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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SONDER HOLDINGS INC.1, et al., 

                                                    Debtors. 

Chapter 7 

Case No. 25-12040 (KBO) 

ORDER APPROVING MOTION OF JAMI NIMEROFF, INTERIM CHAPTER 7 TRUSTEE 
OF THE DEBTORS’ ESTATES FOR ENTRY OF AN ORDER: (I) APPROVING THE FORM 

AND MANNER OF PROPOSED BIDDING PROCEDURES; (II) APPROVING ASSUMPTION AND 
ASSIGNMENT PROCEDURES; (III) AUTHORIZING THE SALE OF CERTAIN OF THE 

DEBTORS’ UNEXPIRED REAL PROPERTY LEASES FREE AND CLEAR; 
AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)2 of Jami Nimeroff, Esquire (the “Trustee”), the court-

appointed, interim chapter 7 trustee for the estates of Sonder Holdings Inc. and its affiliated debtors 

(the “Debtors”) in the above-captioned bankruptcy cases (collectively, the “Bankruptcy Case”) for 

entry of an order (this “Order”) pursuant to sections 105, 363, 365, 503 and 507 of title 11 of the 

Bankruptcy Code, Rules 2002 and 6004 of the Bankruptcy Rules and Rules 2002-1 and 6004-1 of 

the Local Rules seeking, among other things, approval of the Bidding Procedures hereto as Exhibit 

A, approval of the Assumption and Assignment Procedures set forth in the Motion and related 

Assignment and Cure Notice attached hereto as Exhibit B, including the forms of Assumption and 

Assignment Agreement and Lease Termination Agreement attached hereto as Exhibits C and D 

 
1 The Debtors in these Chapter 7 cases, along with the last four digits of their federal tax identification numbers, are 
Sonder Holdings, Inc. (7088), Sonder Germany GMBH (NONE), Sonder Group Holdings LLC (NONE), Sonder 
Guest Services LLC (3210), Sonder Holdings LLC (5746), Sonder Hospitality Holdings LLC (NONE), Sonder 
Hospitality USA Inc. (8502), Sonder Partner Co. (5584), Sonder Technology Inc. (4436) and Sonder USA Inc.  (1947).  
The Chapter 7 Trustee’s mailing address is Jami B. Nimeroff, Chapter 7 Trustee, 919 North Market Street, Suite 420, 
Wilmington, DE 19801.
2 Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Motion.
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respectively, authorizing and approving the Sale Notice attached hereto as Exhibit E and the form 

and manner of notice thereof, and granting related relief, all as more fully set forth in the Motion; 

and the Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the District of 

Delaware, dated February 29, 2012; and the Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and this Court having found that it may enter a final order 

consistent with Article III of the United States Constitution; and this Court having found that venue 

of this proceeding and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and this Court having found that the relief requested in the Motion is in the best interests of the 

Debtors’ estates, their creditors, and other parties in interest; and this Court having found that the 

Trustee’s notice of the Motion and opportunity for a hearing on the Motion and no other notice 

need be provided; and the Court having reviewed the Motion and having heard the statements in 

support of the relief requested therein at a hearing before the Court (the “Hearing”), if any; and the 

Court having determined that the legal and factual bases set forth in the Motion and at the Hearing 

establish just cause for the relief granted herein; and upon all of the proceedings had before the 

Court; and after due deliberation and sufficient cause appearing therefor, it is 

HEREBY FOUND AND DETERMINED THAT:3

A. The United States Bankruptcy Court for the District of Delaware has jurisdiction 

over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of 

Reference from the United States District Court for the District of Delaware, dated February 29, 

 
3The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law pursuant to
Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the extent any of 
the following findings of fact constitute conclusions of law, they are adopted as such. To the extent any of the 
following conclusions of law constitute findings of fact, they are adopted as such.
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2012.  This matter is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper before the 

Court pursuant to 28 U.S.C. §§ 1408 and 1409.

B. The statutory and legal predicates for the relief requested in the Motion are sections

105(a), 363, 365, 503, and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 6004, 6006, 9007,

9008, and 9014, and Local Rules 2002-1, 6004-1, and 9013-1.   

C. The Trustee has demonstrated that good and sufficient notice of the relief granted 

by this Order has been given and no further notice is required except as otherwise provided for 

herein. A reasonable opportunity to object or be heard regarding the relief granted by this Order 

has been afforded to those parties entitled to notice pursuant to Bankruptcy Rule 2002 and all other 

interested parties. 

D. The Sale Notice, in substantially in the form attached hereto as Exhibit E, is 

appropriate and reasonably calculated to provide all interested parties with timely and proper 

notice of this Order, the Bidding Procedures, the auction for the Assets (the “Auction”), if any, the 

Sale, and the Sale Hearing, and any and all objection deadlines related thereto, and no other or 

further notice is required of the foregoing.

E. The Bidding Procedures are: (a) fair, reasonable, and appropriate; and (b) designed 

to maximize recovery with respect to the Sale Transaction, as determined by the Trustee in her 

sound business judgment.  The Bidding Procedures are reasonably designed to promote a 

competitive and robust bidding process to generate the greatest level of interest in the Assets and 

produce the highest or otherwise best offer(s) for such Assets. 

F. The Assumption and Assignment Procedures provided for herein, the Assignment 

and Cure Notice, the Assumption and Assignment Agreement and Lease Termination Agreement,

are each fair, reasonable and appropriate and consistent with the provisions of section 365 of the 
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Bankruptcy Code and Bankruptcy Rule 6006. The Assumption and Assignment Procedures and 

the Assignment and Cure Notice have each been tailored to provide an adequate opportunity for 

all Contract Counterparties to assert any Assignment and Cure Objections. 

G. The Trustee has articulated good and sufficient business reasons for this Court to 

approve (i) the Bidding Procedures, including the scheduling of the Sale Hearing; and (ii) the 

establishment of the Assumption and Assignment Procedures.

H. No further notice beyond that described in the foregoing paragraphs is required in 

connection with the Sale Hearing or any Sale Transaction.

I. Entry of this Order is in the best interests of the Debtors, their estates, their

creditors, and all other interested parties.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT: 

1. The Motion is GRANTED as set forth herein.

2. All objections to the Motion or the relief provided herein, as they pertain to the 

entry of this Order, that have not been withdrawn, waived, or settled, and all reservations of rights 

included therein, are hereby overruled and denied on the merits 

3. The Bidding Procedures attached hereto as Exhibit A are incorporated herein and 

approved and shall apply with respect to the Sale.  The Trustee and its professionals are authorized 

to take all reasonable actions necessary or appropriate to implement the Bidding Procedures. The 

procedures and requirements set forth in the Bidding Procedures, including those associated with 

submitting a Qualified Bid, are fair, reasonable and appropriate, and are designed to maximize 

recoveries for the benefit of the Debtors’ estates, creditors, and other parties in interest

4. The Trustee, after providing notice to the Notice Parties (as defined in the Bidding 

Procedures) shall have the right to modify the Bidding Procedures at or before the Sale Hearing, 

including to extend the deadlines set forth herein; modify bidding increments; waive terms and 
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conditions with respect to any potential bidder or Qualified Bidder; and adjourn, postpone, or 

cancel the Sale Hearing. 

5. The Trustee is authorized to conduct the bidding process in accordance with the 

Bidding Procedures and the terms hereof without the necessity of complying with any state or local 

bulk transfer laws or requirements applicable to the Trustee.

6. The Bidding Procedures shall apply to the Potential Bidders, the Qualified Bidders, 

the submission, receipt, and analysis of all bids relating to the Sale, and the conduct of the Sale 

and the Auction. 

