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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class of to be Offering Price Aggregate Amount of
Securities to be Registered Registered Per Public Unit Offering Price Registration Fee
Class A common stock to be issued in the Business Combination 141,314,389(1)(2) N/A $1,855,457,927.57(3) $202,430.46(4)

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall file a further
amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

(1) Represents the estimated maximum number of shares of Class A common stock, par value $0.0001 per share (“Class A Stock”), of the Company following the Business Combination (as defined herein) (such
Company, the “Post-Combination Company”) to be issued to the non-Consenting Matterport Stockholders upon completion of the Business Combination, estimated solely for the purpose of calculating the
registration fee, and is based on an amount equal to the sum of: (a) 68,628,533 shares of Class A Stock to be issued to Matterport Stockholders that are non-Consenting Matterport Stockholders in the Business
Combination; (b) 49,225,856 shares of Class A Stock issuable upon (i) the exercise of options resulting from the automatic conversion of Matterport Stock Options to options to purchase shares of Class A Stock
in the Business Combination and (ii) the vesting of restricted stock units resulting from the automatic conversion of Matterport RSUs to restricted stock units covering shares of Class A Stock in the Business
Combination; and (c) 23,460,000 shares of Class A Stock that may be issued as contingent consideration in the Business Combination pursuant to the Merger Agreement.

(2)  Pursuant to Rule 416(a) promulgated under the Securities Act, there are also being registered an indeterminable number of additional securities as may be issued to prevent dilution resulting from share splits,
share dividends or similar transactions.

(3)  Pursuant to Rules 457(c), 457(f)(1) and 457(f)(3) promulgated under the Securities Act and solely for the purpose of calculating the registration fee, the proposed aggregate maximum offering price is (i) $13.13
(the average of the high and low prices of Public Shares as reported on Nasdaq on March 30, 2021) multiplied by (ii) 141,314,389 shares of Class A Stock to be registered.

(4)  Computed in accordance with Rule 457(f) under the Securities Act to be $202,430.46, which is equal to 0.0001091 multiplied by the proposed maximum aggregate offering price of shares of Class A Stock of
$1,855,457,927.57.
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EXPLANATORY NOTE

This proxy statement/prospectus relates to an Agreement and Plan of Merger, dated February 7, 2021 (as it may be amended from time to time, the
“Merger Agreement”), by and among Gores Holdings VI, Inc., a Delaware corporation (“we,” “us,” “our” or the “Company”), Maker Merger Sub, Inc., a
Delaware corporation and a direct, wholly-owned subsidiary of the Company (“First Merger Sub”), Maker Merger Sub II, LLC, a Delaware limited
liability company and a direct, wholly-owned subsidiary of the Company (“Second Merger Sub”), and Matterport, Inc., a Delaware corporation
(“Matterport”), a copy of which is attached to this proxy statement/prospectus as Annex A.

Pursuant to the Merger Agreement and in connection therewith, among other things and subject to the terms and conditions contained therein:

. at the closing of the Business Combination, First Merger Sub will merge with and into Matterport, with Matterport continuing as the
Surviving Corporation (the “First Merger”);

. immediately following the First Merger and as part of the same overall transaction as the First Merger, the Surviving Corporation will
merge with and into Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity (the “Second Merger” and, together
with the First Merger and the other transactions contemplated by the Merger Agreement, the “Business Combination™);

. in connection with the Business Combination, the Matterport equityholders will collectively receive in exchange for their Matterport
Stock, Matterport Stock Options and Matterport RSUs (each as defined below) a number of shares, or equity awards exercisable for shares,
of Class A Stock of the Company (deemed to have a value of $10.00 per share) with an implied aggregate value equal to $2,188,750,000,
divided by $10.00 (the “Aggregate Matterport Stock Consideration”). Each holder of shares of Matterport’s Common Stock, par value
$0.001 per share (“Matterport Common Stock”) will be entitled to receive a number of newly issued shares of Class A Stock equal to the
Aggregate Matterport Stock Consideration divided by the sum of (without duplication) (i) the aggregate number of shares of Matterport
Common Stock issued and outstanding and issuable upon conversion of Matterport’s Preferred Stock, each series with a par value of
$0.001 per share (the “Matterport Preferred Stock”), plus (ii) the aggregate number of shares of Matterport Common Stock issuable upon
the exercise or settlement of all (a) options to purchase Matterport Common Stock granted pursuant to Matterport’s Amended and Restated
2011 Stock Incentive Plan (the “Stock Incentive Plan”), whether vested or unvested (the “Matterport Stock Options”), but excluding any
Matterport Stock Options that have an exercise price equal to or greater than the cash equivalent of the Per Share Matterport Common
Stock Consideration (as hereinafter defined), and (b) restricted stock units covering shares of Matterport Common Stock granted pursuant
to the Stock Incentive Plan, whether vested or unvested (the “Matterport RSUs”), in each case of clauses “(a)” and “(b),” outstanding as of
immediately prior to the effective time of the First Merger (the “Matterport Stock Adjusted Fully Diluted Shares” and, such quotient, the
“Per Share Matterport Common Stock Consideration”) for each such share of Matterport Common Stock held by such holder. Each holder
of a share of Matterport’s Preferred Stock will be entitled to receive a number of newly issued shares of Class A Stock equal to the Per
Share Matterport Common Stock Consideration multiplied by the number of shares of Matterport Common Stock issuable upon
conversion of such share of Matterport Preferred Stock as of immediately prior to the effective time of the First Merger (the “Per Share
Matterport Preferred Stock Consideration”). In addition to the consideration to be paid at the closing of the Business Combination,
stockholders of Matterport, holders of Matterport RSUs and holders of Matterport Stock Options (to the extent entitled to consideration)
will be entitled to receive their pro rata share of an additional number of earn-out shares from the Post-Combination Company, issuable in
Class A Stock and subject to the terms provided in the Merger Agreement (the “Earn-Out Shares”), up to an aggregate of 23,460,000
shares of Class A Stock collectively issuable to all Matterport equityholders; provided, that Earn-Out Shares shall be issued to holders of
Matterport RSUs and holders of Matterport Stock Options only if such holder continues to provide services (whether as an employee,
director, or individual independent contractor) to the Post-Combination Company or one of its subsidiaries through the date of the
occurrence of the triggering event that causes such Earn-Out Shares to become issuable; and
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at the closing of the Business Combination, the Company and the Registration Rights Holders will enter into a registration rights
agreement (the “Registration Rights Agreement”), pursuant to which the Registration Rights Holders will be entitled to certain rights with
respect to (a) any (i) outstanding shares of Class A Stock or any Private Placement Warrants, (ii) shares of Class A Stock issued or issuable
upon the exercise of any other equity security of the Company (including shares of Class A Stock issued or issuable upon the conversion of
the Class F Stock and upon exercise of the Private Placement Warrants), and (iii) shares of Class A Stock issued as Earn-Out Shares or
issuable upon the conversion of any Earn-Out Shares, and (b) any other equity security of the Company issued or issuable with respect to
any such share of Class A Stock by way of a stock dividend or stock split or in connection with a combination of shares, recapitalization,
merger, consolidation or other reorganization or otherwise, in each case held by such Registration Rights Holder.

In connection with the foregoing, our Initial Stockholders (as defined below) have agreed, and their permitted transferees will agree, to vote their
Founder Shares, as well as any Public Shares purchased during or after the Company IPO, in favor of the Business Combination. Our Initial
Stockholders have also agreed to waive their right to a conversion price adjustment with respect to any shares of our Common Stock they may hold in
connection with the consummation of the Business Combination as set forth in the Amended and Restated Certificate of Incorporation of the Company,
dated December 10, 2020 (the “Current Company Certificate”).

This proxy statement/prospectus serves as:

a proxy statement for the special meeting of the Company in lieu of the 2021 annual meeting of the Company being held on [e], 2021, (the
“Special Meeting”), where Company stockholders will vote on, among other things, proposals to (i) approve the Merger Agreement and
the transactions contemplated thereby, including the Business Combination, (ii) approve the issuance of the Class A Stock in connection
with the Business Combination and (iii) adopt the proposed Second Amended and Restated Certificate of Incorporation under the DGCL to
be effective upon the consummation of the Business Combination; and

a prospectus for the Class A Stock that Matterport Stockholders (other than the Consenting Matterport Stockholders) will receive in the
Business Combination.

This proxy statement/prospectus does not serve as a prospectus for (i) the Class A Stock that our Initial Stockholders (as defined herein) will
receive in the Business Combination or (ii) the Consenting Matterport Stockholders.
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The information contained in this document is subject to completion or amendment. A registration statement relating to these securities has
been filed with the United States Securities and Exchange Commission. These securities may not be sold nor may offers to buy be accepted
prior to the time the registration statement becomes effective. This document is not an offer to sell these securities and it is not soliciting an
offer to buy these securities, nor shall there be any sale of these securities, in any jurisdiction in which such offer, solicitation or sale is not
permitted or would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

PRELIMINARY—SUBJECT TO COMPLETION, DATED APRIL 6, 2021
LETTER TO STOCKHOLDERS OF GORES HOLDINGS VI, INC.

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

Dear Gores Holdings VI, Inc. Stockholder:

We cordially invite you to attend a special meeting in lieu of the 2021 annual meeting of the stockholders of Gores Holdings VI, Inc., a Delaware
corporation (“we,” “us,” “our” or the “Company”), which, in light of public health concerns regarding the coronavirus (COVID-19) pandemic, will be
held via live webcast at https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The Special Meeting can be accessed by visiting
https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Additionally, you
have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free within the U.S. and Canada) or +1 312-780-0854 (outside of
the U.S. and Canada, standard rates apply). The passcode for telephone access is 30528687#, but you cannot vote or ask questions if you choose to
participate telephonically. Please note that you will only be able to access the Special Meeting by means of remote communication.

On February 7, 2021, the Company, Maker Merger Sub, Inc., a Delaware corporation and a direct, wholly-owned subsidiary of the Company
(“First Merger Sub”), Maker Merger Sub II, LLC, a Delaware limited liability company and a direct, wholly-owned subsidiary of the Company
(“Second Merger Sub”), and Matterport, Inc., a Delaware corporation (“Matterport”), entered into an Agreement and Plan of Merger (as it may be
amended from time to time, the “Merger Agreement”), which provides for, among other things, (i) the merger of First Merger Sub with and into
Matterport, with Matterport continuing as the surviving corporation (the “First Merger”), and (ii) immediately following the First Merger and as part of
the same overall transaction as the First Merger, the merger of Matterport with and into Second Merger Sub, with Second Merger Sub continuing as the
surviving entity (the “Second Merger” and, together with the First Merger, the “Mergers” and, together with the other transactions contemplated by the
Merger Agreement, the “Business Combination”). As a result of the First Merger, the Company will own 100% of the outstanding capital stock of
Matterport as the surviving corporation of the First Merger and each share of capital stock of Matterport will be cancelled and converted into the right to
receive the merger consideration in accordance with the terms of the Merger Agreement. As a result of the Second Merger, the Company will own 100%
of the outstanding interests in the surviving entity of the Second Merger (the “Surviving Entity”). Following the closing of the Business Combination,
the Company will own, directly or indirectly, all of the issued and outstanding equity interests in the Surviving Entity and its subsidiaries, and the
stockholders of Matterport as of immediately prior to the effective time of the First Merger (the “Matterport Stockholders™) are expected to hold
approximately 75.1% of our Class A Common Stock, par value $0.0001 per share (the “Class A Stock”). You are being asked to vote on the Business
Combination.

Subject to the terms of the Merger Agreement and customary adjustments set forth therein, the aggregate merger consideration payable at the
closing of the Business Combination to the stockholders and holders of equity awards of Matterport will be a number of shares or equity awards
exercisable for shares of Class A Stock (deemed to have a value of $10.00 per share) with an implied value equal to $2,188,750,000, divided by $10.00
(the “Aggregate Matterport Stock Consideration”). Each holder of a share of Matterport’s Common Stock, par value $0.001 per share (“Matterport
Common Stock”), will be entitled to receive a number of newly issued shares of Class A Stock equal to the Aggregate Matterport Stock Consideration
divided by the sum of (without duplication) (i) the aggregate number of shares of Matterport Common Stock issued and outstanding and issuable upon
conversion of Matterport’s Preferred Stock, each series with a par value of $0.001 per share (the “Matterport Preferred Stock”), plus (ii) the aggregate
number of shares of Matterport Common Stock issuable upon the exercise or settlement of all (a) options to purchase Matterport Common Stock granted
pursuant to Matterport’s Amended and Restated 2011 Stock Incentive Plan (the “Stock Incentive Plan”), whether vested or unvested (the “Matterport
Stock Options”), but excluding any Matterport Stock Options that have an exercise price equal to or greater than the cash equivalent of the Per Share
Matterport Common Stock Consideration (as hereinafter defined), and (b) restricted stock units covering shares of Matterport Common Stock granted
pursuant to the Stock Incentive Plan, whether vested or unvested (the “Matterport RSUs”), in each case of clauses “(a)”
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and “(b),” outstanding as of immediately prior to the effective time of the First Merger (the “Matterport Stock Adjusted Fully Diluted Shares” and, such
quotient, the “Per Share Matterport Common Stock Consideration”) for each such share of Matterport Common Stock held by such holder. Each holder
of a share of Matterport’s Preferred Stock will be entitled to receive a number of newly issued shares of Class A Stock equal to the Per Share Matterport
Common Stock Consideration multiplied by the number of shares of Matterport Common Stock issuable upon conversion of such share of Matterport
Preferred Stock as of immediately prior to the effective time of the First Merger (the “Per Share Matterport Preferred Stock Consideration”). In addition
to the consideration to be paid at the closing of the Business Combination, equityholders of Matterport (to the extent entitled to consideration) will be
entitled to receive their pro rata share of an additional number of earn-out shares from the Post-Combination Company, issuable in Class A Stock and
subject to the terms provided in the Merger Agreement (the “Earn-Out Shares”), up to an aggregate of 23,460,000 shares of Class A Stock collectively
issuable to all Matterport equityholders; provided, that Earn-Out Shares shall be issued to holders of Matterport RSUs and holders of Matterport Stock
Options only if such holder continues to provide services (whether as an employee, director or individual independent contractor) to the Post-
Combination Company or one of its subsidiaries through the date of the occurrence of the triggering event that causes such Earn-Out Shares to become
issuable.

