Business Combination. For more information,
see the section titled “Interests of Certain Persons in the Business Combination—Interests of Certain Sonder Stockholders and
Sonder’s Current Officers and Directors.”

Redemption Risk. The risk that a significant number of the Company’s stockholders may elect to redeem their shares prior to the
consummation of the Business Combination pursuant to the Current Company Certificate, which would potentially result in less
capital available for the Post-Combination Company.

Other risks. The Sonder Board considered various other risks associated with the Business Combination, including the risks described
in the section titled “Risk Factors.”

The foregoing discussion of the factors considered by the Sonder Board is not intended to be exhaustive, but, rather, includes the material
factors considered by the Sonder Board. In reaching its decision to unanimously approve, and declare advisable, the Merger Agreement, the
Mergers and the other transactions contemplated by the Merger Agreement, the Sonder Board did not quantify or assign any relative weights to the
factors considered, and individual directors may have given different weights to different factors. The Sonder Board considered all these factors as
a whole, including discussions with, and questioning of, Sonder’s management and financial and legal advisors, and, overall, considered these
factors to be favorable to, and to support, its determination.

The Sonder Board concluded that the potentially negative factors associated with the Business Combination were outweighed by the potential
benefits that it expected the Sonder Stockholders to receive as a result of the
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Business Combination, including the belief of the Sonder Board that the Business Combination would maximize the immediate value of shares of
Sonder Stock and Sonder Preferred Stock and eliminate the risk and uncertainty affecting the future prospects of Sonder, including the potential
execution risks associated with going public and pursuing its business plan as a public company. Accordingly, the Sonder Board determined that
the Mergers and the other transactions contemplated by the Merger Agreement are advisable and fair to, and in the best interests of, Sonder and the
Sonder Stockholders, and unanimously approved, and declared advisable, the Merger Agreement, the Mergers and the other transactions
contemplated by the Merger Agreement. The Sonder Board recommends that the Sonder Stockholders execute and deliver a written consent
adopting the Merger Agreement and approving the transactions contemplated thereby, including the Business Combination, as described in the
section titled “Sonder Solicitation of Written Consents—Purpose of the Consent Solicitation.”

Independent Director Oversight

Our Board is comprised of a majority of independent directors who are not affiliated with our Sponsor and its affiliates, including Mr. Dean
Metropoulos and The Gores Group. In connection with the Business Combination, our independent directors, Messrs. Randall Bort, Michael
Cramer and Joseph Gatto, took an active role in evaluating the proposed terms of the Business Combination, including the Merger Agreement, the
Related Agreements and the amendments to the Current Company Certificate to take effect in connection with the consummation of the Business
Combination. As part of their evaluation of the Business Combination, our independent directors were aware of the potential conflicts of interest
with our Sponsor and its affiliates, including Mr. Metropoulos and The Gores Group, that could arise with regard to the proposed terms of the
Merger Agreement and Related Agreements. Our Board did not deem it necessary to, and did not form, a special committee of the Board to
exclusively evaluate and negotiate the proposed terms of the Business Combination, as our Board is comprised of a majority of independent and
disinterested directors and did not deem the formation of a special committee necessary or appropriate. Our independent directors reviewed and
considered these interests during the negotiation of the Business Combination and in evaluating and unanimously approving, as members of our
Board, the Merger Agreement and the transactions contemplated therein, including the Business Combination. Please see the section titled “The
Business Combination—Independent Director Oversight.”

Satisfaction of 80% Test

It is a requirement under the Current Company Certificate and Nasdaq listing requirements that the business or assets acquired in our initial
business combination have a fair market value equal to at least 80% of the balance of the funds in the Trust Account (excluding the deferred
underwriting commissions and taxes payable on the income earned on the Trust Account) at the time of the execution of a definitive agreement for
our initial business combination. As of April 29, 2021, the date of the execution of the Merger Agreement, the balance of the Trust Account was
approximately $434,257,028 (excluding $15,750,000 of deferred underwriting commissions and taxes payable on the income earned on the Trust
Account) and 80% thereof represents approximately $347,405,622. As of October 27, 2021, the date of the execution of Amendment No. 1, the
balance of the Trust Account was approximately $434,282,922 (excluding $15,750,000 of deferred underwriting commissions and taxes payable on
the income earned on the Trust Account) and 80% thereof represents approximately $347,426,338. In reaching its conclusion that the Business
Combination meets the 80% asset test, our Board reviewed the enterprise value of Sonder of approximately $1.93 billion, which was implied based
on the terms of the transaction agreed to by the parties in negotiating the Merger Agreement. In determining whether the enterprise value described
above represents the fair market value of Sonder, our Board considered all of the factors described above in this section and the fact that the
purchase price for Sonder was the result of an arm’s length negotiation. As a result, our Board concluded that the fair market value of the business
acquired was significantly in excess of 80% of the assets held in the Trust Account (excluding the deferred underwriting commissions and taxes
payable on the income earned on the Trust Account).
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Special Meeting of the Stockholders of the Company in lieu of the 2022 Annual Meeting of the Company
Date, Time and Place of Special Meeting

In light of public health concerns regarding the COVID-19 pandemic, the Special Meeting will be held via live webcast at
https://meetnow.global/MKUCQ2D, on January 14, 2022, at 9:00 a.m. Eastern Time. The Special Meeting can be accessed by visiting
https://meetnow.global/MKUCQ2D, where you will be able to listen to the meeting live and vote during the meeting. Please note that you will only
be able to access the Special Meeting by means of remote communication.

Proposals
At the Special Meeting, Company stockholders will be asked to consider and vote on:

1. Business Combination Proposal—To consider and vote upon a proposal to approve the Merger Agreement, as amended by
Amendment No. 1, a copy of which is attached to this proxy statement/prospectus/consent solicitation statement as Annex A and
Annex A-1, and the transactions contemplated thereby, including, among other things, the Business Combination (Proposal No. 1);

2. Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules,
the issuance of Common Stock and Post-Combination Company Special Voting Common Stock constituting more than 20% of the
Company’s issued and outstanding shares of Common Stock or other securities convertible into or exercisable for common stock in
connection with the Business Combination (Proposal No. 2);

3. Charter Proposal—To consider and act upon a proposal to adopt the proposed Amended and Restated Certificate of Incorporation in
the form attached hereto as Annex B (Proposal No. 3);

4. Governance Proposals—To consider and act upon, on a non-binding advisory basis, a separate proposal with respect to certain
governance provisions in the Amended and Restated Certificate of Incorporation in accordance with SEC requirements (Proposal
No. 4);

5. Management Equity Incentive Plan Proposal—To consider and vote upon a proposal to approve the Management Equity Incentive

Plan, including the authorization of the initial share reserve under the Incentive Plan (Proposal No. 5);

6. Incentive Plan Proposal—To consider and vote upon a proposal to approve the Incentive Plan, including the authorization of the
initial share reserve under the Incentive Plan (Proposal No. 6);

7. ESPP Proposal — To consider and vote upon a proposal to approve the ESPP, including the authorization of the initial share reserve
under the ESPP (Proposal No. 7);

8. Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the
earlier of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective
successors are duly elected and qualified (Proposal No. 8); and

9. Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Management Equity Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal or the Director Election Proposal but no
other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Management Equity Incentive
Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal and the Director Election Proposal are approved (Proposal No. 9).
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Voting Power; Record Date

Only Company stockholders of record at the close of business on November 30, 2021, the record date for the Special Meeting, will be
entitled to vote at the Special Meeting. Each Company stockholder is entitled to one vote for each share of our Common Stock that such
stockholder owned as of the close of business on the record date. If a Company stockholder’s shares are held in “street name” or are in a margin or
similar account, such stockholder should contact its broker, bank or other nominee to ensure that votes related to the shares beneficially owned by
such stockholder are properly counted. On the record date, there were 56,250,000 shares of our Common Stock outstanding, of which 45,000,000
are Public Shares and 11,250,000 are Founder Shares held by our Initial Stockholders.