7. The following Assumption and Assignment Procedures shall govern the assumption 

and assignment of the Contracts in connection with the Sale and any objections related thereto: 

(a) the Trustee will file and serve, via first class mail (at the address listed in 
the Assignment and Cure Notice) and/or email (to the extent email is 
reasonably known), the Assignment and Cure Notice4, in the form attached 
hereto as Exhibit B on all counterparties (the “Contract Counterparties”) to 
the executory contracts and unexpired leases with the Debtors that are 
identified on Schedule 1 attached thereto (the “Contracts”) of the proposed 
assumption and assignment of the Contracts and their counsel of record, if 
known; 

(b) the Schedule 1 attached to the Assignment and Cure Notice will also include 
the proposed cure amounts (the “Cure Amounts”), if any, with respect to 
each of the Contracts;

(c) the Assignment and Cure Notice shall notify the applicable Contract 
Counterparties of the potential assumption and assignment of the Contracts 
to a potential Bidder in connection with the Sale Transaction, and contain 
the following information:  (i) a list of Contracts that are identified on the 
Schedule 1 attached thereto; (ii) the applicable Contract Counterparties; 
and (iii) the Trustee’s good faith estimate of the proposed amount(s)
necessary to cure all monetary defaults, if any, under each Contract (the 
“Cure Amount”).  The Bidding Procedures provide that the deadline by 
which any Contract Counterparty to a Contract must file an objection to: (i)
the proposed Cure Amount is December 28, 2025 at 5:00 p.m. ET (the 
“Cure Objection Deadline”); and (ii) to the proposed Adequate Assurance

 
4 The Trustee has already filed and served the Contract Counterparties with the Assignment and Cure Notice on
December 9, 2025 but will do so again.
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Package5 is January 14, 2026 at 5:00 p.m. ET (the “Adequate Assurance 
Objection Deadline”); provided that service of an Assignment and Cure 
Notice or Adequate Assurance Package does not constitute an admission 
that such Contract is an executory contract or unexpired lease or that such 
Contract will be assumed at any point by the Trustee or assumed and 
assigned to any Potential Bidder; 

(d) to the extent that a Contract Counterparty objects to the Cure Amount, they 
must file an objection (a “Cure Objection”) on or before the Cure Objection 
Deadline.  If a Cure Objection is properly filed prior to the Cure Objection
Deadline, such objection will reserve such objecting party’s rights only with 
respect to the accompanying Cure Amount, but all of the rights and defenses 
to the remaining relief requested in the Sale Order of any of the Contract 
Counterparty, the Trustee and/or the Debtors’ estates will be preserved and 
reserved; 

(e) to the extent that a Contract Counterparty objects to the Adequate Assurance 
Package or to the assumption and assignment of their Contract, they must 
file an objection (an “Adequate Assurance Objection”) on or before the 
Adequate Assurance Deadline.   

(f) to the extent that any Cure Objection and/or Adequate Assurance Objection 
cannot be resolved by the parties, the subject Contract shall be assumed and 
assigned only upon satisfactory resolution of the Cure Objection and/or 
Adequate Assurance Objection either by agreement by the Trustee, the 
Potential Bidder and the Contract Counterparty or by the Court and all of 
the rights and defenses of either the Trustee and/or the Debtors’ estates 
regarding such objections are hereby preserved and reserved;  

(g) to the extent either a Cure Objection and/or an Adequate Assurance 
Objection remains unresolved, subject to the consent of the Contract 
Counterparty, the Contract may still be conditionally assumed and assigned
to the Potential Bidder by the Trustee; 

 
5 For purposes herein, Adequate Assurance Package may include, but not be limited to, audited, if any, and unaudited 
financial statements for the past three (3) years, including all supplements or amendments thereto; tax returns; bank 
account statements; a description of the business to be conducted at the premises; the specific name of the proposed 
assignee/tenant, if not the prospective purchaser, and the proposed name under which the assignee intends to operate; 
the potential assignee’s intended use for the space if different from the present operation; cash flow projections for the 
proposed assignee; the proposed assignee’s most recent business plan; all cash flow projections for the lease(s) subject 
to the assignment request, and any financial projections, calculations and/or pro-formas prepared in contemplation of 
purchasing the lease(s); all documents and other evidence of the potential assignee’s experience operating; a contact 
person for the proposed assignee that Contract Counterparties may directly contact in connection with the adequate 
assurance of future performance; and/or such other documentation as the Debtors may request. Should the prospective 
bidder be a newly formed entity (a “Newco”), written evidence of adequate assurance of future performance should 
also include when such Newco was formed, how it will be financed, together with evidence of any financial 
commitments, and identify what credit enhancements, if any, will be available to guarantee the obligations under the 
Leases. 
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(h) if a Cure Objection is not satisfactorily resolved, the Potential Bidder may 
determine that such Contract should not be assumed and assigned, in which 
case neither the Trustee, the Debtors’ estates nor the Potential Bidder will 
be responsible for any Cure Amount in respect of such contract.  For the 
avoidance of doubt, however, this paragraph does not restrict the Trustee’s 
or Debtors’ estates’ responsibility for claims relating to such Contracts that 
it may otherwise be subject to under the Bankruptcy Code including general 
unsecured claims or administrative claims but all of the rights and defenses 
of either the Trustee and/or the Debtors’ estates to such claims are hereby 
preserved and reserved.

8. Any decision to assume and assign the Contract to the Winning Bidder(s) (each 

such contract, an “Assigned Contract”), is subject to this Court’s approval and the closing of the

Sale. Accordingly, absent this Court’s approval and the closing of the Sale, the Assigned Contracts

shall not be deemed assumed or assumed and assigned and shall in all respects be subject to further

administration by the Trustee under the Bankruptcy Code. 

9. The Assumption and Assignment Procedures are appropriate and fair to all Contract

Counterparties and comply in all respects with the Bankruptcy Code, the Bankruptcy Rules and

the Local Rules. The Assignment and Cure Notice and the Adequate Assurance Package are: (a) 

reasonably calculated to (i) provide sufficient, effective notice to all Contract Counterparties and 

any other affected parties of the intention to assume and assign to the Winning Bidder(s), some or 

all of the Contracts, and (ii) afford the Contract Counterparties the opportunity to exercise any 

rights affected by the Motion and the relief granted by this Order pursuant to Bankruptcy Rules

2002(a)(2), 6004 and 6006; and (b) hereby approved. 

10. The inclusion of a contract, lease or other agreement on the Assignment and Cure 

Notice shall not constitute or be deemed a determination or admission by the Trustee, the Debtors 

and their estates or any other party in interest that such contract, lease or other agreement is, in 

fact, an executory contract or unexpired lease within the meaning of the Bankruptcy Code, and 

any and all rights of the Trustee, the Debtors and their estates with respect thereto shall be reserved. 
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11. The Sale Notice, the Assignment and Cure Notice, the Bidding Procedures, the 

Auction, the Sale Hearing, and the Assumption and Assignment Procedures (including the 

Adequate Assurance Package) and the objection periods associated with each of the foregoing are 

reasonably calculated to provide notice to any affected party and afford the affected party the 

opportunity to exercise any rights affected by the Motion as it relates to the Bidding Procedures, 

the Auction, the Sale, the Sale Hearing, and the assumption and assignment to the Winning Bidder

of the Assigned Contracts pursuant to Bankruptcy Rules 2002(a)(2), 6004 and 6006, and such 

notice and objection periods are hereby approved. 

12. The Sale Notice is approved.  On or before three (3) business days after entry of 

this Order, the Trustee shall cause the Notice of Sale Hearing to be filed and served by first-class 

U.S. mail on the Notice Parties.  Service of the Notice of Sale Hearing is sufficient to provide 

effective notice to all interested parties of, inter alia, the Bidding Procedures, the Sale Hearing, 

the Sale, and the Assignment Procedures in accordance with Bankruptcy Rules 2002 and 6004, as 

applicable, and is approved. 

13. The following critical dates in connection with the proposed Sale are hereby 

approved: 

Date and Time
(prevailing Eastern Time) Event or Deadline

December 28, 2025 at 5:00 p.m. ET Cure Notice Objections Only6

 
6 To be clear, the December 28, 2025 deadline is just for landlord counterparties to object to the proposed Cure 
Amounts set forth on the Assignment and Cure Notice.  This is not the deadline to object to the assumption and 
assignment of their Contract, any Assumption and Assignment Procedures or the “Adequate Assurance Package” (as 
that term is defined in the Bidding Procedures’ Order). 
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Date and Time
(prevailing Eastern Time) Event or Deadline

December 30, 2025, at 12:00 p.m. ET Deadline To Submit Proposed Bids 
January 7, 2026 at 10:00 a.m. ET Auction Date, if necessary
January 9, 2026, at 12:00 p.m.  ET Deadline for Winning Bidder and Backup 

Bidder to Supply Adequate Assurance Package
January 14, 2026 at 5:00 p.m. ET Sale Objection Deadline and Deadline to Object 

to Adequate Assurance Package and/or 
Assumption and Assignment of Contract 

January 20, 2026 at 12:00 p.m. ET  Deadline for Trustee to respond to Sale 
Objections, if any, and to file a Notice of 
Agenda for the Sale Hearing

January 21, 2026 at 3:00 p.m. ET Sale Hearing, if necessary
January 23, 2026 at 9:00 a.m. ET Hearing on Remaining “Open” Issues including 

outstanding Cure Notice Objections and 
Adequate Assurance Package Objections

January 28, 2026 Closing Date 

14. At the Sale Hearing, the Trustee will seek the entry of the Sale Order(s) approving 

and authorizing the Sale(s) to the Winning Bidder(s) and the Backup Bidder(s).  The Sale Hearing 

(or any portion thereof) may be adjourned by this Court or the Trustee from time to time without 

further notice other than by announcement in open court, on this Court’s calendar, or through the 

filing of a notice or other document on this Court’s docket. 