In connection with the closing of the Business Combination, the shares of Class F Common Stock of the Company, par value $0.0001 per share
(the “Class F Stock™), issued prior to the Company IPO (the “Founder Shares”) held by our sponsor, Gores Holdings VI Sponsor, LLC (the “Sponsor”),
and certain other Company stockholders, will automatically convert into shares of Class A Stock on a one-for-one basis and will continue to be subject
to the transfer restrictions applicable to the Founder Shares.

At the Special Meeting, our stockholders will be asked to consider and vote upon a proposal (the “Business Combination Proposal” or “Proposal
No. 1) to approve the Merger Agreement, a copy of which is attached to the accompanying proxy statement/prospectus as Annex A, and the
transactions contemplated thereby, including the Business Combination. In addition, you are being asked to consider and vote upon: (i) a proposal to
approve, for purposes of complying with applicable Nasdaq listing rules, the issuance of more than 20% of the Company’s issued and outstanding
Common Stock in connection with the Business Combination (the “Nasdaq Proposal” or “Proposal No. 2”); (ii) a proposal to adopt the Second
Amended and Restated Certificate of Incorporation in the form attached hereto as Annex B (the “Charter Proposal” or “Proposal No. 3”); (iii) a
separate proposal with respect to certain governance provisions in the Second Amended and Restated Certificate of Incorporation, which are being
separately presented in accordance with SEC requirements and which will be voted upon on a non-binding advisory basis (the “Governance Proposal”
or “Proposal No. 4”); (iv) a proposal to approve the Company’s 2021 Incentive Award Plan (the “2021 Plan”), including the authorization of the initial
share reserve under the 2021 Plan (the “Incentive Award Plan Proposal” or “Proposal No. 5”); (v) a proposal to approve the Company’s 2021 Employee
Stock Purchase Plan (the “ESPP”), including the authorization of the initial share reserve under the ESPP (the “ESPP Proposal” or “Proposal No. 6”);
(vi) a proposal to elect four directors to serve on our Board until the earlier of the consummation of the Business Combination and the 2023 annual
meeting of stockholders, and until their respective successors are duly elected and qualified (the “Director Election Proposal” or “Proposal No. 7”) and
(vii) a proposal to allow the chairman of the Special Meeting to adjourn the Special Meeting to a later date or dates, if necessary, to permit further
solicitation and vote of proxies if there are insufficient votes for, or otherwise in connection with, the approval of the Business Combination Proposal,
the Nasdaq Proposal, the Charter Proposal, the Incentive Award Plan Proposal or the ESPP Proposal but no other proposal if the Business Combination
Proposal, the Nasdaq Proposal and the Charter Proposal, the Incentive Award Plan Proposal and the ESPP Proposal are approved (the “Adjournment
Proposal” or “Proposal No. 8”).

Each of these proposals is more fully described in this proxy statement/prospectus, which each stockholder is encouraged to read carefully.
Our Public Shares, Public Units and Public Warrants are currently listed on the Nasdaq Capital Market under the symbols “GHVIL,” “GHVIU” and

“GHVIW,” respectively. We intend to apply to continue the listing of our Class A Stock and Public Warrants on the Nasdaq Capital Market under the
symbols “MTTR” and “MTTRW,” respectively, upon the closing of the Business Combination.
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Pursuant to the Current Company Certificate, we are providing our Public Stockholders with the opportunity to redeem, upon the closing of the
Business Combination, shares of Class A Stock then held by them for cash equal to their pro rata share of the aggregate amount on deposit (as of two
business days prior to the closing of the Business Combination) in the Trust Account that holds the proceeds of the Company IPO (including interest not
previously released to the Company to fund regulatory compliance requirements and other costs related thereto, subject to an annual limit of $900,000,
for a maximum of 24 months, using funds released to the Company from the Trust Account (“Regulatory Withdrawals”) and/or to pay its franchise and
income taxes). The per-share amount we will distribute to investors who properly redeem their shares will not be reduced by the deferred underwriting
commission totaling $12,075,000 that we will pay to the underwriters of the Company IPO or transaction expenses incurred in connection with the
Business Combination. For illustrative purposes, based on the balance of the Trust Account of $345,008,625 as of December 31, 2020, the estimated per
share redemption price would have been approximately $10.00. Public Stockholders may elect to redeem their shares even if they vote for the Business
Combination. A Public Stockholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert or as a “group”
(as defined under Section 13 of the Securities Exchange Act of 1934, as amended), will be restricted from redeeming in the aggregate his, her or its
shares or, if part of such a group, the group’s shares, in excess of 20% of the shares of Class A Stock included in the Public Units sold in the Company
IPO. We refer to this as the “20% threshold.” We have no specified maximum redemption threshold under our current certificate of incorporation, other
than the aforementioned 20% threshold. Each redemption of shares of Class A Stock by our Public Stockholders will reduce the amount in the Trust
Account. The Business Combination Agreement provides that the obligation of Matterport to consummate the Business Combination is conditioned on
the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the PIPE Investment and
(iii) all funds held by us outside of the Trust Account and immediately available to us, equaling or exceeding $520,000,000. This condition to closing in
the Business Combination Agreement is for the sole benefit of Matterport and may be waived by Matterport. If, as a result of redemptions of Class A
Stock by our Public Stockholders, this condition is not met (or waived), then Matterport may elect not to consummate the Business Combination. In
addition, in no event will we redeem shares of our Class A Stock in an amount that would result in the Company’s failure to have net tangible assets
equaling or exceeding $5,000,001. Holders of our outstanding Public Warrants do not have redemption rights in connection with the Business
Combination. Unless otherwise specified, the information in the accompanying proxy statement/prospectus assumes that none of our Public
Stockholders exercise their redemption rights with respect to their shares of Class A Stock. Our Sponsor and current independent directors (collectively,
our “Initial Stockholders”), as well as our officers and other current directors, have agreed to waive their redemption rights with respect to their shares of
Common Stock in connection with the consummation of the Business Combination, and the Founder Shares will be excluded from the pro rata
calculation used to determine the per-share redemption price. Our Initial Stockholders have also agreed to waive their right to a conversion price
adjustment with respect to any shares of our Common Stock they may hold in connection with the consummation of the Business Combination.
Currently, our Initial Stockholders own 20% of our issued and outstanding shares of Common Stock, including all of the Founder Shares. Our Initial
Stockholders, directors and officers have agreed to vote any shares of our Common Stock owned by them in favor of the Business Combination. The
Founder Shares are subject to transfer restrictions.

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

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

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

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

If you sign, date and return your proxy card without indicating how you wish to vote, your proxy will be voted “FOR” each of the proposals
presented at the Special Meeting. If you fail to return your proxy card or fail to instruct your bank, broker or other nominee how to vote, and do not
attend the Special Meeting in person via the virtual meeting platform, the effect will be that your shares will not be counted for purposes of determining
whether a quorum is present at the Special Meeting. If you are a stockholder of record and you attend the Special Meeting and wish to vote in person via
the virtual meeting platform, you may withdraw your proxy and vote in person via the virtual meeting platform.

TO EXERCISE YOUR REDEMPTION RIGHTS, YOU MUST DEMAND THAT THE COMPANY REDEEM YOUR SHARES FOR A PRO
RATA PORTION OF THE FUNDS HELD IN THE TRUST ACCOUNT AND TENDER YOUR SHARES TO THE COMPANY’S TRANSFER
AGENT AT LEAST TWO
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BUSINESS DAYS PRIOR TO THE VOTE AT SUCH MEETING. YOU MAY TENDER YOUR SHARES BY EITHER DELIVERING YOUR
SHARE CERTIFICATE TO THE TRANSFER AGENT OR BY DELIVERING YOUR SHARES ELECTRONICALLY USING DEPOSITORY
TRUST COMPANY’S DWAC (DEPOSIT WITHDRAWAL AT CUSTODIAN) SYSTEM. IF THE BUSINESS COMBINATION IS NOT
COMPLETED, THEN THESE SHARES WILL NOT BE REDEEMED FOR CASH. IF YOU HOLD THE SHARES IN STREET NAME, YOU WILL
NEED TO INSTRUCT THE ACCOUNT EXECUTIVE AT YOUR BANK OR BROKER TO WITHDRAW THE SHARES FROM YOUR ACCOUNT
IN ORDER TO EXERCISE YOUR REDEMPTION RIGHTS.

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

Sincerely,

Alec Gores
Chairman of the Board of Directors

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

This proxy statement/prospectus is dated [e], 2021, and is expected to be first mailed or otherwise delivered to Company stockholders on or about [e],
2021.
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ADDITIONAL INFORMATION

No person is authorized to give any information or to make any representation with respect to the matters that this proxy
statement/prospectus describes other than those contained in this proxy statement/prospectus, and, if given or made, the information or
representation must not be relied upon as having been authorized by the Company or Matterport. This proxy statement/prospectus does not
constitute an offer to sell or a solicitation of an offer to buy securities or a solicitation of a proxy in any jurisdiction where, or to any person to
whom, it is unlawful to make such an offer or a solicitation. Neither the delivery of this proxy statement/prospectus nor any distribution of
securities made under this proxy statement/prospectus will, under any circumstances, create an implication that there has been no change in
the affairs of the Company or Matterport since the date of this proxy statement/prospectus or that any information contained herein is correct
as of any time subsequent to such date.
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NOTICE OF SPECIAL MEETING OF GORES HOLDINGS VI, INC.
IN LIEU OF 2021 ANNUAL GENERAL MEETING OF GORES HOLDINGS VI, INC.

TO BE HELD [e], 2021
To the Stockholders of Gores Holdings VI, Inc.:

NOTICE IS HEREBY GIVEN that a special meeting (the “Special Meeting”) in lieu of the 2021 annual meeting of the stockholders of Gores Holdings
VI, Inc., a Delaware corporation (“we,” “us,” “our” or the “Company”), which, in light of public health concerns regarding the coronavirus (COVID-19)
pandemic, will be held via live webcast at https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The Special Meeting can be
accessed by visiting https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting live and vote during the
meeting. Additionally, you have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free within the U.S. and Canada) or
+1 312-780-0854 (outside of the U.S. and Canada, standard rates apply). The passcode for telephone access is 30528687#, but you cannot vote or ask
questions if you choose to participate telephonically. Please note that you will only be able to access the Special Meeting by means of remote
communication. You are cordially invited to attend the Special Meeting to conduct the following items of business:

1.  Business Combination Proposal—To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated as of February 7,
2021 (as it may be amended from time to time, the “Merger Agreement”), by and among the Company, Maker Merger Sub, Inc., a Delaware
corporation and a direct, wholly-owned subsidiary of the Company (“First Merger Sub”), Maker Merger Sub II, LLC, a Delaware limited liability
company and a direct, wholly-owned subsidiary of the Company (“Second Merger Sub”), and Matterport, Inc., a Delaware corporation
(“Matterport”), a copy of which is attached to this proxy statement/prospectus as Annex A, and approve the transactions contemplated thereby,
including, among other things, (i) the merger of First Merger Sub with and into Matterport, with Matterport continuing as the surviving
corporation (the “First Merger”), and (ii) immediately following the First Merger and as part of the same overall transaction as the First Merger,
the merger of Matterport with and into Second Merger Sub, with Second Merger Sub continuing as the surviving entity (the “Second Merger” and,
together with the First Merger, the “Mergers” and, together with the other transactions contemplated by the Merger Agreement, the “Business
Combination”) (Proposal No. 1);

2. Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the issuance
of more than 20% of the Company’s issued and outstanding shares of Class A common stock, par value $0.0001 per share, of the Company (the
“Class A Stock”) and Class F common stock, par value $0.0001 per share, of the Company (the “Class F Stock” and, together with the Class A
Stock, the “Common Stock”) in connection with the Business Combination (as defined below) (Proposal No. 2);

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

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

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

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

7. The Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the earlier of
the consummation of the Business Combination and the 2023
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annual meeting of stockholders, and until their respective successors are duly elected and qualified (Proposal No. 7); and

8.  Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special Meeting to a
later date or dates, if necessary, to permit further solicitation and vote of proxies in the event that there are insufficient votes for, or otherwise in
connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive Award Plan
Proposal or the ESPP Proposal but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Incentive Award Plan Proposal and the ESPP Proposal are approved (Proposal No. 8).

The above matters are more fully described in this proxy statement/prospectus, which also includes, as Annex A, a copy of the Merger Agreement.
We urge you to read carefully this proxy statement/prospectus in its entirety, including the Annexes and accompanying financial statements of
the Company and Matterport.