Vote of our Initial Stockholders

Our Initial Stockholders have agreed to vote any shares of Common Stock owned by them in favor of the Business Combination Proposal. As
of the date hereof, our Initial Stockholders own shares equal to 20% of our issued and outstanding shares of Common Stock. As a result,
approximately 38% of our Common Stock held by Public Stockholders will need to vote in favor of the Business Combination Proposal for the
Business Combination Proposal to be approved (assuming all of the outstanding shares of Common Stock are represented in person via the virtual
meeting platform or by proxy, are entitled to vote at the Special Meeting and cast votes on the Business Combination Proposal).

Quorum and Required Vote for Proposals at the Special Meeting

A majority of the issued and outstanding shares of our Common Stock entitled to vote as of the record date at the Special Meeting must be
present, in person via the virtual meeting platform or represented by proxy, at the Special Meeting to constitute a quorum and in order to conduct
business at the Special Meeting. The approval of the Business Combination Proposal requires the affirmative vote of a majority of the votes cast by
holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon
at the Special Meeting. The approval of the Nasdaq Proposal requires the affirmative vote of a majority of the votes cast by holders of our
outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special
Meeting. The approval of the Charter Proposal requires (i) the affirmative vote of holders of a majority of our outstanding shares of Common Stock
entitled to vote thereon at the Special Meeting and (ii) the affirmative vote of holders of a majority of our outstanding shares of Class F Stock,
voting separately as a single class, entitled to vote thereon at the Special Meeting. The approval of the Governance Proposals requires the
affirmative vote of a majority of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting
platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of the Management Equity Incentive Plan Proposal, the
Incentive Plan Proposal and the ESPP Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares of
Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Approval of
the Director Election Proposal requires the affirmative vote of a plurality of votes cast by holders of our outstanding shares of Class F Stock, voting
separately as a single class, represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting.
Approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by holders of our outstanding shares of
Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting.

Recommendation of our Board of Directors

Our Board believes that approval of each of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Governance Proposals, the Management Incentive Plan Proposal, the Incentive Plan Proposal, the ESPP Proposal, the Director Election
Proposal and the Adjournment Proposal to be presented at the Special Meeting is in the best interests of the Company and its stockholders and
unanimously recommends that its stockholders vote “FOR” each of the proposals.
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Recommendation of the Sonder Board of Directors

The Sonder Board believes that adopting the Merger Agreement and approving the transactions contemplated thereby, including the
Business Combination, is in the best interest of Sonder and the Sonder Stockholders and unanimously recommends that the Sonder
Stockholders execute and deliver the written consent furnished with this proxy statement/prospectus/consent solicitation statement.

In the course of reaching its decision to approve the Mergers, the Merger Agreement and the transactions contemplated thereby, including the
Business Combination, the Sonder Board consulted with its senior management, legal counsel, and financial advisors, reviewed a significant
amount of information and considered a number of reasons, uncertainties and risks concerning the Mergers and Merger Agreement. The Sonder
Board concluded that the potential uncertainties and risks associated with the proposed Mergers were outweighed by the potential benefits of
completing the Mergers. Accordingly, on April 29, 2021, after careful consideration, the Sonder Board unanimously approved the Merger
Agreement and determined that the Mergers, the Merger Agreement and the transactions contemplated thereby, including the Business
Combination, are advisable and fair to, and in the best interests of, Sonder and its stockholders. For the reasons why the Sonder Board reached its
decision to approve the Mergers, Merger Agreement, and the transactions contemplated thereby, and for additional information, see the section
titled “The Business Combination—Recommendation of the Sonder Board and Reasons for the Business Combination” beginning on page 191 of
this proxy statement/prospectus/consent solicitation statement.

Opinion of the Company’s Financial Advisor

At the meeting of the Board on October 19, 2021 to evaluate and approve the Business Combination, Moelis delivered an oral opinion, which
was confirmed by delivery of a written opinion, dated October 19, 2021, addressed to the Board to the effect that, as of the date of the opinion and
based upon and subject to the assumptions, conditions and limitations set forth in the opinion, the consideration to be paid by the Company in the
Business Combination was fair, from a financial point of view, to the Company. Following the delivery of such opinion, an investor in the New
PIPE Investment executed a New Subscription Agreement for an investment amount that was approximately $5 million less than what was
assumed by Moelis in connection with the delivery of its opinion. As a result of such New PIPE Investor’s reduced commitment, the aggregate
amount of the New PIPE Investment and the Additional Sponsor Commitment was reduced from approximately $114.4 million to approximately
$109.4 million. Because Moelis’ opinion assumed the aggregate amount of the New PIPE Investment and the Additional Sponsor Commitment
would be $114.4 million based on information provided by the Company prior to the date of the opinion, after being apprised by the Company that
such New PIPE Investor reduced their commitment, Moelis subsequently advised the Board that the foregoing reduction in the aggregate amount of
the New PIPE Investment and the Additional Sponsor Commitment would not have changed its view, as of October 19, 2021, as to the fairness,
from a financial point of view, of the consideration to be paid by the Company in connection with the Business Combination.

The full text of Moelis’ written opinion, dated October 19, 2021, which sets forth the assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion (which are also summarized herein), is attached as Annex J to
this proxy statement/prospectus/consent solicitation statement and is incorporated herein by reference. Moelis’ opinion was provided for the use
and benefit of the Board (solely in its capacity as such and not in any other capacity) in its evaluation of the Business Combination (and, in its
engagement letter, Moelis provided its consent to the inclusion of the text of its opinion as part of this proxy statement/prospectus/consent
solicitation statement). Moelis’ opinion is limited solely to the fairness, from a financial point of view, of the consideration to be paid by the
Company in the Business Combination and does not address the Company’s underlying business decision to effect the Business Combination or the
relative merits of the Business Combination as compared to any alternative business strategies or transactions that might be available to the
Company. Moelis’ opinion does not constitute a recommendation as to how any stockholder of the Company should vote or act with respect to the
Business Combination or any other matter. Moelis’ opinion was approved by a Moelis fairness opinion committee.
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Interests of Certain Persons in the Business Combination
Interests of the Company Initial Stockholders and the Company’s Other Current Officers and Directors

In considering the recommendation of our Board to vote in favor of the Business Combination, Company stockholders should be aware that
aside from their interests as stockholders, our Sponsor and certain other members of our Board and officers have interests in the Business
Combination that are different from, or in addition to, those of other stockholders generally. Our Board was aware of and considered these interests,
among other matters, in evaluating and negotiating the Business Combination, and in recommending to Company stockholders that they approve
the Business Combination. Company stockholders should take these interests into account in deciding whether to approve the Business
Combination.

These interests include, among other things:

. the fact that our Initial Stockholders have agreed not to redeem any of the Founder Shares in connection with a stockholder vote to
approve a proposed initial business combination;

. the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder
Shares they may hold in connection with the consummation of the Business Combination. Therefore, shares of Class F Stock held by
the Initial Stockholders will convert on a one-for-one basis in connection with the consummation of the Business Combination;

. the fact that our Sponsor paid an aggregate of $25,000 for 11,500,000 Founder Shares and (after giving effect to the cancellation of
250,000 Founder Shares on March 7, 2021 and after giving effect to the cancellation of 1,277,285 Founder Shares pursuant to the
Share Surrender Agreement) the remaining 9,972,715 Founder Shares will have a significantly higher value at the time of the
Business Combination, which if unrestricted and freely tradable would be valued at approximately $99.7 million but, given the
restrictions on such shares, we believe such shares have less value;

. the fact that given the differential in (i) the purchase price that our Sponsor paid for the Founder Shares as compared to the price of the
Public Units sold in the Company IPO and the substantial number of shares of Common Stock that our Sponsor will receive upon
conversion of the Founder Shares in connection with the Business Combination, and (ii) the $8.89 per share that our Sponsor will pay
in the New PIPE Investment (which represents an 11.1% discount from the value of the estimated price of $10.00 at which our Public
Stockholders may redeem their Class A Stock), resulting in a weighted average per share purchase price of $9.60 for each share of
Common Stock our Sponsor is currently required to purchase in the PIPE Investments (assuming no shares to be purchased by
Sponsor are assigned to a third party), our Sponsor and its affiliates may earn a positive rate of return on their investment even if the
Common Stock trades below the price initially paid for the Public Units in the Company IPO and the Public Stockholders experience
a negative rate of return following the completion of the Business Combination. Set forth below is a summary of the various per share
purchase prices of the shares that Sponsor has purchased, or has to agreed to purchase, that will be Common Stock of the Post-
Combination Company immediately following the Closing:

Shares of
Post-Closing Aggregate
C Stock Purchase Price Purchase Price
Sponsor Founder Shares(1) 9,972,715 $ 0.0025 $ 25,000
Sponsor Existing PIPE Investment Shares 4,310,500 $ 10.00 $43,105,000
Additional Sponsor Commitment Shares 709,711 $ 10.00 $ 7,097,110
Sponsor New PIPE Investment Shares 2,789,413 $ 8.89 $24,797,882

(1)  The Sponsor purchased 11,500,000 Founder Shares (75,000 of which were subsequently assigned to the Company’s independent directors and 250,000 of which
were subsequently forfeited on March 7, 2021) for $25,000. However, in accordance with the provisions of the Share Surrender Agreement, the Sponsor agreed
to surrender 1,277,285 of such Founder Shares prior to the conversion shares of Founder Shares to shares of Common Stock in connection with the Business
Combination, contingent on the satisfaction of the conditions to closing set forth in the Merger Agreement.
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The weighted average purchase price per share paid by Sponsor for its shares of Common Stock (assuming no assignment of
Sponsor’s PIPE Shares) would be approximately $4.22. Assuming the Sponsor assigns all of its PIPE Shares, the weighted average
purchase price per share paid by Sponsor for its shares of Common Stock would be approximately $0.0025.

. the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect
to their Founder Shares if we fail to complete an initial business combination by January 22, 2023;

. the fact that our Sponsor paid an aggregate of approximately $11,000,000 for its 5,500,000 Private Placement Warrants to purchase
shares of Class A Stock, and that such Private Placement Warrants will expire worthless if an initial business combination is not
consummated by January 22, 2023. The Private Placement Warrants are identical to the Public Warrants sold as part of the Public
Units issued in the Company IPO except that, so long as they are held by our Sponsor or its permitted transferees: (i) they will not be
redeemable by us (except as set forth under “Description of Securities—Warrants—Public Warrants—Redemption of Public Warrants
for Cash” and “—Redemption of Public Warrants for Class A Stock”); (ii) they (including the Class A Stock issuable upon exercise of
these warrants) may not, subject to certain limited exceptions, be transferred, assigned or sold by our Sponsor until 30 days after the
completion of an initial business combination; (iii) they may be exercised by the holders on a cashless basis; and (iv) they are subject
to registration rights. For addition information regarding the Private Placement Warrants and the Public Warrants, please see
“Description of Securities—Warrants—Public Warrants—Redemption of Public Warrants for Cash” and “—Redemption of Public
Warrants for Class A Stock”;

. the continued right of our Sponsor to hold our Class A Stock and the shares of Class A Stock to be issued to our Sponsor upon
exercise of its Private Placement Warrants following the Business Combination, subject to certain lock-up periods;

. the fact that if the Trust Account is liquidated, including in the event we are unable to complete an initial business combination within
the required time period, our Sponsor has agreed to indemnify us to ensure that the proceeds in the Trust Account are not reduced
below $10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims
of prospective target businesses with which we have entered into an acquisition agreement or claims of any third party (other than our
independent public accountants) for services rendered or products sold to us, but only if such a vendor or target business has not
executed a waiver of any and all rights to seek access to the Trust Account;

. the continued indemnification of our existing directors and officers and the continuation of our directors’ and officers’ liability
insurance after the Business Combination;

. the fact that, in exchange for serving on the Board, each of our independent directors, Messrs. Bort, Cramer, and Gatto, received a
nominal economic interest through the transfer from our Sponsor of 25,000 Founder Shares at their original purchase price of $0.002
per share. If the Company fails to complete an initial business combination by January 22, 2023, these Founder Shares will become
worthless. As a result, our independent directors may have a conflict of interest in determining whether a particular business is an
appropriate business with which to effectuate the Company’s initial business combination;

. the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by January 22, 2023;
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. the fact that our Sponsor, officers and directors would hold the following number of shares in the Post-Combination Company at the
closing of the Business Combination:

Number of shares

of Common Value of Common
Name of Person/Entity Stock Stock(1)
Gores Metropoulos Sponsor I1, LLC(2) 17,707,339 $ 177,073,390
Alec Gores(2) 17,707,339 $ 177,073,390
Dean Metropoulos 0 $ 0
Andrew McBride 0 $ 0
Randall Bort 25,000 $ 250,000
Michael Cramer 25,000 $ 250,000
Joseph Gatto 25,000 $ 250,000

(1)  Assumes a value of $10.00 per share, the deemed value of the Common Stock in the Business Combination.

(2)  Represents shares held by the Sponsor which is controlled indirectly by Mr. Gores. Mr. Gores may be deemed to beneficially own (a) 9,897,715 shares of Class F Stock, (b)
4,310,500 shares of Common Stock to be purchased as part of the Existing Pipe Investment, (c) 2,789,413 shares of Common Stock to be purchased as part of the New PIPE
Investment and (d) 709,711 shares of Common Stock to be purchased pursuant to the Additional Sponsor Subscription Agreement, provided, however, that the Sponsor may
choose to assign all of its shares of Common Stock purchased in the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment (and the
Company currently expects that all such shares will be assigned), and ultimately exercises voting and dispositive power of the securities held by the Sponsor. Voting and
disposition decisions with respect to such securities are made by Mr. Gores. In the event all such shares are assigned, the Sponsor’s ownership following the Business
Combination would be reduced to 9,897,715 shares of Common Stock. Mr. Gores disclaims beneficial ownership of these securities except to the extent of any pecuniary interest
therein.

. the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration

Rights Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees;

. the fact that we entered into (a) an Existing Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed
to purchase 4,310,500 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated
Certificate of Incorporation) in the Existing PIPE Investment at a per share price of $10.00 for an aggregate commitment of
approximately $43,105,000, (b) a New Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to
purchase 2,789,413 shares of Class A Stock (which will be Common Stock upon the effectiveness of the Amended and Restated
Certificate of Incorporation) in the New PIPE Investment at a per share price of $8.89 (which represents an 11.1% discount from the
value of the estimated price of $10.00 at which our Public Stockholders may redeem their Class A Stock) for an aggregate
commitment of approximately $24,797,882, and (c) the Additional Sponsor Subscription Agreement with our Sponsor, pursuant to
which our Sponsor has committed to purchase 709,711 shares of Class A Stock (which will be Common Stock upon the effectiveness
of the Amended and Restated Certificate of Incorporation) in the Additional Sponsor Commitment at a per share price of $10.00 for
an aggregate commitment of approximately $7,097,110; provided that our Sponsor has the right to assign all of its shares of Class A
Stock (which will be Common Stock upon the effectiveness of the Amended and Restated Certificate of Incorporation) purchased in
the Existing PIPE Investment, the New PIPE Investment and the Additional Sponsor Commitment in advance of the closing of the
Business Combination;

. the fact that we will reimburse our Sponsor for the fees and expenses it incurs in connection with the Business Combination.

In the aggregate, the Sponsor and its affiliates have approximately $110,727,150 at risk that depends upon the completion of a business
combination. Specifically, $99,727,150 of such amount is the value of the Sponsor’s and its affiliates” Class F Stock (assuming a value of $10.00
per share, the deemed value of the Common Stock in the Business Combination), and $11,000,000 of such amount is the value of the Sponsor’s
Private Placement Warrants (based on the purchase price of $2.00 per Private Placement Warrant). There are no fees contingent
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upon a business combination payable to the Sponsor’s affiliates upon consummation of the Business Combination. The foregoing interests present
a risk that the Sponsor and its affiliates will benefit from the completion of a business combination, including in a manner that may not be aligned
with Public Stockholders. As such, the Sponsor may be incentivized to complete an acquisition of a less favorable target company or on terms less
favorable to Public Stockholders rather than liquidate.

These interests may influence our Board in making their recommendation that you vote in favor of the approval of the Business Combination.