15. The deadline to object to the relief requested in the Motion, including entry of the 

proposed Sale Order (a “Sale Objection”), is January 14, 2026, at 5:00 p.m. ET (the “Sale 

Objection Deadline”).  A Sale Objection must be filed with this Court and served in the manner 

set forth below such that it is actually received no later than the Sale Objection Deadline.

16. Any party that seeks to object to the relief requested in the Motion pertaining to 

approval of the Sale shall file a formal written objection that complies with the objection 

procedures set forth herein. 
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17. Objections, if any, must: (i) be in writing; (ii) be signed by counsel or attested to 

by the objecting party; (iii) be in conformity with the applicable provisions of the Bankruptcy 

Rules and the Local Rules; (iv) state with particularity the legal and factual basis for the objection 

and the specific grounds therefor; (v) be filed with this Court; and (vi) be served on the Notice 

Parties.

18. Failure to file a Cure Objection, an Adequate Assurance Objection or a Sale 

Objection on or before the Cure Objection Deadline, the Adequate Assurance Objection Deadline 

or a Sale Objection Deadline, as applicable: (a) shall forever bar the assertion, whether at any Sale 

Hearing or thereafter, of any objection to the Motion, to entry of the Sale Order, and/or to the 

consummation and performance of the Sale with a Winning Bidder, and (b) for purposes of section 

363(f)(2) of the Bankruptcy Code shall constitute “consent” to entry of the Sale Order and 

consummation of the Sale and all transactions related thereto. 

19. This Order shall be effective immediately upon entry, and any stay of orders

provided for in Bankruptcy Rules 6004(h) or 6006(d) or any other provision of the Bankruptcy

Code, the Bankruptcy Rules or the Local Rules is expressly waived. The Trustee is not subject to 

any stay in the implementation, enforcement or realization of the relief granted in this Order, and 

may, in its sole discretion and without further delay, take any action and perform any act authorized 

or approved under this Order. 

20. The requirements set forth in Local Rules 6004-1, 9006-1 and 9013-1 are hereby 

satisfied or waived.

21. Absent a subsequent order of this Court to the contrary, this Order shall be binding 

in all respects upon any trustees, examiners, “responsible persons” or other fiduciaries appointed 

in the bankruptcy case. 
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22. Nothing herein shall be deemed to or constitute the assumption, assignment, or 

rejection of any executory contract or unexpired lease.

23. In the event of any conflict between this Order and the Bidding Procedures, the 

Bidding Procedures shall govern with respect to the conduct of the sales, and otherwise this Order 

shall govern. 

24. Neither the Bidding Procedures nor this Order shall determine the validity and 

priority of any such liens on the Assets and all of the rights and defenses of all parties regarding 

the extent, validity and priority of such liens are hereby preserved and reserved.  In addition, 

neither the Bidding Procedures nor this Order shall govern any subsequent sale of the Debtors’ 

assets and to the extent there are subsequent sales of such assets, those sales shall be governed by 

separate bidding procedures. 

25. This Court shall retain exclusive jurisdiction over any matters related to or arising 

from the implementation of this Order.

KAREN B. OWENS 
CHIEF JUDGE

Dated: December 12th, 2025 
Wilmington, Delaware
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EXHIBIT A 

Bidding Procedures

Case 25-12040-KBO    Doc 192-1    Filed 12/12/25    Page 1 of 7



DM3\22133436.8

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SONDER HOLDINGS INC.1, et al., 

Debtors. 

Chapter 7 

Case No. 25-12040 (KBO) 

BIDDING PROCEDURES

On November 14, 2025 (the “Petition Date”), each of the above-captioned debtors (the 
“Debtors”) filed a voluntary petition under chapter 7 of the Title 11 of the United States Code (the 
“Bankruptcy Code”) with the United States Bankruptcy Court for the District of Delaware (the 
“Court”). On November 17, 2025, Jami Nimeroff, Esquire (the “Trustee”), was appointed as the 
interim chapter 7 trustee for the estates of Sonder Holdings Inc. and its affiliated debtors (the 
“Debtors”) in the above-captioned bankruptcy cases (collectively, the “Bankruptcy Case”). 

On December 12, 2025, the Court entered an order [Dkt. No. 192] (the “Bidding 
Procedures Order”) granting, among other things, certain relief requested in the related motion 
[Dkt. No. 123](the “Bidding Procedures Motion”), including authorizing the Debtors to solicit bids 
and approving the procedures set forth herein (collectively, the “Bidding Procedures”) in 
connection with the proposed sale (the “Sale”) of certain of the Debtors’ leases described more 
fully in the Bidding Procedures Motion (collectively, with all associated owned personal 
property, located at, or used primarily in connection with, such properties and all owned digital 
assets (e.g. photos) associated with such properties, to the extent transferable, any licenses or 
permits necessary for the operation of the properties, and any and all codes, keys and similar 
access mechanisms required to access and maintain the properties, the “Assets”) free and clear 
of all liens, claims, encumbrances, and interests.

1 The Debtors in these Chapter 7 cases, along with the last four digits of their federal tax identification numbers, are 
Sonder Holdings, Inc. (7088), Sonder Germany GMBH (NONE), Sonder Group Holdings LLC (NONE), Sonder 
Guest Services LLC (3210), Sonder Holdings LLC (5746), Sonder Hospitality Holdings LLC (NONE), Sonder 
Hospitality USA Inc. (8502), Sonder Partner Co. (5584), Sonder Technology Inc. (4436) and Sonder USA Inc.  (1947). 
The Chapter 7 Trustee’s mailing address is Jami B. Nimeroff, Chapter 7 Trustee, 919 North Market Street, Suite 420, 
Wilmington, DE 19801.
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SUMMARY OF KEY DATES AND DEADLINES

Date and Time
(prevailing Eastern Time) Event or Deadline

December 28, 2025 at 5:00 p.m. ET Cure Notice Objections Only2

December 30, 2025, at 12:00 p.m. ET Deadline To Submit Proposed Bids 
January 7, 2026 at 10:00 a.m. ET Auction Date, if necessary
January 9, 2026, at 12:00 p.m.  ET Deadline for Winning Bidder and Backup 

Bidder to Supply Adequate Assurance Package 
January 14, 2026 at 5:00 p.m. ET Sale Objection Deadline and Deadline to Object 

to Adequate Assurance Package and/or 
Assumption and Assignment of Contract 

January 20, 2026 at 12:00 p.m. ET  Deadline for Trustee to respond to Sale 
Objections, if any, and to file a Notice of 
Agenda for the Sale Hearing

January 21, 2026 at 3:00 p.m. ET Sale Hearing, if necessary
January 23, 2026 at 9:00 a.m. ET Hearing on Remaining “Open” Issues including 

outstanding Cure Notice Objections and 
Adequate Assurance Package Objections

January 28, 2026 Closing Date 

PARTICIPATION AND BID REQUIREMENTS

1. Potential Bids.  Any party interested in purchasing all or some of the Assets (a “Potential 
Bidder,” and any such bid an “Potential Bid”) must submit their Potential Bid with Gordon 
Brothers and the Trustee no later than December 30, 2025 at 12:00 p.m. ET (the “Bid 
Submission Deadline”).  For the avoidance of doubt, the Trustee, after providing notice to 
the Notice Parties,3 shall have the discretion and the authority to extend the Bid Submission 
Deadline without further Order of this Court.  In the event the Trustee decides to extend 
the Bid Submission Deadline, she will file a notice with the Court. 

