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PROSPECTUS SUPPLEMENT
(To Prospectus dated April 1, 2022)

159,207,329 Shares of Common Stock
5,500,000 Warrants to Purchase Shares of Common Stock

This prospectus supplement (this “Prospectus Supplement”) supplements the prospectus dated April 1, 2022 (as supplemented to date, the
“Prospectus”), which forms a part of our Registration Statement on Form S-1 (Registration Statement No. 333-262438) filed with the Securities and
Exchange Commission (the “Commission”) on January 31, 2022 and declared effective by the Commission on February 9, 2022, as amended by Post-
Effective Amendment No. 1 to Form S-1 filed with the Commission on March 28, 2022 and declared effective by the Commission on April 1, 2022.

The Prospectus and this Prospectus Supplement relate to the offer by us of, and the resale by Selling Securityholders of: (i) 5,500,000 shares of
Common Stock issuable upon the exercise of an aggregate of 5,500,000 warrants held by GM Sponsor II, LLC and HRM Holdings II, LLC, each of which
is exercisable at a price of $11.50 per share (the “Private Placement Warrants”), (ii) 9,000,000 shares of Common Stock issuable upon the exercise of an
aggregate of 9,000,000 warrants, each of which is exercisable at a price of $11.50 per share (the “Public Warrants”), (iii) 2,475,000 shares of Common
Stock issuable upon the exercise of an aggregate of 2,475,000 warrants issued in connection with the funding of certain delayed draw subordinated secured
notes, each of which is exercisable at a price of $12.50 per share (the “Delayed Draw Warrants”), (iv) 425,706 shares of Common Stock issuable upon
exercise of warrants assumed by us in connection with the business combination transaction (the “Business Combination”) among us, Sunshine Merger Sub
I Inc., Sunshine Merger Sub II, LLC and Sonder Operating Inc. (formerly known as Sonder Holdings Inc., “Legacy Sonder”) (the “Assumed Warrants” and
together with the Private Placement Warrants, Public Warrants, Delayed Draw Warrants, the “Warrants”), and (v) 20,336 shares of Common Stock issuable
upon the exercise of certain outstanding options to purchase Common Stock held by individuals who terminated their employment with Legacy Sonder
prior to the Business Combination (the “Former Employee Options”).

The Prospectus and this Prospectus Supplement also relate to the resale from time to time by Selling Securityholders of: (i) 32,216,785 shares of
Common Stock purchased at the Business Combination Closing Date by a number of subscribers pursuant to separate subscription agreements (the “PIPE
Shares”), (ii) 9,972,715 shares of Common Stock held by GM Sponsor II, LLC, HRM Holdings II, LLC and certain former independent directors, (iii) an
aggregate of 68,107,380 shares of Common Stock beneficially owned by certain former stockholders of Legacy Sonder; (iv) up to 7,272,691 shares which
are issuable to certain former stockholders of Legacy Sonder upon the achievement of certain trading price targets for our Common Stock (the “Earn Out
Shares”); (v) an aggregate of 22,387,448 shares of Common Stock issuable upon exchange of Canada Exchangeable Shares to certain former stockholders
of Legacy Sonder; (vi) an aggregate of 1,829,268 shares of Common Stock transferred by Francis Davidson pursuant to a stock transfer agreement dated
April 2021; and (vii) 5,500,000 Private Placement Warrants.

We will not receive any of the proceeds from the sale of the securities by the Selling Securityholders. We will receive proceeds from the exercise
of the Warrants and Former Employee Options if the Warrants and Former Employee Options are exercised for cash. We will pay the expenses associated
with registering the sales by the Selling Securityholders, as described in more detail in the section titled “Use of Proceeds” appearing elsewhere in the
Prospectus.

This Prospectus Supplement should be read in conjunction with the Prospectus, which is to be delivered with this Prospectus Supplement. This
Prospectus Supplement updates, amends and supplements the information included or incorporated by reference in the Prospectus. If there is any
inconsistency between the information in the Prospectus and this Prospectus Supplement, you should rely on the information in this Prospectus
Supplement.



This Prospectus Supplement is not complete without, and may not be delivered or utilized except in connection with, the Prospectus, including any
amendments or supplements to it.

Current Report on Form 8-K

On October 17, 2022, we filed a Current Report on Form 8-K with the Commission. The portion of the text of such Form 8-K that is treated as
“filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, is attached hereto.

We are an “emerging growth company,” as defined under the federal securities laws, and, as such, may elect to comply with certain
reduced public company reporting requirements for future filings.

Investing in our securities involves a high degree of risk. In reviewing the Prospectus and this Prospectus Supplement, you should
carefully consider the matters described under the heading “Risk Factors” beginning on page 18 of the Prospectus.

You should rely only on the information contained in the Prospectus, this Prospectus Supplement or any prospectus supplement or
amendment hereto. We have not authorized anyone to provide you with different information.

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

The date of this Prospectus Supplement is October 17, 2022.
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Transition of Sanjay Banker from Executive Officer to Senior Advisor and Director

On October 17, 2022, Sonder Holdings Inc. (the “Company”) announced that Sanjay Banker will transition from his role as the Company’s President and
Chief Financial Officer to join the Company’s Board of Directors (the “Board”) and become a Senior Advisor. Mr. Banker’s last day as the Company’s
President and Chief Financial Officer is expected to be December 31, 2022. The Company, through one of its U.S. subsidiaries, and Mr. Banker entered
into an agreement, dated October 15, 2022 (the “Agreement”), relating to the transition of Mr. Banker’s services, under which Mr. Banker will be paid
$473,680 in 2023 in twelve equal installments as compensation for his services as a Senior Advisor during fiscal year 2023 and performance of his
obligations under the Agreement. These payments are subject to forfeiture by Mr. Banker under certain circumstances described in the Agreement. The
Agreement also outlines how Mr. Banker’s outstanding equity awards and other benefits will be treated in connection with his transition. The Agreement,
filed herewith as Exhibit 10.1 and incorporated herein by reference, includes non-competition and confidentiality provisions and a release of claims by Mr.
Banker.

Beginning January 1, 2023, Mr. Banker will serve as a Class III director of the Board. Mr. Banker will serve on the Board until the Company’s 2024 annual
meeting of stockholders, and until his successor has been duly elected and qualified, or until his earlier death, resignation or removal.