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

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

Pursuant to the Current Company Certificate, we will provide our Public Stockholders with the opportunity to redeem, upon the closing of the
Business Combination, shares of the Company’s Class A Stock then held by them for cash equal to their pro rata share of the aggregate amount on
deposit (as of two business days prior to the closing of the Business Combination) in our trust account (the “Trust Account”) that holds the proceeds of
the Company IPO (including interest not previously released to the Company to fund regulatory compliance requirements and other costs related
thereto, subject to an annual limit of $900,000, for a maximum of 24 months, using funds released to the Company from the Trust Account (“Regulatory
Withdrawals™) and/or to pay its franchise and income taxes). The per-share amount we will distribute to our stockholders who properly redeem their
shares will not be reduced by the deferred underwriting commission totaling $12,075,000 that we will pay to the underwriters of the Company IPO, as
well as other transaction expenses incurred in connection with the Business Combination. For illustrative purposes, based on the balance of the Trust
Account of $345,008,625 as of December 31, 2020, the estimated per share redemption price would have been approximately $10.00. Public
Stockholders may elect to redeem their shares even if they vote “FOR” the Business Combination. A Public Stockholder, together with any of his,
her or its affiliates or any other person with whom it is acting in concert or as a “group” (as defined under Section 13 of the Securities Exchange Act of
1934, as amended), will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s shares, in excess of
20% of the shares of Common Stock included in the Public Units sold in the Company IPO. Each redemption of shares of Class A Stock by our Public
Stockholders will reduce the amount in the Trust Account. We have no specified maximum redemption threshold under our current certificate of
incorporation, other than the aforementioned 20% threshold. The Business Combination Agreement provides that the obligation of Matterport to
consummate the Business Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public
Shares, (ii) the proceeds from the PIPE Investment and (iii) all funds held by us outside of the Trust Account and immediately available to us, equaling
or exceeding $520,000,000. This condition to closing in the Business Combination Agreement is for the sole benefit of Matterport and may be waived
by Matterport. If, as a result of redemptions of Class A Stock by our
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Public Stockholders, this condition is not met (or waived), then Matterport may elect not to consummate the Business Combination. In addition, in no
event will we redeem shares of our Class A Stock in an amount that would result in the Company’s failure to have net tangible assets equaling or
exceeding $5,000,001. Holders of our outstanding Public Warrants do not have redemption rights in connection with the Business Combination.

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

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

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

By Order of the Board of Directors

Alec Gores
Chairman of the Board of Directors

Boulder, Colorado
[e], 2021
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FREQUENTLY USED TERMS
In this proxy statement/prospectus:

“Aggregate Matterport Stock Consideration” means a number of shares of Class A Stock (deemed to have a value of $10.00 per share), equal to
the result of (a) $2,188,750,000, divided by (b) $10.00.

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

“Antitrust Division” means the Antitrust Division of the U.S. Department of Justice.
“Board” means the board of directors of the Company.
“Business Combination” means the transactions contemplated by the Merger Agreement, including among other things the Mergers.

“Class A Stock” means the shares of Class A common stock, par value $0.0001 per share, of the Company, and following the Business
Combination, of the Post-Combination Company.

“Class F Stock” means the shares of Class F common stock, par value $0.0001 per share, of the Company.
“Common Stock” means the Class A Stock and the Class F Stock.
“Company” means Gores Holdings VI, Inc. prior to the Business Combination.

“Company IPO” means the Company’s initial public offering, consummated on December 15, 2020, through the sale of 34,500,000 Public Units
(including 4,500,000 Public Units sold pursuant to the underwriters’ full exercise of their over-allotment option) at $10.00 per Public Unit.

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

“Consenting Matterport Stockholders” means those Matterport stockholders who delivered a written consent adopting the Merger Agreement in
connection with execution of the Merger Agreement.

“Continental Warrant Agreement” means that certain Warrant Agreement, by and between the Company and Continental Stock Transfer & Trust
Company, as warrant agent, dated as of December 15, 2020, which is attached hereto as Annex D.

“Court of Chancery” means the court of chancery in the State of Delaware.
“Current Company Certificate” means the Amended and Restated Certificate of Incorporation of the Company, dated December 10, 2020.

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

“DGCL” means the General Corporation Law of the State of Delaware.

“Earn-Out Shares” means earn-out shares from the Post-Combination Company, issuable in Class A Stock and subject to the terms provided in
the Merger Agreement.

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

1
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“FINRA” means the Financial Industry Regulatory Authority.
“First Merger” means the merger of First Merger Sub with and into Matterport, with Matterport continuing as the Surviving Corporation.
“First Merger Sub” means Maker Merger Sub, Inc., a Delaware corporation and a direct, wholly-owned subsidiary of the Company.

“Founder Shares” means the 8,625,000 shares of Class F Stock that are currently owned by our Initial Stockholders, of which 8,550,000 shares
are held by our Sponsor and 25,000 shares are held by each of Mr. Randall Bort, Ms. Elizabeth Marcellino and Ms. Nancy Tellem.

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

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

“Initial Stockholders” means our Sponsor and Mr. Randall Bort, Ms. Elizabeth Marcellino and Ms. Nancy Tellem, the Company’s independent
directors.

“Investment Company Act” means the Investment Company Act of 1940, as amended.

“IPO Closing Date” means December 15, 2020.

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

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

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

“Matterport” means Matterport, Inc., a Delaware corporation, and, unless the context otherwise requires, its consolidated subsidiaries.
“Matterport Common Stock” means the common stock, par value $0.001 per share, of Matterport.

“Matterport Common Stockholders” means stockholders of Matterport that hold Matterport Common Stock, solely in their capacity as such.

“Matterport Preferred Stock” means, collectively, the Matterport Series Seed Preferred Stock, Matterport Series A-1 Preferred Stock, Matterport
Series B Preferred Stock, Matterport Series C Preferred Stock and Matterport Series D Preferred Stock.

“Matterport Preferred Stockholders” means stockholders of Matterport that hold Matterport Preferred Stock.
“Matterport RSUs” means the restricted stock units covering shares of Matterport Common Stock granted pursuant to the Matterport Stock Plan.

“Matterport Series A-1 Preferred Stock” means Matterport’s Series A-1 Preferred Stock, par value $0.001 per share.

2
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“Matterport Series B Preferred Stock” means Matterport’s Series B Preferred Stock, par value $0.001 per share.

“Matterport Series C Preferred Stock” means Matterport’s Series C Preferred Stock, par value $0.001 per share.

“Matterport Series D Preferred Stock” means Matterport’s Series D Preferred Stock, par value $0.001 per share.

“Matterport Series Seed Preferred Stock” means Matterport’s Series Seed Preferred Stock, par value $0.001 per share.

“Matterport Stock” means, collectively, the Matterport Common Stock and the Matterport Preferred Stock.

“Matterport Stockholders” means, collectively, the Matterport Common Stockholders and Matterport Preferred Stockholders.

“Matterport Stock Adjusted Fully Diluted Shares” means the sum of (without duplication) (a) the aggregate number of shares of Matterport
Common Stock issued and outstanding and issuable upon conversion of Matterport Preferred Stock issued and outstanding, in each case as of
immediately prior to the effective time of the First Merger, plus (b) the aggregate number of shares of Matterport Common Stock issuable upon exercise
or settlement of all (i) Matterport Stock Options (vested or unvested, but excluding any Matterport Stock Options that have an exercise price equal to or
greater than the cash equivalent of the Per Share Matterport Common Stock Consideration) and (ii) Matterport RSUs (vested or unvested), in each case,
outstanding as of immediately prior to the effective time of the First Merger.

“Matterport Stock Plan” means Matterport’s Amended and Restated 2011 Stock Incentive Plan.

“Matterport Stock Options” means the options to purchase Matterport Common Stock granted pursuant to the Matterport Stock Plan.

“Matterport Warrants” means any warrant to purchase shares of Matterport Stock.

“Merger Agreement” means that certain Agreement and Plan of Merger, dated as of February 7, 2021 (as it may be further amended from time to
time), by and among the Company, First Merger Sub, Second Merger Sub and Matterport, which is attached hereto as Annex A.

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

“Moelis” means Moelis & Company LLC.

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

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

“Per Share Matterport Preferred Stock Consideration” means, with respect to each share of Matterport Preferred Stock, a number of shares of
Class A Stock equal to the product of (a) the Per Share Matterport Common Stock Consideration multiplied by (b) the number of shares of Matterport

Common Stock issuable upon conversion of such share of Matterport Preferred Stock as of immediately prior to the consummation of the First Merger.

“PIPE Investment” means the purchase of 29,500,000 shares of Class A Stock pursuant to the Subscription Agreements.

3
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“Post-Combination Company” means the Company following the Business Combination.

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

“Preferred Stock Designation” means any resolution or resolutions adopted by the Post-Combination Board providing for the issuance of one or
more series of Preferred Stock stating the voting rights, if any, designations, powers, preferences and relative, participating, optional, special and other

rights, if any, of each such series and any qualifications, limitations and restrictions thereof and included in a certificate of designation.

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

“Public Shares” means the shares of Class A Stock included in the Public Units issued in the Company IPO.

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

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

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

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

“Registration Rights Holders” means the Company, our Sponsor, Mr. Bort, Ms. Marcellino, Ms. Tellem and the Consenting Matterport
Stockholders.

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

“Related Agreements” means, collectively, the Registration Rights Agreement and the Subscription Agreements.

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

“Rollover RSU” means the restricted stock units covering Class A Stock resulting from the automatic conversion at the effective time of the First
Merger of Matterport RSUs in accordance with the terms of the Merger Agreement.

“Rule 144” means Rule 144 of the Securities Act.
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“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002.

“SEC” means the United States Securities and Exchange Commission.

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

incorporation upon the approval of the Charter Proposal, assuming the consummation of the Business Combination.

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

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

“Second Request” means a request for additional information or documentary material issued by the Antitrust Division or the FTC, which will
extend the initial waiting period under the HSR Act until 30 days after each of the parties has substantially complied with the Second Request.

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

“Special Meeting” means the special meeting of the Company in lieu of the 2020 annual meeting of the stockholders of the Company that is the
subject of this proxy statement/prospectus.

“Sponsor” means Gores Holdings VI Sponsor, LLC, an affiliate of Mr. Alec Gores, the Company’s Chairman.
“Subject Securities” means Matterport Stock and any security convertible or exchangeable into Matterport Stock.
“Subscribers” means those certain investors who entered into the Subscription Agreements.

“Subscription Agreements” means the agreements that the Company and Subscribers entered into for a private placement of 29,500,000 shares of
Class A Stock to be consummated prior to or substantially concurrently with the consummation of the Business Combination.

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

“Trust Account” means the trust account of the Company that holds the proceeds from the Company IPO.
“Trustee” means Continental Stock Transfer & Trust Company.

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

“Weil” means Weil, Gotshal & Manges LLP, counsel to the Company.
5



Table of Contents

TRADEMARKS, TRADE NAMES AND SERVICE MARKS

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

The questions and answers below highlight only selected information from this proxy statement/prospectus and only briefly address some
commonly asked questions about the Special Meeting and the proposals to be presented at the Special Meeting, including with respect to the proposed
Business Combination. The following questions and answers do not include all the information that is important to our stockholders. Stockholders are
urged to read carefully this entire proxy statement/prospectus, including the Annexes and the other documents referred to herein, to fully understand the
proposed Business Combination and the voting procedures for the Special Meeting, which, in light of public health concerns regarding the coronavirus
(COVID-19) pandemic, will be held via live webcast at https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The Special Meeting
can be accessed by visiting https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting live and vote during the
meeting. Additionally, you have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free within the U.S. and Canada) or
+1 312-780-0854 (outside of the U.S. and Canada, standard rates apply). The passcode for telephone access is 30528687#, but you cannot vote or ask
questions if you choose to participate telephonically. Please note that you will only be able to access the Special Meeting by means of remote
communication.

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

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

A:  Our stockholders are being asked to consider and vote upon a proposal to approve the Merger Agreement and the transactions contemplated
thereby, including the Business Combination, among other proposals. We have entered into the Merger Agreement, providing for, among other
things, (i) the First Merger, and (ii) immediately following the First Merger and as part of the same overall transaction as the First Merger, the
Second Merger. You are being asked to vote on the Business Combination. Subject to the terms of the Merger Agreement, the aggregate merger
consideration to be paid in connection with the Business Combination is expected to be approximately $2,188,750,000. A copy of the Merger
Agreement is attached to this proxy statement/prospectus as Annex A.

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

statement/prospectus and its Annexes.

Q: When and where is the Special Meeting?

A:  Inlight of public health concerns regarding the coronavirus (COVID-19) pandemic, the Special Meeting will be held via live webcast at
https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The Special Meeting can be accessed by visiting
https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Additionally,
you have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free within the U.S. and Canada) or +1 312-780-0854
(outside of the U.S. and Canada, standard rates apply). The passcode for telephone access is 30528687#, but you cannot vote or ask questions if
you choose to participate telephonically. Please note that you will only be able to access the Special Meeting by means of remote communication.

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

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

2. Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the
issuance of more than 20% of the Company’s issued and outstanding shares of Common Stock in connection with the Business
Combination (Proposal No. 2);

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

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

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

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

7. The Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the
earlier of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective
successors are duly elected and qualified (Proposal No. 7); and

8. Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies in the event there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive
Award Plan Proposal or the ESPP Proposal but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal, the Incentive Award Plan Proposal and the ESPP Proposal are approved (Proposal No. 8).

Q: Are the proposals conditioned on one another?