2. Qualified Bids. In order for the bid to qualify (a “Qualified Bid”), the Proposed Bidder 
must submit the Trustee a written offer in the form of a markup of the form assignment and 
assumption agreement attached to the Motion as Exhibit D (the “Assignment and 

 
2 To be clear, the December 28, 2025 deadline is just for landlord counterparties to object to the proposed Cure 
Amounts set forth on the Assignment and Cure Notice.  This is not the deadline to object to the assumption and 
assignment of their Contract, any Assumption and Assignment Procedures or the “Adequate Assurance Package” (as 
that term is defined in the Bidding Procedures’ Order). 
3 Except as otherwise provided herein, the following parties constitute the “Notice Parties”: (a) Prepetition 2025 Notes 
Ad Hoc Group; (b) the Prepetition Marriott Noteholder and (c) Prepetition 2021 Notes Group and notice to such 
parties shall be made via electronic mail upon counsel for each of the respective Notice Parties.
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Assumption Agreement”) or the form of lease termination agreement attached hereto as 
Exhibit E (the “Lease Termination Agreement”), and submit information/documentation 
to the Trustee and Gordon Brothers demonstrating that Proposed Bidder has the financial 
wherewithal to consummate the proposed transaction.  In the event a Proposed Bidder is 
bidding for less than all of the Assets, the Proposed Bidder should set forth the particular 
Assets they wish to buy and then itemize on an Asset by Asset basis the value that they 
ascribing to each individual Asset, again, exclusive of Cure Amounts.  The Trustee, after 
notice to the Notice Parties, reserves all of her rights to reject or accept any bid and to 
extend all dates referenced herein.   

3. Landlord Bids.  Landlords may submit bids with respect to their own leased premises 
(“Landlord Bids”). Landlord Bids may be submitted in the form of a lease termination 
agreement or an assumption and assignment agreement. Landlords may include their 
uncontested cure amounts as consideration in their Landlord Bids. Any Landlord Bids 
submitted as set forth in this paragraph shall be deemed Qualified Bids, and such landlord 
a Qualified Bidder, with respect to bids for its own lease. The Deposit for Landlord Bids 
shall only be required with respect to the cash component of any Landlord Bid and 
Landlords shall not be required to provide evidence of adequate assurance of future 
performance. 

4. Bid Requirements. All offers to be submitted must contain, at a minimum, the following 
information to the extent provided: the total purchase price for the Assets must also set 
forth all components of the sale consideration, which should include, but is not limited to, 
(i) which Assets are being purchased, (ii) the prices paid for each group of Assets with an 
itemization for which portion of the purchase price is for the Leases and which portion of 
the purchase price is for the FF&E located therein, and (iii) which Leases of the Debtors 
are proposed to be assumed and assigned to the Potential Bidder or its nominee.  In 
addition, each Qualified Bid must be accompanied by a deposit (in cash) equivalent to at 
least ten percent (10%) the proposed purchase price for each Asset (the “Deposit”) along 
with a statement that closing will occur on or before January 28, 2026, or some other date 
as the Trustee, after notice to the Notice Parties, shall decide. 

5. Determination of Qualified Bid.  After consultation with Gordon Brothers and her 
professionals and after notice to the Notice Parties, the Trustee, exercising her reasonable 
business judgment, will determine if the Proposed Bidder has submitted a Qualified Bid, 
based on the terms of the bid and the Proposed Bidder’s financial ability to consummate a 
purchase of some or all of the Assets at the Proposed Bid price.

6. Credit Bidding.  The Debtors’ secured creditors, including the holders of the 2025 Notes,
Marriott, and the Prepetition 2021 Notes Group, as well as the lessors of any of the FF&E 
located in any of the Leases, if any, shall have the right to credit bid (to the extent one 
exists) up to the full amount of their claim as to any Asset upon which such party may be 
secured; provided, however, that a credit bid must include a cash component sufficient to 

Case 25-12040-KBO    Doc 192-1    Filed 12/12/25    Page 4 of 7



4 
DM3\22133436.8

pay in full all claims for which there are valid and perfected liens on the applicable Assets 
that are senior in priority to those of the party seeking to credit bid; provided further, that 
in the event such credit bid results in a net loss or de minimis value to the estate, the Trustee 
has the discretion to withdraw the sale motion and/or any of the Assets that are the subject 
of the Secured Creditors’ credit bid. 

7. Auction.  If one or more Qualified Bid(s) are timely received by the Trustee and Gordon 
Brothers, the Trustee shall conduct an auction (the “Auction”) on January 7, 2026 at 10:00 
a.m. ET.  This auction shall be via Zoom and at her counsel’s Wilmington Office located 
at 1201 North Market Street, 5th Floor, Wilmington, DE 19801.  

8. Winning Bid.   At the conclusion of the Auction and after consultation with Gordon 
Brothers and her professionals and after notice to the Notice Parties, the Trustee will select 
the highest bid, or combination of bids, at the conclusion of the Auction that the Trustee 
believes to provide the highest or otherwise best value for the Assets (the “Winning Bid”).  
At the Auction, the Trustee, after notice to the Notice Parties, will also select the bidder or 
bidders who will serve as the backup bidder (the “Backup Bidder”) in the event that the 
Winning Bid or Winning Bids fails to close.   

9. Successful Bidder Notice.  The Trustee shall file a notice of the Winning Bid (the 
“Successful Bidder Notice”) with the Court prior to the commencement of the Sale Hearing 
(as defined herein). 

10. Failure to Consummate Sale. If the Winning Bid fails to consummate a sale of the Assets 
for any reason, the Trustee shall select the Backup Bidder that was submitted at the Auction 
and file a notice of such selection with the Court.  If the Winning Bid fails to consummate 
a sale of the Assets thru its own “fault,” the Deposit will be forfeited to the Debtors’ estates.  
However, if the Winning Bid fails to consummate a sale of the Assets thru no fault of its 
own, then the Trustee shall release the Deposit back to the Winning Bidder but only after 
the Backup Bidder consummates the sale of the Assets. 

11. Reservation of Rights. The Trustee, after notice to the Notice Parties, reserves the right to 
reject any bids that, based on the Trustee’s reasonable judgment, do not constitute or qualify 
as Qualified Bids.

SALE HEARING

The Winning Bid and any Backup Bidder will be subject to approval by the Court. The 
Sale Hearing to approve the Winning Bid and any Backup Bidder shall take place on January 21,
2026 at 3:00 p.m. ET. The Sale Hearing may be adjourned by the Trustee in consultation with the
Winning Bidder and after notice to the Notice Parties, from time to time without further notice to 
creditors or other parties in interest other than by announcement of the adjournment in open court 
on the date scheduled for the Sale Hearing, or by filing a hearing agenda or notice on the docket 
of these Bankruptcy Cases.

Case 25-12040-KBO    Doc 192-1    Filed 12/12/25    Page 5 of 7



5 
DM3\22133436.8

SALE ORDER

At the Sale Hearing, the Trustee will seek the entry of Sale Order(s) that, among other 
things: (i) authorizes and approves the Sale(s) to the Winning Bidder(s) free and clear of all liens, 
claims, and encumbrances, with such liens, claims, and encumbrances to attach to the net proceeds 
of the Sale(s) with the same validity and priority as such liens, claims, and encumbrances had in 
the applicable Assets prior to the Sale(s); and (ii) includes a finding that the Winning Bidder(s) is 
a good-faith purchaser pursuant to section 363(m) of the Bankruptcy Code.

JURISDICTIONAL CONSENT

All bidders at the Sale Hearing will be deemed to have consented to the core jurisdiction 
of the Court and waived any right to jury trial in connection with any disputes relating to the Sale 
Hearing, the Sale, and the construction and enforcement of their bids and all documents submitted 
under the Bidding Procedures, and all other agreements entered into in connection with any 
proposed Sale transaction. Such consent and waiver shall apply to the extent that it is later 
determined that the Court, absent consent, cannot enter final orders or judgments with regard to 
the foregoing matters consistent with Article III of the U.S. Constitution.

RETURN OF DEPOSIT AND RESERVATION OF RIGHTS

The Deposits of all Potential Bidders shall be held in escrow by the Trustee but shall not 
become property of the Debtors’ estates absent further order of the Court. With the exception of 
the Deposits of the Winning Bidder(s), the Deposits of all Potential Bidders shall be returned to 
such bidders five (5) business days after the conclusion of the Sale Hearing.  The Trustee shall 
retain any Deposit submitted by the Winning Bidder(s).  At the closing of a Sale Transaction 
contemplated by a Winning Bid, the applicable Winning Bidder will be entitled to a credit for the 
amount of its Deposit to the extent such a deposit was provided.

If a Winning Bidder fails to consummate the Sale Transaction because of a breach or failure 
to perform on the part of such bidder, then the Debtor and its estate shall be entitled to retain the 
Deposit of such Winning Bidder as part of the damages resulting to the Trustee for such breach or 
failure to perform, in addition to any and all other rights, remedies, or causes of action that may be 
available to the Trustee.