Mr. Banker has served as the Company’s President and Chief Financial Officer since January 2022, and prior to this, served the Company’s predecessor
company as Chief Financial Officer since January 2019 and also its President since September 2020. Prior to joining the Company, Mr. Banker was with
TPG Growth, an investment firm, from March 2013 to January 2019, where he served most recently as a Partner. From September 2004 to March 2013, he
was with Bain Capital, an investment firm, where he served most recently as a Principal. Prior to that, Mr. Banker was with McKinsey & Company, a
management consulting firm, from September 1996 to August 2004, where he served most recently as an Engagement Manager. Mr. Banker holds a B.S. in
Economics from the Wharton School at the University of Pennsylvania and an M.B.A. from Harvard Business School.

Mr. Banker will be entitled to receive cash and equity compensation for his service on the Board in the standard amounts previously approved by the Board
and as set forth in the Sonder Holdings Inc. Outside Director Compensation Policy, as described in the Company’s 2022 Proxy Statement and Notice of
Annual Meeting of Stockholders filed with the Securities and Exchange Commission (the “SEC”) on April 20, 2022.

Mr. Banker previously entered into the Company’s standard form of indemnification agreement, the form of which is filed as Exhibit 10.28 to the
Company’s Current Report on Form 8-K (File No. 001-39907), filed with the SEC on January 24, 2022.

Mr. Banker’s appointment to the Company’s Board is pursuant to the terms of the Agreement. There are no family relationships between Mr. Banker and
any of the Company’s directors or executive officers. Mr. Banker is not a party to any current or proposed transaction with the Company for which
disclosure is required under Item 404(a) of Regulation S-K.

The Company has launched a formal search process for the position of Chief Financial Officer.

As a newly public company, the Company continues to actively search for additional directors and expects to appoint one or more directors as soon as
possible.

Item 7.01 Regulation FD Disclosure.

On October 17, 2022, the Company issued a press release announcing the appointment of Mr. Banker to the Board. A copy of the Company’s press release
announcing the appointments is attached hereto as Exhibit 99.1. The information in this Item 7.01, including Exhibit 99.1 attached hereto, is being
furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or
otherwise subject to the liabilities of that section, nor shall such information be deemed incorporated by reference in any filing under the Securities Act of
1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.



Item 9.01    Financial Statements and Exhibits

(d)    Exhibits

Exhibit No. Description

10.1 Agreement between Sanjay Banker and Sonder USA Inc., dated October 15, 2022
99.1 Press Release Issued October 17, 2022
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES

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

Sonder Holdings Inc.

Date: October 17, 2022 By: /s/ Phil Rothenberg
Name: Phil Rothenberg
Title: General Counsel and Secretary

 



Exhibit 10.1

CERTAIN INFORMATION IDENTIFIED WITH [***] HAS BEEN EXCLUDED FROM THIS EXHIBIT BECAUSE IT IS
BOTH (I) NOT MATERIAL AND (II) IS THE TYPE THAT THE REGISTRANT TREATS AS PRIVATE OR

CONFIDENTIAL.

AGREEMENT
 

This AGREEMENT (the “Agreement”) is entered into by and between Sanjay Banker (“Executive”) and Sonder USA
Inc. (the “Company”), and collectively, the “Parties.”

RECITALS

Whereas, Executive’s full-time employment as Chief Financial Officer with the Company will terminate effective
December 31, 2022, as will his role as President and Chief Financial Officer of the Company’s parent company, Sonder Holdings
Inc. (“Parent”), or any earlier date as provided herein (“Termination Date”);

Whereas, the Parties wish to ensure a smooth transition and retain Executive’s services as President and Chief Financial
Officer to the Parent through the Termination Date (“Transition Period”) and thereafter for one (1) year as a part-time employee
Senior Advisor to the Company (“Senior Advisor”) with termination of Executive’s employment occurring no later than the date
on which he is no longer a Senior Advisor;

The Parties now desire to memorialize their agreement and resolve all and any disputes arising out of or in connection
with Executive’s employment with, and separation of employment from, the Company, and any and all other matters; and

The Parties are willingly and voluntarily entering into this Agreement, and Executive has reviewed and understands the
terms of this Agreement.

AGREEMENT

IN CONSIDERATION of the promises and mutual covenants contained in this Agreement, the Parties agree as follows:

1. Effective Date; Resignations.

This Agreement shall be effective on the eighth (8th) calendar day after Executive’s execution of this Agreement (the
“Effective Date”), provided Executive does not revoke acceptance pursuant to Paragraph 17.7. Executive hereby resigns,
effective at 11:59 p.m. Pacific Time on the Termination Date, as: (i) President and Chief Financial Officer of Parent, (ii) Chief
Financial Officer of the Company, and (iii) all other positions held at the Parent and its affiliates, in each case, voluntarily,
without any further required action by Executive, and Executive, at the Parent’s or Company’s request, will execute any
documents necessary to reflect his resignations.

2. Consideration.

1.1. In consideration of the promises made by Executive in this Agreement, including in particular the release which forms a
material part of this Agreement, the Company agrees that, on the first payroll date after the Effective Date and delivery of the
signed Agreement to the Company, and provided that Executive has not exercised Executive’s right of revocation, the Company
shall: (a) continue to employ and pay Executive through the Termination Date at Executive’s current base salary, less all
applicable withholdings and deductions, including any garnishments or other legally required deductions (“Salary
Continuation”); (b) continue to
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provide health and welfare benefits to Executive through the Termination Date subject to the terms of the applicable plan;
(c) permit Executive to continue to vest in stock options granted to Executive pursuant to Parent stock option plans (the issuing
stock option plan for each particular stock option grant is the “Stock Option Plan”) and the stock option award agreements
between Parent and Executive (the “Stock Options” and which for avoidance of doubt does not include any awards issued under
the Management Equity Incentive Plan) through the Termination Date; (d) permit Executive to continue to participate in the
Management Equity Incentive Plan (“MEIP”) through the Termination Date, subject to the terms and conditions and vesting
conditions of the MEIP; and (e) participate, through the Termination Date, while a Company employee, in any Stock Options
exchange or repricing or tender offer program that other Company executives are eligible for subject to the terms of the program
(provided that any requirement for rendering services as an employee for 12 additional months shall not be applicable to
Executive) (collectively clauses (a) through (e) are the “Transition Consideration”).

