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Item 3.02 Unregistered Sales of Equity Securities.

As previously reported, on October 28, 2024, Sonder Holdings Inc., a Delaware corporation (the “Company”), entered into a limited waiver and consent
agreement (the “NPA Waiver”), by and among the Company, the subsidiary note obligors party thereto (together with the Company, the “Note Obligors”),
the subsidiary guarantors party thereto (the “Guarantors”), the investors party thereto (the “Investors”) and Alter Domus (US) LLC, as collateral agent
(“Agent”), to the Note and Warrant Purchase Agreement, dated as of December 10, 2021, as amended by the Omnibus Amendment, dated as of December
21, 2022, as further amended by the Second Omnibus Amendment, dated as of November 6, 2023 and the Waiver, Forbearance and Third Amendment,
dated as of June 10, 2024, by and among the Note Obligors, the Guarantors, the Investors and Agent, and certain documents related thereto.

Following the approval of the Share Increase Proposal (as defined in the NPA Waiver) at the Company’s 2024 annual meeting of stockholders (the “Annual
Meeting”) held on December 23, 2024, as described in Item 5.07 below, the Company intends to issue, on or about December 30, 2024, to the Note
Obligors warrants (the “Warrants”) to purchase an aggregate of 500,000 shares of the Company’s common stock, par value $0.0001 per share (the
“Common Stock”), each with an exercise price of $0.01 per share and an expiration date five years after the issuance date. The purchasers of the Warrants
were also provided with customary registration rights for the shares issuable upon exercise of the Warrants.

The Warrants and the shares of Common Stock underlying the Warrants will be issued and sold in reliance upon an exemption from the registration
requirements of the Securities Act of 1933, as amended, pursuant to Section 4(a)(2) thereof and Rule 506(b) thereunder.

The foregoing description of the Warrants does not purport to be complete and is qualified in its entirety by the full text of the Warrant Agreement,
including the form of Warrant, which is filed as Exhibit 4.1 hereto and is incorporated by reference herein.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Amendment to the Company’s 2021 Equity Incentive Plan

As described in Item 5.07 below, at the Annual Meeting, the Company’s stockholders approved the first amendment (the “Amendment”) to the Company’s
2021 Equity Incentive Plan (as amended, the “2021 Plan”), which increased the number of shares of Common Stock available for the issuance of awards
under the 2021 Plan to 9,957,029 shares of Common Stock, subject to automatic annual share increases as set forth in the 2021 Plan.

A copy of the Amendment that was approved by the Company’s stockholders was included as Appendix B to the Company’s definitive proxy statement for
the Annual Meeting, filed with the Securities and Exchange Commission (the “SEC”) on November 8, 2024 (the “2024 Proxy Statement”), and is available
at the SEC’s website at www.sec.gov. The terms and conditions of the Amendment and the 2021 Plan are described in detail in the 2024 Proxy Statement.
The foregoing description of the Amendment and the 2021 Plan is qualified in its entirety by the terms of the Amendment and the 2021 Plan, copies of
which are filed as Exhibit 10.1 and 10.2, respectively, hereto and incorporated by reference herein.

Appointment of Rahul Thumati

On December 23, 2024, the Company’s Board of Directors appointed Rahul Thumati as the Company’s interim Chief Accounting Officer, effective January
1, 2025.

Mr. Thumati, age 47, joined the Company as a consultant in December 2024. Since 2016, he has served as a consultant in accounting and finance
leadership roles in various companies. Mr. Thumati served as Chief Accounting Officer at F45 Training Holdings Inc., a fitness company, from March 2021
to October 2021. Mr. Thumati also served in interim Chief Financial Officer and interim Chief Accounting Officer roles while he was a consultant at
Armanino LLP, an accounting and business consulting firm, from November 2018 to February 2020. Mr. Thumati is a certified public accountant (inactive)
and received a B.S. in Business Administration from the University of Southern California and a Master of Accountancy from the University of Arizona.

There is no arrangement or understanding between Mr. Thumati and any other person pursuant to which Mr. Thumati was appointed as our interim Chief
Accounting Officer. There are no transactions, relationships or agreements between Mr. Thumati and the Company that would require disclosure pursuant
to Item 404(a) of Regulation S-K. Mr. Thumati does not have a family relationship with any member of the Board of Directors or any of the Company’s
executive officers.

In connection with Mr. Thumati’s appointment as the Company’s interim Chief Accounting Officer, the Company will enter into an indemnification
agreement with Mr. Thumati, which will be on substantially the same terms as the indemnification agreements with the Company’s directors and other
executive officers. The Company has previously filed a form of indemnification agreement as Exhibit 10.28 to the Current Report on Form 8-K on January
24, 2022, which is incorporated by reference herein.

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.



On December 23, 2024, following the approval of the stockholders at the Annual Meeting, the Company filed a certificate of amendment to the Company’s
Amended and Restated Certificate of Incorporation, as amended (the “Certificate of Amendment”), with the Secretary of State of the State of Delaware to
effect an increase in the number of authorized shares (the “Authorized Shares Increase”) of capital stock of the Company, effective as of 4:01 p.m. Eastern
Time on December 23, 2024 (the “Effective Time”).

As of the Effective Time, the Company’s total number of authorized shares of all classes of capital stock was increased from 401,809,144 to 409,309,144,
consisting of (a) (i) 157,309,144 shares of Common Stock, and (ii) 2,000,000 shares of special voting common stock, par value $0.0001 per share, and (b)
250,000,000 shares of preferred stock, par value $0.0001 per share.

The information set forth herein does not purport to be complete and is qualified in its entirety by reference to the full text of the Certificate of Amendment,
which is filed as Exhibit 3.1 hereto and incorporated by reference herein.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the holders of (a) 7,268,362 shares of Common Stock and (b) 6,062,000 shares of Series A Convertible Preferred Stock, par value
$0.0001 per share, each entitled to 0.7 vote, or a total of 11,511,762 shares were represented in person or by proxy, constituting a quorum for the
transaction of business at the Annual Meeting.

The Company’s stockholders voted on the following proposals at the Annual Meeting, which are described in more detail in the 2024 Proxy Statement. The
final vote tabulation for each proposal is set forth below.

1. To elect the nominees for Class III director named in the 2024 Proxy Statement.

Each nominee under this proposal was elected to serve until the 2027 annual meeting of stockholders and until their successors are duly elected
and qualified.

Nominee For Withheld Broker Non-Votes
Frits Dirk van Paasschen 10,933,750 539,239 1,857,373
Janice Sears 10,900,894 572,095 1,857,373
Sanjay Banker 11,231,252 241,737 1,857,373

2. To approve an amendment to the Company’s amended and restated certificate of incorporation, as amended, to increase the Company’s authorized
shares of capital stock from 401,809,144 shares to 409,309,144 shares, consisting of (a) (i) 157,309,144 shares of Common Stock and (ii)
2,000,000 shares of special voting common stock and (b) 250,000,000 shares of preferred stock.

The proposal was approved as set forth below:

For Against Abstain Broker Non-Votes
12,896,765 399,147 34,450 0

3. To approve the Amendment to the 2021 Plan to increase the number of shares of Common Stock available for the issuance of awards under the
2021 Plan to 9,957,029 shares of Common Stock, subject to automatic annual share increases as set forth in the 2021 Plan, as amended.

The proposal was approved as set forth below:

For Against Abstain Broker Non-Votes
10,769,433 685,317 18,239 N/A

4. To ratify the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2024.

This proposal was approved as set forth below:

For Against Abstain Broker Non-Votes
13,179,856 131,708 18,798 N/A



Item 9.01 Financial Statements and Exhibits.

(d)    Exhibits

Exhibit No. Description

3.1 Certificate of Amendment of Amended and Restated Certificate of Incorporation of Sonder Holdings Inc. filed
with the Secretary of State of the State of Delaware on December 23, 2024

4.1 Form of Warrant Agreement by and among the Company, Computershare Inc. and Computershare Trust
Company, N.A., as warrant agent

10.1 First Amendment to Sonder Holdings Inc. 2021 Equity Incentive Plan, effective December 23, 2024
10.2 2021 Equity Incentive Plan (incorporated by reference to the Company’s Registration Statement on Form S-4/A

filed on December 13, 2021)
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

https://www.sec.gov/ix?doc=/Archives/edgar/data/0001819395/000119312521355588/d193832ds4a.htm


SIGNATURE

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: December 30, 2024 By: /s/ Francis Davidson
Name: Francis Davidson
Title: Chief Executive Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

SONDER HOLDINGS INC.

Sonder Holdings Inc., a corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“Company”), does hereby certify that:

 
1. The name of the Company is Sonder Holdings Inc.

2. This Certificate of Amendment (this “Certificate of Amendment”) amends the provisions of the Company’s Certificate of Incorporation, as
amended, and any amendments thereto (the “Certificate of Incorporation”), last amended by a Certificate of Amendment of Amended and
Restated Certificate of Incorporation filed with the Secretary of State on October 1, 2024.