Interests of Certain Sonder Stockholders and Sonder’s Current Officers and Directors

When you consider the recommendation of the Sonder Board in favor of adopting the Merger Agreement and approving the transactions
contemplated thereby, including the Business Combination, you should keep in mind that certain of Sonder’s directors and officers have interests in
the Business Combination that are different from, or in addition to, those of Sonder’s stockholders generally. The Sonder Board was aware of such
interests during its deliberations on the merits of the adoption of the Merger Agreement and approval of the transactions contemplated thereby,
including the Business Combination, and in deciding to recommend that the Sonder Stockholders submit written consents in favor of the adoption
of the Merger Agreement and approval of the transactions contemplated thereby, including the Business Combination. These interests include,
among other things:

. Certain of Sonder’s executive officers hold shares of Sonder Stock, the treatment of which is described in the section titled “Proposal
No. 1—The Business Combination Proposal.” Please see the section titled “Beneficial Ownership of Securities” for more information
regarding the shares of Sonder Stock held by Sonder’s executive officers.

. Certain of Sonder’s executive officers and non-employee directors hold restricted stock units and/or options to purchase shares of
Sonder Common Stock, which will be assumed by the Company upon the consummation of the Business Combination. The treatment
of such equity awards in connection with the Business Combination is described in the section titled “Proposal No. 1—The Business
Combination Proposal.” Please see the section titled “Beneficial Ownership of Securities” for more information regarding the shares
of Sonder Stock held by Sonder’s executive officers and non-employee directors.

. The non-employee directors of Sonder have a direct or indirect ownership interest in Sonder Stock, which are described in the section
titled “Beneficial Ownership of Securities.”

. Sonder’s executive officers will be eligible to receive equity grants under the Management Equity Incentive Plan, under which
14,500,000 shares of Common Stock may be awarded. One-sixth of the share pool becomes available for issuance based on (including
prior to but contingent on) the occurrence of each of six distinct triggering events, which occur if the stock price of the Common Stock
is equal to or greater than $13.00, $15.50, $18.00, $20.50, $23.00, or $25.50, respectively, within the five year period after the
expiration of the lock up period. For additional information, please see the section titled “Proposal No. 5—The Management Equity
Incentive Plan Proposal.”

. Sonder’s Chief Executive Officer, Francis Davidson, has agreed to sell 1,829,268 shares of Common Stock acquired in connection
with the Business Combination to certain purchasers immediately following the consummation of the Business Combination for $8.20
per share for the purpose of satisfying personal tax liabilities related to his stock ownership and departure tax related to his move from
Canada to the United States. The sales are conditioned upon the consummation of the Business Combination.

. Certain of Sonder’s directors and executive officers are expected to become directors and/or executive officers of the Post-
Combination Company upon the consummation of the Business Combination. Specifically, the following individuals who are
currently executive officers of Sonder are expected to
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become executive officers of the Post-Combination Company upon the consummation of the Business Combination, serving in the
offices set forth opposite their names below.

Name Position

Francis Davidson Chief Executive Officer and Director
Sanjay Banker President and Chief Financial Officer
Satyen Pandya Chief Technology Officer

Ritesh Patel Vice President, Corporate Controller
Martin Picard Global Head of Real Estate

Philip Rothenberg General Counsel and Secretary

. The following individuals, Manon Brouillette, Francis Davidson, Nabeel Hyatt and Frits Dirk van Paasschen, who are currently
directors of Sonder, are expected to become directors of the Post-Combination Company upon the consummation of the Business
Combination. Additionally, following their appointments to the Sonder Board in August 2021 and September 2021, respectively,
Janice Sears and Gilda Perez-Alvarado are also expected to become directors of the Post-Combination Company upon the
consummation of the Business Combination.

. At the closing of the Business Combination, the Company will enter into the Registration Rights Agreement with the Registration
Rights Holders (in which certain members of Sonder’s Board and affiliates are included), which provides for registration rights to
Registration Rights Holders and their permitted transferees.

Redemption Rights

Pursuant to the Current Company Certificate, holders of Public Shares may elect to have their shares redeemed for cash at the applicable
redemption price per share equal to the quotient obtained by dividing (i) the aggregate amount on deposit in the Trust Account as of two business
days prior to the consummation of the Business Combination, including interest not previously released to us to fund Regulatory Withdrawals
and/or to pay its franchise and income taxes, by (ii) the total number of then-outstanding Public Shares; provided that we will not redeem any
shares of Class A Stock issued in the Company IPO to the extent that such redemption would result in our failure to have net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) in excess of $5,000,000. As of September 30, 2021, the estimated per share
redemption price would have been approximately $10.00. Notwithstanding the foregoing, a holder of the Public Shares, together with any affiliate
of his or her or any other person with whom he or she is acting in concert or as a “group” (as defined in Section 13(d)-(3) of the Exchange Act) will
be restricted from exercising redemption rights with respect to more than an aggregate of 20% of the shares of Class A Stock included in the units
sold in the Company IPO.

If a holder exercises its redemption rights, then such holder will be exchanging its shares of our Class A Stock for cash and will no longer
own shares of the Post-Combination Company. Such a holder will be entitled to receive cash for its Public Shares only if it properly demands
redemption, identifies to the Company the beneficial holder of the Public Shares being redeemed and delivers its shares (either physically or
electronically) to our Transfer Agent in accordance with the procedures described herein. Please see the section titled “Special Meeting of the
Stockholders of the Company in Lieu of 2022 Annual Meeting of Company Stockholders—Redemption Rights” for the procedures to be followed if
you wish to redeem your shares for cash.

Treatment of Sonder Equity Awards

Sonder Stock Options. As of the effective time of the First Merger, each Sonder Stock Option, to the extent then outstanding and unexercised,
will automatically be converted into an option, subject to the same terms and
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conditions as were applicable to the corresponding Sonder Stock Option prior to the closing of the Business Combination, to acquire a number of
shares of Common Stock (rounded down to the nearest whole share) equal to (i) the number of shares of Sonder Common Stock subject to the
Sonder Stock Option immediately prior to the effective time of the First Merger multiplied by (ii) the Option Exchange Ratio (rounded down to the
nearest whole number of shares of Common Stock), at a per share exercise price equal to (x) the per share exercise price of the Sonder Stock
Option immediately prior to the effective time of the First Merger divided by (y) the Option Exchange Ratio (rounded up to the nearest whole
cent).

Sonder Warrants. As of the effective time of the First Merger, each Sonder Warrant that is not exercised and exchanged prior to the effective
time of the First Merger will automatically, without any action on the part of the holder thereof, be converted into a warrant to acquire a number of
shares of Common Stock at an adjusted exercise price per share (each such resulting warrant, an “Assumed Warrant”). Each Assumed Warrant will
be subject to the same terms and conditions as were applicable to such corresponding Sonder Warrant immediately prior to the First Merger
(including applicable vesting conditions), except to the extent such terms or conditions are rendered inoperative by the Business Combination.
Accordingly, effective as of the effective time of the First Merger, each such Assumed Warrant will be exercisable solely for shares of Common
Stock. The number of shares of Common Stock subject to each Assumed Warrant will be determined by multiplying (i) the number of shares of
Sonder Common Stock subject to the Sonder Warrant by (ii) the Per Share Sonder Common Stock Consideration, and rounding the resulting
number down to the nearest whole number of shares of Common Stock. The per share exercise price for the Common Stock issuable upon exercise
of such Assumed Warrant will be determined by dividing (i) the per share exercise price for the shares of Sonder Common Stock subject to the
Sonder Warrant, as in effect immediately prior to the effective time of the First Merger, by (ii) the Per Share Sonder Common Stock Consideration,
and rounding the resulting exercise price up to the nearest whole cent. Additionally, each holder of an Assumed Warrant will be entitled to Earn
Out Shares pursuant to the terms of the Merger Agreement.