1.2. In return for the Transition Consideration and the Additional Consideration (as defined below), Executive acknowledges
and agrees that the Company has no further obligation to provide any severance benefits to Executive pursuant to the letter
agreements between Executive and the Company, dated January 25, 2019 and September 14, 2021 (“Letter Agreements”) and the
Key Executive Change in Control and Severance Plan dated October 7, 2021 (“Severance Plan”), and further agrees to sign (and
not revoke) and deliver the Second General Release attached hereto as Exhibit A and otherwise remain in full Compliance with
this Agreement and Executive’s Proprietary Information, Invention Assignment and Non-Interference Agreement. Subject to
Executive’s timely execution and non-revocation of the Second General Release, the Company shall provide Executive with the
following “Additional Consideration”:

(a) Acceleration of 100% of the then-unvested shares subject to Executive’s Stock Options and the vested
unexercised portions of such Stock Options shall remain exercisable until the earliest of (i) the fourth anniversary of
the Termination Date, (ii) the applicable expiration date of the Stock Option, or (iii) the date on which the Stock
Option is canceled under the Stock Option Plan in connection with a Change in Control (as defined in the Severance
Plan) or similar transaction as defined in the Stock Option Plan;

(b) Being nominated to serve (and continuing to serve) as a member of the Parent Board of Directors as a Class III
director effective January 1, 2023, subject to the Parent’s standard Outside Director Compensation Policy; and

(c) If on the day before the Termination Date, Executive and any qualifying spouse and/or other dependents of the
Executive (“Family Members”) have coverage under group medical, dental and/or vision plan which is maintained
by the Company and is subject to the continuation requirements of the federal Consolidated Omnibus Budget
Reconciliation Act of 1986, as amended, or “COBRA” (“Qualifying Health Coverage”), the Executive will receive a
lump sum cash payment (within 45 days of the Termination Date) in a total amount equal to 12 months of the
Monthly COBRA Premium Amount (as defined below). “Monthly COBRA Premium Amount” for purposes of this
Agreement means the applicable monthly premium cost that the Executive otherwise would be required to pay to
continue Qualifying Health Coverage pursuant to COBRA, which amount will be determined based on the premium
otherwise payable for the first month of such COBRA continuation coverage, including the two percent (2%)
administrative charge, if applicable. For the avoidance of doubt, any such payment will be made regardless of
whether the Executive (and/or any Family Members) actually elect COBRA continuation coverage.
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The Additional Consideration, collectively with the Transition Consideration, is the “Consideration.”

1.3. Executive acknowledges and agrees that the Company has not made any representations or warranties regarding the tax
consequences of any amounts paid or other consideration pursuant to this Agreement. Executive is solely responsible for all tax
reporting obligations and agrees to pay (and is solely responsible for) all local, state and federal income taxes, penalties, interest,
fines or other assessment incurred or owed by Executive, if any, in connection with the Consideration or this Agreement.
Executive agrees to indemnify and hold harmless the Company against any liabilities, assessment of taxes, penalties, interests,
fines, costs and expenses, including attorneys’ fees, arising out of the Consideration or this Agreement. All payments and benefits
provided to Executive shall be subject to applicable tax withholding as determined by the Company.

3. No Admission.

It is understood and agreed that this Agreement shall not be construed as an admission by either party of any liability or
the violation of any law, statute, ordinance, contract, regulation or legal or moral duty whatsoever. The Company specifically
disclaims any liability to Executive for any violation of any law, statute, ordinance, contract or duty.

4. First General Release.

1.4. Except as otherwise stated in this Agreement, and in consideration for all of the promises and covenants herein, including
the Transition Consideration, Executive knowingly and voluntarily releases and forever discharges the Company, its parent,
subsidiary, related, affiliated, predecessor, and successor companies/entities, and each of their respective past, present and future
principals, owners, stockholders, partners, members, directors, officers, joint venturers, joint employers, alter-egos, affiliates,
fiduciaries, trustees, employees, servants, contractors, agents, attorneys, insurers, assigns, and representatives (the “Released
Parties”) from all actions, suits, claims, demands, liabilities, grievances, charges, injuries, losses, damages, monies, injunctive
relief, arbitrations, attorney’s fees, debts, interest, expenses and costs, contracts, equity, stock (including “phantom stock”), stock
options, ownership interest, profit share, management fees, promises, judgments, awards, orders, executions, and other legal
responsibilities, of any form or nature whatsoever, and/or any causes of action of whatever kind or character, whether known or
unknown, suspected or unsuspected, unforeseen, unanticipated, unsuspected, or latent, which Executive (or Executive’s
predecessors, successors, assigns, representatives, or authorized agents) ever had, now has, or which Executive’s heirs, assigns,
executors or administrators hereafter can, shall or may have, arising out of or relating in any way to any acts, circumstances,
facts, transactions, omissions, or other subject matters, based on facts occurring prior to the time Executive executes this
Agreement (“Released Claims”).