3. The first paragraph of Article IV of the Certificate of Incorporation is hereby amended to read in its entirety as set forth below:

“The total number of shares of all classes of capital stock, each with a par value of $0.0001 per share, which the Company is
authorized to issue is 409,309,144 shares, consisting of (a) 159,309,144 shares of General Common Stock (the “General
Common Stock”), including (i) 157,309,144 shares of Common Stock (the “Common Stock”), and (ii) 2,000,000 shares of
Special Voting Common Stock (the “Special Voting Common Stock”), and (b) 250,000,000 shares of preferred stock, par value
$0.0001 per share (the “Preferred Stock”).”

 
4. This amendment was duly adopted in accordance with the provisions of Sections 212 and 242 of the General Corporation Law of the State of

Delaware.

5. This Certificate of Amendment shall be effective as of 4:01 p.m., Eastern Time, on the date written below.

6. All other provisions of the Certificate of Incorporation shall remain in full force and effect.

IN WITNESS WHEREOF, the Company has caused this Certificate of Amendment to be signed by its officer thereunto duly authorized this day of
December 23, 2024.

 
SONDER HOLDINGS INC.    
By:     /s/ Francis Davidson        
Name:    Francis Davidson
Title:    Chief Executive Officer

 



Exhibit 4.1

SONDER HOLDINGS INC.
and

COMPUTERSHARE INC.
COMPUTERSHARE TRUST COMPANY, N.A.

FORM OF WARRANT AGREEMENT

Dated as of December 30, 2024

THIS WARRANT AGREEMENT (this “Agreement”), dated as of December 30, 2024, is by and between Sonder
Holdings Inc., a Delaware corporation (the “Company”), Computershare Inc., a Delaware corporation, and Computershare Trust
Company, N.A., a federally chartered trust company, collectively, as warrant agent (the “Warrant Agent”). Capitalized terms
used and not defined in this Agreement shall have the meanings ascribed to such terms in the Note and Warrant Purchase
Agreement (as defined below).

WHEREAS, on October 28, 2024, the Company entered into the Limited Waiver and Consent Agreement to that certain
Note and Warrant Purchase Agreement, dated as of December 10, 2021, by and among the Company, Sonder USA Inc., Sonder
Hospitality USA Inc., the Guarantors, and the Investors listed on Schedule I thereto (as amended through the date hereof, the
“Note and Warrant Purchase Agreement”), pursuant to which the Company committed to execute and deliver to the Investors,
on the date that the Company files its Current Report on Form 8-K disclosing the voting results of the 2024 Annual Meeting, the
Warrants in the form set forth in Exhibit A attached hereto, bearing the legend set forth thereon;

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to
so act, in connection with the issuance, registration, transfer, exchange and exercise of the Warrants;

WHEREAS, the Company desires to provide for the form and provisions of the Warrants, the terms upon which they shall
be issued and exercised, and the respective rights, limitation of rights, and immunities of the Company, the Warrant Agent, and
the holders of the Warrants; and

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed
on behalf of the Company and countersigned by or on behalf of the Warrant Agent, as provided herein, the valid, binding and
legal obligations of the Company, and to authorize the execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:

1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company
for the Warrants, and the Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the
express terms and conditions set forth in this Agreement.



2. Warrants.

2.1 Form of Warrant. Each Warrant shall initially be issued in registered form only. Warrants may be represented by
one or more physical definitive certificates substantially in the form of Exhibit A or by book-entry.

2.2 Effect of Countersignature. If a physical definitive certificate is issued, unless and until countersigned by the
Warrant Agent, either by manual or facsimile signature, pursuant to this Agreement, a Warrant shall be invalid and of no effect
and may not be exercised by the holder thereof.

2.3 Registration.

2.3.1 Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”), for the registration
of original issuance and the registration of transfer of the Warrants. Upon the initial issuance of the Warrants in book-entry form,
the Warrant Agent shall issue and register the Warrants in the names of the respective holders thereof in such denominations and
otherwise in accordance with instructions delivered to the Warrant Agent by the Company. Ownership of beneficial interests in
the Warrants shall be shown on, and the transfer of such ownership shall be effected through, records maintained by institutions
that have accounts with the Depository Trust Company (the “Depositary”).

If the Depositary subsequently ceases to make its book-entry settlement system available for the Warrants, the
Company may instruct the Warrant Agent regarding making other arrangements for book-entry settlement. In the event that the
Warrants are not eligible for, or it is no longer necessary to have the Warrants available in, book-entry form, the Warrant Agent
shall provide written instructions to the Depositary to deliver to the Warrant Agent for cancellation each book-entry Warrant, and
the Company shall instruct the Warrant Agent to deliver to the Depositary definitive certificates in physical form evidencing such
Warrants substantially in the form of Exhibit A.

The physical definitive certificates, if issued, shall be substantially in the form annexed hereto as Exhibit A, and
shall be signed by, or bear the facsimile signature of the Chief Executive Officer, Chief Financial Officer, the President or the
Secretary or other principal officer of the Company (an “Authorized Officer”). In the event the person whose facsimile signature
has been placed upon any Warrant shall have ceased to serve in the capacity in which such person signed the Warrant before such
Warrant is issued, it may be issued with the same effect as if he or she had not ceased to be such at the date of issuance.

2.3.2 Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and
the Warrant Agent may deem and treat the person in whose name such Warrant is registered in the Warrant Register (the
“Registered Holder”) as the absolute owner of such Warrant and of each Warrant represented thereby (notwithstanding any
notation of ownership or other writing on any physical definitive certificate made by anyone other than the Company or the
Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the Warrant
Agent shall be affected by any notice to the contrary.

2.4 Fractional Warrants. The Company shall not issue fractional Warrants and the Company shall round down to the
nearest whole number the number of Warrants to be issued to such holder.
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3. Terms and Exercise of Warrants.

3.1 Warrant Price. Each Warrant shall entitle the Registered Holder thereof, subject to the provisions of such Warrant
and of this Agreement, to purchase from the Company the number of shares of Common Stock stated therein, at the price of
$0.01 per share, subject to the adjustments provided in Section 4 hereof and in the last sentence of this Section 3.1. The term
“Warrant Price” as used in this Agreement shall mean the price per share described in the prior sentence at which shares of
Common Stock may be purchased at the time a Warrant is exercised. The Company in its sole discretion may lower the Warrant
Price at any time prior to the Expiration Date (as defined below) for a period of not less than twenty (20) business days, provided,
that the Company shall provide at least twenty (20) days prior written notice of such reduction to Registered Holders of the
Warrants and, provided further that any such reduction shall be identical among all of the Warrants.

3.2 Duration of Warrants. A Warrant may be exercised only during the period (the “Exercise Period”) (A)
commencing on the date of this Agreement, and (B) terminating at 5:00 p.m., New York City time on the earlier to occur of (x)
the date that is five (5) years after the date of this Agreement and (y) the liquidation of the Company in accordance with the
Company’s certificate of incorporation, as amended from time to time (the “Expiration Date”); provided, however, that the
exercise of any Warrant shall be subject to the satisfaction of any applicable conditions, as set forth in subsection 3.3.2 below,
with respect to an effective registration statement. Each Warrant not exercised on or before the Expiration Date shall become null
and void, and all rights thereunder and all rights in respect thereof under this Agreement shall cease at 5:00 p.m. New York City
time on the Expiration Date. The Company in its sole discretion may extend the duration of the Warrants by delaying the
Expiration Date; provided that the Company shall provide at least twenty (20) days prior written notice of any such extension to
Registered Holders of the Warrants, and, provided further that any such extension shall be identical in duration among all the
Warrants.

3.3 Exercise of Warrants.

3.3.1 Payment. Subject to the provisions of the Warrant and this Agreement, a Warrant may be exercised by the
Registered Holder thereof at any time prior to the Expiration Date by surrendering it at the office of the Warrant Agent or at the
office of its successor as Warrant Agent, together with (i) an election to purchase form, duly executed and properly completed,
electing to exercise such Warrant; and (ii) payment in full of the Warrant Price for each full share of Common Stock as to which
the Warrant is exercised and any and all applicable taxes due in connection with the exercise of the Warrant, the exchange of the
Warrant for the shares of Common Stock and the issuance of such shares of Common Stock, as follows:

(a) in lawful money of the United States, in good certified check or good bank draft payable to the
order of the Warrant Agent or by wire;

(b) on a “cashless” basis by surrendering the Warrants for that number of shares of Common Stock
equal to the quotient obtained by dividing (x) the product of the number of shares of Common Stock underlying the Warrants,
multiplied by the excess of the “Fair Market Value”, as defined in this subsection 3.3.1(b), over the Warrant Price by (y) the Fair
Market Value. Solely for purposes of this subsection 3.3.1(b), the “Fair Market Value” shall mean the average closing price of
the Common Stock for the ten (10) trading days ending on the third trading day prior to the date on which notice of exercise of
the Warrant is sent to the Warrant Agent; or

(c) as provided in Section 7.4 hereof.
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The number of shares of Common Stock to be issued on a cashless basis will be determined by the Company (with written notice
thereof to the Warrant Agent) using the formula set forth in this Section 3.3.1 and the Warrant Agent shall have no duty or
obligation to investigate or confirm whether the Company’s determination of the number of shares of Common Stock to be issued
on such exercise, pursuant to this Section 3.3.1 or under any other provision of this Agreement, is accurate or correct. The
Warrant Agent shall forward funds received for warrant exercises to the Company in a given month by the 5th business day of the
following month by wire transfer to an account designated by the Company in writing.