A:  Yes. The Business Combination is conditioned on the approval of the Business Combination Proposal, the Nasdaq Proposal, and the Charter
Proposal at the Special Meeting. If we fail to obtain sufficient votes for any of the Business Combination Proposal, the Nasdaq Proposal or the
Charter Proposal, we will not satisfy the conditions to closing of the Merger Agreement and we may be prevented from closing the Business
Combination. Each of the proposals other than the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal is conditioned
on the approval of the Business Combination Proposal, the Nasdaq Proposal and the Charter Proposal, other than the Governance Proposal and the
Adjournment Proposal, which are not conditioned on the approval of any other proposal set forth in this proxy statement/prospectus. It is
important for you to note that in the event that the Business Combination Proposal, the Nasdaq Proposal or the Charter Proposal do not receive the
requisite vote for approval, we will not consummate the Business Combination. If we do not consummate the Business Combination and fail to
complete an initial business combination by December 15, 2022, we will be required to dissolve and liquidate our Trust Account by returning the
then remaining funds in such account to the Public Stockholders.

Q: Why is the Company proposing the Business Combination?

A:  We are a blank check company incorporated as a Delaware corporation on June 29, 2020 and incorporated for the purpose of effecting a merger,
capital stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses (an “initial
business combination”). Our acquisition plan is not limited to a particular industry or geographic region for purposes
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of consummating an initial business combination. However, we (a) must complete an initial business combination with one or more target
businesses that together have a fair market value of at least 80% of the assets held in the Trust Account (excluding the deferred underwriting
commissions and taxes payable on the income earned on the Trust Account) at the time of the agreement to enter into the initial business
combination and (b) are not, under the Current Company Certificate, permitted to effect an initial business combination with a blank check
company or a similar company with nominal operations.

We have identified several criteria and guidelines we believe are important for evaluating acquisition opportunities. We use these criteria and
guidelines in evaluating acquisition opportunities, but we can decide to enter into the Business Combination with a target business that does not
meet these criteria and guidelines. We are seeking to acquire companies that we believe: (a) can utilize the extensive networks we have built in the
consumer products and services industries; (b) have a defensible core business, sustainable revenues and established customer relationships;

(c) are undergoing change in capital structure, strategy, operations or growth; (d) can benefit from our operational and strategic approach; (e) offer
a unique value proposition with transformational potential that can be substantiated during our detailed due diligence process; and (f) have reached
a transition point in their lifecycle presenting an opportunity for transformation. Based on our due diligence investigations of Matterport and the
industry in which it operates, including the financial and other information provided by Matterport in the course of negotiations, we believe that
Matterport meets the criteria and guidelines listed above. Please see the section entitled “The Business Combination—Recommendation of Our
Board of Directors and Reasons for the Business Combination” for additional information.

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

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

Q: What revenues and losses has Matterport generated in the last two years?

A: Matterport generated revenues of approximately $85.9 million and $46.0 million for the years ended December 31, 2020 and 2019, respectively.
Matterport incurred a net loss of approximately $(14.0) million and $(32.0) million for the years ended December 31, 2020 and 2019, respectively.

Q: What will happen in the Business Combination?

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

9



Table of Contents

receive the Per Share Matterport Common Stock Consideration and each share of Matterport Preferred Stock will be cancelled and converted into
the right to receive the Per Share Matterport Preferred Stock Consideration.

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

A:  On February 5, 2021, the trading date before the public announcement of the Business Combination, the Public Units, Public Shares and Public
Warrants closed at $12.74, $12.26 and $3.76, respectively. On [®], 2021, the trading date immediately prior to the date of this proxy
statement/prospectus, the Public Shares, Public Warrants and Public Units closed at $[e], $[®] and $[e], respectively.

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

A:  Yes. The Public Shares, Public Units and Public Warrants are currently listed on Nasdaq under the symbols “GHVL” “GHVIU” and “GHVIW,”
respectively. We intend to apply to continue the listing of the Post-Combination Company’s Class A Stock and Public Warrants on the Nasdaq
Capital Market under the symbols “MTTR” and “MTTRW,” respectively, upon the closing of the Business Combination.

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

A:  Upon the closing of the Business Combination, it is anticipated that the Post-Combination Company’s board will be composed of one director in
Class I (expected to be [®]), one director in Class II (expected to be [®]) and two directors in Class III (expected to be [®] and [e]). The term of
the initial Class I Director will expire at the first annual meeting of Post-Combination Company stockholders, the term of the initial Class II
Director will expire at the second annual meeting of Post-Combination Company stockholders, and the term of the initial Class III Directors will
expire at the third annual meeting of Post-Combination Company stockholders. At each succeeding annual meeting of Post Combination
Company stockholders, beginning with the first annual meeting of Post-Combination Company stockholders, successors to the class of directors
whose term expires at that annual meeting shall be elected for a three-year term or until the election and qualification of their respective successors
in office, subject to their earlier death, resignation or removal.

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

Q: Will the management of the Company change in the Business Combination?

A: Following the closing of the Business Combination, it is expected that the current senior management of Matterport will comprise the senior
management of the Post-Combination Company.

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

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

A:  Asaresult of the Business Combination and the consummation of the transactions contemplated thereby, the amount of Common Stock
outstanding will increase by approximately 576% to approximately 291,500,000 shares of Common Stock (assuming that no shares of Class A
Stock are redeemed). Additional shares of Common Stock may be issuable in the future as a result of the issuance of additional shares that are not
currently outstanding, including issuance of shares of Class A Stock upon exercise of the Public Warrants and Private Placement Warrants after the
Business Combination. The issuance and sale of such shares in the public market could adversely impact the market price of our Common Stock,
even if our business is doing well.
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Q: What will Matterport Stockholders receive in the Business Combination?

A:  Subject to the terms of the Merger Agreement, the aggregate merger consideration with respect to all Matterport Stockholders at the closing of the
Business Combination is expected to be a number of shares, or equity awards exercisable for shares, of Class A Stock (deemed to have a value of
$10.00 per share) equal to the Aggregate Matterport Stock Consideration.

Holders of shares of Matterport Common Stock will be entitled to receive a number of newly issued shares of Class A Stock equal to the Per Share
Matterport Common Stock Consideration for each such share of Matterport Common Stock. Holders of shares of Matterport Preferred Stock will
be entitled to receive a number of newly issued shares of Class A Stock equal to the Per Share Matterport Preferred Stock Consideration for each
such share of Matterport Preferred Stock.

In addition to the consideration to be paid at the closing of the Business Combination, equityholders of Matterport will be entitled to receive their
pro rata share of an additional number of Earn-Out Shares from the Post-Combination Company, up to an aggregate of 23,460,000 shares of
Class A Stock collectively issuable to all Matterport equityholders.

Q: What will holders of Matterport Stock Options and/or Matterport RSUs receive in the Business Combination?

A:  Each Matterport Stock Option, to the extent then outstanding and unexercised, will automatically be converted into (a) an option, subject to the
same terms and conditions as were applicable to the corresponding Matterport Stock Option prior to the closing of the Business Combination
(including applicable vesting conditions), to purchase a number of shares of Class A Stock (rounded down to the nearest whole share) equal to the
product of (i) the number of shares of Matterport Common Stock subject to the Matterport Stock Option immediately prior to the Closing of the
Business Combination multiplied by (ii) the Per Share Matterport Common Stock Consideration, at a per share exercise price equal to (x) the per
share exercise price of the Matterport Stock Option immediately prior to the closing of the Business Combination divided by (y) the Per Share
Matterport Common Stock Consideration (rounded up to the nearest whole cent), and (b) the right to receive a pro rata portion of a number of
Earn-Out Shares (subject to the holder’s continued service). Notwithstanding the foregoing, in the event the per share exercise price of a
Matterport Stock Option is greater than or equal to the cash equivalent of the Per Share Matterport Common Stock Consideration, such Matterport
Stock Option shall be cancelled for no consideration.

Each award of Matterport RSUs, to the extent then unvested and outstanding, will automatically be converted into (a) an award of restricted stock
units, subject to the same terms and conditions as were applicable to the corresponding Matterport RSUs prior to the closing of the Business
Combination (including applicable vesting conditions), covering a number of shares of Class A Stock (rounded to the nearest whole share) equal
to the product of (i) the number of shares of Matterport Common Stock subject to the award of Matterport RSUs immediately prior to the Closing
of the Business Combination multiplied by (ii) the Per Share Matterport Common Stock Consideration, and (b) the right to receive a pro rata
portion of a number of Earn-Out Shares (subject to continued service).

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

A: Ttis anticipated that, upon completion of the Business Combination and without giving effect to any issuance of Earn-Out Shares: (i) our Public
Stockholders will retain an ownership interest of approximately 11.8% in the Post-Combination Company; (ii) our Initial Stockholders (including
our Sponsor) will own approximately 3.0% of the Post-Combination Company (excluding 4,079,000 shares of Class A Stock to be purchased
under the Sponsor Subscription Agreement); (iii) the Subscribers (including 4,079,000 shares of Class A Stock to be purchased under the Sponsor
Subscription Agreement) will own approximately 10.1% of the Post-Combination Company; and (iv) the Matterport Stockholders will own
approximately 75.1% of the Post-Combination Company.
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In this proxy statement/prospectus, we assume that funds from the Trust Account (plus any interest accrued thereon) will be used to pay certain
transaction expenses, assuming that the (i) funds available in Trust Account plus any other cash and cash equivalents of the Company as of the
effective time of the First Merger, net of any amounts required to satisfy any redemptions of shares of Class A Stock by our Public Stockholders,
plus (ii) amount of all cash and cash equivalents of Matterport as of the effective time of the First Merger, equals or exceeds $520,000,000. For
more information, please see the sections entitled “Summary—Impact of the Business Combination on the Company’s Public Float” and
“Unaudited Pro Forma Condensed Combined Financial Information.”

Q: Will the Company obtain new financing in connection with the Business Combination?

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

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

A:  Unless waived by Matterport, the Business Combination Agreement provides that the obligation of Matterport to consummate the Business
Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the
proceeds from the PIPE Investment and (iii) all funds held by us outside of the Trust Account and immediately available to us, equaling or
exceeding $520,000,000.

The Subscribers have agreed to purchase approximately 29,500,000 shares of Class A Stock in the aggregate in the PIPE Investment at a price of
$10.00 per share (subject to customary terms and conditions, including the closing of the Business Combination) for gross proceeds to the
Company of approximately $295,000,000 pursuant to Subscription Agreements entered into at the signing of the Business Combination.

The Company did not consider financing arrangements other than the PIPE Investment, as the Company believes that cash generated from the
additional equity invested in connection with the PIPE Investment is preferable to other financing arrangements.

Q: Why is the Company proposing the Nasdaq Proposal?

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

In connection with the Business Combination, we expect to issue approximately 248,375,000 shares of Class A Stock in the Business
Combination. Because we may issue 20% or more of our outstanding Common Stock when considering together the Per Share Company Stock
Consideration, we are required to obtain stockholder approval of such issuance pursuant to Nasdaq Listing Rules 5635(a) and (d). For more
information, please see the section entitled “Proposal No. 2—The Nasdaq Proposal.”

Q: Why is the Company proposing the Charter Proposal?

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

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

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

A:  Our Board believes that it would be in the best interests of the Company to adopt the 2021 Plan to assist us in promoting our interests by
(a) aligning the interests of eligible participants with those of our stockholders by providing long-term incentive compensation opportunities tied
to our performance and the Class A Stock, and (b) attracting, retaining and motivating key personnel upon whose judgment, initiative and effort
the successful conduct of our business is largely dependent. The 2021 Plan will be adopted prior to the consummation of the Business
Combination. For additional information, please see the section entitled “Proposal No. 5—The Incentive Award Plan Proposal.”

Q: Why is the Company proposing the ESPP Proposal?

A:  Our Board believes that it would be in the best interests of the Company to adopt the Employee Stock Purchase Plan to assist us in promoting our
interests by (a) enabling eligible employees of the Company and certain of our subsidiaries to use payroll deductions to purchase shares of Class A
Stock and thereby acquire an ownership interest in the Company, and (b) attracting, retaining and motivating key personnel upon whose judgment,
initiative and effort the successful conduct of our business is largely dependent. The ESPP will be adopted prior to the consummation of the
Business Combination. For additional information, please see the section entitled “Proposal No. 6—The ESPP Proposal.”

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

A:  The Company believes it is in the best interests of stockholders to elect directors in 2021. Please see the section entitled “Proposal No. 7—The
Director Election Proposal” for additional information.

Q: Why is the Company proposing the Adjournment Proposal?

A:  We are proposing the Adjournment Proposal to allow the chairman of the Special Meeting to adjourn the Special Meeting to a later date or dates,
if necessary, to permit further solicitation of proxies in the event that there are insufficient votes for, or otherwise in connection with, the approval
of the Business Combination Proposal, the Nasdaq Proposal, the Charter Approval Proposal, the Incentive Award Plan Proposal or the ESPP
Proposal, but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter Approval Proposal, the Incentive Award
Plan Proposal and the ESPP Proposal are approved. For additional information, please see the section entitled “Proposal No. 8—The Adjournment
Proposal.”

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

A:  The record date for the Special Meeting is earlier than the date that the Business Combination is expected to be completed. If you transfer your
shares of Class A Stock after the record date, but before the Special
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Meeting, unless the transferee obtains from you a proxy to vote those shares, you will retain your right to vote at the Special Meeting. However,

you will not be able to seek redemption of your shares of Class A Stock because you will no longer be able to deliver them for cancellation upon
consummation of the Business Combination. If you transfer your shares of Class A Stock prior to the record date, you will have no right to vote

those shares at the Special Meeting or redeem those shares for a pro rata portion of the proceeds held in our Trust Account.