1.5. The Released Claims include, but are not limited to: (i) any claims, actions, suits or charges arising out of Executive’s
employment with the Company and/or the termination of Executive’s employment with the Company, including, but not limited
to, any salary, wages, bonuses, equity, stock (including “phantom stock”), stock options (except as expressly set forth herein),
ownership interest, profit share, management fees, holiday pay, vacation, employee benefits, defamation, libel, personal injury,
any other compensatory damage;; (iii) any claims in connection with any term or condition of Executive’s employment with the
Company, including but not limited to any and all compensation, salaries, wages, minimum wage, overtime, holiday pay,
bonuses, commissions, pay, allowances, monies, meal and rest period violations or premiums, off the clock work,
expenses/reimbursements, wage statements, employee benefits, sick/vacation pay, severance pay, retention pay, paid leave
benefits, any other wage and hour related claims, and any other benefits, penalties, interest, damages, and promises related to the
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same; (iv) any disputed claims for unpaid wages, salary or benefits, including overtime, penalties, interest, attorneys’ fees, loss of
future earnings, unfair competition and unfair business practices; (v) any claims that the Company or any of the Released Parties
violated any promise or agreement either express or implied with Executive; (vi) any and all claims arising under violation of the
National Labor Relations Act (NLRA) (to the extent permitted by law), Title VII of the Civil Rights Act (Title VII), the
Americans With Disabilities Act of 1990 (ADA), the Age Discrimination in Employment Act (ADEA), the Older Worker Benefit
Protection Act (OWBPA), the Employee Retirement Income Security Act (excluding vested benefits) (ERISA); the
Rehabilitation Act, the Occupational Safety and Health Act (OSHA) (federal and California), the American Rescue Plan Act
(ARPA), the Families First Coronavirus Response Act (FFCRA), the Fair Labor Standards Act (FLSA), the Family and Medical
Leave Act (FMLA), the California Family Rights Act (CFRA), the Worker Adjustment and Retraining Notification Act (federal
and California), the California Fair Employment and Housing Act (FEHA), the Unfair Business Practices Act/Unfair
Competition Law (UCL); the California Labor Code, the California Government Code, the California Civil Code, the applicable
California Wage Order(s), and the California Private Attorneys General Act (to the extent permitted by law) (all as amended);
(vii) discrimination or harassment on the basis of any protected status, such as race, color, ancestry, national origin (including
language use restrictions), citizenship, religious creed (including religious dress and grooming practices), sex (which includes
pregnancy, childbirth, breastfeeding and medical conditions related to pregnancy, childbirth or breastfeeding), marital status,
domestic partnership status, sexual orientation, gender, gender identity or gender expression, veteran status, military status,
political affiliation, family care or medical leave status or the denial of family and medical care leave, age, physical or mental
disability (including HIV and AIDS), medical condition (including cancer and genetic characteristics), genetic information, or
any other basis protected by applicable federal, state or local law, rule, ordinance or regulation; any whistleblower or retaliation
claims on the basis of any protected activity or other protected basis; and (viii) breach of any express or implied promise, contract
or agreement (express or implied), or breach of the implied covenant of good faith and fair dealing; any tort or common law
claims, including wrongful discharge, intentional or negligent infliction of emotional distress, negligence, fraud,
misrepresentation, defamation, interference with prospective economic advantage, or other tort or common law actions; claims
for misclassification, wage and hour, or other claims related to hours, conditions, or compensation related to work; and any other
violation of local, state, or federal law, constitution, statute, regulation, ordinance, order, guidance, resolution, public policy,
contract, or tort or common law claim, whether for legal or equitable relief, having any bearing whatsoever on the terms and
conditions of employment, or association or working relationship, with any of the Released Parties, including but not limited to
any allegations for penalties, interest, costs and fees, including attorneys’ fees, incurred in any of these matters, which Executive
ever had, now has, or may have as of the date of this release. All such claims, liabilities or causes of action (including, without
limitation, claims for related attorneys’ fees and costs) are forever barred by this Agreement regardless of the forum in which
they may be brought. The Parties intend for this release to be as broad as possible. Notwithstanding the foregoing, Executive
does not waive or release any claim which cannot be waived or released by private agreement. Further, nothing in this
Agreement shall prevent Executive from filing a charge or complaint with, or from participating in, an investigation or
proceeding conducted by the SEC, OSHA, EEOC, Civil Rights Department, NLRB or any other federal, state or local
agency charged with the enforcement of any employment or other applicable laws. Executive, however, understands that
by signing this Agreement, Executive waives the right to recover any damages or to receive other relief in any claim or
suit brought by or through the EEOC, the CRD or any other state or local deferral agency on Executive’s behalf to the
fullest extent permitted by law, but expressly excluding any monetary award or other relief available from the
SEC/OSHA, including an SEC/OSHA whistleblower award, or other awards or relief that may not lawfully be waived.
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1.6. Unknown Claims. It is a condition of this Agreement, and it is the Parties’ intention by executing this Agreement, that the
release of claims contained in this Agreement shall be effective as a bar to each and every claim, whether now known or
unknown. As such, Executive expressly, knowingly and voluntarily waives any and all rights and benefits conferred by section
1542 of the California Civil Code and does so understanding and acknowledging the significance and consequence of such
specific waiver of section 1542, which provides:

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

1.7. Executive warrants and agrees that Executive shall not and has not filed any claims, causes of action or complaints against
the Company or any of the Released Parties that relate to any actions or conduct occurring prior to the execution of this
Agreement, except for any such claims that cannot be waived in a private agreement. Executive agrees that if he does file such
action the Company shall be entitled to cease any further payments and that the payments already made under this Agreement, if
any, shall constitute full and complete consideration for Executive’s release of claims.

1.8. To the extent the release set forth in this Agreement expressly extends to persons or entities that are not signatories to this
Agreement, it is expressly declared to be for their benefit and use.

5. No Other Consideration.

Executive represents and acknowledges that the Transition Consideration contained in this Agreement shall constitute the
entire consideration provided to Executive and Executive will not seek any further compensation for any claim, damage, cost, or
attorney’s fees in connection with the matters encompassed in this Agreement, including without limitation under the Letter
Agreements or Severance Plan (and for avoidance of doubt as of the Effective Date Executive shall no longer be a participant in
or covered by the Severance Plan). Executive represents and acknowledges that the Transition Consideration contained in this
Agreement constitutes a full satisfaction and accord of any claims Executive has or may have against the Company or any of the
Released Parties. Executive acknowledges the Transition Consideration constitutes ample consideration, the sufficiency of which
is hereby acknowledged, for Executive’s promises in this Agreement.

6. Covenant Not To Sue.

This Agreement is expressly conditioned upon Executive’s covenant not to file any claim against the Company or its
owners, officers, directors, employees, or any of the Released Parties. Executive agrees not to sue any of the Released Parties or
become a party to a lawsuit, whether in an individual or representative capacity, on the basis of any claims of any type that arise
out of any aspect of Executive’s employment or termination of employment with the Company or any other matter up through the
date Executive executes this Agreement. Executive understands that this is an affirmative promise by Executive not to sue any of
the Released Parties, which is in addition to Executive’s general release of claims. If Executive (whether individually or jointly)
breaches this Agreement by suing any of the Released Parties in violation of this Covenant Not to Sue, Executive understands
that (i) the Released Parties will be entitled to apply for and receive an injunction to restrain any violation of this Agreement;
(ii) Executive will be required
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to pay the Released Parties’ legal costs and expenses, including reasonable attorney fees, associated with defending against any
such lawsuit and enforcing the terms of this Agreement; and (iii) the Company shall be entitled to cease any further payments to
Executive in which event Executive agrees that the payments already made under this Agreement, if any, shall constitute full and
complete consideration for Executive’s release of claims; provided, however, that this section will not apply to any lawsuit
necessary to enforce the terms of this Agreement.

7. Executive Representations.

Executive warrants, represents and acknowledges that the Company is paying the Consideration in reliance upon the
following: (a) Executive will return as of the Termination Date, or upon earlier request by the Company, all Company property to
the Company, including all confidential information, files, data, employee information, PII, business plans, marketing
information, emails, company social media posts and accounts, computer hardware or software, printer, copier, files, papers,
memoranda, correspondence, customer, vendor, supplier lists, financial data, credit cards, keys, recordings, pictures, passwords
and security access cards, and any other items of any nature which were or are the property of the Company (which expressly
includes all documents and correspondence created or received by Executive as part of Executive’s employment with the
Company); (b) Executive will not retain any copies (whether in electronic or hard copy form) of any such property in Executive’s
possession or under Executive’s control, and has fully and finally deleted any Company documents or information from all of
Executive’s computers, laptops, personal devices, personal storage accounts or devices, and any other storage media;
(c) Executive has no reason to believe that Executive has suffered any injuries or illnesses on the job which have not been
reported in writing to the Company; (d) Executive acknowledges that Executive has been properly provided any leave of absence
because of Executive’s or Executive’s family member’s health condition; and (e) Executive agrees that the Company does not
possess any property belonging to Executive.