3.3.2 Issuance of Shares of Common Stock on Exercise.

(a) As soon as practicable after the exercise of any Warrant and the clearance of the funds in payment
of the Warrant Price (if payment is pursuant to subsection 3.3.1(a)), the Company shall issue to the Registered Holder of such
Warrant a book-entry position or certificate, as applicable, for the number of full shares of Common Stock to which he, she or it
is entitled, registered in such name or names as may be directed by him, her or it, and if such Warrant shall not have been
exercised in full, a new book-entry position or countersigned Warrant, as applicable, for the number of shares of Common Stock
as to which such Warrant shall not have been exercised. Notwithstanding the foregoing, the Company shall not be obligated to
deliver any shares of Common Stock pursuant to the exercise of a Warrant and shall have no obligation to settle such Warrant
exercise unless (A) (a) a registration statement under the Securities Act of 1933, as amended (the “Securities Act”) covering the
issuance of the Common Stock underlying the Warrants is then effective and (b) a prospectus relating thereto is current, subject to
the Company’s satisfying its obligations under Section 7.4 or (B) an applicable exemption from registration under the Securities
Act is available. No Warrant shall be exercisable and the Company shall not be obligated to issue shares of Common Stock upon
exercise of a Warrant unless the shares of Common Stock issuable upon such Warrant exercise have been registered, qualified or
deemed to be exempt from registration or qualification under the securities laws of the state of residence of the Registered Holder
of the Warrants. In the event that the conditions in the two immediately preceding sentences are not satisfied with respect to a
Warrant, the holder of such Warrant shall not be entitled to exercise such Warrant and such Warrant may have no value and expire
worthless. Subject to Section 4.6 of this Agreement, a Registered Holder of Warrants may exercise its Warrants only for a whole
number of shares of Common Stock. In no event will the Company be required to net cash settle the Warrant exercise. The
Company may require holders of Warrants to settle the Warrant on a “cashless basis” pursuant to Section 7.4.2. If, by reason of
any exercise of Warrants on a “cashless basis,” the holder of any Warrant would be entitled, upon the exercise of such Warrant, to
receive a fractional interest in a share of Common Stock, the Company shall round down to the nearest whole number, the
number of shares of Common Stock to be issued to such holder.

(b) Notwithstanding anything to the contrary in this Agreement, if the shares of Common Stock
issuable upon exercise of a Warrant are not required to bear a restrictive legend pursuant to this Agreement, the Company shall
cause such shares of Common Stock to be transmitted by the transfer agent to the Registered Holder by crediting the account of
the Registered Holder’s or its designee’s balance account with Depositary through its Deposit or Withdrawal at Custodian system
(“DWAC”) if the Company is then a participant in such system, for the number of shares of Common Stock issuable to the
Registered Holder upon such Warrant exercise to the address specified by the Registered Holder in the notice of exercise by the
date that is the later of (i) one (1) Trading Day after delivery of the aggregate exercise price of the Warrant to the Company and
(ii) the number of Trading Days comprising the Standard Settlement Period after the delivery to the Company of the notice of
exercise (such date, the “Warrant Share Delivery Date”). Upon the exercise of the Warrants, the Registered Holder
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shall be deemed for all corporate purposes to have become the holder of record of the shares of Common Stock with respect to
which its Warrants have been exercised, irrespective of the date of delivery of such shares of Common Stock. The Company
agrees to maintain a transfer agent that is a participant in the FAST program so long as any Warrants remain outstanding and
exercisable. As used herein, “Standard Settlement Period” means the standard settlement period, expressed in a number of
Trading Days, on the Company’s primary Trading Market with respect to the Common Stock as in effect on the date of delivery
of the notice of exercise, “Trading Day” means a day on which the Common Stock is traded on a Trading Market, and “Trading
Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the
date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global Select Market,
or the New York Stock Exchange (or any successors to any of the foregoing).

3.3.3 Valid Issuance. All shares of Common Stock issued upon the proper exercise of a Warrant in conformity
with this Agreement shall be validly issued, fully paid and non-assessable.

3.3.4 Date of Issuance. Each person in whose name any book-entry position or certificate, as applicable, for
shares of Common Stock is issued shall for all purposes be deemed to have become the holder of record of such shares of
Common Stock on the date on which the Warrant, or book-entry position representing such Warrant, was surrendered and
payment of the Warrant Price was made, irrespective of the date of delivery of such certificate in the case of a certificated
Warrant, except that, if the date of such surrender and payment is a date when the share transfer books of the Company or book-
entry system of the Warrant Agent are closed, such person shall be deemed to have become the holder of such shares at the close
of business on the next succeeding date on which the share transfer books or book-entry system are open.

3.3.5 Maximum Percentage. A holder of a Warrant may notify the Company in writing in the event it elects to be
subject to the provisions contained in this subsection 3.3.5; however, no holder of a Warrant shall be subject to this subsection
3.3.5 unless he, she or it makes such election. If the election is made by a holder, the Warrant Agent shall not affect the exercise
of the holder’s Warrant, and such holder shall not have the right to exercise such Warrant, to the extent that after giving effect to
such exercise, such person (together with such person’s affiliates) to the Warrant Agent’s actual knowledge, would beneficially
own in excess of 4.9% or 9.8% (or such other amount as a holder may specify) (the “Maximum Percentage”) of the shares of
Common Stock outstanding immediately after giving effect to such exercise. For purposes of the foregoing sentence, the
aggregate number of shares of Common Stock beneficially owned by such person and its affiliates shall include the number of
shares of Common Stock issuable upon exercise of the Warrant with respect to which the determination of such sentence is being
made, but shall exclude shares of Common Stock that would be issuable upon (x) exercise of the remaining, unexercised portion
of the Warrant beneficially owned by such person and its affiliates and (y) exercise or conversion of the unexercised or
unconverted portion of any other securities of the Company beneficially owned by such person and its affiliates (including,
without limitation, any convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or
exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of this
paragraph, beneficial ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). For purposes of the Warrant, in determining the number of issued and outstanding shares of
Common Stock, the holder may rely on the number of issued and outstanding shares of Common Stock as reflected in (1) the
Company’s most recent annual report on Form 10-K, quarterly report on Form 10-Q, current report on Form 8-K or other public
filing with the U.S. Securities and Exchange Commission (the “Commission”) as the case may be, (2) a more recent public
announcement by the Company or (3) any other notice by the Company or the Warrant Agent setting forth the number of
Common Stock issued and
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outstanding. For any reason at any time, upon the written request of the holder of the Warrant, the Company shall, within two (2)
business days, confirm orally or in writing to such holder the number of shares of Common Stock then outstanding. In any case,
the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of equity
securities of the Company by the holder and its affiliates since the date as of which such number of outstanding shares of
Common Stock was reported. By written notice to the Company, the holder of a Warrant may from time to time increase or
decrease the Maximum Percentage applicable to such holder to any other percentage specified in such notice; provided, however,
that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.

4. Adjustments.

4.1 Stock Dividends.

4.1.1 Split-Ups. If after the date hereof, and subject to the provisions of Section 4.6 below, the number of
outstanding shares of Common Stock is increased by a stock dividend payable in shares of Common Stock, or by a split-up of
shares of Common Stock or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the
number of shares of Common Stock issuable on exercise of each Warrant shall be increased in proportion to such increase in the
number of outstanding shares of Common Stock. A rights offering to holders of shares of Common Stock entitling holders to
purchase shares of Common Stock at a price less than the “Fair Market Value” (as defined below) shall be deemed a stock
dividend of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock actually
sold in such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or
exercisable for the shares of Common Stock) multiplied by (ii) one (1) minus the quotient of (x) the price per share of Common
Stock paid in such rights offering divided by (y) the Fair Market Value. For purposes of this subsection 4.1.1, (i) if the rights
offering is for securities convertible into or exercisable for shares of Common Stock, in determining the price payable for shares
of Common Stock, there shall be taken into account any consideration received for such rights, as well as any additional amount
payable upon exercise or conversion and (ii) “Fair Market Value” means the volume weighted average price of the Common
Stock as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the shares of
Common Stock trade on the applicable exchange or in the applicable market, regular way, without the right to receive such rights.

4.1.2 Dividends. If the Company, at any time while the Warrants are outstanding and unexpired, shall pay a
dividend or make a distribution in cash, securities or other assets to the holders of the shares of Common Stock on account of
such shares of Common Stock (or other shares of the Company’s capital stock into which the Warrants are convertible), other
than (a) as described in subsection 4.1.1 above or (b) in connection with any distribution of its assets upon its liquidation (any
such non-excluded event being referred to herein as an “Extraordinary Dividend”), then each Holder shall have the right to
receive, upon exercise of its Warrants, the same amount and kind of cash, securities or other assets as it would have been entitled
to receive upon the occurrence of such Extraordinary Dividend if it had been, immediately prior to such Extraordinary Dividend,
the holder of the number of share of Common Stock then issuable upon exercise in full of its Warrants.