Certain Information Relating to the Company and Sonder
Company Board and Executive Officers before the Business Combination

The following individuals currently serve as directors and executive officers of the Company:

Name Age Position
Dean Metropoulos 75 Chairman

Alec Gores 68 Chief Executive Officer and Director

Andrew McBride 41 Chief Financial Officer and Secretary

Randall Bort 57 Director

Michael Cramer 69 Director

Joseph Gatto 65 Director

Sonder’s Board of Directors and Executive Officers before the Business Combination

Name Age Position
Executive Officers

Francis Davidson 29 Chief Executive Officer and Director

Sanjay Banker 47 President and Chief Financial Officer

Satyen Pandya 47 Chief Technology Officer

Ritesh Patel 40 Vice President, Corporate Controller

Martin Picard 36 Global Head of Real Estate

Philip Rothenberg 51 General Counsel and Secretary
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Name Age Position
Non-Employee Directors

Manon Brouillette 53 Director

Nabeel Hyatt 45 Director

Gilda Perez-Alvarado 40 Director

Janice Sears 61 Director

Frits Dirk van Paasschen 60 Director

Post-Combination Company Board and Executive Officers

The following individuals are expected to serve as directors and executive officers of the Post-Combination Company upon consummation of
the Business Combination:

Name Age Position
Executive Officers

Francis Davidson 29 Chief Executive Officer and Director
Sanjay Banker 47 President and Chief Financial Officer
Satyen Pandya 47 Chief Technology Officer

Ritesh Patel 40 Vice President, Corporate Controller
Martin Picard 36 Global Head of Real Estate

Philip Rothenberg 51 General Counsel and Secretary
Non-Employee Directors

Manon Brouillette 53 Director

Nabeel Hyatt 45 Director

Gilda Perez-Alvarado 40 Director

Janice Sears 61 Director

Frits Dirk van Paasschen 60 Director

Listing of Securities

The Public Shares, Public Units and Public Warrants are traded on Nasdaq under the ticker symbols “GMIL” “GMIIU” and “GMIIW,”
respectively. The Company intends to apply to continue the listing of its Common Stock and Public Warrants on Nasdaq under the symbols
“SOND” and “SONDW,” respectively, upon the closing of the Business Combination.

Comparison of Stockholder Rights

There are certain differences in the rights of the Company stockholders and the Sonder Stockholders prior to the Business Combination and
after the Business Combination. Please see the section titled “Comparison of Stockholder Rights.”

Regulatory Approvals

Under the HSR Act and the rules that have been promulgated thereunder, certain transactions may not be consummated until the parties to
these transactions each submit a premerger notification filing (the “Notification and Report Form”) to the FTC and the Antitrust Division and the
expiration or termination of the applicable waiting period(s) following the filing of the Notification and Report Form.

The Company and Sonder filed their respective Notification and Report Forms under the HSR Act with the Antitrust Division and the FTC
on May 13, 2021. The 30-day waiting period with respect to the Business Combination expired at 11:59 p.m. Eastern Time on June 14, 2021.
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At any time before or after consummation of the Business Combination, notwithstanding expiration of the waiting period under the HSR Act,
the applicable competition authorities could take such action under applicable antitrust laws as each deems necessary or desirable in the public
interest, including seeking to enjoin the consummation of the Business Combination. Private parties may also seek to take legal action under the
antitrust laws under certain circumstances. We cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other
government authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, we cannot
assure you as to its result. Neither the Company nor Sonder is aware of any material regulatory approvals or actions that are required for
consummation of the Business Combination other than the expiration or early termination of the waiting period under the HSR Act. It is presently
contemplated that if any such additional regulatory approvals or actions are required, those approvals or actions will be sought. There can be no
assurance, however, that any additional approvals or actions will be obtained.

Material U.S. Federal Income Tax Considerations Relating to the Merger and the Exercise of Redemption Rights to Holders of Class A
Stock

Subject to the discussion and qualifications set forth in the section entitled “Material U.S. Federal Income Tax Considerations of the Business
Combination,” the Company and the holders of our Class A Stock that elect not to redeem their shares of Class A Stock will not have any U.S.
federal income tax consequences as a result of the Mergers that effect the Business Combination. As described more fully herein, a holder of
Class A Stock that exercises its redemption rights to receive cash in exchange for such shares may be treated as selling its Class A Stock resulting
in the recognition of gain or loss. There may be certain circumstances in which the redemption may be treated as a distribution in an amount equal
to the redemption proceeds, for U.S. federal income tax purposes, depending on the amount of our Class A Stock that a holder owns or is deemed
to own by attribution (including through the ownership of warrants).

Please see the section titled “Material U.S. Federal Income Tax Considerations of the Business Combination—Material U.S. Federal Income
Tax Considerations for Holders of Class A Stock” for additional information. You are urged to consult your tax advisors regarding the tax
consequences of exercising your redemption rights.

Accounting Treatment of the Business Combination

The Business Combination will be accounted for as a reverse recapitalization in accordance with generally accepted accounting principles
(“GAAP”) as Sonder has been determined to be the accounting acquirer, primarily due to the fact that Sonder Stockholders will continue to control
the Post-Combination Company. Under this method of accounting, while the Company is the legal acquirer, it will be treated as the “acquired”
company for financial reporting purposes. Accordingly, the Business Combination will be treated as the equivalent of Sonder issuing stock for the
net assets of the Company, accompanied by a recapitalization, which will be stated at historical cost, with no goodwill or other intangible assets
recorded. Operations prior to the Business Combination will be presented as those of Sonder in future reports of the Post-Combination Company.

Appraisal Rights
Appraisal rights or dissenters’ rights are not available to holders of our Common Stock in connection with the Business Combination.
Pursuant to Section 262 of the DGCL, the Sonder Stockholders who comply with the applicable requirements of Section 262 of the DGCL

and do not otherwise fail to perfect, waive, withdraw or lose the right to appraisal under Delaware law have the right to seek appraisal of the fair
value of their shares of Sonder Stock,
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as determined by the Court of Chancery, if the Mergers are completed. A summary of the appraisal rights that may be available to the Sonder
Stockholders is described in this proxy statement/prospectus/consent solicitation statement in the section titled “Appraisal Rights,” which is
qualified by the copy of Section 262 of the DGCL attached as Annex N to this proxy statement/prospectus/consent solicitation statement.

Proxy Solicitation

We are soliciting proxies on behalf of our Board. Proxies may be solicited by mail, via telephone or via e-mail or other electronic
correspondence. We have engaged Morrow to assist in the solicitation of proxies.

If a Company stockholder grants a proxy, such stockholder may still vote its shares in person via the virtual meeting platform if it revokes its
proxy before the Special Meeting. A Company stockholder may also change its vote by submitting a later-dated proxy, as described in the section
titled “Special Meeting of the Stockholders of the Company in Lieu of the 2022 Annual Meeting of the Company—Revoking Your Proxy.”

Sonder Solicitation of Written Consents

Sonder will solicit the written consent of Sonder Stockholders to adopt the Merger Agreement and approve the transactions contemplated
thereby, including the Business Combination, prior to the consummation of the Business Combination. The Sonder Stockholders are being asked to
adopt the Merger Agreement and approve the transactions contemplated thereby, including the Business Combination, by executing and delivering
the written consent furnished with this proxy statement/prospectus/consent solicitation statement.

Record Date; Sonder Stockholders Entitled to Consent

Only the Sonder Stockholders of record holding shares of Sonder Stock, Sonder Preferred Stock or Sonder Special Voting Stock at the close
of business on the Sonder Record Date, October 26, 2021, will be notified of and be entitled to sign and deliver written consents with respect to the
written consent furnished with this proxy statement/prospectus/consent solicitation statement.

On the Sonder Record Date, there were 106,324,223 shares outstanding of Sonder capital stock eligible to consent with respect to the Sonder
Proposal, consisting of (i) 75,757,555 shares of Sonder Preferred Stock (which includes 38,886,731 shares of Sonder Senior Preferred Stock), (ii)
8,565,723 shares of Sonder Common Stock, and (iii) 22,000,945 shares of Sonder Special Voting Stock (which includes 12,579,755 shares of
Sonder Special Voting Preferred Stock). On the Sonder Record Date, the shares outstanding of outstanding capital stock included 22,007,581 shares
of Series C Preferred Stock, Series C-1 Preferred Stock and Special Voting Series C Stock together (including 3,513,536 shares of Series C-1
Preferred Stock), 23,447,035 shares of Series D Preferred Stock, Series D-1 Preferred Stock, and Special Voting Series D Stock together (including
16,049,365 shares of Series D-1 Preferred Stock), and 19,376,754 shares of Series E Preferred Stock and Special Voting Series E Stock together.