8. Transition and Service as a Senior Advisor.

During the Transition Period Executive agrees to perform Executive’s regular services as Company Chief Financial
Officer and as President and Chief Financial Officer of Parent.

For calendar year 2023, Executive shall provide advisory services as a part-time employee as Senior Advisor, up to eight
(8) hours per week upon request, to or at the direction of either the Company’s new Chief Financial Officer or its Chief Executive
Officer. The total compensation for the entire year of services as Senior Advisor is $473,680 which will be paid in 2023 in twelve
equal monthly installments (“Advisor Compensation”). For the avoidance of doubt, after the Termination Date, Executive will
not have access to any Company benefits, perquisites or Company employee programs other than those specifically delineated in
this Agreement, or as required by law.

9. Early Termination Without Cause.

If before December 31, 2023, the Company terminates Executive’s employment without Cause (as that term is defined in
the Severance Plan) or if termination of employment is due to Executive’s death or Disability (as that term is defined in the
Severance Plan), and if Executive (or his legal representative or estate) timely signs and does not revoke the Second General
Release and otherwise remains in full compliance with all obligations set forth or referenced in this Agreement and the Second
General Release, then Executive shall receive the unpaid Advisor Compensation (paid pursuant to Paragraph 8) and the
Additional Consideration (or respective outstanding portions thereof).

10. Termination for Cause, Resignation.
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If, prior to December 31, 2023, the Company terminates Executive’s employment for Cause, or Executive resigns for any
reason (including for “Good Reason” as defined in the Severance Plan), Executive shall not be eligible for any Consideration
other than wages and benefits through the date Executive’s employment ends and shall not serve or continue to serve as a Senior
Advisor.

11. Liens and Encumbrances.

Executive represents and warrants that there are no liens or encumbrances on the Consideration. Executive also represents
and warrants that Executive has not assigned or transferred or purported to assign or transfer to any person, firm or corporation
any claim, demand, right, damage, liability, debt, account, action, cause of action, or any other matter herein released. Executive
agrees to indemnify and hold the Company and Released Parties harmless against any claim, demand, right, damage, liability,
debt, account, action, cause of action, cost or expense, including attorneys’ fees, arising out of or in any way connected with any
liens, encumbrances, transfer or assignment, or any such purported claimed lien, encumbrance, transfer or assignment.

12. Non-Disparagement and References

Executive agrees that Executive shall not orally or in writing criticize, disparage, make any negative statements, or
otherwise undermine the reputation of the Company or any of the Released Parties or comment in any negative way upon the
business operations, products, services, employees, practices, procedures or policies of the Company or any of the Released
Parties. Executive’s non-disparagement obligation is a material term of this Agreement. All requests for written references shall
be directed to Bonnie Samuels, who will respond that it is Company policy to verify job title and dates of employment and upon
receipt of an authorization executed by Executive, salary history.

13. Severability.

Should any clause or provision of this Agreement be declared illegal or unenforceable, it shall be modified as minimally
necessary to be enforceable. If the provision cannot be modified to be enforceable, such provision shall be deemed null and void,
leaving the remainder of this Agreement in full force and effect, provided, however, that if the deletion of such provision
materially affects the operation of the release by Executive of all claims against the Company and/or the Released Parties, there
shall be no obligation for the Company to make any payment to Executive under this Agreement except for 10% of the
Additional Consideration, and any payment already made by the Company to Executive in accordance with this Agreement shall
be fully recoverable by the Company as applicable from Executive, except for 10% of the Additional Consideration, which shall
be sufficient consideration for any and all of Executive’s promises in this Agreement.

14. No Reliance.

The Parties represent and acknowledge that in executing this Agreement, they do not rely and have not relied upon any
representation or statement made by the other party or the other party’s agents, attorneys, employees, officers, directors, or
representatives with regard to the subject matter, basis or effect of this Agreement or otherwise, other than those specifically
stated in this Agreement.

15. Continuing Obligations.
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1.9. Executive agrees and acknowledges that Executive shall continue to be bound by the Company’s Proprietary Information,
Invention Assignment and Non-Interference Agreement.

1.10. Executive agrees and acknowledges that during Executive’s employment, Executive obtained certain confidential
business information of the Company and its clients. Executive agrees to hold in strictest confidence, and not to use (except for
the benefit of the Company as applicable) or disclose to any person, firm, or corporation without written authorization of an
officer of the Company, any confidential or proprietary information.

1.11. Executive understands that this confidential or proprietary information is or may be in the nature of a trade secret, and is
the exclusive property of the Company. Executive will not retain any copies of any such confidential or proprietary information
in Executive’s possession or under Executive’s control and will return all such confidential and proprietary information to the
Company. Executive covenants that Executive will not, directly or indirectly, use for Executive’s own benefit, use to the
detriment of the Company, or divulge to persons other than authorized representatives of the Company, any confidential or
proprietary information.

1.12. Executive recognizes that the Company has received from third parties their confidential or proprietary information
subject to a duty on the Company’s part to maintain the confidentiality of such information and to use it only for certain limited
purposes. Executive agrees to hold all such confidential or proprietary information in the strictest confidence and not to disclose
it to any person, firm, or corporation and will not, directly or indirectly, use it for Executive’s own benefit or to the detriment of
the Company or the Third Party from whom it was received or to whom it belongs or for any other purpose.

16. Miscellaneous.

1.13. Counterparts and Signatures: This Agreement may be executed in two or more counterparts, each of which shall be
deemed an original, but all of which shall constitute one and the same written instrument. The Parties agree that electronic, fax or
other copies of the Parties’ and other signatures on this Agreement are binding and admissible to the same extent that they would
be if they were original signatures.

1.14. Successors in Interest: This Agreement shall be binding upon the Parties and upon their heirs, administrators,
representatives, executors, successors, and assigns, and shall inure to the benefit of the Parties and each of them and to their heirs,
administrators, representatives, executors, successors, and assigns. Executive expressly warrants that Executive has not
transferred to any person or entity any rights, causes of action, or claims released in this Agreement, and that Executive is fully
empowered to enter into this Agreement.