4.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 4.6 hereof, the number of
outstanding shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of
shares of Common Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock
split, reclassification or similar event, the number of shares of Common Stock issuable on
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exercise of each Warrant shall be decreased in proportion to such decrease in outstanding shares of Common Stock.

4.3 Adjustments in Warrant Price. Whenever the number of shares of Common Stock purchasable upon the exercise of
the Warrants is adjusted, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant Price immediately
prior to such adjustment by a fraction (x) the numerator of which shall be the number of shares of Common Stock purchasable
upon the exercise of the Warrants immediately prior to such adjustment, and (y) the denominator of which shall be the number of
shares of Common Stock so purchasable immediately thereafter; provided, that in no event shall the Warrant Price be less than
$0.01.

4.4 Replacement of Securities upon Reorganization, Etc. In case of any reclassification or reorganization of the
outstanding shares of Common Stock (other than a change under Section 4.1 or Section 4.2 hereof or that solely affects the par
value of such shares of Common Stock), or in the case of any merger or consolidation of the Company with or into another
corporation (other than a consolidation or merger in which the Company is the continuing corporation and that does not result in
any reclassification or reorganization of the outstanding shares of Common Stock), or in the case of any sale or conveyance to
another corporation or entity of the assets or other property of the Company as an entirety or substantially as an entirety in
connection with which the Company is dissolved, the holders of the Warrants shall thereafter have the right to purchase and
receive, upon the basis and upon the terms and conditions specified in the Warrants and in lieu of the shares of Common Stock of
the Company immediately theretofore purchasable and receivable upon the exercise of the rights represented thereby, the kind
and amount of shares of stock or other securities or property (including cash) receivable upon such reclassification,
reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the Warrants
would have received if such holder had exercised his, her or its Warrant(s) immediately prior to such event (the “Alternative
Issuance”); provided, however, that (i) if the holders of the shares of Common Stock were entitled to exercise a right of election
as to the kind or amount of securities, cash or other assets receivable upon such consolidation or merger, then the kind and
amount of securities, cash or other assets constituting the Alternative Issuance for which each Warrant shall become exercisable
shall be deemed to be the weighted average of the kind and amount received per share by the holders of the shares of Common
Stock in such consolidation or merger that affirmatively make such election, and (ii) if a tender, exchange or redemption offer
shall have been made to and accepted by the holders of the shares of Common Stock under circumstances in which, upon
completion of such tender or exchange offer, the maker thereof, together with members of any group (within the meaning of Rule
13d-5(b)(1) under the Exchange Act (or any successor rule)) of which such maker is a part, and together with any affiliate or
associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act (or any successor rule)) and any members of
any such group of which any such affiliate or associate is a part, own beneficially (within the meaning of Rule 13d-3 under the
Exchange Act (or any successor rule)) more than 50% of the outstanding shares of Common Stock, the holder of a Warrant shall
be entitled to receive as the Alternative Issuance, the highest amount of cash, securities or other property to which such holder
would actually have been entitled as a stockholder if such Warrant holder had exercised the Warrant prior to the expiration of
such tender or exchange offer, accepted such offer and all of the shares of Common Stock held by such holder had been
purchased pursuant to such tender or exchange offer, subject to adjustments (from and after the consummation of such tender or
exchange offer) as nearly equivalent as possible to the adjustments provided for in this Section 4; provided, further, that if less
than 70% of the consideration receivable by the holders of the shares of Common Stock in the applicable event is payable in the
form of common stock in the successor entity that is listed for trading on a national securities exchange or is quoted in an
established over-the-counter market, or is to be so listed for trading or quoted immediately following such event, and if the
Registered Holder properly exercises the Warrant within thirty (30) days following the public disclosure of the
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consummation of such applicable event by the Company pursuant to a Current Report on Form 8-K filed with the Commission,
the Warrant Price shall be reduced by an amount (in dollars) equal to the difference of (i) the Warrant Price in effect prior to such
reduction minus (ii) (A) the Per Share Consideration (as defined below) (but in no event less than zero) minus (B) the Black-
Scholes Warrant Value (as defined below). The “Black-Scholes Warrant Value” means the value of a Warrant immediately prior
to the consummation of the applicable event based on the Black-Scholes Warrant Model for a Capped American Call on
Bloomberg Financial Markets (“Bloomberg”). For purposes of calculating such amount, (1) the price of each share of Common
Stock shall be the volume weighted average price of the Common Stock as reported during the ten (10) trading day period ending
on the trading day prior to the effective date of the applicable event, (2) the assumed volatility shall be the ninety (90) day
volatility obtained from the HVT function on Bloomberg determined as of the trading day immediately prior to the day of the
announcement of the applicable event, and (3) the assumed risk-free interest rate shall correspond to the U.S. Treasury rate for a
period equal to the remaining term of the Warrant. “Per Share Consideration” means (i) if the consideration paid to holders of
the shares of Common Stock consists exclusively of cash, the amount of such cash per share of Common Stock, and (ii) in all
other cases, the volume weighted average price of the Common Stock as reported during the ten (10) trading day period ending
on the trading day prior to the effective date of the applicable event. If any reclassification or reorganization also results in a
change in shares of Common Stock covered by subsection 4.1.1, then such adjustment shall be made pursuant to subsection 4.1.1
or Sections 4.2, 4.3 and this Section 4.4. The provisions of this Section 4.4 shall similarly apply to successive reclassifications,
reorganizations, mergers or consolidations, sales or other transfers. In no event will the Warrant Price be reduced to less than the
par value per share issuable upon exercise of the Warrant.

4.5 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares of Common
Stock issuable upon exercise of a Warrant, the Company shall give written notice thereof to the Warrant Agent, which notice shall
state the Warrant Price resulting from such adjustment and the increase or decrease, if any, in the number of shares of Common
Stock purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the method of calculation and
the facts upon which such calculation is based. The Warrant Agent shall have no obligation under any Section of this Agreement
to determine or to calculate any of the adjustments set forth herein. Upon the occurrence of any event specified in Sections 4.1,
4.2, 4.3 or 4.4, the Company shall give written notice of the occurrence of such event to each holder of a Warrant, at the last
address set forth for such holder in the Warrant Register, of the record date or the effective date of the event. Failure to give such
notice, or any defect therein, shall not affect the legality or validity of such event.

4.6 No Fractional Shares. Notwithstanding any provision contained in this Agreement to the contrary, the Company
shall not issue fractional shares of Common Stock upon the exercise of Warrants. If, by reason of any adjustment made pursuant
to this Section 4, the holder of any Warrant would be entitled, upon the exercise of such Warrant, to receive a fractional interest in
a share, the Company shall, upon such exercise, round down to the nearest whole number the number of shares of Common Stock
to be issued to such holder.

4.7 Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4,
and Warrants issued after such adjustment may state the same Warrant Price and the same number of shares of Common Stock as
is stated in the Warrants initially issued pursuant to this Agreement; provided, however, that the Company may at any time in its
sole discretion make any change in the form of Warrant that the Company may deem appropriate and that does not affect the
substance thereof, and any Warrant thereafter issued or countersigned, whether in exchange or substitution for an outstanding
Warrant or otherwise, may be in the form as so changed.
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4.8 Other Events. In case any event shall occur affecting the Company as to which none of the provisions of the
preceding subsections of this Section 4 are strictly applicable, but which would require an adjustment to the terms of the Warrants
in order to (i) avoid an adverse impact on the Warrants and (ii) effectuate the intent and purpose of this Section 4, then, in each
such case, the Company shall appoint a firm of independent public accountants, investment banking or other appraisal firm of
recognized national standing, which shall give its opinion as to whether or not any adjustment to the rights represented by the
Warrants is necessary to effectuate the intent and purpose of this Section 4 and, if they determine that an adjustment is necessary,
the terms of such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any
adjustment recommended in such opinion. For the avoidance of doubt, any expenses incurred in connection with this subsection
4.8 shall be borne solely by the Company.

5. Transfer and Exchange of Warrants.

5.1 Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding
Warrant upon the Warrant Register, upon surrender of such Warrant for transfer, in the case of certificated warrants, properly
endorsed with signatures properly guaranteed by a guarantor institution participating in a signature guarantee program approved
by the Securities Transfer Association and accompanied by appropriate instructions for transfer. Upon any such transfer, a new
Warrant representing an equal aggregate number of Warrants shall be issued and the old Warrant shall be cancelled by the
Warrant Agent. In the case of certificated warrants, the Warrants so cancelled shall be delivered by the Warrant Agent to the
Company from time to time upon request.