Interests of Certain Persons in the Business Combination

In considering whether to adopt the Merger Agreement and approve the transactions contemplated thereby, including the Business
Combination, by executing and delivering the written consent, the Sonder Stockholders should be aware that aside from their interests as
stockholders, Sonder’s officers and members of Sonder’s board of directors have interests in the Business Combination that are different from, or in
addition to, those of other Sonder Stockholders generally. The Sonder Stockholders should take these interests into account in deciding whether to
approve the Business Combination. For additional information please see the section titled “The Business Combination—Interests of Certain
Persons in the Business Combination—Interests of Certain Sonder Stockholders and Sonder’s Current Officers and Directors” beginning on
page 223 of this proxy statement/prospectus/consent solicitation statement.
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Submission of Consents

If you hold shares of Sonder Stock, Sonder Preferred Stock or Sonder Special Voting Stock as of the Sonder Record Date and you wish to
give your written consent, you must complete, date and sign the written consent distributed with this proxy statement/prospectus/consent
solicitation statement. You may either electronically sign the written consent sent by Sonder to your electronic address on record at Sonder or
manually sign and email a scanned copy of the Sonder Stockholder’s signature page to Sonder’s legal advisor, Wilson Sonsini, at the following
email address: aminor@wsgr.com.

Executing Consents; Revocation of Consents

You may execute a written consent to adopt the Merger Agreement and approve the transactions contemplated thereby, including the
Business Combination. If you do not execute and return your written consent, or otherwise withhold your written consent, it will have the same
effect as voting against the adoption of the Merger Agreement and the approval of the transactions contemplated thereby, including the Business
Combination.

Solicitation of Consents; Expenses

The expense of preparing, printing and mailing these consent solicitation materials is being borne by Sonder. Officers and directors of Sonder
may solicit consents by telephone and personally, in addition to solicitation by mail. These persons will receive their regular salaries but no special
compensation for soliciting consents.

Risk Factor Summary

In evaluating the Business Combination and the proposals to be considered and voted on at the Special Meeting, you should carefully review
and consider the risk factors set forth in the section titled “Risk Factors.” The occurrence of one or more of the events or circumstances described
in that section, alone or in combination with other events or circumstances, may have a material adverse effect on (i) our ability and Sonder’s
ability to complete the Business Combination and (ii) the business, cash flows, financial condition and results of operations of the Post-
Combination Company.

. Sonder’s actual results may differ materially from its forecasts and projections.
. Sonder’s results could be negatively affected by changes in travel, hospitality, real estate and vacation markets.

. Sonder may be unable to negotiate satisfactory leases or other arrangements to operate new properties, onboard new properties in a
timely manner, or renew or replace existing properties on satisfactory terms or at all.

. Delays in real estate development and construction projects related to Sonder’s leases could adversely affect Sonder’s ability to
generate revenue from such leased buildings.

. Newly leased properties may generate revenue later than Sonder estimated, and may be more difficult or expensive to integrate into
Sonder’s operations than expected.

. Sonder’s limited operating history and evolving business make it difficult to evaluate its future prospects and challenges.
. Sonder may be unable to effectively manage its growth.
. The COVID-19 pandemic and efforts to reduce its spread have had, and will likely continue to have, a negative impact on Sonder.

. Sonder has incurred net losses each year since its inception, including net losses of $217.1 million and $178.1 million for the nine
months ended September 30, 2021 and 2020, respectively, and
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$250.3 million and $178.2 million for the years ended December 31, 2020 and December 31, 2019, respectively and an accumulated
deficit of $737.5 million as of September 30, 2021, and Sonder may not be able to achieve or maintain future profitability.

. Costs relating to the opening, operation and maintenance of its leased properties could be higher than expected.
. Sonder depends on landlords to deliver properties in a suitable condition and to manage and maintain its properties.
. Sonder’s long-term and fixed-cost leases limit its flexibility.

. Under certain circumstances, Sonder’s leases may be subject to termination prior to the scheduled expiration of the term, which can be
disruptive and costly.

. Sonder may be unable to attract new guests or generate repeat bookings.
. Sonder may be unable to introduce upgraded amenities, services or features for its guests in a cost-efficient manner.
. Sonder operates in the highly competitive hospitality market.

. Sonder uses third-party distribution channels to market its units, and these channels have historically accounted for a substantial
percentage of Sonder’s bookings.

. Sonder’s results of operations vary from period-to-period, and historical performance may not be indicative of future performance.

. Sonder’s long-term success depends, in part, on Sonder’s ability to expand internationally, and Sonder’s business is susceptible to
risks associated with international operations.

. Sonder’s business depends on its reputation and the strength of its brand, and any deterioration could adversely impact its market
share, revenues, business, financial condition, or results of operations.

. Claims, lawsuits, and other proceedings could adversely affect Sonder’s business.
. Sonder may be subject to liability or reputational damage for the activities of its guests or other incidents at Sonder’s properties.
. Sonder is subject to claims and liabilities associated with potential health and safety issues and hazardous substances at properties.

. Sonder must attract and retain sufficient, highly skilled personnel and is subject to risks associated with the employment of hospitality
personnel, including unionized labor.

. Sonder has identified material weaknesses in its internal control over financial reporting and may identify material weaknesses in the
future or otherwise fail to maintain an effective system of internal controls, which may result in material misstatements of its
consolidated financial statements.

. Sonder relies on third parties for important services and technologies, and their availability and performance are uncertain.

. Sonder’s processing, storage, use and disclosure of personal data exposes it to risks of internal or external security breaches and could
give rise to liabilities and/or damage to reputation.

. Failure to comply with privacy, data protection, consumer protection, marketing and advertising laws could adversely affect Sonder.

. Sonder faces risks related to its intellectual property.
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Sonder’s business is highly regulated across multiple jurisdictions, including evolving and sometimes uncertain short-term rental
regulations and tax laws, which may limit Sonder’s growth or otherwise negatively affect it.

Sonder’s indebtedness and credit facilities contain financial covenants and other restrictions that may limit its operational flexibility or
otherwise adversely affect its results of operations.

Risks Related to the Company and the Business Combination

Our Initial Stockholders have agreed to vote in favor of the Business Combination described in this proxy
statement/prospectus/consent solicitation statement, regardless of how our Public Stockholders vote.

Because the Post-Combination Company will become a publicly listed company by virtue of a merger as opposed to an underwritten
initial public offering (which uses the services of one or more underwriters), less due diligence on the Post-Combination Company
may have been conducted.

Our Sponsor, certain members of our Board and our officers have interests in the Business Combination that are different from or are
in addition to other stockholders in recommending that stockholders vote in favor of approval of the Business Combination Proposal
and approval of the other proposals described in this proxy statement/prospectus/consent solicitation statement.

Our Sponsor, directors or officers or their affiliates may elect to purchase shares from Public Stockholders, which may influence a
vote on a proposed Business Combination and the other proposals described in this proxy statement/prospectus/consent solicitation
statement and reduce the public “float” of our Class A Stock.

Our Public Stockholders will experience dilution as a consequence of, among other transactions, the issuance of Common Stock in the
Business Combination (and the PIPE Investments). Having a minority share position may reduce the influence that our current
stockholders have on the management of the Post-Combination Company. Based on the assumptions regarding Cumulative Dilution
Sources set forth in the section titled “Risk Factors-Risks Related to the Company and the Business Combination,” we estimate that in
the no redemption scenario, Public Stockholders’ ownership of the Company would be reduced from 80% of the Common Stock prior
to the Business Combination to (i) 16.2% of the Post-Combination Company’s Stock (and voting power) following the Business
Combination without giving effect to any dilution from the Additional Dilution Sources or (ii) 12.6% of the Post-Combination
Company’s Stock (and voting power) following the Business Combination assuming the estimated maximum dilutive effect of the
Additional Dilution Sources.

In the illustrative redemption scenario, Public Stockholders’ ownership of the Company would be reduced from 80% of the Common
Stock prior to the Business Combination to (i) 12.1% of the Post-Combination Company’s Stock (and voting power) following the
Business Combination without giving effect to any dilution from the Additional Dilution Sources or (ii) 9.3% of the Post-Combination
Company’s Stock (and voting power) following the Business Combination assuming the estimated maximum dilutive effect of the
Additional Dilution Sources.