1.15. Governing Law and Interpretation: This Agreement shall be governed by, interpreted under and enforced under the
laws of California and venue shall be deemed to be in California. The Parties have jointly participated in the negotiation and
drafting of this Agreement. The Agreement shall be interpreted in accordance with the plain meaning of its terms. In the event of
an ambiguity or a question of intent arises, this Agreement shall be construed as if drafted jointly by each of the Parties hereto
and no presumptions or burdens of proof shall arise favoring any party by virtue of authorship of any of the provisions of this
Agreement.

1.16. Arbitration: Any and all disputes arising out of or relating to this Agreement, together with any exhibits and other
documents expressly referenced in this Agreement, shall be resolved exclusively pursuant to the Parties’ existing Mutual
Agreement to Arbitrate.

1.17. Amendment: This Agreement may not be modified, altered or changed, except upon express written consent of the
Parties.
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1.18. Entire Agreement: This Agreement, together with any exhibits and other documents expressly referenced in this
Agreement, sets forth the entire agreement between the Parties and supersedes any prior agreements, contracts or understandings
between the Parties.

1.19. Section 409A. This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue
Code of 1986, as amended and the regulations thereunder (collectively, “Section 409A”), and shall be interpreted in accordance
with such intention. In the event that this Agreement or any benefit paid to Executive hereunder is deemed to be subject to
Section 409A, the Company shall in its discretion and without an obligation to do so adopt such conforming amendments as the
Company deems necessary, in its reasonable discretion, to comply with Section 409A and avoid the imposition of taxes under
Section 409A. Each payment made pursuant to any provision of this Agreement shall be considered a separate payment and not
one of a series of payments for purposes of Section 409A. While it is intended that all payments and benefits provided under this
Agreement shall be exempt from or comply with Section 409A, the Company makes no representation or covenant to ensure that
the payments under this Agreement are exempt from or compliant with Section 409A. The Company shall have no liability to
Executive or any other party if a payment or benefit under this Agreement is challenged by any taxing authority or is ultimately
determined not to be exempt or compliant. Executive further understands and agrees that Executive shall be entirely responsible
for any and all taxes on any benefits payable to Executive as a result of this Agreement. If the Company determines that any
payments to Executive in connection with his termination of employment constitute “nonqualified deferred compensation” under
Section 409A and if the Participant is a Section 409A “specified employee” of the Company at the time of such termination, then,
solely to the extent necessary to avoid the incurrence of additional taxes under Section 409A, the timing of any affected
nonqualified deferred compensation payments will be delayed as follows: on the earlier to occur of (i) the date that is six (6)
months and one (1) day after the effective date of Executive’s Section 409A separation from service, and (ii) the date of
Executive’s death (such earlier date, the “Delayed Initial Payment Date”), the Company will (A) pay to the Executive a lump sum
amount equal to the sum of the payments upon Executive’s separation from service that the Executive would otherwise have
received through the Delayed Initial Payment Date if the commencement of the payments had not been delayed pursuant to this
Paragraph 16.7, and (B) commence paying the balance of the payments in accordance with the applicable payment schedules. No
interest will be due on any amounts so delayed by this Paragraph 16.7.

17. Knowing and Voluntary Agreement.

By signing this Agreement, Executive acknowledges that:

1.20. Executive has had a full twenty-one (21) days within which to consider this Agreement before executing it or has freely
and knowingly waived the right to consider this Agreement for a full twenty-one (21) days by executing the Agreement before
the expiration of the 21-day period;

1.21. The Parties agree that any changes, whether material or immaterial, to this Agreement, do not restart the running of the
twenty-one (21) day period;

1.22. Executive has carefully read and fully understands all provisions of this Agreement;

1.23. Executive knowingly and voluntarily agrees to all of the terms set forth in this Agreement and agrees to be legally bound
by all of the terms set forth in this Agreement;

1.24. Executive has been and hereby is advised in writing to consider the terms of this Agreement and to consult with an
attorney;
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1.25. Prior to signing this Agreement, Executive has had the opportunity to consult with counsel of Executive’s choice
concerning the terms and conditions of this Agreement and has done so or freely chosen not to do so;

1.26. Executive has a full seven (7) days following the execution of this Agreement to revoke this Agreement. To revoke,
Executive must send a written statement of revocation to Bonnie Samuels at [***]. If Executive revokes within seven (7) days,
Executive will receive no benefits under this Agreement. In the event Executive does not exercise his right to revoke this
Agreement, the Agreement shall become effective on the date immediately following the seven-day (7) waiting period described
above; and

1.27. Executive expressly understands that among the various rights and claims being waived by this Agreement are those
arising under the ADEA (29 U.S.C. § 621, et seq.), but that any such claims that arise after the date of this Agreement are not
waived. Although Executive is releasing claims that Executive may have under the OWBPA and ADEA, Executive understands
that Executive may challenge the knowing and voluntary nature of his release in this Agreement before a court, the EEOC,
NLRB, or any other federal, state or local agency charged with the enforcement of such employment laws.

        Having read the foregoing, having fully understood and agreed to the terms and provisions of this Agreement and
intending to be bound hereby, the Parties voluntarily and of their own free will execute this Agreement as follows:

PLEASE READ CAREFULLY. THIS GENERAL RELEASE AGREEMENT INCLUDES A RELEASE OF ALL
KNOWN AND UNKNOWN CLAIMS.

AGREED AND UNDERSTOOD:  
 
 
 
 
 
Dated: October 15, 2022

 
/s/ Sanjay Banker
SANJAY BANKER

 
 
 
Dated: October 15, 2022
 
 

SONDER USA INC.
 
 
By: /s/ Phil Rothenberg
Phil Rothenberg
      General Counsel
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Exhibit A

SECOND GENERAL RELEASE

This SECOND GENERAL RELEASE AGREEMENT (the “Second General Release”) is entered into by and between
Sanjay Banker (“Executive”) and Sonder USA Inc. (the “Company”), and collectively, the “Parties.”

RECITALS

Whereas, the Parties entered into an Agreement, dated October 15, 2022 (the “Agreement”).

Whereas, the Company and Executive wished to ensure a smooth transition and retain Executive’s services to the
Company’s parent company, Sonder Holdings Inc. (“Parent”), for a Transition Period (all capitalized terms not otherwise defined
herein shall have the meanings set forth in the Agreement);

Whereas, to accomplish this transition, Executive agreed to remain employed with the Company and serve as Parent’s
President and Chief Financial Officer through the Termination Date;

The Parties now desire to memorialize their agreement to resolve all and any disputes arising out of or in connection with
Executive’s employment with, and separation of employment from, the Company, and any and all other matters; and

The Parties are willingly and voluntarily entering into this Second General Release, and Executive has reviewed and
understands the terms of this Second General Release.