5.2 Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, together with a written
request for exchange or transfer and thereupon the Warrant Agent shall issue in exchange therefor one or more new Warrants as
requested by the Registered Holder of the Warrants so surrendered, representing an equal aggregate number of Warrants;
provided, however, that in the event that a Warrant surrendered for transfer bears a restrictive legend, the Warrant Agent shall not
cancel such Warrant and issue new Warrants in exchange thereof until the Warrant Agent has received an opinion of counsel for
the Company stating that such transfer may be made and indicating whether the new Warrants must also bear a restrictive legend.

5.3 Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange
which shall result in the issuance of a warrant certificate or book-entry position for a fraction of a Warrant.

5.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.

5.5 Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in
accordance with the terms of this Agreement, the Warrants required to be issued pursuant to the provisions of this Section 5, and
the Company, whenever required by the Warrant Agent, shall supply the Warrant Agent with Warrants duly executed on behalf of
the Company for such purpose.

6. RESERVED.

7. Other Provisions Relating to Rights of Holders of Warrants.

7.1 No Rights as Stockholder. A Warrant does not entitle the Registered Holder thereof to any of the rights of a
stockholder of the Company, including, without limitation, the right to receive dividends, or other distributions, exercise any
preemptive rights to vote or to
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consent or to receive notice as stockholders in respect of the meetings of stockholders or the election of directors of the Company
or any other matter.

7.2 Lost, Stolen, Mutilated, or Destroyed Warrants. If any Warrant is lost, stolen, mutilated or destroyed, the Company
and the Warrant Agent may on such terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the
case of a mutilated Warrant, include the surrender thereof), issue a new Warrant of like denomination, tenor and date as the
Warrant so lost, stolen, mutilated or destroyed, and countersigned by the Warrant Agent. Any such new Warrant shall constitute a
substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall
be at any time enforceable by anyone. Warrant Agent may, at its sole option, countersign replacement Warrants for mutilated
certificates upon presentation thereof without such indemnity.

7.3 Reservation of Shares of Common Stock. The Company shall at all times reserve and keep available a number of
its authorized but unissued shares of Common Stock that shall be sufficient to permit the exercise in full of all outstanding
Warrants issued pursuant to this Agreement.

7.4 Registration of Shares of Common Stock; Cashless Exercise at Company’s Option.

7.4.1 The Company agrees that as soon as practicable, but in no event later than thirty (30) calendar days after
the Company has filed its quarterly report on Form 10-Q for the fiscal quarter ended September 30, 2024, it shall use its
commercially reasonable efforts to file with the Commission a registration statement for the registration, under the Securities Act
of the shares of Common Stock issuable upon exercise of the Warrants, which may include registering such shares in the
registration statement to be filed with the Commission by the Company to register shares of Common Stock acquired pursuant to
transactions exempt from registration under the Securities Act. The Company shall use its best efforts to cause the same to
become effective and to maintain the effectiveness of such registration statement, and a current prospectus relating thereto, until
the expiration of the Warrants in accordance with the provisions of this Agreement. Except as provided in subsection 7.4.2, for
the avoidance of any doubt, unless and until all of the Warrants have been exercised, the Company shall continue to be obligated
to comply with its registration obligations under the first three sentences of this subsection 7.4.1.

7.4.2 Cashless Exercise at Company’s Option. If the shares of Common Stock are at the time of any exercise of a
Warrant not listed on a national securities exchange such that it satisfies the definition of a “covered security” under Section
18(b)(1) of the Securities Act (or any successor statute) and there is no effective registration statement covering the shares
issuable upon exercise of the Warrants at such time, the Company may, at its option, require holders of Warrants who exercise
Warrants to exercise such Warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act (or any
successor statute) or such other applicable exemption, for that number of shares of Common Stock equal to the quotient obtained
by dividing (x) the product of the number of shares of Common Stock underlying the Warrants, multiplied by the excess of the
“Fair Market Value” (as defined below) over the Warrant Price by (y) the Fair Market Value. Solely for purposes of this Section
7.4.2, “Fair Market Value” shall mean the average closing price of the Common Stock for the ten (10) trading days ending on
the third trading day prior to the date that notice of exercise is sent to the Warrant Agent from the holder of such Warrants or its
securities broker or intermediary, and if the Company does not so elect, the Company agrees to use its best efforts to register or
qualify for sale the shares of Common Stock issuable upon exercise of the Warrant under the blue sky laws of the state of
residence of the exercising Warrant holder to the extent an exemption is not available.

8. Concerning the Warrant Agent and Other Matters.
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8.1 Payment of Taxes. The Company shall from time to time promptly pay all taxes and charges that may be imposed
upon the Company or the Warrant Agent in respect of the issuance or delivery of shares of Common Stock upon the exercise of
the Warrants, but the Company and the Warrant Agent shall not be obligated to pay any transfer taxes in respect of the Warrants
or such shares of Common Stock. The Warrant Agent shall have no duty or obligation to take any action with respect to a holder
under this Agreement that requires the payment by such holder or the Company of any tax or charge unless and until the Warrant
Agent is satisfied that all such taxes and charges have been paid.

8.2 Resignation, Consolidation, or Merger of Warrant Agent.

8.2.1 Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed,
may resign its duties and be discharged from all further duties and liabilities hereunder after giving thirty (30) days’ notice in
writing to the Company. Any removal of the Warrant Agent by the Company shall be subject to thirty (30) days’ notice in writing
to the Warrant Agent. In the event any transfer agency relationship in effect between the Company and the Warrant Agent
terminates, the Warrant Agent will be deemed to have resigned automatically and be discharged from its duties under this
Agreement as of the effective date of such termination. If the office of the Warrant Agent becomes vacant by resignation or
incapacity to act or otherwise, the Company shall appoint in writing a successor Warrant Agent in place of the Warrant Agent. If
the Company shall fail to make such appointment within a period of thirty (30) days after it has been notified in writing of such
resignation or incapacity by the Warrant Agent or by the holder of a Warrant (who shall, with such notice, submit such holder’s
Warrant for inspection by the Company), then the holder of any Warrant may apply to the Supreme Court of the State of New
York for the County of New York for the appointment of a successor Warrant Agent at the Company’s cost. Any successor
Warrant Agent, whether appointed by the Company or by such court, shall be authorized under applicable laws to exercise the
powers of a transfer agent and subject to supervision or examination by federal or state authority. After appointment, any
successor Warrant Agent shall be vested with all the authority, powers, rights, immunities, duties, and obligations of its
predecessor Warrant Agent with like effect as if originally named as Warrant Agent hereunder, without any further act or deed;
but if for any reason it becomes necessary or appropriate, the predecessor Warrant Agent shall execute and deliver, at the expense
of the Company, an instrument transferring to such successor Warrant Agent all the authority, powers, and rights of such
predecessor Warrant Agent hereunder; and upon request of any successor Warrant Agent the Company shall make, execute,
acknowledge, and deliver any and all instruments in writing for more fully and effectually vesting in and confirming to such
successor Warrant Agent all such authority, powers, rights, immunities, duties, and obligations.

8.2.2 Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the
Company shall give notice thereof to the predecessor Warrant Agent and the Company’s transfer agent for the shares of Common
Stock not later than the effective date of any such appointment.

8.2.3 Merger or Consolidation of Warrant Agent. Any entity into which the Warrant Agent may be merged or
with which it may be consolidated, any entity resulting from any merger or consolidation to which the Warrant Agent shall be a
party, or any entity which acquires all, or substantially all, of the assets of the Warrant Agent shall be the successor Warrant
Agent under this Agreement without any further act.

8.3 Fees and Expenses of Warrant Agent.

8.3.1 Remuneration. The Company agrees to pay to the Warrant Agent reasonable compensation for all services
rendered by it hereunder in accordance with a fee
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schedule to be mutually agreed upon and, from time to time, on demand of the Warrant Agent, its reasonable and documented
expenses and counsel fees and disbursements and other disbursements incurred in the preparation, negotiation, execution,
administration, delivery and amendment of this Agreement and the exercise and performance of its duties hereunder.

8.3.2 Further Assurances. The Company agrees to perform, execute, acknowledge, and deliver or cause to be
performed, executed, acknowledged, and delivered all such further and other acts, instruments, and assurances as may reasonably
be required by the Warrant Agent for the carrying out or performing of the provisions of this Agreement.

8.4 Liability of Warrant Agent.

8.4.1 Reliance on Company Statement. Whenever in the performance of its duties under this Agreement, the
Warrant Agent shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to
taking or suffering any action hereunder, such fact or matter (unless other evidence in respect thereof be herein specifically
prescribed) may be deemed to be conclusively proved and established by a statement signed by an Authorized Officer and
delivered to the Warrant Agent. The Warrant Agent may rely upon such statement for any action taken or suffered in the absence
of bad faith by it pursuant to the provisions of this Agreement. The Warrant Agent shall have no duty to act without such
certificate as set forth in this Section 8.4.1.