In the contractual maximum redemption scenario, Public Stockholders’ ownership of the Company would be reduced from 80% of the
Common Stock prior to the Business Combination to (i) 7.6% of the Post-Combination Company’s Stock (and voting power)
following the Business Combination without giving effect to any dilution from the Additional Dilution Sources or (ii) 5.8% of the
Post-Combination Company’s Stock (and voting power) following the Business Combination assuming the estimated maximum
dilutive effect of the Additional Dilution Sources.

In the charter redemption limitation scenario, Public Stockholders’ ownership of the Company would be reduced from 80% of the
Common Stock prior to the Business Combination to (i) 0.2% of the Post-
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Combination Company’s Stock (and voting power) following the Business Combination without giving effect to any dilution from the
Additional Dilution Sources or (ii) 0.2% of the Post-Combination Company’s Stock (and voting power) following the Business
Combination assuming the estimated maximum dilutive effect of the Additional Dilution Sources.

. If a Public Stockholder exercises its redemption rights, such exercise will not result in the loss of any warrants that it may hold. We
cannot predict the ultimate value of the Company Warrants following the consummation of the Business Combination, but assuming
that 100% or 45,000,000 shares of Class A Stock held by our Public Stockholders were redeemed, the 9,000,000 retained outstanding
Public Warrants would have an aggregate value of $15,120,000, based on the price per Public Warrant of $1.68 on December 21,
2021, the most recent practicable date prior to the date of this proxy statement/prospectus/consent solicitation statement. In addition,
on December 21, 2021, the most recent practicable date prior to the date of this proxy statement/prospectus/consent solicitation
statement, the price per share of Class A Stock closed at $9.85. If the shares of Class A Stock are trading above the exercise price of
$11.50 per warrant, the warrants are considered to be in the money and are therefore more likely to be exercised by the holders thereof
(when they become exercisable). This in turn increases the risk to non-redeeming stockholders that the warrants will be exercised,
which would result in immediate dilution to the non-redeeming stockholders.

. We have no operating history and are subject to a mandatory liquidation and subsequent dissolution requirement. As such, there is a
risk that we will be unable to continue as a going concern if we do not consummate an initial business combination by January 22,
2023. Unless we amend the Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding shares of
Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if we are unable to
effect an initial business combination by January 22, 2023, we will be forced to liquidate and our warrants will expire worthless.

. Our ability to successfully effect the Business Combination and to be successful thereafter will be dependent upon the efforts of our
key personnel, including the key personnel of Sonder whom we expect to stay with the Post-Combination Company. The loss of key
personnel could negatively impact the operations and profitability of the Post-Combination Company and its financial condition could
suffer as a result.

. We may waive one or more of the conditions to the Business Combination.

. The exercise of discretion by our directors and officers in agreeing to changes to the terms of or waivers of closing conditions in the
Merger Agreement may result in a conflict of interest when determining whether such changes to the terms of the Merger Agreement
or waivers of conditions are appropriate and in the best interests of our stockholders.

. We and Sonder will incur significant transaction and transition costs in connection with the Business Combination, including the
Deferred Discount of 3.5%, 4.9%, 8.3% and 315% of the value of the cash remaining in the Trust Account assuming the no
redemption scenario, the illustrative redemption scenario, the contractual maximum redemption scenario and the charter redemption
limitation scenario, respectively (based on Trust Account balances of $450,018,248, $320,311,628, $190,605,009 and $5,000,003 in
the no redemption scenario, illustrative redemption scenario, contractual maximum redemption scenario and charter redemption
limitation scenario, respectively).

. If third parties bring claims against us, the proceeds held in the Trust Account could be reduced and the per-share redemption amount
received by stockholders may be less than $10.00 per share.

. We have no operating or financial history and our results of operations and those of the Post-Combination Company may differ
significantly from the unaudited pro forma financial data included in this proxy statement/prospectus/consent solicitation statement.
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. If the Business Combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price
of our securities may decline.

. Past performance by Mr. Metropoulos, Mr. Gores or The Gores Group, including our management team, may not be indicative of
future performance of an investment in the Company or the Post-Combination Company.

Selected Historical Financial Data for the Company

The following table contains selected historical financial data for the Company as of and for the nine months ended September 30, 2021 and
as of December 31, 2020 and for the period from July 21, 2020 (inception) through December 31, 2020. Such data as of and for the nine months
ended September 30, 2021 has been derived from the unaudited financial statements of the Company included elsewhere in this proxy
statement/prospectus/consent solicitation statement. Such data as of December 31, 2020 and for the period from July 21, 2020 (inception) through
December 31, 2020 has been derived from the audited financial statements of the Company included elsewhere in this proxy
statement/prospectus/consent solicitation statement. The information below is only a summary and should be read in conjunction with the sections
titled “Company Management’s Discussion and Analysis of Financial Condition and Results of Operations” and in the Company’s financial
statements, and the notes and schedules related thereto, which are included elsewhere in this proxy statement/prospectus/consent solicitation

statement.
As of
As of and December 31, 2020
for the and for the
nine Months Period from
Ended July 21, 2020
September 30, (inception) through
(in th ds, except per share amounts) 2021 December 31, 2020
Statement of Operations Data:
Total operating expenses $ (5,152) $ (40)
Net income (loss) $ (5,122) $ (40)
Basic and diluted net loss per share,
Class A Common Stock $ (0.87) $ —
Basic and diluted net loss per share,
Class F Common Stock $ (0.87) $ (0.00)
Balance Sheet Data:
Total assets $ 451,346 $ 446
Total liabilities $ 46,173 $ 461
Total redeemable ordinary shares $ 450,000 $ —
Total stockholders’ deficit $ (44,827) $ (15)
Cash Flow Data:
Net cash used in operating activities $ (2,678) $ (33)
Net cash used in investing activities $ (450,030) $ —
Net cash provided by financing activities $ 452,587 $ 193

Selected Historical Financial Information of Sonder

The selected historical consolidated statements of operations data of Sonder for the years ended December 31, 2020 and 2019 and the
historical consolidated balance sheet data as of December 31, 2020 and 2019 are derived from Sonder’s audited consolidated financial statements
included elsewhere in this proxy statement/prospectus/consent solicitation statement. The selected historical condensed consolidated statements of
operations data of Sonder for the nine months ended September 30, 2021 and 2020 and the condensed
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consolidated balance sheet data as of September 30, 2021 are derived from Sonder’s unaudited interim condensed consolidated financial statements
included elsewhere in this proxy statement/prospectus/consent solicitation statement. In Sonder’s management’s opinion, the unaudited interim
condensed consolidated financial statements include all adjustments necessary to state fairly Sonder’s financial position as of June 30, 2021 and the
results of operations for the nine months ended September 30, 2021 and 2020.

Sonder’s historical results are not necessarily indicative of the results that may be expected in the future and Sonder’s results for the nine
months ended September 30, 2021 are not necessarily indicative of the results that may be expected for the full year ending December 31, 2021 or
any other period. You should read the following selected historical consolidated financial data together with the section titled “Sonder
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and Sonder’s consolidated financial statements and
related notes included elsewhere in this proxy statement/prospectus/consent solicitation statement.