SECOND GENERAL RELEASE

IN CONSIDERATION of the promises and mutual covenants contained in this Second General Release, the Parties agree
as follows:

1. Effective Date.

This Second General Release shall be effective on the eighth (8th) calendar day after Executive’s execution of this Second
General Release (the “Effective Date”), provided Executive does not revoke acceptance pursuant to Paragraph 6.7 of this Second
General Release. This Second General Release may not be executed until Executive’s Termination Date.

2. Consideration.

1.1. In consideration of the promises made by Executive in the Agreement and this Second General Release, the Company
shall provide to Executive the Additional Consideration.

1.2. Executive acknowledges and agrees that the Company has not made any representations or warranties regarding the tax
consequences of any amounts paid or other consideration pursuant to this Second General Release. Executive is solely
responsible for all tax reporting obligations and agrees to pay all local, state and federal income taxes, penalties, interest, fines or
other assessment incurred or owed by Executive, if any, in connection with the Additional Consideration or this Second General
Release. Executive agrees to indemnify and hold harmless the Company against any liabilities, assessment of taxes, penalties,
interests, fines, costs and
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expenses, including attorneys’ fees, arising out of the Additional Consideration or this Second General Release.

3. Second General Release.

1.1. Except as otherwise stated in this Second General Release, and in consideration for all of the promises and covenants
herein and in the Agreement, including the Additional Consideration, Executive knowingly and voluntarily releases and forever
discharges the Company, its parent, subsidiary, related, affiliated, predecessor, and successor companies/entities, and each of their
respective past, present and future principals, owners, stockholders, partners, members, directors, officers, joint venturers, joint
employers, alter-egos, affiliates, fiduciaries, trustees, employees, servants, contractors, agents, attorneys, insurers, assigns, and
representatives (the “Released Parties”) from all actions, suits, claims, demands, liabilities, grievances, charges, injuries, losses,
damages, monies, injunctive relief, arbitrations, attorney’s fees, debts, interest, expenses and costs, contracts, equity, stock
(including “phantom stock”), stock options, ownership interest, profit share, management fees, promises, judgments, awards,
orders, executions, and other legal responsibilities, of any form or nature whatsoever, and/or any causes of action of whatever
kind or character, whether known or unknown, suspected or unsuspected, unforeseen, unanticipated, unsuspected, or latent, which
Executive (or Executive’s predecessors, successors, assigns, representatives, or authorized agents) ever had, now has, or which
Executive’s heirs, assigns, executors or administrators hereafter can, shall or may have, arising out of or relating in any way to
any acts, circumstances, facts, transactions, omissions, or other subject matters, based on facts occurring prior to the time
Executive executes this Second General Release (“Released Claims”).

1.2. The Released Claims include, but are not limited to: (i) any claims, actions, suits or charges arising out of Executive’s
employment with the Company and/or the termination of Executive’s employment with the Company, including, but not limited
to, any salary, wages, bonuses, equity, stock (including “phantom stock”), stock options (except as expressly set forth herein),
ownership interest, profit share, management fees, holiday pay, vacation, employee benefits, defamation, libel, personal injury,
any other compensatory damage; (iii) any claims in connection with any term or condition of Executive’s employment with the
Company, including but not limited to any and all compensation, salaries, wages, minimum wage, overtime, holiday pay,
bonuses, commissions, pay, allowances, monies, meal and rest period violations or premiums, off the clock work,
expenses/reimbursements, wage statements, employee benefits, sick/vacation pay, severance pay, retention pay, paid leave
benefits, any other wage and hour related claims, and any other benefits, penalties, interest, damages, and promises related to the
same; (iv) any disputed claims for unpaid wages, salary or benefits, including overtime, penalties, interest, attorneys’ fees, loss of
future earnings, unfair competition and unfair business practices; (v) any claims that the Company or any of the Released Parties
violated any promise or agreement either express or implied with Executive; (vi) any and all claims arising under violation of the
National Labor Relations Act (NLRA) (to the extent permitted by law), Title VII of the Civil Rights Act (Title VII), the
Americans With Disabilities Act of 1990 (ADA), the Age Discrimination in Employment Act (ADEA), the Older Worker Benefit
Protection Act (OWBPA), the Employee Retirement Income Security Act (excluding vested benefits) (ERISA); the
Rehabilitation Act, the Occupational Safety and Health Act (OSHA) (federal and California), the American Rescue Plan Act
(ARPA), the Families First Coronavirus Response Act (FFCRA), the Fair Labor Standards Act (FLSA), the Family and Medical
Leave Act (FMLA), the California Family Rights Act (CFRA), the Worker Adjustment and Retraining Notification Act (federal
and California), the California Fair Employment and Housing Act (FEHA), the Unfair Business Practices Act/Unfair
Competition Law (UCL); the California Labor Code, the California Government Code, the California Civil Code, the applicable
California Wage Order(s), and the California Private Attorneys General Act (to the extent permitted by law) (all as amended);
(vii) discrimination or harassment on the basis of any protected status, such as race,
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color, ancestry, national origin (including language use restrictions), citizenship, religious creed (including religious dress and
grooming practices), sex (which includes pregnancy, childbirth, breastfeeding and medical conditions related to pregnancy,
childbirth or breastfeeding), marital status, domestic partnership status, sexual orientation, gender, gender identity or gender
expression, veteran status, military status, political affiliation, family care or medical leave status or the denial of family and
medical care leave, age, physical or mental disability (including HIV and AIDS), medical condition (including cancer and genetic
characteristics), genetic information, or any other basis protected by applicable federal, state or local law, rule, ordinance or
regulation; and (viii) any whistleblower or retaliation claims on the basis of any protected activity or other protected basis; breach
of any express or implied promise, contract or agreement (express or implied), or breach of the implied covenant of good faith
and fair dealing; any tort or common law claims, including wrongful discharge, intentional or negligent infliction of emotional
distress, negligence, fraud, misrepresentation, defamation, interference with prospective economic advantage, or other tort or
common law actions; claims for misclassification, wage and hour, or other claims related to hours, conditions, or compensation
related to work; and any other violation of local, state, or federal law, constitution, statute, regulation, ordinance, order, guidance,
resolution, public policy, contract, or tort or common law claim, whether for legal or equitable relief, having any bearing
whatsoever on the terms and conditions of employment, or association or working relationship, with any of the Released Parties,
including but not limited to any allegations for penalties, interest, costs and fees, including attorneys’ fees, incurred in any of
these matters, which Executive ever had, now has, or may have as of the date of this release. All such claims, liabilities or causes
of action (including, without limitation, claims for related attorneys’ fees and costs) are forever barred by this Second General
Release regardless of the forum in which they may be brought. The Parties intend for this release to be as broad as possible.
Notwithstanding the foregoing, Executive does not waive or release any claim which cannot be waived or released by
private agreement. Further, nothing in this Second General Release shall prevent Executive from filing a charge or
complaint with, or from participating in, an investigation or proceeding conducted by the SEC, OSHA, EEOC, CRD,
NLRB or any other federal, state or local agency charged with the enforcement of any employment or other applicable
laws. Executive, however, understands that by signing this Second General Release, Executive waives the right to recover
any damages or to receive other relief in any claim or suit brought by or through the EEOC, the CRD or any other state
or local deferral agency on Executive’s behalf to the fullest extent permitted by law, but expressly excluding any monetary
award or other relief available from the SEC/OSHA, including an SEC/OSHA whistleblower award, or other awards or
relief that may not lawfully be waived.