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

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

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

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

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

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

For purposes of the Director Election Proposal, if a quorum is present, directors are elected by a plurality of the votes cast by holders of our
outstanding shares of Class F Stock, voting separately as a single class, in person via the virtual meeting platform or by proxy. This means that the
four director nominees who receive the most affirmative votes will be elected. Votes marked “FOR” a nominee will be counted in favor of that
nominee. Proxies will have full discretion to cast votes for other persons in the event any nominee is unable to serve. Failure to vote by proxy or to
vote in person via the virtual meeting platform at the Special Meeting, abstentions and broker non-votes will have no effect on the vote.

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

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

A:  If the Business Combination Proposal is not approved and we do not consummate an initial business combination by December 15, 2022, we will
be required to dissolve and liquidate the Trust Account.

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

A:  Our stockholders are entitled to one vote on each proposal presented at the Special Meeting for each share of Common Stock held of record as of
[e], 2021, the record date for the Special Meeting. As of the close of business on the record date, there were [®] outstanding shares of Common
Stock.

Q: What constitutes a quorum at the Special Meeting?

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

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

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

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

A:  The Sponsor, certain members of our Board and our officers may have interests in the Business Combination that are different from or in addition
to (and which may conflict with) your interests. You should take these interests into account in deciding whether to approve the Business
Combination. These interests include:

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

the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder Shares
they may hold in connection with the consummation of the Business Combination;

the fact that our Sponsor paid an aggregate of $25,000 for 17,250,000 Founder Shares and (after giving effect to (i) the cancellation of
8,625,000 Founder Shares on October 1, 2020, (ii) a stock dividend of 6,468,750 Founder Shares on October 23, 2020 and (iii) the
cancellation of 6,468,750 Founder Shares on November 13, 2020) the remaining 8,625,000 Founder Shares will have a significantly higher
value at the time of the Business Combination, which if unrestricted and freely tradable would be valued at approximately $86 million but,
given the restrictions on such shares, we believe such shares have less value;

the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to
their Founder Shares if we fail to complete an initial business combination by December 15, 2022;

the fact that our Sponsor paid an aggregate of approximately $8,900,000 for its 4,450,000 Private Placement Warrants to purchase shares
of Class A Stock, and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
December 15, 2022;

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

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

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

the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by December 15, 2022;
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. the fact that our Sponsor, officers and directors would hold the following number of shares in the Post-Combination Company at the
closing of the Business Combination:

Number of shares of Value of
Name of Person/Entity Class A Stock Class A Stock(1)
Gores Sponsor VI LLC [e] $ [e]
Alec E. Gores [e] $ [e]
Mark R. Stone [e] $ [e]
Andrew McBride [e] $ [e]
Randall Bort [e] $ [e]
Elizabeth Marcellino [o] $ [e]
Nancy Tellem [e] $ [e]
Assumes a value of $10.00 per share, the deemed value of the Class A Stock in the Business Combination.
. the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration Rights
Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees; and
. the fact that we entered into a Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase

4,079,000 shares of Class A Stock in the PIPE Investment for an aggregate commitment of approximately $40,790,000, provided that our
Sponsor has the right to syndicate the Class A Stock purchased under such Subscription Agreement in advance of the closing of the
Business Combination.

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

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

A:  Yes. Although the Current Company Certificate does not require our Board to seek a third-party valuation or fairness opinion in connection with a
business combination unless the target is affiliated with our Sponsor, directors or officers, our Board received a fairness opinion from Moelis as to
the fairness, from a financial point of view and as of the date of such opinion, of the consideration to be paid by the Company in the Business
Combination.

Please see the section entitled “Opinion of the Company’s Financial Advisor” and the opinion of Moelis attached hereto as Annex G for additional
information.

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

A: If you vote against the Business Combination Proposal but the Business Combination Proposal still obtains the affirmative vote of a majority of

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

If you vote against the Business Combination Proposal and the Business Combination Proposal does not obtain the affirmative vote of a majority
of the votes cast by holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and
entitled to vote at the Special Meeting, then the Business Combination Proposal will fail and we will not consummate the Business Combination.
If we do not consummate the Business Combination, we may continue to try to complete an
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initial business combination with a different target business until December 15, 2022. Unless we amend the Current Company Certificate (which
requires the affirmative vote of 65% of all then outstanding shares of Class A Stock) and amend certain other agreements into which we have
entered to extend the life of the Company, if we fail to complete an initial business combination by December 15, 2022, then we will be required
to dissolve and liquidate the Trust Account by returning the then-remaining funds in such account to our Public Stockholders.

Q: Do I have redemption rights?

A: If you are a Public Stockholder, you may redeem your Public Shares for cash at the applicable redemption price per share equal to the quotient
obtained by dividing (i) the aggregate amount on deposit in the Trust Account as of two business days prior to the consummation of the Business
Combination, including interest not previously released to us to fund Regulatory Withdrawals and/or to pay its franchise and income taxes, by
(ii) the total number of then-outstanding Public Shares; provided that we may not redeem any shares of Class A Stock issued in the Company IPO
to the extent that such redemption would result in our failure to have net tangible assets (as determined in accordance with Rule 3a51-1(g)(1) of
the Exchange Act) in excess of $5,000,000. A Public Stockholder, together with any of his, her or its affiliates or any other person with whom it is
acting in concert or as a “group” (as defined under Section 13 of the Exchange Act), will be restricted from redeeming in the aggregate his, her or
its shares or, if part of such a group, the group’s shares, in excess of 20% of the shares of Class A Stock included in the Public Units sold in the
Company IPO. Holders of our outstanding Public Warrants do not have redemption rights in connection with the Business Combination. Our
Sponsor, directors and officers have agreed to waive their redemption rights with respect to their shares of Common Stock in connection with the
consummation of the Business Combination, and the Founder Shares will be excluded from the pro rata calculation used to determine the
per-share redemption price. Our Initial Stockholders have also agreed to waive their right to a conversion price adjustment with respect to any
shares of our Common Stock they may hold in connection with the consummation of the Business Combination. For illustrative purposes, based
on the balance of the Trust Account of $345,008,625 as of December 31, 2020, the estimated per share redemption price would have been
approximately $10.00. Additionally, shares properly tendered for redemption will only be redeemed if the Business Combination is consummated;
otherwise holders of such shares will only be entitled to a pro rata portion of the Trust Account (including interest not previously released to the
Company to fund Regulatory Withdrawals and/or to pay its franchise and income taxes) in connection with the liquidation of the Trust Account,
unless we complete an alternative initial business combination prior to December 15, 2022.

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

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

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

A:  Yes. A Public Stockholder, together with any affiliate of such stockholder or any other person with whom such stockholder is acting in concert or
as a “group” (as defined under Section 13 of the Exchange Act), is restricted from exercising redemption rights with respect to more than an
aggregate of 20% of the shares sold in the Company IPO. Accordingly, all shares in excess of 20% owned by a holder or “group” of holders will
not be redeemed for cash. On the other hand, a Public Stockholder who holds less than 20% of the Public Shares and is not a member of a “group”
may redeem all of the Public Shares held by such stockholder for cash.
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In no event is your ability to vote all of your shares (including those shares held by you or by a “group” in excess of 20% of the shares sold in the
Company IPO) for or against the Business Combination restricted.

We have no specified maximum redemption threshold under the Current Company Certificate, other than the aforementioned 20% threshold. Each
redemption of shares of Class A Stock by our Public Stockholders will reduce the amount in our Trust Account, which held cash and investment
securities with a fair value of $345,008,625 as of December 31, 2020. The Business Combination Agreement provides that the obligation of
Matterport to consummate the Business Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to
redemptions of Public Shares, (ii) the proceeds from the PIPE Investment and (iii) all funds held by us outside of the Trust Account and
immediately available to us, equaling or exceeding $520,000,000. This condition to closing in the Business Combination Agreement is for the sole
benefit of Matterport and may be waived by Matterport. If, as a result of redemptions of Class A Stock by our Public Stockholders, this condition
is not met (or waived), then Matterport may elect not to consummate the Business Combination. However, in no event will we redeem shares of
our Class A Stock in an amount that would result in our failure to have net tangible assets equaling or exceeding $5,000,001.

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

A:  Yes. The Current Company Certificate provides that we may not redeem our Public Shares in an amount that would result in our failure to have
net tangible assets in excess of $5,000,000 (such that we are not subject to the SEC’s “penny stock” rules) or any greater net tangible asset or cash
requirement which may be contained in the Merger Agreement. Other than this limitation, the Current Company Certificate does not provide a
specified maximum redemption threshold. In addition, the Business Combination Agreement provides that the obligation of Matterport to
consummate the Business Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of
Public Shares, (ii) the proceeds from the PIPE Investment and (iii) all funds held by us outside of the Trust Account and immediately available to
us, equaling or exceeding $520,000,000. In the event the aggregate cash consideration we would be required to pay for all shares of Class A Stock
that are validly submitted for redemption plus any amount required to satisfy cash conditions pursuant to the terms of the Merger Agreement
exceeds the aggregate amount of cash available to us, we may not complete the Business Combination or redeem any shares, all shares of Class A
Stock submitted for redemption will be returned to the holders thereof, and we instead may search for an alternate initial business combination.

Based on the amount of $345,008,625 in our Trust Account as of December 31, 2020, approximately 12,000,562 shares of Class A Stock may be
redeemed and still enable us to have sufficient cash to satisfy the cash closing conditions in the Merger Agreement. We refer to this as the
maximum redemption scenario.

Q: How will the absence of a maximum redemption threshold affect the Business Combination?

A:  The Business Combination Agreement provides that the obligation of Matterport to consummate the Business Combination is conditioned on the
total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the PIPE Investment and
(iii) all funds held by us outside of the Trust Account and immediately available to us, equaling or exceeding $520,000,000. As a result, we may
be able to complete our proposed Business Combination even though a substantial portion of our Public Stockholders do not agree with the
Business Combination and have redeemed their shares or have entered into privately negotiated agreements to sell their shares to our Sponsor,
directors or officers or their affiliates. As of the date of this proxy statement/prospectus, no agreements with respect to the private purchase of
Public Shares by us or the persons described above have been entered into with any such investor or holder. We will file a Current Report on Form
8-K with the SEC to disclose private arrangements, if any, entered into or significant private purchases made by any of the aforementioned persons
that would affect the vote on the Business Combination Proposal or other proposals (as described in this proxy statement/prospectus) at the
Special Meeting.
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Q: Will how I vote affect my ability to exercise redemption rights?

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

Q: How do I exercise my redemption rights?

A: In order to exercise your redemption rights, you must (i) if you hold Public Units, separate the underlying Public Shares and Public Warrants, and
(ii) prior to 5:00 P.M., Eastern Time on [e], 2021 (two business days before the Special Meeting), tender your shares physically or electronically
and submit a request in writing that the Company redeem your Public Shares for cash to Continental Stock Transfer & Trust Company, the
Transfer Agent, at the following address:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
Attention: Mark Zimkind
Email: mzimkind@continentalstock.com

Please check the box on the enclosed proxy card marked “Stockholder Certification” if you are not acting in concert or as a “group” (as defined in
Section 13d-3 of the Exchange Act) with any other stockholder with respect to the Public Shares. Notwithstanding the foregoing, a holder of the
Public Shares, together with any affiliate of his or any other person with whom he is acting in concert or as a “group” (as defined in Section 13d-3
of the Exchange Act) will be restricted from seeking redemption rights with respect to more than 20% of the Public Shares included in the Public
Units sold in the Company IPO. Accordingly, all Public Shares in excess of the aforementioned 20% threshold beneficially owned by a Public
Stockholder or group will not be redeemed for cash.

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

Company stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in “street name” are
required to either tender their certificates to the Transfer Agent prior to the date set forth in this proxy statement/prospectus, or up to two business
days prior to the vote on the proposal to approve the Business Combination at the Special Meeting, or to deliver their shares to the Transfer Agent
electronically using Depository Trust Company’s (DTC) Deposit/Withdrawal At Custodian (DWAC) system, at such stockholder’s option. The
requirement for physical or electronic delivery prior to the Special Meeting ensures that a redeeming stockholder’s election to redeem is
irrevocable once the Business Combination is approved.

There is a nominal cost associated with the above-referenced tendering process and the act of certificating the shares or delivering them through
the DWAC system. The Transfer Agent will typically charge a tendering broker a fee and it is in the broker’s discretion whether or not to pass this
cost on to the redeeming stockholder. However, this fee would be incurred regardless of whether or not stockholders seeking to
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exercise redemption rights are required to tender their shares, as the need to deliver shares is a requirement to exercising redemption rights,
regardless of the timing of when such delivery must be effectuated.

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

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

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

A:  No. The holders of Public Warrants have no redemption rights with respect to such Public Warrants.

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

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

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

A:  If the Business Combination is consummated, the funds held in the Trust Account (together with the proceeds from the PIPE Investment) will be
used to: (i) pay our Public Stockholders who properly exercise their redemption rights; (ii) pay $12,075,000 in deferred underwriting commissions
to the underwriters of the Company IPO; and (iii) pay certain other fees, costs and expenses (including regulatory fees, legal fees, accounting fees,
printer fees and other professional fees) that were incurred by the Company and other parties to the Merger Agreement in connection with the
transactions contemplated by the Merger Agreement, including the Business Combination, and pursuant to the terms of the Merger Agreement.
Any remaining funds will be used by the Company for general corporate purposes.

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

A:  There are a number of closing conditions in the Merger Agreement, including the termination or expiration of the applicable waiting period under
the HSR Act (which has occurred), the adoption by the Matterport Stockholders of the Merger Agreement and the approval of the transactions
contemplated thereby (which has been received) and the approval by the stockholders of the Company of the Business Combination Proposal, the
Nasdaq Proposal and the Charter Proposal. For a summary of the conditions that must be satisfied or waived prior to completion of the Business
Combination, please see the section entitled “The Merger Agreement and Related Agreements.”