RESERVATION OF RIGHTS AND MODIFICATIONS

The Trustee, after notice to the Notice Parties, reserves the right to modify the Bidding 
Procedures at or before the Sale Hearing, including to extend the deadlines set forth herein; modify 
bidding increments; waive terms and conditions with respect to any potential bidder or Qualified 
Bidder (including the Bid Requirements); and adjourn, postpone, or cancel the Sale Hearing.
These Bidding Procedures and the Bidding Procedures Order shall not determine the validity and 
priority of any such liens on the Assets and all of the rights and defenses of all parties regarding 
the extent, validity and priority of such liens are hereby preserved and reserved.  In addition, 
neither the Bidding Procedures nor the Bidding Procedures Order shall govern any subsequent sale 
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of the Debtors’ assets and to the extent there are subsequent sales of such assets, those sales shall 
be governed by separate bidding procedures.   
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SONDER HOLDINGS INC.1, et al.,

                                                    Debtors. 

Chapter 7 

Case No. 25-12040 (KBO) 

NOTICE OF POTENTIAL ASSUMPTION OR 
ASSUMPTION AND ASSIGNMENT AND PROPOSED CURE AMOUNTS OF 

CERTAIN CONTRACTS AND UNEXPIRED LEASES

PLEASE TAKE NOTICE OF THE FOLLOWING:

On December 3, 2025, Jami Nimeroff, Esquire (the “Trustee”), the court-appointed, 
interim chapter 7 trustee for the estates of Sonder Holdings Inc. and its affiliated debtors (the 
“Debtors”) in the above-captioned bankruptcy cases (collectively, the “Bankruptcy Case”) filed a
motion styled as the Motion Of Jami Nimeroff, Interim Chapter 7 Trustee Of The Debtors’ Estates 
For Entry Of An Order: (I) Approving The Form And Manner Of Proposed Bidding Procedures; 
(II) Approving Assumption And Assignment Procedures; (III) Authorizing The Sale Of Certain Of 
The Debtors’ Unexpired Real Property Leases Free And Clear; And (IV) Granting Related Relief 
[Docket No. 123 (the “Motion”),2 by which the Trustee requests Court approval of among other 
things the assumption and assignment of certain executory contracts and unexpired leases.

By this notice (this “Assignment and Cure Notice”), the Trustee hereby notifies you that 
she has determined, in the exercise of her business judgment, that each executory contract or 
unexpired lease set forth on Schedule 1 attached hereto (the “Potential Assumption List”) may be 
assumed and assigned to a Potential Bidder (as that term is defined in the Motion) effective as of 
the date (the “Assumption Date”) set forth in Schedule 1 or such other date as the Trustee and the 
counterparty or counterparties to such executory contracts or unexpired leases may agree. Also 
included in Schedule 1 attached hereto is the Trustee’s estimate for the amount that is required to 
cure all monetary defaults, if any (the “Proposed Cure Amount”), with respect to each contract.

The Trustee believe that the Potential Bidder(s) has/have the financial wherewithal to meet 
all future obligations under such contract or lease.  Upon the request of a counterparty, the Trustee 

1  The Debtors in these Chapter 7 cases, along with the last four digits of their federal tax identification numbers, 
are Sonder Holdings, Inc. (7088), Sonder Germany GMBH (NONE), Sonder Group Holdings LLC (NONE),
Sonder Guest Services LLC (3210), Sonder Holdings LLC (5746), Sonder Hospitality Holdings LLC (NONE), 
Sonder Hospitality USA Inc. (8502), Sonder Partner Co. (5584), Sonder Technology Inc. (4436) and Sonder USA 
Inc.  (1947).  The Chapter 7 Trustee’s mailing address is Jami B. Nimeroff, Chapter 7 Trustee, 919 North Market 
Street, Suite 420, Wilmington, DE 19801.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Motion.
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will use commercially reasonable efforts to provide such counterparty (and their counsel, if known) 
with evidence of the Potential Bidder(s)’ ability to comply with the requirements of adequate 
assurance of future performance.  For the avoidance of doubt, adequate assurance information will 
be made available upon request by contract or lease counterparties. 

The deadline by which any contract counterparty must file an objection to: (i) the 
Proposed Cure Amount is December 28, 2025 at 5:00 p.m. ET (the “Cure Objection 
Deadline”); and (ii) to the proposed Adequate Assurance Package is January 14, 2026 at 5:00 
p.m. ET (the “Adequate Assurance Objection Deadline,” and together with the Cure 
Objection Deadline, the “Objection Deadlines”). All objections must (a) be in writing; (b) 
comply with the applicable provisions of the Bankruptcy Rules, the Local Rules, and any order 
governing the administration of these Chapter 7 Cases; (c) state with specificity the nature of the 
objection; (d) if the objection pertains to the Proposed Cure Amounts, state the correct Cure Costs 
alleged to be owed to the objecting contract counterparty and contain any applicable and 
appropriate documentation in support thereof; and (e) be filed with the Court and actually 
received by the following parties no later than the applicable Objection Deadline: (a) the 
Trustee, Jami Nimeroff, Esquire, 919 N. Market Street, Suite 420, Wilmington, Delaware 19801;
(b) proposed counsel to the Trustee, Duane Morris LLP, 30 South 17th Street, Philadelphia, 
Pennsylvania 19103, Attn.:  Lawrence J. Kotler (LJKotler@duanemorris.com); (c) the United 
States Trustee, 844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn.: 
Hannah McCollum; and (d) counsel to the Debtors, Laura Davis Jones, Esquire, Pachulski Stang 
Ziehl & Jones LLP, 919 North Market Street, 17th Floor, Wilmington, DE  19801. 

If no objection to (a) the Proposed Cure Amount, (b) the proposed assignment and 
assumption of any executory contract or unexpired lease, or (c) adequate assurance of the Potential 
Bidder(s)’ ability to perform is filed by the Assignment and Cure Objection Deadline, then (i) you 
will be deemed to have stipulated that the Proposed Cure Amount as determined by the Trustee is 
correct, (ii) you will be forever barred, estopped, and enjoined from asserting any additional Cure 
Amounts are due under the executory contract or unexpired lease, and (iii) you will be forever 
barred, estopped, and enjoined from objecting to such proposed assignment to the Purchaser on 
the grounds that the Potential Bidder(s) has not provided adequate assurance of future performance 
as of the closing date of the Sale.

If an objection is timely filed and not withdrawn or resolved, such objection will be heard 
at the Sale Hearing or on such other date and time as agreed to by the Trustee and the objecting 
party or ordered by the Court.  If such objection is overruled or withdrawn, the applicable executory 
contract or unexpired lease shall be assumed as of the Assumption Date set forth in Schedule 1 or 
such other date as the Trustee and the counterparty or counterparties to such executory contract 
unexpired lease may agree.

Notwithstanding anything herein, the mere listing of any executory contract or unexpired 
lease on the Assignment and Cure Notice or any supplemental notice does not require or guarantee 
that such executory contract or unexpired lease will be assumed by the Trustee at any time or 
assumed and assigned, and all rights of the Trustee and the Purchaser with respect to such 
executory contracts or unexpired leases are reserved.  Moreover, the Trustee explicitly reserve the 
right, in their reasonable discretion, to seek to reject or assume each executory contract or 
unexpired lease pursuant to section 365(a) of the Bankruptcy Code and in accordance with the 

Case 25-12040-KBO    Doc 192-2    Filed 12/12/25    Page 3 of 20



3

procedures allowing the Trustee and/or the Purchaser, as applicable, to designate any executory 
contract or unexpired lease as either rejected or assumed on a post-closing basis.

Nothing herein (a) alters in any way the prepetition nature of the executory contracts or 
unexpired leases or the validity, priority, or amount of any claims of a counterparty to any Contract 
against the Trustee that may arise under any executory contract or unexpired lease, (b) creates a 
postpetition contract or agreement, or (c) elevates to administrative expense priority any claims of 
a counterparty to any executory contract or unexpired lease against the Trustee that may arise 
under such executory contract or unexpired lease. 