8.4.2 Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful
misconduct or bad faith in the performance of its services under this Agreement (which gross negligence, willful misconduct or
bad faith must be determined by a final, non-appealable judgment of a court of competent jurisdiction). The Company also agrees
to indemnify the Warrant Agent for, and to hold it harmless against, any and all loss, liability, damage, judgment, fine, penalty,
claim, demand, settlement, cost or expense (including the reasonable fees and expenses of legal counsel) paid, incurred or
suffered by the Warrant Agent, or to which the Warrant Agent becomes subject, without gross negligence, bad faith or willful
misconduct on the part of the Warrant Agent (which gross negligence, bad faith or willful misconduct must be determined by a
final, non-appealable judgment of a court of competent jurisdiction) for any action taken, suffered or omitted by the Warrant
Agent in connection with the execution, acceptance, administration, exercise and performance of its duties under this Agreement,
including the reasonable costs and expenses of defending against any claim of liability arising therefrom, directly or indirectly, or
of enforcing its rights under this Agreement.

8.4.3 Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Agreement
or with respect to the validity or execution of any Warrant (except its countersignature thereof). The Warrant Agent shall not be
responsible for any breach by the Company of any covenant or condition contained in this Agreement or in any Warrant. The
Warrant Agent shall not be responsible to make any adjustments required under the provisions of Section 4 hereof or responsible
for the manner, method, or amount of any such adjustment or the ascertaining of the existence of facts that would require any
such adjustment; nor shall it by any act hereunder be deemed to make any representation or warranty as to the authorization or
reservation of any shares of Common Stock to be issued pursuant to this Agreement or any Warrant or as to whether any shares
of Common Stock shall, when issued, be valid and fully paid and non-assessable.

8.5 Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Agreement and agrees to
perform the same upon the express terms and conditions herein set forth and among other things, shall account promptly to the
Company with respect to Warrants exercised and concurrently account for, and pay to the Company, all monies received
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by the Warrant Agent for the purchase of shares of Common Stock through the exercise of the Warrants.

8.6 Additional Matters Concerning the Warrant Agent.

8.6.1 Notwithstanding anything in this Agreement to the contrary, in no event shall the Warrant Agent be liable
for special, punitive, incidental, indirect or consequential loss or damage of any kind whatsoever, even if the Warrant Agent has
been advised of the likelihood of such loss or damage and regardless of the form of the action. Notwithstanding anything in this
Agreement to the contrary, any liability of the Warrant Agent under this Agreement shall be limited to the amount of fees (but not
including any reimbursed costs) paid by the Company to the Warrant Agent during the twelve (12) months immediately
preceding the event for which recovery from the Warrant Agent is being sought.

8.6.2 This Section 8 shall survive the termination of this Agreement, the resignation, replacement or removal of
the Warrant Agent and the exercise, termination and expiration of the Warrants.

8.6.3 The Warrant Agent may consult with legal counsel selected by it (who may be legal counsel for the
Company), and the advice or opinion of such counsel shall be full and complete authorization and protection to the Warrant
Agent, and the Warrant Agent shall have no liability for or in respect of any action taken or omitted by it in the absence of bad
faith and in accordance with such advice or opinion.

8.6.4 The Warrant Agent shall not be liable or responsible for any failure of the Company to comply with any of
its obligations relating to any registration statement filed with the Commission or this Agreement, including obligations under
applicable regulation or law.

8.6.5 The Warrant Agent is hereby authorized and directed to accept instructions with respect to the performance
of its duties hereunder from an Authorized Officer, and such instructions shall provide full authorization and protection to the
Warrant Agent and the Warrant Agent shall not be liable for and it shall incur no liability for or in respect of any action taken,
suffered or omitted to be taken in accordance with instructions of any such officer.

8.6.6 The Warrant Agent and any stockholder, director, affiliate, officer or employee of the Warrant Agent may
buy, sell or deal in any of the Warrants or other securities of the Company or become pecuniarily interested in any transaction in
which the Company may be interested, or contract with or lend money to the Company or otherwise act as fully and freely as
though it were not Warrant Agent under this Agreement. Nothing herein shall preclude the Warrant Agent from acting in any
other capacity for the Company or for any other person or entity.

8.6.7 The Warrant Agent may execute and exercise any of the rights or powers hereby vested in it or perform
any duty hereunder either itself or by or through its attorneys or agents, and the Warrant Agent shall not be answerable or
accountable for any act, omission, default, neglect or misconduct of any such attorneys or agents or for any loss to the Company,
the holders of the Warrants or any other person or entity resulting from any such act, omission, default, neglect or misconduct,
absent gross negligence or bad faith in the selection and continued employment thereof (which gross negligence or bad faith must
be determined by a final, non-appealable judgment of a court of competent jurisdiction).

8.6.8 No provision of this Agreement shall require the Warrant Agent to expend or risk its own funds or
otherwise incur any financial liability in the performance of any of its duties hereunder or in the exercise of its rights if there are
reasonable grounds for believing that
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repayment of such funds or adequate indemnification against such risk or liability is not reasonably assured to it.

8.6.9 The Warrant Agent shall have no responsibility to the Company, the holders of the Warrants or any other
person or entity for interest or earnings on any moneys held by the Warrant Agent pursuant to this Agreement.

8.6.10 The Warrant Agent shall not be required to take notice or be deemed to have notice of any event or
condition hereunder, including any event or condition that may require action by the Warrant Agent, unless the Warrant Agent
shall be specifically notified in writing of such event or condition by the Company, and all notices or other instruments required
by this Agreement to be delivered to the Warrant Agent must, in order to be effective, be delivered to the Warrant Agent as
specified in Section 9.2, and in the absence of such delivery to the Warrant Agent of such notice, the Warrant Agent may
conclusively assume that no such event or condition exists.

9. Miscellaneous Provisions.

9.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the
Warrant Agent shall bind and inure to the benefit of their respective successors and assigns.

9.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Warrant Agent
or by the holder of any Warrant to or on the Company shall be sufficiently given when in writing and so delivered if by hand or
overnight delivery or if sent by certified mail or private courier service within five (5) days after deposit of such notice, postage
prepaid, addressed (until another address is filed in writing by the Company with the Warrant Agent), as follows:

Sonder Holdings Inc.
447 Sutter St., Suite 405 #542
San Francisco, California 94108
Attention: Vanessa Barmack
E-mail: vanessa.barmack@sonder.com

with a copy to (which shall not constitute notice):

Sullivan & Worcester LLP
One Post Office Square
Boston, Massachusetts 02109
Attention:     Lindsey A. Getz, Esq.
    Angela Gomes, Esq.
E-mail:     lgetz@sullivanlaw.com

     agomes@sullivanlaw.com

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Warrant or by
the Company to or on the Warrant Agent shall be sufficiently given when in writing and so delivered if by hand or overnight
delivery or if sent by certified mail or private courier service within five (5) days after deposit of such notice, postage prepaid,
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addressed (until another address is filed in writing by the Warrant Agent with the Company), as follows:

Computershare Inc.
Computershare Trust Company, N.A.
150 Royall Street
Canton, Massachusetts 02021
Attention: Client Services

9.3 Applicable Law. The validity, interpretation, and performance of this Agreement and of the Warrants shall be
governed in all respects by the laws of the State of New York, without giving effect to conflicts of law principles that would
result in the application of the substantive laws of another jurisdiction. The Company hereby agrees that any action, proceeding
or claim against it arising out of or relating in any way to this Agreement shall be brought and enforced in the courts of the City
of New York, County of New York, State of New York or the United States District Court for the Southern District of New York,
and irrevocably submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to
such exclusive jurisdiction and that such courts represent an inconvenient forum.

9.4 Compliance and Confidentiality. Each of the Company and the Warrant Agent shall perform its duties under this
Agreement in material compliance with all applicable laws and keep confidential all information relating to this Agreement;
except as may be required by law or by the rules or regulations of any securities exchange, including pursuant to subpoenas from
state or federal government authorities (e.g., in divorce and criminal actions). However, each party may disclose relevant aspects
of the other party’s confidential information to its officers, affiliates, agents, subcontractors and employees to the extent
reasonably necessary to perform its duties and obligations under this Agreement and such disclosure is not prohibited by
applicable law.

9.5 Persons Having Rights under this Agreement. Nothing in this Agreement shall be construed to confer upon, or
give to, any person or corporation other than the parties hereto and the Registered Holders of the Warrants any right, remedy, or
claim under or by reason of this Agreement or of any covenant, condition, stipulation, promise, or agreement hereof. All
covenants, conditions, stipulations, promises, and agreements contained in this Agreement shall be for the sole and exclusive
benefit of the parties hereto and their successors and assigns and of the Registered Holders of the Warrants.

9.6 Examination of the Warrant Agreement. A copy of this Agreement shall be available at all reasonable times at the
office of the Warrant Agent for inspection by the Registered Holder of any Warrant. The Warrant Agent may require any such
holder to submit such holder’s Warrant for inspection by the Warrant Agent.

9.7 Counterparts; Electronic Signatures. This Agreement may be executed in any number of original or facsimile
counterparts and each of such counterparts shall for all purposes be deemed to be an original, and all such counterparts shall
together constitute but one and the same instrument. A signature to this Agreement transmitted electronically shall have the same
authority, effect, and enforceability as an original signature.