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

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

If we do not consummate the Business Combination, we may continue to try to complete an initial business combination with a different target
business until December 15, 2022. Unless we amend the Current Company Certificate (which requires the affirmative vote of 65% of all then
outstanding shares of Class A Stock) and amend certain other agreements into which we have entered to extend the life of the Company, if
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we fail to complete an initial business combination by December 15, 2022, then we will: (i) cease all operations except for the purpose of winding
up; (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem our Public Shares, at a per-share price, payable
in cash, equal to the aggregate amount then on deposit in the Trust Account, including interest not previously released to us to fund Regulatory
Withdrawals and/or to pay its franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses), divided by the number of
then outstanding Public Shares, which redemption will completely extinguish our Public Stockholders’ rights as stockholders (including the right
to receive further liquidating distributions, if any), subject to applicable law; and (iii) as promptly as reasonably possible following such
redemption, subject to the approval of our remaining stockholders and our Board, dissolve and liquidate, subject in each case to our obligations
under Delaware law to provide for claims of creditors and the requirements of other applicable law. In the event of such distribution, it is possible
that the per share value of the residual assets remaining available for distribution (including Trust Account assets) will be less than the initial
public offering price per unit in the Company IPO. Please see the section entitled “Risk Factors—Risks Related to the Company and the Business
Combination.”

Holders of our Founder Shares have waived any right to any liquidation distribution with respect to such shares. In addition, if we fail to complete
an initial business combination by December 15, 2022, there will be no redemption rights or liquidating distributions with respect to our
outstanding warrants, which will expire worthless.

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

A:  The closing of the Business Combination is expected to take place on or prior to the third business day following the satisfaction or waiver of the
conditions described below in the subsection entitled “The Merger Agreement and Related Agreements — The Merger Agreement — Conditions to
Closing of the Business Combination.” Following the Closing of the Business Combination, Matterport will merge with and into First Merger Sub,
with Matterport surviving the First Merger as the Surviving Corporation. Following the First Merger, the Surviving Corporation will merge with
and into Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity. The Mergers will become effective at the time and on
the date specified in the certificate of mergers in accordance with the DGCL and the Delaware Limited Liability Company Act. The completion of
the Business Combination is expected to occur in the second quarter of 2021.

For a description of the conditions to the completion of the Business Combination, see the section entitled “The Merger Agreement and Related
Agreements—The Merger Agreement—Conditions to Closing of the Business Combination.”

Q: Is the approval of the Matterport Stockholders required to consummate the Business Transaction?

A:  Yes, but such approval has already been obtained. In order to consummate the Business Transaction, Matterport holders of (i) a majority of the
outstanding shares of Matterport Preferred Stock, voting together as a single class on an as-converted basis, and (ii) a majority of the voting power
of the outstanding shares of Matterport Common Stock and Matterport Preferred Stock, voting together as a single class on an as-converted basis
(the majorities described in clauses “(i)” and “(ii),” together the “Company Requisite Approval”), must adopt the Merger Agreement. The
Company Requisite Approval is the only vote of the holders of any class or series of capital stock of Matterport required to approve and adopt the
Business Combination. The delivery of the written consent by the Consenting Matterport Stockholders on February 7, 2021 was sufficient to adopt
the Merger Agreement and no other vote from any other holder of Matterport Stock is required.

Q: What do I need to do now?

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

Q: How do I vote?

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

Voting by Mail. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are authorizing the individuals
named on the proxy card to vote your shares at the Special Meeting in the manner you indicate. You are encouraged to sign and return the proxy
card even if you plan to attend the Special Meeting so that your shares will be voted if you are unable to attend the Special Meeting. If you receive
more than one proxy card, it is an indication that your shares are held in multiple accounts. Please sign and return all proxy cards to ensure that all
of your shares are voted. Votes submitted by mail must be received by [e] on [e], 2021.

Voting at the Special Meeting via the Virtual Meeting Platform. If you attend the Special Meeting and plan to vote in person via the virtual
meeting platform, you will be provided with explicit instructions on how to vote in person via the virtual meeting platform. If your shares are
registered directly in your name, you are considered the stockholder of record and you have the right to vote in person via the virtual meeting
platform at the Special Meeting. If you hold your shares in “street name,” which means your shares are held of record by a broker, bank or other
nominee, you should follow the instructions provided by your broker, bank or nominee to ensure that votes related to the shares you beneficially
own are properly counted. In this regard, you must provide the record holder of your shares with instructions on how to vote your shares or, if you
wish to attend the Special Meeting and vote in person via the virtual meeting platform, you will need to contact your broker, bank or nominee to
obtain a legal proxy that will authorize you to vote these shares. For additional information, please see the section entitled “Special Meeting of the
Stockholders of the Company in lieu of the 2021 Annual Meeting of the Company.”

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

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

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

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

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

A:  Yes. Whether you plan to attend the Special Meeting or not, please read the enclosed proxy statement/prospectus carefully, and vote your shares
by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope provided.
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Q: If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

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

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

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

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

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

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

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

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

A:  We will pay the cost of soliciting proxies for the Special Meeting. We have engaged Morrow Sodali LLC (“Morrow”) to assist in the solicitation of
proxies for the Special Meeting. We have agreed to pay Morrow a fee of $32,500, plus disbursements, and will reimburse Morrow for its
reasonable out-of-pocket expenses and indemnify Morrow and its affiliates against certain claims, liabilities, losses, damages and expenses. We
will also reimburse banks, brokers and other custodians, nominees and fiduciaries representing beneficial owners of shares of our Common Stock
for their expenses in forwarding soliciting materials to beneficial owners of shares of our Common Stock and in obtaining voting instructions from
those owners. Our directors, officers and employees may also solicit proxies by telephone, by facsimile, by mail, on the Internet or in person. They
will not be paid any additional amounts for soliciting proxies.
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Q: Who can help answer my questions?

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

Gores Holdings VI, Inc.
6260 Lookout Road, Boulder
Colorado 80301
(303) 531-3100
Email: jskarzenski@gores.com

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

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

To obtain timely delivery, Company stockholders must request the materials no later than [e], 2021, or five business days prior to the Special
Meeting.

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

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

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
Attention: Mark Zimkind
Email: mzimkind@continentalstock.com
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SUMMARY

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

Unless otherwise specified, all share calculations assume (i) no exercise of redemption rights by our Public Stockholders; and (ii) no
inclusion of any Public Shares issuable upon the exercise of the Company Warrants.

Company
The Company is a blank check company incorporated on June 29, 2020 as a Delaware corporation and formed for the purpose of effecting an
initial business combination with one or more target businesses.

The Public Shares, Public Units and Public Warrants are traded on the Nasdaq Capital Market under the ticker symbols “GHVL,” “GHVIU”
and “GHVIW,” respectively. The Company intends to apply to continue the listing of its Class A Stock and Public Warrants on the Nasdaq Capital
Market under the symbols “MTTR” and “MTTRW,” respectively, upon the closing of the Business Combination.

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

First Merger Sub

First Merger Sub, a Delaware corporation, is a wholly-owned subsidiary of the Company, formed by the Company on January 29, 2021, to
consummate the Business Combination. In the Business Combination, First Merger Sub will merge with and into Matterport, with Matterport
continuing as the Surviving Corporation.

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

Second Merger Sub

Second Merger Sub, a Delaware limited liability company, is a wholly-owned subsidiary of the Company, formed by the Company on
January 29, 2021, to consummate the Business Combination. In the Business Combination, the Surviving Corporation will merge with and into
Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity.

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

Matterport

Matterport, a Delaware corporation, is the world’s leading platform for the digitization and datafication of the built world. Since its founding
in 2011, Matterport’s pioneering technology has set the standard for digitizing, accessing and managing buildings, spaces and places online.
Matterport’s platform, comprising innovative software, spatial data-driven data science, and 3D capture technology, has broken down the barriers
that have
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kept the largest asset class in the world, buildings and physical spaces, offline and underutilized for so long. Matterport believes the digitization and
datafication of the built world will continue to unlock significant operational efficiencies and property values, and that Matterport is the platform to
lead this enormous global transformation.

The mailing address of Matterport’s principal executive office is 352 East Java Drive, Sunnyvale, California 94089 and its telephone number
is (650) 641-2241.

The Business Combination
General

On February 7, 2021, the Company entered into the Merger Agreement with First Merger Sub, Second Merger Sub and Matterport. Pursuant
to the Merger Agreement and in connection therewith, among other things and subject to the terms and conditions contained therein:

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

. immediately following the First Merger and as part of the same overall transaction as the First Merger, the Surviving Corporation will
merge with and into Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity of the Second Merger;

. prior to the consummation of the Business Combination, we shall adopt the proposed Second Amended and Restated Certificate of
Incorporation;

. in connection with the Business Combination, the Matterport equityholders will collectively receive in exchange for their shares of, or
equity awards exercisable for, Matterport Stock, the Aggregate Matterport Stock Consideration. Holders of shares of Matterport
Common Stock and Matterport Preferred Stock will be entitled to receive a number of newly issued shares of Class A Stock equal to
the Per Share Matterport Common Stock Consideration for each such share of Matterport Common Stock and Per Share Matterport
Preferred Stock Consideration for each such share of Matterport Preferred Stock, as applicable. The foregoing consideration to be paid
to the Matterport equityholders may be further increased by amounts payable as Earn-Out Shares, of up to an aggregate of 23,460,000
shares of Class A Stock;

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

. following the closing of the Business Combination, Matterport Stockholders and holders of Matterport RSUs and Matterport Stock
Options may receive additional shares of Class A Stock payable pursuant to the earn-out.

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

Organizational Structure

The following diagram shows the current ownership structure of the Company:

Initial
Stockholders'"

200 \‘ / B0%

Gores Holdings VI, Inc.,
a Delaware corporation

Public Stockholders

Maker Merger Sub I1, LLC,
a Delaware limited liability
COMmpany

Maker Merger Sub, Inc.,
a Delaware corporation

(1)  For more information about the ownership interests of our Initial Stockholders, including our Sponsor, prior to the Business Combination, please see the section entitled
“Beneficial Ownership of Securities.”
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The following diagram shows the current ownership structure of Matterport:

Stockholders of \
Matterport, Inc.!" |

100%,

Matterport, Ine.,

a Delaware cor proral icm

100, [n1crc/ ™~

/

Mutterport (LK) Sales Lid.,
acompany incerporited i England
and Wales

7 ~

100%, Interest

Mintterport Pie, Lid.,
a company incerporated under the laws
of Singapore

Stockholders of Matterport include collectively, holders of Matterport’s Common Stock and holders of Matterport’s Preferred Stock.
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Matterport (UK ) Sales L.,
a company incomporated in England
amd Wales

The following diagram illustrates the ownership percentages and structure of the Post-Combination Company:
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(1)  For more information about the ownership interests of our Initial Stockholders, including our Sponsor, following the Business Combination, please see the section entitled
“Beneficial Ownership of Securities.”

(2)  The Subscribers’ ownership percentage includes 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription Agreement and such shares are consequently
excluded from the Initial Stockholders’ ownership percentage.

(3)  The ownership interests of Matterport Stockholders include the Rollover Options.

(4)  For more information about the ownership interests of the Matterport equityholders following the Business Combination, please see the section entitled “Beneficial Ownership of
Securities.”

(5)  The foregoing ownership percentages are calculated inclusive of the Rollover Options and assume (i) no exercise of redemption rights by our Public Stockholders, (ii) inclusion

of any Public Shares issuable upon the exercise of the Company Warrants and (iii) no shares of Class A Stock are issued as Earn-Out Shares.

Consideration in the Business Combination

Pursuant to the Merger Agreement, the Matterport Stockholders will receive stock consideration. At the closing of the Business Combination,
each Matterport Common Stockholder will receive for each share of Matterport Common Stock held by such Matterport Common Stockholder a
number of shares of Class A Stock equal to the Per Share Matterport Common Stock Consideration, and each Matterport Preferred Stockholder will
receive for each share of Matterport Preferred Stock held by such Matterport Preferred Stockholder a number of shares of Class A Stock equal to
the Per Share Matterport Preferred Stock Consideration. Following the closing of the Business Combination, Matterport Common Stockholders and
Matterport Preferred Stockholders may receive Earn-Out Shares in the form of Class A Stock payable pursuant to the earn-out.
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No fractional shares of Class A Stock will be issued. In lieu of the issuance of any such fractional shares, the Company has agreed to pay to
each Matterport Stockholder who otherwise would be entitled to receive such fractional share an amount in cash, without interest, rounded down to
the nearest cent, equal to the product of (i) the amount of the fractional share interest in a share of Class A Stock to which such Matterport
Stockholder otherwise would have been entitled multiplied by (ii) $10.00.

The Per Share Matterport Common Stock Consideration to be issued to the Consenting Matterport Stockholders will be issued pursuant to a
private placement and not registered under the Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act
and/or Regulation D promulgated thereunder. The Per Share Matterport Common Stock Consideration to be issued to the non-consenting
Matterport Stockholders will be issued and registered under the Securities Act pursuant to a registration statement, of which this proxy
statement/prospectus is a part.