Dated:  December 12, 2025  DUANE MORRIS LLP

/s/ Lawrence J. Kotler
Lawrence J. Kotler (DE 4181)
Drew S. McGehrin (DE 6508) 
1201 N. Market Street, Suite 501 
Wilmington, Delaware  19801 
Tel: 302-657-4900 
Fax: 302-657-4901 
Email: ljkotler@duanemorris.com

       dsmcgehrin@duanemorris.com 

Proposed Counsel to the Chapter 7 Trustee 
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EXHIBIT C 

Form of Assumption and Assignment Agreement
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ASSUMPTION AND ASSIGNMENT AGREEMENT

This ASSUMPTION AND ASSIGNMENT AGREEMENT (the “Agreement”), dated as of 
_______, 2025, is by and between  Jami Nimeroff, Esquire (“Assignor” or “Trustee”), the court-appointed, 
interim chapter 7 trustee for the estates of Sonder Holdings Inc. and its affiliated debtors (the “Debtors”)
and ___________________ (“Assignee,” and together with the Assignor, the “Parties,” and each a “Party”).  
For the avoidance of doubt, all provisions of the applicable assigned contract, including any provision 
limiting future assignment, shall be binding on the applicable Assignee after consummation of the 
assignment of such contract by the Trustee to the Assignee.  

RECITALS

WHEREAS, the Debtors have each filed a voluntary petition for relief pursuant to chapter 7 of Title 
11 of the United States Code, 11 U.S.C. §§ 101 et seq. (as amended, the “Bankruptcy Code”), in the United 
States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), which cases are jointly 
administered under Case No. 25-12040 (collectively, the “Bankruptcy Cases”), and the Trustee has been 
appointed by the Bankruptcy Court as interim chapter 7 trustee of the Debtors’ estates;

WHEREAS, the Trustee has succeeded to all rights of the Debtors under the Assigned Assets(s) or 
the Leases and with respect to the Premises (each as defined herein); and

WHEREAS, Trustee has agreed to assign and Assignee has agreed to assume the unexpired lease(s) 
listed on Schedule A attached hereto (the “Assigned Asset(s)” or the “Lease(s)”) with respect to the 
premises set forth on Schedule A (the “Premises”), pursuant to the terms and conditions of the Motion Of 
Jami Nimeroff, Interim Chapter 7 Trustee Of The Debtors’ Estates For Entry Of An Order: (I) Approving 
The Form And Manner Of Proposed Bidding Procedures; (II) Approving Assumption And Assignment 
Procedures; (III) Authorizing The Sale Of Certain Of The Debtors’ Unexpired Real Property Leases Free 
And Clear; And (IV) Granting Related Relief [Docket No. 123] (the “Bidding Procedures Motion”), subject 
to approval by the Court in the Bankruptcy Cases. 

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

AGREEMENT

1. Assignment and Assumption. 

(a) Assignor hereby sells, transfers, conveys, assigns and sets over to Assignee, its 
successors and assigns, all of Assignor’s right, title, and interest in and to the Assigned Asset(s).

(b) Assignee hereby assumes and undertakes to pay, perform, and discharge all of 
Assignor’s obligations and duties with respect to the Assigned Asset(s).

2. Payment of Purchase Price.  Assignee shall, on the date hereof, deliver the purchase price 
for the Assigned Asset(s) in the amount of $_______________ (the “Purchase Price”) in immediately 
available funds wired to the account specified by Assignor.  Assignee will additionally reimburse Assignor 
for all amounts that came due, were required to be paid, and were in fact paid in connection with the 
Assigned Asset(s) on and after , 2025. 

3. Assumption of Liabilities.  In addition to assuming all remaining obligations that exist with 
respect to the Assigned Asset(s), including, but not limited to, accrued but unbilled adjustments for common 
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area maintenance, real estate taxes, and insurance, Assignee shall assume and cure all outstanding liabilities 
with respect to the Assigned Asset(s).

4. No Further Liability of Assignor.  From and after the date hereof, Assignor shall have no 
further obligations and duties with respect to the Assigned Asset(s).

5. Further Assurances.  At any time and from time to time after the date hereof, at the request 
of Assignee, and without further consideration, Assignor shall execute and deliver such other instruments 
of sale, transfer, conveyance, assignment, and confirmation or consents and take such other action as 
Assignee may reasonably request as necessary or desirable in order to more effectively transfer, convey, 
and assign to Assignee Assignor’s rights to the Assigned Asset(s).

6. “As Is Where Is” Transaction.  Assignee hereby acknowledges and agrees that Assignor 
makes no representations or warranties whatsoever, express or implied, with respect to any matter relating 
to the Assigned Asset(s).  Without limiting the foregoing, Assignor hereby disclaims any warranty (express 
or implied) of merchantability or fitness for any particular purpose as to any portion of the Assigned 
Asset(s).  Assignee further acknowledges that the Assignee has conducted an independent inspection and 
investigation of the physical condition of the Assigned Asset(s) and all such other matters relating to or 
affecting the Assigned Asset(s) as Assignee deemed necessary or appropriate and that in proceeding with 
its acquisition of the Assigned Asset(s), Assignee is doing so based upon such independent inspections and 
investigations.  Accordingly, Assignee will accept the Assigned Asset(s) “AS IS” and “WHERE IS.”

7. Compliance With Law.  Assignee hereby agrees to comply with all applicable laws. 
Assignee agrees to indemnify and hold Assignor harmless for any violation or alleged violation of this 
section.

8. Governing Law.  This Agreement shall be governed by and construed in accordance with 
the laws of the State of Delaware without regard to principles of conflicts of law.

9. Jurisdiction. The Parties consent to the exclusive jurisdiction of the United States 
Bankruptcy Court for the District of Delaware with respect to all matters arising under or relating to this 
Agreement.  The Parties hereby irrevocably waive any objection on the grounds of venue, forum non 
conveniens, or any similar grounds and irrevocably consent to service of process by mail or in any other 
manner permitted by applicable law.  The Parties further hereby waive any right to a trial by jury with 
respect to any lawsuit or judicial proceeding arising or relating to this Agreement.  

10. No Reliance.  Each Party represents and warrants that in entering into this Agreement it is 
relying on its own judgment, belief and knowledge and, as applicable, on that of any attorney it has retained 
to represent it in this matter.  In entering into this Agreement, no Party is relying on any representation or 
statement made by any other Party or any person representing such other Party.

11. Construction.  This Agreement has been drafted through a cooperative effort of both 
Parties, and neither Party shall be considered the drafter of this Agreement so as to give rise to any 
presumption of convention regarding construction of this document.  All terms of this Agreement were 
negotiated in good faith and at arm’s-length, and this Agreement was prepared and executed without fraud, 
duress, undue influence, or coercion of any kind exerted by any of the Parties upon the other.  The execution 
and delivery of this Agreement is the free and voluntary act of the Parties.

12. Execution in Counterparts.  This Agreement may be executed in one or more counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the same 
instrument.  All signatures of the Parties to this Agreement may be transmitted by facsimile or by electronic 
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mail, and such transmission will, for all purposes, be deemed to be the original signature of such Party 
whose signature it reproduces, and will be binding upon such Party.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first 
above written.

ASSIGNOR:
[COMPANY]

By
Name      
Its

ASSIGNEE:
[ASSIGNEE]

By
Name      
Its      
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EXHIBIT D 

Form of Lease Termination Agreement
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LEASE TERMINATION AGREEMENT

This lease termination agreement (the “Agreement”) is made as of , 2025 by and between 
(“Landlord”) and Jami Nimeroff, Esquire (the “Trustee,” together with the Landlord, the “Parties,” and 
each a “Party”), the court-appointed, interim chapter 7 trustee for the estates of Sonder Holdings Inc. and 
its affiliated debtors (the “Debtors”). 

RECITALS

WHEREAS, Landlord and (the “Tenant”) are party to that certain lease dated , (as
amended, supplemented, or otherwise modified from time to time, the “Lease”), covering certain premises 
located at (as more specifically described in the Lease, the “Premises”); 

WHEREAS, Tenant, along with its affiliated debtors and debtors in possession, has filed a 
voluntary petition for relief pursuant to chapter 7 of title 11 of the United States Code, 11 U.S.C. §§ 101, 
et seq. (as amended, the “Bankruptcy Code”), in the United States Bankruptcy Court for the District of 
Delaware (the “Bankruptcy Court”) and the Trustee has been appointed by the Bankruptcy Court as interim 
chapter 7 trustee of the Debtors’ estates;

WHEREAS, the Trustee has succeeded to all rights of Tenant under the Lease and with respect to 
the Premises; and

WHEREAS, the Parties desire to enter into this Agreement to, among other things, restore 
Landlord’s possession of the Premises as of the Termination Date (as hereinafter defined) and release each 
other of all further obligations under the Lease.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, 
the receipt and sufficiency of which are hereby acknowledged, Landlord and Trustee hereby covenant and 
agree as follows, subject only to entry of an order of the Bankruptcy Court approving this Agreement:

AGREEMENT

1. Recitals. The Recitals are incorporated herein as if set forth at length.

2. Lease Termination. The Lease is terminated effective as of 2025 (the “Termination 
Date”).  The Trustee shall deliver possession and control of the Premises to the Landlord no later than the 
Termination Date.