Nine Months Ended Years Ended
September 30, December 31,
(in thousands) 2021 2020 2020 2019
Consolidated Statement of Operations and Comprehensive Loss
Revenue $ 146,281 $ 87,193 $ 115,678 $ 142,910
Costs and expenses:
Cost of revenue 135,352 99,821 136,995 124,866
Operations and support 96,904 86,931 115,072 105,401
General and administrative 78,458 54,396 77,033 60,894
Research and development 12,828 13,331 17,552 15,737
Sales and marketing 14,123 10,405 12,848 7,115
Total costs and expenses $ 337,665 $ 264,884 $ 359,500 $ 314,013

Selected Historical Financial Data of the Post-Combination Company on a Pro Forma Basis

The historical results of the unaudited pro forma condensed combined financial information was derived from and should be read in
conjunction with the following historical financial statements and the accompanying notes, which are included elsewhere in this proxy
statement/prospectus/consent solicitation statement:

. the accompanying notes to the unaudited pro forma condensed combined financial information;
. the unaudited financial statements of the Company as of September 30, 2021 and for the nine months ended September 30, 2021;
. the unaudited financial statements of Sonder as of September 30, 2021 and for the nine months ended September 30, 2021;

. the historical audited financial statements of the Company as of December 31, 2020 and for the period from July 21, 2020 (inception)
through December 31, 2020;

. the historical audited financial statements of Sonder as of and for the year ended December 31, 2020;

. other information relating to the Company and Sonder included in this proxy statement/prospectus/consent solicitation statement,
including the Merger Agreement and the description of certain terms thereof set forth under the section titled “The Business
Combination”; and
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. the sections titled “Company Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Sonder
Management’s Discussion and Analysis of Financial Condition and Results of Operations” and other financial information included
elsewhere in this proxy statement/prospectus/consent solicitation statement.

Pro Forma

Pro Forma Combined
Selected Unaudited Pro Forma Condensed Combined (Assuming
Combined Statement of Operations Data (Assuming No Maximum
(in th ds, except per share amounts) Redemptions) Redemptions)
For the Nine Months Ended September 30, 2021
Revenues $ 146,281 $ 146,281
Net loss $ (214,445) $ (214,445)
Net loss per share of Class A Stock—basic and diluted $ (0.82) $ (0.91)
Weighted-average shares outstanding of Class A Stock—basic and diluted 262,561,239 236,620,486
For the year Ended December 31, 2020
Revenues $ 115,678 $ 115,678
Net loss $ (268,459) $ (268,459)
Net loss per share of Class A Stock—basic and diluted $ (1.02) $ (1.13)
Weighted-average shares outstanding of Class A Stock—basic and diluted 262,561,239 236,620,486
Selected Unaudited Pro Forma Condensed Combined
Balance Sheet Data as of September 30, 2021
Total assets $ 1,017,083 $ 757,658
Total liabilities $ 390,296 $ 390,296
Total stockholders’ equity $ 626,787 $ 367,362

Selected Comparative Per Share Information
Comparative Per Share Data of the Company

The following table sets forth the closing market prices per share of the Public Units, Public Shares and Public Warrants as reported by
Nasdaq on April 29, 2021, the last trading day before the Business Combination was publicly announced, and on December 21, 2021, the last
practicable trading day before the date of this proxy statement/prospectus/consent solicitation statement.

Public Public Public

Units Shares Warrants
Trading Date (GMIIU) (GMII) (GMIIW)
April 29, 2021 $ 10.25 $9.94 $ 143
December 21, 2021 $ 10.21 $9.85 $ 1.68

The market prices of our securities could change significantly. Because the consideration payable in the Business Combination pursuant to
the Merger Agreement will not be adjusted for changes in the market prices of the Public Shares, the value of the consideration that the Sonder
Stockholders will receive in the Business Combination may vary significantly from the value implied by the market prices of shares of Public
Shares on the date of the Merger Agreement, the date of this proxy statement/prospectus/consent solicitation statement, and the date on which
Company stockholders vote on the approval of the Merger Agreement. Company stockholders are urged to obtain current market quotations for our
securities before making their decision with respect to the approval of the Merger Agreement.
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Comparative Per Share Data of Sonder

Historical market price information regarding Sonder is not provided because there is no public market for Sonder Stock.

Comparative Historical and Pro Forma Per Share Data

The following table sets forth summary historical comparative share information for the Company and Sonder, respectively and selected
unaudited pro forma condensed combined per share information of the Post-Combination Company after giving effect to the Business
Combination, presented under two scenarios:

. Assuming Minimum Redemptions: This scenario assumes that no Public Stockholders of the Company exercise redemption rights
with respect to their Public Shares for a pro rata share of the funds in the Trust Account.

. Assuming Contractual Maximum Redemptions: This scenario assumes that Public Stockholders holding approximately 25.9 million
Public Shares will exercise their redemption rights for their pro rata share (approximately $10.00 per share) of the funds in the Trust
Account. The Merger Agreement provides that the consummation of the Business Combination is conditioned on the Company having
funds at the closing of the Business Combination of at least $500 million.

The pro forma book value information reflects the Business Combination as if it had occurred on September 30, 2021. The weighted average
shares outstanding and net loss per share information for the nine months ended September 30, 2021 and for the year ended December 31, 2020
reflect the Business Combination as if it had occurred on January 1, 2020.

The two alternative levels of redemptions assumed in the selected unaudited pro forma condensed combined per share information is based
on the assumption that there are no adjustments for the outstanding Warrants issued in connection with the Company IPO as such securities are not
exercisable until 30 days after the closing of the Business Combination. There are also no adjustments for the estimated 14,788,561 shares reserved
for the potential future issuance of Common Stock upon the exercise of Rollover Options upon the closing of the Business Combination, as such
event has not yet occurred.

This information is only a summary and should be read in conjunction with the historical financial statements of the Company and Sonder
and related notes included elsewhere in this proxy statement/prospectus/consent solicitation statement. The unaudited pro forma combined per
share information of the Company and Sonder is derived from, and should be read in conjunction with, the unaudited pro forma condensed
combined financial information and related notes included elsewhere in this proxy statement/prospectus/consent solicitation statement in the
section titled “Unaudited Pro Forma Condensed Combined Financial Information.”
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The unaudited pro forma condensed combined net loss per share information below does not purport to represent the loss per share which
would have occurred had the companies been combined during the periods presented, nor the loss per share for any future date or period. The
unaudited pro forma condensed combined book value per share information below does not purport to represent what the value of the Company
and Sonder would have been had the companies been combined during the periods presented.

Pro Forma Combined Per Sonder Equivalent Pro
Share Data Forma Per Share Data(3)
Gores (Assuming (Assuming (Assuming (Assuming
Metropoulos No Maximum No Maximum
I Sonder Redemptions Redemptions Redemptions Redemptions
(Historical) (Historical) Scenario) Scenario) Scenario) Scenario)
As of and for the nine months ended
September 30, 2021(1)
Book Value per share(2) $ (3.98) $ (81.83) $ 2.39 $ 1.55 $ 3.50 $ 2.28
Net loss per share of Class A Stock—basic and
diluted $ (0.87) $ (0.82) $ (0.91) $ (1.20) $ (1.33)
Weighted average shares outstanding of Class A
Stock—Dbasic and diluted 41,538,462 262,561,239 236,620,486
Net loss per share of Class F Stock—basic and
diluted $ (0.87)
Weighted average shares outstanding of Class F
Stock—basic and diluted 11,309,524
Net loss per share of Sonder Common Stock—basic
and diluted $  (27.79)
Weighted average shares of Sonder Common Stock
outstanding—basic and diluted 7,811,727
As of and for the Year ended December 31,
2020(1)
Net gain (loss) per share of Class A Stock—basic
and diluted $ — $ (1.02) $ (1.13) $ (1.50) $ (1.67)
Weighted average shares outstanding of Class A
Stock—Dbasic and diluted — 262,561,239 236,620,486
Net gain (loss) per share of Class F Stock—basic
and diluted $ —
Weighted average shares outstanding of Class F
Stock—-basic and diluted 11,500,000
Net loss per share of Sonder Common Stock—basic
and diluted $ (39.98)
Weighted average shares of Sonder Common Stock
outstanding—basic and diluted 6,261,247
(1)  There were no cash dividends declared in the period presented.
(2)  Book value per share is calculated as (a) total equity excluding preferred shares divided by (b) the total number of shares of Common Stock outstanding classified in permanent
3) %%L:zne};uivalent per share data for Sonder is calculated by multiplying the combined pro forma per share data by the Per Share Sonder Common Stock Consideration set forth in
the Merger Agreement.
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Market Prices and Dividends
Company

The Public Units, Public Shares and Public Warrants trade on Nasdaq under the symbols “GMIIU,” “GMII,” and “GMIIW,” respectively.
Each Public Unit consists of one Public Share and one-fifth of a Public Warrant. The Public Units began trading on January 20, 2021, and the
Public Warrants and Public Shares began trading on March 15, 2021.

The following table sets forth, for the calendar quarter i