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

The respective obligations of each of Matterport and the Company to complete the Business Combination are subject to the satisfaction of the
following conditions, any one or more of which may be waived (if legally permitted) in writing by all of such parties:

. the applicable waiting period(s) under the HSR Act in respect of the transactions contemplated by the Merger Agreement shall have
expired or been terminated;

. there shall not have been enacted or promulgated any governmental order, statute, rule or regulation enjoining or prohibiting the
consummation of the transactions contemplated by the Merger Agreement;

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

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

. the adoption by the Matterport Stockholders of the Merger Agreement and each other agreement contemplated thereby shall have been
obtained;

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

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

Conditions to Matterport’s Obligations

The obligation of Matterport to consummate and effect the Mergers and the other transactions contemplated by the Merger Agreement are
subject to the satisfaction, at or prior to the closing of the Business Combination, of each of the following conditions, any one or more of which
may be waived in writing by Matterport:

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

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

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

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

the Company shall have funds at closing equal to or exceeding $520,000,000, which amount is calculated as: (i) the funds contained in
the Trust Account as of the effective time of the First Merger; plus (ii) all other cash and cash equivalents of the Company; plus

(iii) the amount delivered to the Company at or prior to the closing in connection with the consummation of the PIPE Investment;
minus (iv) the aggregate amount of cash proceeds that will be required to satisfy the redemption of any shares of Class A Stock (to the
extent not already paid).

Conditions to the Company’s Obligations

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

(i) certain representations and warranties of Matterport with respect to due incorporation and the representations and warranties of
Matterport with respect to due authorization, capitalization, broker’s fees and affiliate arrangements shall be true and correct (without
giving any effect to any limitation as to “materiality” or “Material Adverse Effect” or any similar limitation) in all material respects as
of the date of the Merger Agreement and as of the closing date of the Business Combination as though then made, (ii) the
representations and warranties of Matterport with respect to the lack of a Material Adverse Effect shall be true and correct in all
respects as of the date of the Merger Agreement and as of the closing date of the Business Combination as though then made, and

(iii) all other representations and warranties of Matterport shall be true and correct (without giving any effect to any limitation as to
“materiality” or “Material Adverse Effect” or any similar limitation) as of the date of the Merger Agreement and as of the closing date
of the Business Combination as though then made, except, where the failure of such representations and warranties to be so true and
correct, individually and in the aggregate, has not had, and would not reasonably be expected to result in, a Material Adverse Effect;

each of the covenants of Matterport to be performed or complied with as of or prior to the closing shall have been performed or
complied with in all material respects; and
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. the receipt of a certificate signed by an officer of Matterport certifying that the conditions in the two bullets have been satisfied.

Related Agreements
Subscription Agreements

On or prior to February 7, 2021, the Company entered into the Subscription Agreements with the Subscribers, including certain individuals
(each, an “Individual Investor Subscription Agreements”), institutional investors (each, an “Institutional Investor Subscription Agreement”) and the
Sponsor pursuant to which the investors have agreed to purchase an aggregate of 29,500,000 shares of Class A Stock in the PIPE Investment for
$10.00 per share.

The Class A Stock to be issued to the Subscribers pursuant to the Subscription Agreements will be issued pursuant to a private placement and
not registered under the Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or Regulation D
promulgated thereunder.

Each Subscription Agreement will terminate with no further force and effect upon the earliest to occur of: (a) such date and time as the
Merger Agreement is terminated in accordance with its terms; (b) upon the mutual written agreement of the parties to such Subscription
Agreement; and (c) if any of the conditions to closing set forth in such Subscription Agreement are not satisfied on or prior to the closing and, as a
result thereof, the transactions contemplated by such Subscription Agreement are not consummated at the closing. As of the date hereof, the shares
of Class A Stock to be issued pursuant to the Subscription Agreements have not been registered under the Securities Act. The Company will, within
30 days after the Closing, file with the SEC a registration statement (the “Post-Closing Registration Statement”) registering the resale of such
shares of Class A Stock and will use its commercially reasonable efforts to have such Post-Closing Registration Statement declared effective as
soon as practicable after the filing thereof.

The Sponsor’s subscription agreement (the “Sponsor Subscription Agreement”) is substantially similar to the Individual Investor Subscription
Agreements, except that the Sponsor has the right to syndicate the Class A Stock purchased under the Sponsor Subscription Agreement in advance
of the Closing. The Institutional Investor Subscription Agreement is substantially similar to the Individual Investor Subscription Agreement, except
that it contains additional representations and warranties on the part of the Company and restrictions regarding the Company’s ability to delay or
suspend a Post-Closing Registration Statement filed pursuant to the registration rights provided under the Institutional Investor Subscription
Agreements. The form Subscription Agreements are attached hereto as Annex E and the foregoing description of the PIPE Investment is qualified
in its entirety by reference thereto.

Registration Rights Agreement

At the closing of the Business Combination, the Company and the Registration Rights Holders will enter into the Registration Rights
Agreement, substantially in the form attached as Annex F to this proxy statement/prospectus. Pursuant to the terms of the Registration Rights
Agreement, holders will be entitled to certain rights with respect to (a) any (i) outstanding share of Class A Stock or any Private Placement
Warrants, (ii) shares of Class A Stock issued or issuable upon the conversion of the Class F Stock and upon exercise of the Private Placement
Warrants, and (iii) shares of Class A Stock issued as Earn-Out Shares or issuable upon the conversion of any Earn-Out Shares, in each case, held by
the Matterport Stockholders, and (b) any other equity security of the Company issued or issuable with respect to any such share of Class A Stock
by way of a stock dividend or stock split or in connection with a combination of shares, recapitalization, merger, consolidation or other
reorganization or otherwise, in each case held by such Registration Rights Holder.
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The Registration Rights Agreement provides that the Company will, within 30 days after the consummation of the transactions contemplated
by the Merger Agreement, file with the SEC a shelf registration statement registering the resale of the shares of Common Stock held by the
Registration Rights Holders and will use its reasonable best efforts to have such registration statement declared effective as soon as practicable after
the filing thereof, but in no event later than 60 days following the filing deadline. In addition, the Registration Rights Holders have certain “piggy-
back” registration rights. The Company will bear the expenses incurred in connection with the filing of any registration statements filed pursuant to
the terms of the Registration Rights Agreement. The Company and the Registration Rights Holders agree in the Registration Rights Agreement to
provide customary indemnification in connection with any offerings of Class A Stock effected pursuant to the terms of the Registration Rights
Agreement.

Our Initial Stockholders entered into a letter agreement pursuant to which they agreed to restrictions on the transfer of their securities issued
in the Company’s IPO, which (i) in the case of the Class F Stock, is 180 days after the completion of the Business Combination, and (ii) in the case
of the Private Placement Warrants and the respective Class A Stock underlying the Private Placement Warrants, is 30 days after the completion of
the Business Combination.

The foregoing summary of the Registration Rights Agreement is not complete and is qualified in its entirety by reference to the complete text
of the Registration Rights Agreement as set forth in the form attached hereto as Annex F.

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

It is anticipated that, upon completion of the Business Combination and without giving effect to any issuance of Earn-Out Shares: (i) our
Public Stockholders will retain an ownership interest of approximately 11.8% in the Post-Combination Company; (ii) our Initial Stockholders
(including our Sponsor) will own approximately 3.0% of the Post-Combination Company (excluding 4,079,000 shares of Class A Stock to be
purchased under the Sponsor Subscription Agreement); (iii) the Subscribers (including the 4,079,000 shares of Class A Stock to be purchased
under the Sponsor Subscription Agreement) will own approximately 10.1% of the Post-Combination Company; and (iv) the Matterport
Stockholders will own approximately 75.1% of the Post-Combination Company.

In this proxy statement/prospectus, we assume that funds from the Trust Account (plus any interest accrued thereon) will be used to pay
certain transaction expenses, assuming that the (i) funds available in Trust Account plus any other cash and cash equivalents of the Company as of
the effective time of the First Merger, net of any amounts required to satisfy any redemptions of shares of Class A Stock by our Public
Stockholders, plus (ii) amount of all cash and cash equivalents of Matterport as of the effective time of the First Merger, equals or exceeds
$520,000,000. For more information, please see the sections entitled “Summary—Impact of the Business Combination on the Company’s Public
Float” and “Unaudited Pro Forma Condensed Combined Financial Information.”

Our Board’s Reasons for Approval of the Business Combination

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

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

. Market Leader Fueling the Digital Transformation of the Built World. Our Board noted that Matterport is a clear market leader in
the digitization of spaces, noting Matterport’s $100 million in
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run-rate revenue, the fact that Matterport’s digitization technology has captured over 10 billion square feet of space and that
Matterport has deployed its digitization technology in over 150 countries. Additionally, our Board noted Matterport’s rapid subscriber
growth and how Matterport has over 100 times the number of spaces under management as the rest of the market combined.

. Massive, Unpenetrated Market. Our Board took into account the potential market for Matterport’s services and the significant upside
involved in monetizing digital property insights and services, including the approximately $230 trillion of global building stock which
today remains largely offline, the up to 20 billion spaces which could be digitized and hundreds of billions of dollars in unrealized
utilization and operating efficiencies with respect to real estate spaces. Our Board believes that the digitization of physical buildings is
a massive, largely unpenetrated market that represents tremendous opportunities for growth.

. Unrivaled Software & Data Platform with Significant Expansion Opportunities. Our Board took into account Matterport’s capture
technology, extensible platform ecosystem and Al-powered insights that allow Matterport to take property insights and analytics to
new frontiers. Moreover, our Board noted that Matterport’s unrivaled spatial data library, with over three billion data points and
61 patents as of January 29, 2021, has proven to be a durable competitive advantage that is positioning Matterport to become a leading
digital platform for the built world.

. Global, Blue Chip Customers Spanning Diverse End Markets. Our Board noted that Matterport has over 250,000 subscribers in over
150 countries across diverse industry verticals like real estate, architecture, engineering and construction, travel and hospitality, repair
and insurance and industrials and facilities. Additionally, our Board noted Matterport’s low customer concentration with less than 10%
of total revenue coming from its top 10 customers.

. Rapid Growth, Efficient Customer Acquisition and Expanding Margins. Our Board noted that Matterport has experienced 18-fold
subscriber growth from December 31, 2018 through December 31, 2020 and has seen an increase from 14,000 subscribers to 250,000
subscribers during that same period. Additionally, our Board noted that Matterport has strong retention and customer loyalty, rapid
revenue growth and strong projected growth in its gross margins over the next five years.

. Proven Leadership Team with Large-Scale Platform Experience. Our Board noted that the Matterport management team has
extensive experience working with large-scale technology platforms, and that the management team is anticipated to remain with
Matterport upon the closing of the Business Combination. Additionally, our Board believes that Matterport’s proven management
team and strategy will help enable Matterport to deliver continued industry-leading growth.

. Opinion of our Financial Advisor. Our Board took into account the opinion of Moelis, dated February 7, 2021, addressed to our
Board as to the fairness, from a financial point of view and as of the date of such opinion, of the consideration to be paid by us in the
Business Combination, which opinion was based on and subject to the assumptions made, procedures followed, matters considered
and limitations and qualifications set forth in such opinion as more fully described under the caption “The Business Combination—
Opinion of the Company’s Financial Advisor.”

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

. Due Diligence. Our Board took into account the results of our due diligence investigation of Matterport conducted by our
management team and our financial and legal advisors.
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Stockholder Approval. Our Board considered the fact that, in connection with the Business Combination, our stockholders have the
option to (i) remain stockholders of the Company, (ii) sell their shares of Class A Stock or (iii) redeem their shares of Class A Stock
for the per share amount held in the Trust Account pursuant to the terms of the Current Company Certificate.

Negotiated Terms of the Merger Agreement. Our Board considered the terms and conditions of the Merger Agreement and the
transactions contemplated thereby, including the Business Combination.

Independent Director Role. Our Board is comprised of a majority of independent directors who are not affiliated with our Sponsor and its
affiliates, including The Gores Group and Alec Gores. In connection with the Business Combination, our independent directors, Mr. Randall Bort,
Ms. Elizabeth Marcellino and Ms. Nancy Tellem, took an active role in evaluating the proposed terms of the Business Combination, including the
Merger Agreement, the Related Agreements and the amendments to the Current Company Certificate to take effect upon the completion of the
Business Combination, and unanimously approved, as members of our Board, the Merger Agreement and the transactions contemplated thereby,
including the Business Combination.

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

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

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

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

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

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

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

Liquidation of the Company. The risks and costs to us if the Business Combination is not completed, including the risk of diverting
management focus and resources from other initial business combination opportunities, which, if the Business Combination is not
consummated, could result in us being unable to effect an initial business combination by December 15, 2022 and force us to liquidate
and the Public Warrants to expire worthless.

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

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

Interests of Certain Persons. Some of our officers and directors may have interests in the Business Combination as individuals that
are in addition to, and that may be different from, the interests of our stockholders (see “The Business Combination — Interests of
Certain Persons in the Business Combination — Interests of the Company Initial Stockholders and the Company’s Other Current
Officers and Directors”). Our independent directors reviewed and considered these interests during the negotiation of the Business
Combination and in evaluating and unanimously approving, as members of our Board, the Merger Agreement and the Business
Combination.
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Our Board concluded that the potential benefits it expected the Company and its stockholders to achieve as a result of the Business
Combination outweighed the potentially negative factors associated with the Business Combination. Accordingly, our Board unanimously
determined that the Merger Agreement and the transactions contemplated thereby, including the Business Combination, were advisable, fair to, and
in the best interests of the Company and its stockholders.