3. Consideration. No later than the Termination Date, Landlord shall pay to Trustee the sum 
of  ($ ) in accordance with the following provisions:

a. Landlord shall purchase any and all remaining inventory on the Premises from Trustee
for ($ ); 

b. Landlord shall purchase Trustee’s remaining interest in the Lease for ( ); and

c. Landlord shall purchase any and all furniture, fixtures, and equipment on the Premises 
from Trustee for ( ). 
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4. Landlord Release of Trustee and Tenant. Effective as of the Termination Date, for valuable 
consideration, and the mutual covenants and agreements contained herein, Landlord does hereby fully, 
forever and irrevocably release, discharge and acquit Trustee, Tenant, and each of their respective past and 
present affiliates, and the respective past and present officers, directors, shareholders, agents, property 
managers, and employees of each and all of the foregoing entities, and its and their respective successors, 
heirs, and assigns, and any other person or entity now, previously, or hereafter affiliated with any or all of 
the foregoing entities, of and from any and all rights, claims, demands, obligations liabilities, indebtedness, 
breaches of contract, breaches of duty or any relationship, acts, omissions, misfeasance, malfeasance, cause 
or causes of action, debts, sums of money, accounts, compensations, contracts, controversies, promises, 
damages, costs, losses and expenses of every type, kind, nature, description or character, and irrespective 
of how, why, or by reason of what facts, whether heretofore or now existing, or that could, might, or may 
be claimed to exist, of whatever kind or name, whether known or unknown, suspected or unsuspected, 
liquidated or unliquidated, claimed or unclaimed, whether based on contract, tort, breach of any duty, or 
other legal or equitable theory of recovery, each as though fully set forth herein at length, including, without 
limitation, any and all claims evidenced by the Lease.

5. Trustee Release of Landlord. Effective as of the Termination Date, for valuable 
consideration, and the mutual covenants and agreements contained herein, Trustee does hereby fully, 
forever and irrevocably release, discharge and acquit Landlord, and its respective past and present affiliates, 
and the respective past and present officers, directors, shareholders, agents, property managers and 
employees of each and all of the foregoing entities, and its and their respective successors, heirs, and 
assigns, and any other person or entity now, previously, or hereafter affiliated with any or all of the 
foregoing entities, of and from any and all rights, claims, demands, obligations liabilities, indebtedness, 
breaches of contract, breaches of duty or any relationship, acts, omissions, misfeasance, malfeasance, cause 
or causes of action, debts, sums of money, accounts, compensations, contracts, controversies, promises, 
damages, costs, losses and expenses of every type, kind, nature, description or character, and irrespective 
of how, why, or by reason of what facts, whether heretofore or now existing, or that could, might, or may 
be claimed to exist, of whatever kind or name, whether known or unknown, suspected or unsuspected, 
liquidated or unliquidated, claimed or unclaimed, whether based on contract, tort, breach of any duty, or 
other legal or equitable theory of recovery, each as though fully set forth herein at length, including, without 
limitation, any and all claims evidenced by the Lease.

6. As further consideration for the releases set forth in sections 4 and 5 of this Agreement
(together, the “Release”), the Parties hereto, for themselves and their successors and assigns, hereby agree, 
represent and warrant that the matters released herein are not limited to matters that are known or disclosed, 
and the Parties hereby waive any and all rights and benefits that they now have, or in the future may have,
conferred upon it by virtue of the provisions of section 1542 of the Civil Code of the State of California (or 
any other statute or common law principles of similar effect), which section provides as follows:

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

7. In this connection, the Parties hereby agree, represent and warrant that they realize and 
acknowledge that factual matters now unknown to them may have given or may hereafter give rise to causes 
of action, claims, demands, debts, controversies, damages, costs, losses, and expenses that are presently 
unknown, unanticipated, and unsuspected, and the Parties further agree, represent and warrant that this 
Release has been negotiated and agreed upon in light of that realization and that, except as expressly limited 
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above, it nevertheless hereby intends to release, discharge, and acquit the Parties from any such unknown 
causes of action, claims, demands, debts, controversies, damages, costs, losses, and expenses.

8. Conditions Precedent. Notwithstanding anything to the contrary in this Agreement,
Trustee’s obligations and release of claims under this Agreement are subject to the Bankruptcy Court’s 
entry of an order approving this Agreement.

9. Authority to Settle.  Each of the Parties to this Agreement respectively represents and 
warrants that each such Party has the absolute and unfettered power, right and authority to enter into this 
Agreement and settle, compromise and release fully and completely all matters and claims contemplated to 
be resolved hereby.  Each of the Parties to this Agreement respectively represents and warrants that each 
such Party owns and controls each of the claims, causes of action, or other matters that are the subject matter 
of this Agreement and that it has not assigned or transferred to any other person any of such claims, causes 
of action, or other matters.

10. Entire Agreement.  This Agreement contains the entire agreement and understanding 
concerning the subject matter of the Agreement supersedes and replaces all prior negotiations and proposed 
settlement agreements, written or oral.  Each of the Parties to this Agreement respectively represents and 
warrants that no other Party to this Agreement, nor any agent or attorney of any such Party, has made any 
promise, representation or warranty, express or implied, not contained in this Agreement to induce any 
Party to execute this Agreement.  Each of the Parties to this Agreement further acknowledges that such 
Party is not executing this Agreement in reliance on any promise, representation or warranty not contained 
in this Agreement. 

11. Advice of Counsel.  Each of the Parties to this Agreement respectively represents and 
warrants that each such Party has (a) been adequately represented, or has had the opportunity to be 
represented, by independent legal counsel of its own choice, throughout all of the negotiations that preceded 
the execution of this Agreement, (b) executed this Agreement with the consent and upon the competent 
advice of such counsel, or that it has had the opportunity to seek such consent and advice, (c) read this 
Agreement, and understands and assents to all the terms and conditions contained in this Agreement without 
any reservations; and (d) had, or has had the opportunity to have had, the same explained to it by its own 
counsel.  In entering into this Agreement, no Party is relying on any representation or statement made by 
any other Party or any person representing such other Party.

12. Attorneys’ Fees.  Each Party to this Agreement agrees that in the event a dispute arises as 
to the validity, scope, applicability, or enforceability of this Agreement, the prevailing Party shall be entitled 
to recover its costs and attorneys’ fees.

13. Counterparts.  This Agreement may be executed in one or more counterparts, each of which 
shall be an original, and all of which shall constitute one and the same document.  Further, each of the 
Parties to this Agreement agrees that scanned signatures of each Party hereto shall be deemed original 
signatures and shall be binding on each such Party whose signature is by scan to the same extent as if it 
were its original signature.

14. Governing Law. This Agreement shall be governed by and construed under the laws of 
the State of Delaware, without regard to conflicts of laws principles that would require the application of 
the law of another jurisdiction.

15. Jurisdiction.  The Parties consent to the exclusive jurisdiction of the United States 
Bankruptcy Court for the District of Delaware with respect to all matters arising under or relating to this 
Agreement.  The Parties hereby irrevocably waive any objection on the grounds of venue, forum non 
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conveniens, or any similar grounds and irrevocably consent to service of process by mail or in any other 
manner permitted by applicable law.  The Parties further hereby waive any right to a trial by jury with 
respect to any lawsuit or judicial proceeding arising or relating to this Agreement.  

16. Miscellaneous.

(a) The headings of the sections of this Agreement are for convenience of reference only and 
shall not affect the meaning or interpretation of this Agreement.  This Agreement and its terms, provisions, 
covenants and conditions may not be amended, changed, altered, modified or waived except by an express 
instrument in writing signed by each and all of the Parties hereto.

(b) This Agreement and each of its provisions are binding upon and shall inure to the benefit 
of the Trustee’s successors and assigns.

(c) Each of the Parties to this Agreement shall take all necessary steps, cooperate, and use 
reasonable best efforts to obtain and achieve the objectives and fulfill the obligations of this Agreement.  
Each of the Parties hereto shall cooperate with each other and shall execute and deliver any and all 
additional notices, papers, documents, and other assurances, and shall do any and all acts and things 
reasonably necessary in connection with the performance of their obligations hereunder and to carry out 
the intent of this Agreement.