9.8 Effect of Headings. The section headings herein are for convenience only and arc not part of this Agreement and
shall not affect the interpretation thereof.
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9.9 Amendments. This Agreement may be amended by the parties hereto without the consent of any Registered
Holder for the purpose of curing any ambiguity, or curing, correcting or supplementing any defective provision contained herein
or adding or changing any other provisions with respect to matters or questions arising under this Agreement as the parties may
deem necessary or desirable and that the parties deem shall not adversely affect the interest of the Registered Holders. All other
modifications or amendments, including any modification or amendment to increase the Warrant Price or shorten the Exercise
Period shall require the vote or written consent of the Registered Holders of 50% of the number of the then outstanding Warrants.
Notwithstanding the foregoing, the Company may lower the Warrant Price or extend the duration of the Exercise Period pursuant
to Sections 3.1 and 2, respectively, without the consent of the Registered Holders. No amendment, supplement or other
modification to this Agreement shall be effective unless duly executed by the Warrant Agent and the Company. As a condition
precedent to the Warrant Agent’s execution of any such amendment, supplement or other modification, the Company shall deliver
to the Warrant Agent a certificate from Authorized Officer of the Company, that states that the proposed supplement, amendment
or modification complies with the terms of this Section 9.9.

9.10 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or
provision hereof shall not affect the validity or enforceability of this Agreement or of any other term or provision hereof;
provided, however, that if any such excluded term or provision shall affect the rights, immunities, liabilities, duties or obligations
of the Warrant Agent in an adverse manner, the Warrant Agent shall be entitled to resign immediately upon written notice to the
Company. Furthermore, in lieu of any such invalid or unenforceable term or provision, the parties hereto intend that there shall be
added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable provision as may be possible
and be valid and enforceable.

9.11 Force Majeure. Notwithstanding anything to the contrary contained herein, the Warrant Agent will not have any
liability for not performing, or a delay in the performance of, any act, duty, obligation or responsibility by reason of any
occurrence beyond the reasonable control of the Warrant Agent (including any act of God, war, disease, epidemics, pandemics,
civil or military disobedience or disorder, riot, rebellion, terrorism, insurrection, fire, earthquake, storm, flood, strike, work
stoppage, interruptions or malfunctions of computer facilities, loss of data due to power failures or mechanical difficulties, labor
dispute, accident or widespread failure or widespread malfunction of any utilities communication or computer services or similar
occurrence).
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the date first above
written.

SONDER HOLDINGS INC.
By:

Name: Vanessa Barmack
Title: Associate General Counsel

COMPUTERSHARE INC., AS
WARRANT AGENT
By:

Name:
Title:

COMPUTERSHARE TRUST
COMPANY, N.A., AS WARRANT
AGENT

By:
Name:
Title:

[SIGNATURE PAGE TO WARRANT AGREEMENT]



EXHIBIT A

Form of Warrant Certificate
[FACE]

Number
Warrants

THIS WARRANT SHALL BE NULL AND VOID IF NOT EXERCISED PRIOR
TO THE EXPIRATION OF THE EXERCISE PERIOD PROVIDED FOR IN THE

WARRANT AGREEMENT DESCRIBED BELOW

Sonder Holdings Inc.
Incorporated Under the Laws of the State of Delaware

CUSIP 83542D300
Warrant Certificate

This Warrant Certificate certifies that [●], or registered assigns, is the registered holder of warrant(s) evidenced hereby (the
“Warrants” and each, a “Warrant”) to purchase [●] shares of common stock, $0.0001 par value per share (“Common Stock”),
of Sonder Holdings Inc., a Delaware corporation (the “Company”). Each whole Warrant entitles the holder, upon exercise during
the period set forth in the Warrant Agreement referred to on the reverse page hereto, to receive from the Company that number of
fully paid and non-assessable shares of Common Stock as set forth below, at the exercise price (the “Warrant Price”) as
determined pursuant to the Warrant Agreement, payable in lawful money (or through “cashless exercise” as provided for in the
Warrant Agreement) of the United States of America upon surrender of this Warrant Certificate and payment of the Warrant Price
at the office or agency of the Warrant Agent referred to below, subject to the conditions set forth herein and in the Warrant
Agreement. Capitalized terms used in this Warrant Certificate but not defined herein shall have the meanings given to them in the
Warrant Agreement.

Each whole Warrant is initially exercisable for one fully paid and non-assessable share of Common Stock. No fractional shares
will be issued upon exercise of any Warrant. If, upon the exercise of Warrants, a holder would be entitled to receive a fractional
interest in a share of Common Stock, the Company will, upon exercise, round down to the nearest whole number of the number
of shares of Common Stock to be issued to the holder. The number of shares of Common Stock issuable upon exercise of the
Warrants is subject to adjustment upon the occurrence of certain events as set forth in the Warrant Agreement. The initial Warrant
Price per share of Common Stock for any Warrant is equal to $0.01 per share. The Warrant Price is subject to adjustment upon
the occurrence of certain events as set forth in the Warrant Agreement.

Subject to the conditions set forth in the Warrant Agreement, the Warrants may be exercised only during the Exercise Period and
to the extent not exercised by the end of such Exercise Period, such Warrants shall become null and void. The Warrants may be
redeemed, subject to certain conditions, as set forth in the Warrant Agreement.
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Reference is hereby made to the further provisions of this Warrant Certificate set forth on the reverse hereof and such further
provisions shall for all purposes have the same effect as though fully set forth at this place.

This Warrant Certificate shall not be valid unless countersigned by the Warrant Agent, as such term is used in the Warrant
Agreement. This Warrant Certificate shall be governed by and construed in accordance with the internal laws of the State of New
York.

SONDER HOLDINGS INC.
By:

Name: Vanessa Barmack
Title:     Associate General
Counsel

COMPUTERSHARE INC.,
AS WARRANT AGENT
By:

Name:
Title:

COMPUTERSHARE TRUST
COMPANY, N.A., AS
WARRANT AGENT

By:
Name:
Title:

2



[Form of Warrant Certificate]

[Reverse]

The Warrants evidenced by this Warrant Certificate are part of a duly authorized issue of Warrants entitling the holder on exercise
to receive shares of Common Stock and are issued or to be issued pursuant to a Warrant Agreement dated as of December 30,
2024 (the “Warrant Agreement”), duly executed and delivered by the Company to Computershare Inc. and Computershare
Trust Company, N.A., as warrant agent (or successor warrant agent) (collectively, the “Warrant Agent”), which Warrant
Agreement is hereby incorporated by reference in and made a part of this instrument and is hereby referred to for a description of
the rights, limitation of rights, obligations, duties and immunities thereunder of the Warrant Agent, the Company and the holders
(the words “holders” or “holder” meaning the Registered Holders or Registered Holder, respectively) of the Warrants. A copy of
the Warrant Agreement may be obtained by the holder hereof upon written request to the Company. Capitalized terms used in this
Warrant Certificate but not defined herein shall have the meanings given to them in the Warrant Agreement.

Warrants may be exercised at any time during the Exercise Period set forth in the Warrant Agreement. The holder of Warrants
evidenced by this Warrant Certificate may exercise them by surrendering this Warrant Certificate, with the form of election to
purchase set forth hereon properly completed and executed, together with payment of the Warrant Price as specified in the
Warrant Agreement (or through “cashless exercise” as provided for in the Warrant Agreement) at the designated office of the
Warrant Agent. In the event that upon any exercise of Warrants evidenced hereby the number of Warrants exercised shall be less
than the total number of Warrants evidenced hereby, there shall be issued to the holder hereof or his, her or its assignee, a new
Warrant Certificate evidencing the number of Warrants not exercised.

Notwithstanding anything else in this Warrant Certificate or the Warrant Agreement, no Warrant may be exercised, except
through “cashless exercise” as provided for in the Warrant Agreement, unless at the time of exercise (A) (i) a registration
statement covering the shares of Common Stock to be issued upon exercise is effective under the Securities Act and (ii) a
prospectus thereunder relating to the shares of Common Stock is current or (B) an applicable exemption from registration under
the Securities Act is available.

The Warrant Agreement provides that upon the occurrence of certain events the number of shares of Common Stock issuable
upon exercise of the Warrants set forth on the face hereof may, subject to certain conditions, be adjusted. If, upon exercise of a
Warrant, the holder thereof would be entitled to receive a fractional interest in a share of Common Stock, the Company shall,
upon exercise, round down to the nearest whole number of shares of Common Stock to be issued to the holder of the Warrant.

Warrant Certificates, when surrendered at the designated office of the Warrant Agent by the Registered Holder thereof in person
or by legal representative or attorney duly authorized in writing, may be exchanged, in the manner and subject to the limitations
provided in the Warrant
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Agreement, but without payment of any service charge, for another Warrant Certificate or Warrant Certificates of like tenor
evidencing in the aggregate a like number of Warrants.

Upon due presentation for registration of transfer of this Warrant Certificate at the office of the Warrant Agent a new Warrant
Certificate or Warrant Certificates of like tenor and evidencing in the aggregate a like number of Warrants shall be issued to the
transferee(s) in exchange for this Warrant Certificate, subject to the limitations provided in the Warrant Agreement, without
charge except for any tax or other third-party charges imposed in connection therewith.