4. Unknown Claims. It is a condition of this Second General Release, and it is the Parties’ intention by executing this
Second General Release, that the release of claims contained in this Second General Release shall be effective as a bar to each
and every claim, whether now known or unknown. As such, Executive expressly, knowingly and voluntarily waives any and all
rights and benefits conferred by section 1542 of the California Civil Code and does so understanding and acknowledging the
significance and consequence of such specific waiver of section 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING
PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED
PARTY.
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1.3. Executive warrants and agrees that Executive shall not and has not filed any claims, causes of action or complaints against
the Company or any of the Released Parties that relate to any actions or conduct occurring prior to the execution of this Second
General Release, except for any such claims that cannot be waived in a private agreement. Executive agrees that if he does file
such action the Company shall be entitled to cease any further payments and that the payments already made under this Second
General Release, if any, shall constitute full and complete consideration for Executive’s release of claims.

1.4. To the extent the release set forth in this Second General Release expressly extends to persons or entities that are not
signatories to this Second General Release, it is expressly declared to be for their benefit and use.

5. Miscellaneous.

1.1. Counterparts and Signatures: This Second General Release may be executed in two or more counterparts, each of
which shall be deemed an original, but all of which shall constitute one and the same written instrument. The Parties agree that
electronic, fax or other copies of the Parties’ and other signatures on this Second General Release are binding and admissible to
the same extent that they would be if they were original signatures.

1.2. Successors in Interest: This Second General Release shall be binding upon the Parties and upon their heirs,
administrators, representatives, executors, successors, and assigns, and shall inure to the benefit of the Parties and each of them
and to their heirs, administrators, representatives, executors, successors, and assigns. Executive expressly warrants that Executive
has not transferred to any person or entity any rights, causes of action, or claims released in this Second General Release, and that
Executive is fully empowered to enter into this Second General Release.

1.3. Governing Law and Interpretation: This Second General Release shall be governed by, interpreted under and enforced
under the laws of California and venue shall be deemed to be in California. The Parties have jointly participated in the
negotiation and drafting of this Second General Release. The Second General Release shall be interpreted in accordance with the
plain meaning of its terms. In the event of an ambiguity or a question of intent arises, this Second General Release shall be
construed as if drafted jointly by each of the Parties hereto and no presumptions or burdens of proof shall arise favoring any party
by virtue of authorship of any of the provisions of this Second General Release.

1.4. Amendment: This Second General Release may not be modified, altered or changed, except upon express written
consent of the Parties.

1.5. Entire Agreement: This Second General Release, together with the Agreement and any exhibits and other documents
expressly referenced in this Second General Release or Agreement, sets forth the entire agreement between the Parties and
supersedes any prior agreements, contracts or understandings between the Parties.

6. Knowing and Voluntary Agreement.

By signing this Second General Release, Executive acknowledges that:

1.5. Executive has had a full twenty-one (21) days within which to consider this Second General Release before executing it
or has freely and knowingly waived the right to consider this Second General Release for a full twenty-one (21) days by
executing the Second General Release before the expiration of the 21-day period;
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1.6. The Parties agree that any changes, whether material or immaterial, to this Second General Release, do not restart the
running of the twenty-one (21) day period;

1.7. Executive has carefully read and fully understands all provisions of this Second General Release;

1.8. Executive knowingly and voluntarily agrees to all of the terms set forth in this Second General Release and agrees to be
legally bound by all of the terms set forth in this Second General Release;

1.9. Executive has been and hereby is advised in writing to consider the terms of this Second General Release and to consult
with an attorney;

1.10. Prior to signing this Second General Release, Executive has had the opportunity to consult with counsel of Executive’s
choice concerning the terms and conditions of this Second General Release and has done so or freely chosen not to do so;

1.11. Executive has a full seven (7) days following the execution of this Second General Release to revoke this Second General
Release. To revoke, Executive must send a written statement of revocation to Bonnie Samuels at [***]. If Executive revokes
within seven (7) days, Executive will receive no benefits under this Second General Release. In the event Executive does not
exercise his right to revoke this Second General Release, the Second General Release shall become effective on the date
immediately following the seven-day (7) waiting period described above; and

1.12. Executive expressly understands that among the various rights and claims being waived by this Second General Release
are those arising under the ADEA (29 U.S.C. § 621, et seq.), but that any such claims that arise after the date of this Second
General Release are not waived. Although Executive is releasing claims that Executive may have under the OWBPA and ADEA,
Executive understands that Executive may challenge the knowing and voluntary nature of his release in this Second General
Release before a court, the EEOC, NLRB, or any other federal, state or local agency charged with the enforcement of such
employment laws.
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Having read the foregoing, having fully understood and agreed to the terms and provisions of this Second General
Release and intending to be bound hereby, the Parties voluntarily and of their own free will execute this Second General
Release as follows:

PLEASE READ CAREFULLY. THIS SECOND GENERAL RELEASE INCLUDES A RELEASE OF ALL KNOWN
AND UNKNOWN CLAIMS.

AGREED AND UNDERSTOOD:  
 
 
 
 
 
Dated:_____________________________

 
_______________________________
SANJAY BANKER

 
 
 
Dated:_____________________________
 
 

SONDER USA INC.
 
 
 
 
By:__________________________
Phil Rothenberg
     General Counsel
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