(d) Each of the Parties to this Agreement shall pay all of its own legal fees, costs, and any other 
expenses incurred or to be incurred in connection with the consummation of this Agreement.

(e) The determination of the terms of, and the drafting of, this Agreement has been by mutual 
agreement after negotiation, with consideration by and participation of all Parties hereto and their counsel.  
Because this Agreement was drafted with the participation of all Parties hereto and their counsel, the 
presumption that ambiguities shall be construed against the drafter does not apply.  Each of the Parties to 
this Agreement respectively represents and warrants that each such Party was represented by competent 
and effective counsel throughout the course of settlement negotiations and in the drafting and execution of 
this Agreement, and there was no disparity in bargaining power among the Parties to this Agreement.

[Signatures appear on following page
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IN WITNESS HEREOF, the Parties have duly executed this Agreement as of the date first
written above.

LANDLORD:  
By: __________________________
Print Name:____________________
Its:___________________________

TRUSTEE
By: __________________________
Print Name:  
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Sale Notice
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re:

SONDER HOLDINGS INC.1, et al., 

Debtors. 

Chapter 7 

Case No. 25-12040 (KBO) 

NOTICE OF HEARING TO CONSIDER APPROVAL SALE OF THE CERTAIN OF 
THE DEBTORS’ ASSETS FREE AND CLEAR   

PLEASE TAKE NOTICE OF THE FOLLOWING: 

On November 14, 2025 (the “Petition Date”), each of the above-captioned debtors (the 
“Debtors”) filed a voluntary petition under chapter 7 of the Title 11 of the United States Code (the 
“Bankruptcy Code”) with the United States Bankruptcy Court for the District of Delaware (the 
“Court”). On November 17, 2025, Jami Nimeroff, Esquire (the “Trustee”), was appointed as the 
interim chapter 7 trustee for the estates of Sonder Holdings Inc. and its affiliated debtors (the 
“Debtors”) in the above-captioned bankruptcy cases (collectively, the “Bankruptcy Case”). 

On December 3, 2025 the Court entered an order [Dkt. No. 192] (the “Bidding 
Procedures Order”) granting, among other things, certain relief requested in the related motion 
[Dkt. No. 123](the “Bidding Procedures Motion”), including authorizing the Debtors to solicit bids 
and approving the procedures set forth herein (collectively, the “Bidding Procedures”) in 
connection with the proposed sale (the “Sale”) of certain of the Debtors’ leases described more 
fully in the Bidding Procedures Motion (collectively, with all associated owned personal 
property, located at, or used primarily in connection with, such properties and all owned digital 
assets (e.g. photos) associated with such properties, to the extent transferable, any licenses or 
permits necessary for the operation of the properties, and any and all codes, keys and similar 
access mechanisms required to access 

1  The Debtors in these Chapter 7 cases, along with the last four digits of their federal tax identification numbers, 
are Sonder Holdings, Inc. (7088), Sonder Germany GMBH (NONE), Sonder Group Holdings LLC (NONE),
Sonder Guest Services LLC (3210), Sonder Holdings LLC (5746), Sonder Hospitality Holdings LLC (NONE), 
Sonder Hospitality USA Inc. (8502), Sonder Partner Co. (5584), Sonder Technology Inc. (4436) and Sonder USA 
Inc.  (1947).  The Chapter 7 Trustee’s mailing address is Jami B. Nimeroff, Chapter 7 Trustee, 919 North Market 
Street, Suite 420, Wilmington, DE 19801.
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and maintain the properties, the “Assets”)  free and clear of all liens, claims, encumbrances, and 
interests. 

Please take notice of the following key dates and deadlines relative to the Sale(s):

Date and Time
(prevailing Eastern Time) Event or Deadline

December 28, 2025 at 5:00 p.m. ET Cure Notice Objections Only2

December 30, 2025, at 12:00 p.m. ET Deadline To Submit Proposed Bids 
January 7, 2026 at 10:00 a.m. ET Auction Date, if necessary
January 9, 2026, at 12:00 p.m.  ET Deadline for Winning Bidder and Backup 

Bidder to Supply Adequate Assurance Package 
January 14, 2026 at 5:00 p.m. ET Sale Objection Deadline and Deadline to Object 

to Adequate Assurance Package and/or 
Assumption and Assignment of Contract 

January 20, 2026 at 12:00 p.m. ET  Deadline for Trustee to respond to Sale 
Objections, if any, and to file a Notice of Agenda 
for the Sale Hearing

January 21, 2026 at 3:00 p.m. ET Sale Hearing, if necessary
January 23, 2026 at 9:00 a.m. ET Hearing on Remaining “Open” Issues including 

outstanding Cure Notice Objections and 
Adequate Assurance Package Objections

January 28, 2026 Closing Date 

The deadline by which any contract counterparty must file an objection to: (i) the 
Proposed Cure Amount is December 28, 2025 at 5:00 p.m. ET (the “Cure Objection 
Deadline”); (ii) to the proposed Adequate Assurance Package is January 14, 2026 at 5:00 
p.m. ET (the “Adequate Assurance Objection Deadline”), and (iii) any order approving the 
Sale, approval of the Sale, approval of the Sale Agreement, if any, is January 21, 2026 at 3:00 
p.m. ET (the “Sale Objection Deadline,” and together with the Cure Objection Deadline and 
Adequate Assurance Objection Deadline, the “Objection Deadlines”). All objections to entry 
must (a) be in writing; (b) conform to the applicable provisions of the Bankruptcy Rules and the 
Local Rules; (c) state with particularity the legal and factual basis for the sale objection and the 
specific grounds therefor; and (d) be filed with the Court and actually received by the following 
parties no later than the applicable Objection Deadline: (a) the Trustee, Jami Nimeroff, Esquire, 
919 N. Market Street, Suite 420, Wilmington, Delaware 19801; (b) proposed counsel to the 
Trustee, Duane Morris LLP, 30 South 17th Street, Philadelphia, Pennsylvania 19103, Attn.:  
Lawrence J. Kotler (LJKotler@duanemorris.com); (c) the United States Trustee, 844 King Street, 

2 To be clear, the December 28, 2025 deadline is just for landlord counterparties to object to the proposed Cure Amounts set forth on the Assignment 
and Cure Notice.  This is not the deadline to object to the assumption and assignment of their Contract, any Assumption and Assignment 
Procedures or the “Adequate Assurance Package” (as that term is defined in the Bidding Procedures’ Order). 
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Suite 2207, Lockbox 35, Wilmington, Delaware 19801, Attn.: Hannah McCollum; and (d) counsel 
to the Debtors, Laura Davis Jones, Esquire, Pachulski Stang Ziehl & Jones LLP, 919 North Market 
Street, 17th Floor, Wilmington, DE  19801. 

The Sale Hearing to consider approval of the Sale and the Sale Agreement will be held 
before the Honorable Chief Judge Karen Owens, at the United States Bankruptcy Court for the 
District of Delaware, 824 North Market Street, 6th Floor, Courtroom 3, Wilmington, Delaware 
19801, on January 21, 2026, at 3:00 p.m. (prevailing Eastern Time).

The Sale Hearing may be adjourned by the Trustee in consultation with the Winning 
Bidder, from time to time without further notice to creditors or other parties in interest other than 
by announcement of the adjournment in open court on the date scheduled for the Sale Hearing, or 
by filing a hearing agenda or notice on the docket of these Bankruptcy Cases timely object to the 
Sale, and also file a notice of alternative bid with the Court prior to the Sale Objection Deadline.  

Copies of the Motion, the Proposed Order, this notice, and any other related documents are 
available for a fee via PACER by visiting https://pacer.uscourts.gov. 

[Remainder of page intentionally left blank] 

THIS NOTICE IS SUBJECT TO THE TERMS AND CONDITIONS OF THE 
MOTION, AND ANY ORDER THE COURT MAY ENTER FOLLOWING THE SALE 
HEARING.

Case 25-12040-KBO    Doc 192-5    Filed 12/12/25    Page 4 of 5



4

Dated:  December 12, 2025   DUANE MORRIS LLP

/s/ Lawrence J. Kotler
Lawrence J. Kotler (DE 4181)
Drew S. McGehrin (DE 6508) 
1201 N. Market Street, Suite 501 
Wilmington, Delaware  19801 
Tel: 302-657-4900 
Fax: 302-657-4901 
Email: ljkotler@duanemorris.com

       dsmcgehrin@duanemorris.com 

Proposed Counsel to the Chapter 7 Trustee 
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