The Company and the Warrant Agent may deem and treat the Registered Holder(s) hereof as the absolute owner(s) of this
Warrant Certificate (notwithstanding any notation of ownership or other writing hereon made by anyone), for the purpose of any
exercise hereof, of any distribution to the holder(s) hereof, and for all other purposes, and neither the Company nor the Warrant
Agent shall be affected by any notice to the contrary. Neither the Warrants nor this Warrant Certificate entitles any holder hereof
to any rights of a stockholder of the Company.
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Election to Purchase

(To Be Executed Upon Exercise of Warrant)

The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, to receive shares of
Common Stock and herewith tenders payment for such shares of Common Stock to the order of Sonder Holdings Inc. (the
“Company”) in the amount of $[●] in accordance with the terms hereof. The undersigned requests that a certificate for such
shares of Common Stock be registered in the name of [ ● ] whose address is [ ● ] and that such shares of Common Stock be
delivered to [●] whose address is [●]. If said number of shares of Common Stock is less than all of the shares of Common Stock
purchasable hereunder, the undersigned requests that a new Warrant Certificate representing the remaining balance of such shares
of Common Stock be registered in the name of [●], whose address is [●], and that such Warrant Certificate be delivered to [●],
whose address is [●].

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 3.3.1(b) of the Warrant Agreement, the
number of shares of Common Stock that this Warrant is exercisable for shall be determined in accordance with Section 3.3.1(b)
of the Warrant Agreement.

In the event that the Warrant is to be exercised on a “cashless” basis pursuant to Section 7.4 of the Warrant Agreement, the
number of shares of Common Stock that this Warrant is exercisable for shall be determined in accordance with Section 7.4 of the
Warrant Agreement.

In the event that the Warrant may be exercised, to the extent allowed by the Warrant Agreement, through cashless exercise (i) the
number of shares of Common Stock that this Warrant is exercisable for would be determined in accordance with the relevant
section of the Warrant Agreement which allows for such cashless exercise and (ii) the holder hereof shall complete the following:
The undersigned hereby irrevocably elects to exercise the right, represented by this Warrant Certificate, through the cashless
exercise provisions of the Warrant Agreement, to receive shares of Common Stock. If said number of shares of Common Stock is
less than all of the shares of Common Stock purchasable hereunder (after giving effect to the cashless exercise), the undersigned
requests that a new Warrant Certificate representing the remaining balance of such shares of Common Stock be registered in the
name of [●], whose address is [●], and that such Warrant Certificate be delivered to [●], whose address is [●].

[SIGNATURE PAGE FOLLOWS]
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Date: [●], 20[●]
(Signature)

(Address)
(Tax Identification Number)

Signature Guaranteed:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS,
STOCKBROKERS, SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN
APPROVED SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO SEC RULE 17Ad-15 (OR ANY
SUCCESSOR RULE) UNDER THE SECURITIES EXCHANGE ACT, OF 1934, AS AMENDED).
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EXHIBIT B

LEGEND

THIS WARRANT AND THE UNDERLYING COMMON STOCK THAT MAY BE ISSUED UPON ITS EXERCISE HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR
ANY STATE SECURITIES LAWS. NEITHER THIS SECURITY NOR ANY INTEREST OR PARTICIPATION HEREIN MAY
BE REOFFERED, SOLD, ASSIGNED, TRANSFERRED, PLEDGED, ENCUMBERED OR OTHERWISE DISPOSED OF IN
THE ABSENCE OF SUCH REGISTRATION OR UNLESS SUCH TRANSACTION IS EXEMPT FROM, OR NOT SUBJECT
TO, REGISTRATION.

THIS WARRANT EVIDENCES AND ENTITLES THE REGISTERED HOLDER HEREOF TO CERTAIN RIGHTS AS SET
FORTH IN THE WARRANT AGREEMENT BETWEEN SONDER HOLDINGS INC., COMPUTERSHARE INC. AND
COMPUTERSHARE TRUST COMPANY, N.A., AS WARRANT AGENT (OR ANY SUCCESSOR WARRANT AGENT)
DATED AS OF DECEMBER 30, 2024, AS IT MAY FROM TIME TO TIME BE SUPPLEMENTED OR AMENDED, THE
TERMS OF WHICH ARE HEREBY INCORPORATED HEREIN BY REFERENCE AND A COPY OF WHICH IS ON FILE
AT THE PRINCIPAL OFFICES OF THE COMPANY. THE HOLDER OF THIS SECURITY, BY ITS ACCEPTANCE
HEREOF (1) REPRESENTS THAT (A) IT IS A “QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT) OR (B) IT IS AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501
UNDER THE SECURITIES ACT AND (2) AGREES TO OFFER, SELL OR OTHERWISE TRANSFER SUCH WARRANT
AND THE UNDERLYING COMMON STOCK THAT MAY BE ISSUED UPON ITS EXERCISE, PRIOR TO THE
EXPIRATION OF THE APPLICABLE HOLDING PERIOD WITH RESPECT TO RESTRICTED SECURITIES SET FORTH
IN RULE 144 UNDER THE SECURITIES ACT, ONLY (A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, (B)
FOR SO LONG AS THE SECURITIES ARE ELIGIBLE FOR RESALE PURSUANT TO RULE 144A, TO A PERSON IT
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A UNDER THE
SECURITIES ACT THAT PURCHASES FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHICH NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON
RULE 144A, (C) TO AN “ACCREDITED INVESTOR” WITHIN THE MEANING OF RULE 501 UNDER THE SECURITIES
ACT THAT IS ACQUIRING THE SECURITY FOR ITS OWN ACCOUNT, OR FOR THE ACCOUNT OF SUCH AN
ACCREDITED INVESTOR, FOR INVESTMENT PURPOSES AND NOT WITH A VIEW TO, OR FOR OFFER OR SALE IN
CONNECTION WITH, ANY DISTRIBUTION IN VIOLATION OF THE SECURITIES ACT, (D) PURSUANT TO A
REGISTRATION STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE UNDER THE SECURITIES ACT, OR (E)
PURSUANT TO ANOTHER AVAILABLE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE
SECURITIES ACT, SUBJECT TO THE COMPANY’S AND THE WARRANT AGENT’S (INCLUDING ANY SUCCESSOR
WARRANT AGENT) RIGHT PRIOR TO ANY
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SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DELIVERY OF AN OPINION OF COUNSEL, CERTIFICATION
AND/OR OTHER INFORMATION SATISFACTORY TO THE WARRANT AGENT, AND IN EACH OF THE FOREGOING
CASES, A CERTIFICATE OF TRANSFER IN THE FORM APPEARING ON THE OTHER SIDE OF THIS SECURITY IS
COMPLETED AND DELIVERED BY THE TRANSFEROR TO THE WARRANT AGENT. THIS LEGEND WILL BE
REMOVED UPON THE REQUEST OF THE HOLDER AFTER THE EXPIRATION OF THE APPLICABLE HOLDING
PERIOD WITH RESPECT TO RESTRICTED SECURITIES SET FORTH IN RULE 144 UNDER THE SECURITIES ACT,
SUBJECT TO THE COMPANY’S AND THE WARRANT AGENT’S (INCLUDING ANY SUCCESSOR WARRANT
AGENT) RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER TO REQUIRE THE DELIVERY OF AN OPINION
OF COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO THE WARRANT AGENT.

SHARES OF COMMON STOCK OF THE COMPANY ISSUED UPON EXERCISE OF SUCH SECURITIES SHALL BE
ENTITLED TO REGISTRATION RIGHTS PURSUANT TO A WARRANT AGREEMENT ENTERED INTO WITH THE
COMPANY.
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Exhibit 10.1

FIRST AMENDMENT TO SONDER HOLDINGS INC.
2021 EQUITY INCENTIVE PLAN

______________________________________________

As adopted by resolution of the
Board of Directors as of October 25, 2024

and the Company’s stockholders on December 23, 2024
Effective as of December 23, 2024

______________________________________________

1. Sections 3.1 and 3.2 of the Sonder Holdings Inc. 2021 Equity Incentive Plan (the “2021 Equity Incentive Plan”) are hereby amended and
restated as follows:

3.1    Allocation of Shares to Plan. The maximum aggregate number of Shares that may be issued under the Plan is:

(a) a number equal to 9,957,029 Shares, plus

(b) any additional Shares that become available for issuance under the Plan under Section 3.2 and 3.3.

The Shares may be authorized but unissued Common Stock or Common Stock issued and then reacquired by the Company.

3.2 Automatic Share Reserve Increase. The number of Shares available for issuance under the Plan will be increased on the first day of
each Fiscal Year beginning with the 2025 Fiscal Year and ending with the 2031 Fiscal Year, in an amount equal to the lesser of:

(a) a number equal to 10,371,905 Shares,
(b) 5% of the total number of Shares outstanding on the last day of the immediately preceding Fiscal Year, and

(c) a lesser number of Shares determined by the Administrator.

2. Except as hereinabove amended, the provisions of the 2021 Equity Incentive Plan shall remain in full force and effect.