Independent Director Oversight

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

Satisfaction of 80% Test

It is a requirement under the Current Company Certificate and Nasdaq listing requirements that the business or assets acquired in our initial
business combination have a fair market value equal to at least 80% of the balance of the funds in the Trust Account (excluding the deferred
underwriting commissions and taxes payable on the income earned on the Trust Account) at the time of the execution of a definitive agreement for
our initial business combination. As of February 7, 2021, the date of the execution of the Merger Agreement, the balance of the Trust Account was
approximately $332,944,401 (excluding $12,075,000 of deferred underwriting commissions and taxes payable on the income earned on the Trust
Account) and 80% thereof represents approximately $266,355,521. In reaching its conclusion that the Business Combination meets the 80% asset
test, our Board reviewed the enterprise value of Matterport of approximately $2.26 billion, which was implied based on the terms of the
transactions agreed to by the parties in negotiating the Merger Agreement. The enterprise value consists of an equity value of Matterport of
approximately $2.915 billion and an assumed $655 million of net cash following the Business Combination. In determining whether the enterprise
value described above represents the fair market value of Matterport, our Board considered all of the factors described above in this section and the
fact that the purchase price for Matterport was the result of an arm’s length negotiation. As a result, our Board concluded that the fair market value
of the business acquired was significantly in excess of 80% of the assets held in the Trust Account (excluding the deferred underwriting
commissions and taxes payable on the income earned on the Trust Account).

Special Meeting of the Stockholders of the Company in lieu of the 2021 Annual Meeting of the Company
Date, Time and Place of Special Meeting

In light of public health concerns regarding the coronavirus (COVID-19) pandemic, the Special Meeting will be held via live webcast at
https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The
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Proposals

1.

Special Meeting can be accessed by visiting https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting
live and vote during the meeting. Additionally, you have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free
within the U.S. and Canada) or +1 312-780-0854 (outside of the U.S. and Canada, standard rates apply). The passcode for telephone access is
30528687#, but you cannot vote or ask questions if you choose to participate telephonically. Please note that you will only be able to access the
Special Meeting by means of remote communication.

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

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

Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules,
the issuance of more than 20% of the Company’s issued and outstanding shares of Common Stock in connection with the Business
Combination (Proposal No. 2);

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

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

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

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

Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the
earlier of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective
successors are duly elected and qualified (Proposal No. 7); and

Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the
Incentive Award Plan Proposal or the ESPP Proposal but no other proposal if the Business Combination Proposal, the Nasdaq
Proposal, the Charter Proposal, the Incentive Award Plan Proposal and the ESPP Proposal are approved (Proposal No. 8).

Voting Power; Record Date

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

Our Initial Stockholders have agreed to vote any shares of Common Stock owned by them in favor of the Business Combination Proposal. As
of the date hereof, our Initial Stockholders own shares equal to 20% of our issued and outstanding shares of Common Stock.

Quorum and Required Vote for Proposals at the Special Meeting

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

Recommendation of our Board of Directors

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

Opinion of the Company’s Financial Advisor

At the meeting of the Board on February 7, 2021 to evaluate and approve the Business Combination, Moelis delivered an oral opinion, which
was confirmed by delivery of a written opinion, dated February 7, 2021, addressed to the Board to the effect that, as of the date of the opinion and
based upon and subject to the assumptions, conditions and limitations set forth in the opinion, the consideration to be paid by the Company in the
Business Combination was fair, from a financial point of view, to the Company.

The full text of Moelis’ written opinion, dated February 7, 2021, which sets forth the assumptions made, procedures followed,
matters considered and limitations on the review undertaken in connection with the opinion (which are also summarized herein), is
attached as Annex G to this proxy statement/prospectus and is incorporated herein by reference. Moelis’ opinion was provided for the use
and benefit

39



Table of Contents

of the Board (in its capacity as such and not in any other capacity) in its evaluation of the Business Combination (and, in its engagement
letter, Moelis provided its consent to the inclusion of the text of its opinion as part of this proxy statement/prospectus). Moelis’ opinion is
limited solely to the fairness, from a financial point of view, of the consideration to be paid by the Company in the Business Combination
and does not address the Company’s underlying business decision to effect the Business Combination or the relative merits of the Business
Combination as compared to any alternative business strategies or transactions that might be available to the Company. Moelis’ opinion
does not constitute a recommendation as to how any stockholder of the Company should vote or act with respect to the Business
Combination or any other matter. Moelis’ opinion was approved by a Moelis fairness opinion committee.

Interests of Certain Persons in the Business Combination
Interests of the Company Initial Stockholders and the Company’s Other Current Officers and Directors

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

These interests include, among other things, the fact that:

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

. the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder
Shares they may hold in connection with the consummation of the Business Combination;

. the fact that our Sponsor paid an aggregate of $25,000 for 17,250,000 Founder Shares and (after giving effect to (i) the cancellation of
8,625,000 Founder Shares on October 1, 2020, (ii) a stock dividend of 6,468,750 Founder Shares on October 23, 2020 and (iii) the
cancellation of 6,468,750 Founder Shares on November 13, 2020) the remaining 8,625,000 Founder Shares will have a significantly
higher value at the time of the Business Combination, which if unrestricted and freely tradable would be valued at approximately
$86 million but, given the restrictions on such shares, we believe such shares have less value;

. the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect
to their Founder Shares if we fail to complete an initial business combination by December 15, 2022;

. the fact that our Sponsor paid an aggregate of approximately $8,900,000 for its 4,450,000 Private Placement Warrants to purchase
shares of Class A Stock, and that such Private Placement Warrants will expire worthless if a business combination is not consummated
by December 15, 2022;

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

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

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

. the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by December 15, 2022;

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

Number of shares of Value of

Name of Person/Entity Class A Stock Class A Stock(1)

Gores Sponsor VI LLC [o] $ [e]
Alec E. Gores [e] $ [e]
Mark R. Stone [e] $ [e]
Andrew McBride [e] $ [e]
Randall Bort [e] $ [e]
Elizabeth Marcellino [e] $ [e]
Nancy Tellem [e] $ [e]

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

. the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration
Rights Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees; and

. the fact that we entered into a Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase
4,079,000 shares of Class A Stock in the PIPE Investment for an aggregate commitment of approximately $40,790,000, provided that
our Sponsor has the right to syndicate the Class A Stock purchased under such Subscription Agreement in advance of the closing of
the Business Combination.

Redemption Rights

Pursuant to the Current Company Certificate, holders of Public Shares may elect to have their shares redeemed for cash at the applicable
redemption price per share equal to the quotient obtained by dividing (i) the aggregate amount on deposit in the Trust Account as of two business
days prior to the consummation of the Business Combination, including interest not previously released to us to fund Regulatory Withdrawals
and/or to pay its franchise and income taxes, by (ii) the total number of then-outstanding Public Shares; provided that we will not redeem any
shares of Class A Stock issued in the Company IPO to the extent that such redemption would result in our failure to have net tangible assets (as
determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act) in excess of $5,000,000. As of December 31, 2020, the estimated per share
redemption price would have been approximately $10.00. Notwithstanding the foregoing, a holder of the Public Shares, together with any affiliate
of his or her or any other person with whom he or she is acting in concert or as a “group” (as defined in Section 13(d)-(3) of the Exchange Act) will
be restricted from exercising redemption rights with respect to more than an aggregate of 20% of the shares of Class A Stock included in the units
sold in the Company IPO.

If a holder exercises its redemption rights, then such holder will be exchanging its shares of our Class A Stock for cash and will no longer
own shares of the Post-Combination Company. Such a holder will be entitled to
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receive cash for its Public Shares only if it properly demands redemption and delivers its shares (either physically or electronically) to our Transfer
Agent in accordance with the procedures described herein. Please see the section entitled “Special Meeting of the Stockholders of the Company in
Lieu of 2021 Annual Meeting of Company Stockholders—Redemption Rights” for the procedures to be followed if you wish to redeem your shares
for cash.

Treatment of Matterport Equity Awards

Effective as of the effective time of the First Merger, each Matterport Stock Option, to the extent then outstanding and unexercised, will
automatically be converted into (a) an option to acquire a certain number of shares of Class A Stock (pursuant to a ratio based on the Per Share
Matterport Common Stock Consideration), at an adjusted exercise price per share (each such converted option, a “Rollover Option™), and (b) the
right to receive a pro rata portion of a number of Earn-Out Shares (subject to continued service). Each such Rollover Option shall be subject to the
same terms and conditions as were applicable to the corresponding Matterport Stock Option immediately prior to the effective time of the First
Merger, including applicable vesting conditions, except to the extent such terms or conditions are rendered inoperative by the Business
Combination. The number of shares of Class A Stock subject to each Rollover Option will be determined by multiplying the number of shares of
Matterport Common Stock subject to the Matterport Stock Option by the Per Share Matterport Common Stock Consideration and rounding the
resulting number down to the nearest whole number of shares, and the per share exercise price for the Class A Stock issuable upon exercise of such
Rollover Option shall be determined by dividing the per share exercise price for the shares of Matterport Common Stock subject to the Matterport
Stock Option, as in effect immediately prior to the effective time of the First Merger, by the Per Share Matterport Common Stock Consideration,
and rounding the resulting exercise price up to the nearest whole cent. Notwithstanding the foregoing, in the event the per share exercise price of a
Matterport Stock Option as in effect as of immediately prior to the effective time of the First Merger is greater than or equal to the cash equivalent
of the Per Share Matterport Common Stock Consideration, such Matterport Stock Option shall be cancelled at the effective time of the First Merger
for no consideration.

Effective as of the effective time of the First Merger, each Matterport RSU that is then unvested and outstanding will automatically be
converted into (a) an award of restricted stock units covering a number of shares of Class A Stock determined by multiplying the number of shares
of Matterport Common Stock underlying such award as of immediately prior to the effective time of the First Merger by the Per Share Matterport
Common Stock Consideration and rounding the resulting number to the nearest whole number of shares of Class A Stock (after such conversion,
each, a “Rollover RSU”) and (b) the right to receive a pro rata portion of a number of Earn-Out Shares (subject to continued service). Each award
of Rollover RSUs shall be subject to the same terms and conditions as were applicable to such corresponding award of Matterport RSUs
immediately prior to the effective time of the First Merger, including applicable vesting conditions, except to the extent such terms or conditions
are rendered inoperative by the Business Combination.

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

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

Name Age Position

Alec Gores 67 Chairman

Mark Stone 57 Chief Executive Officer

Andrew McBride 40 Chief Financial Officer and Secretary
Randall Bort 56 Director

Elizabeth Marcellino 63 Director

Nancy Tellem 67 Director
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Name Age
Executive Officers

R.J. Pittman 51
James D. Fay 48
Jay Remley 50
David Gausebeck 44
Japjit Tulsi 45
Non-Employee Directors

Matthew Bell 41
Peter Hébert 43
Jason Krikorian 49
Mike Gustafson 54
Carlos Kokron 56

Post-Combination Company Board and Executive Officers

the Business Combination:

Name Age
Executive Officers

R.J. Pittman 51
James D. Fay 48
Jay Remley 50
Japjit Tulsi 45
Non-Employee Directors

Peter Hébert 43
Jason Krikorian 49
Mike Gustafson 54

Listing of Securities

Comparison of Stockholder Rights

Regulatory Approvals

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

Position

Chief Executive Officer and Director
Chief Financial Officer

Chief Revenue Officer

Chief Scientist and Director

Chief Technology Officer

Director
Director
Director
Director
Director

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

Position

Chief Executive Officer and Chairman
Chief Financial Officer

Chief Revenue Officer

Chief Technology Officer

Director
Director
Director

The Public Shares, Public Units and Public Warrants are traded on the Nasdaq Capital Market under the ticker symbols “GHVI,” “GHVIU”
and “GHVIW,” respectively. The Company intends to apply to continue the listing of its Class A Stock and Public Warrants on the Nasdaq Capital
Market under the symbols “MTTR” and “MTTRW,” respectively, upon the closing of the Business Combination.

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

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

The Company and Matterport filed their respective Notification and Report Forms under the HSR Act with the Antitrust Division and the
FTC on February 22, 2021. The 30-day waiting period with respect to the Business Combination expired at 11:59 p.m. Eastern Time on March 24,
2021.

At any time before or after consummation of the Business Combination, notwithstanding expiration of the waiting period under the HSR Act,
the applicable competition authorities could take such action under applicable antitrust laws as each deems necessary or desirable in the public
interest, including seeking to enjoin the consummation of the Business Combination. Private parties may also seek to take legal action under the
antitrust laws under certain circumstances. We cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other
government authority will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, we cannot
assure you as to its result. Neither the Company nor Matterport is aware of any material regulatory approvals or actions that are required for
completion of the Business Combination other than the expiration or early termination of the waiting period under the HSR Act. It is presently
contemplated that if any such additional regulatory approvals or actions are required, those approvals or actions will be sought. There can be no
assurance, however, that any additional approvals or actions will be obtained.

Material U.S. Federal Income Tax Considerations relating to the Exercise of Redemption Rights

As described more fully herein, a holder of Class A Stock that exercises its redemption rights to receive cash in exchange for such shares may
be treated as selling its Class A Stock resulting in the recognition of gain or loss. There may be certain circumstances in which the redemption may
be treated as a distribution in an amount equal to the redemption proceeds, for U.S. federal income tax purposes, depending on the amount of our
Class A Stock that a holder owns or is deemed to own by attribution (including through the ownership of warrants).

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

Accounting Treatment of the Business Combination

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

Appraisal Rights
Appraisal rights or dissenters’ rights are not available to holders of our Common Stock in connection with the Business Combination.

Pursuant to Section 262 of the DGCL, Matterport Stockholders who comply with the applicable requirements of Section 262 of the DGCL
and do not otherwise fail to perfect, waive, withdraw or lose the right
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to appraisal under Delaware law have the right to seek appraisal of the fair value of their shares of Matterport Stock, as determined by the Court of
Chancery, if the Mergers are completed. The “fair value” of your shares of Matterport Stock as determined by the Court of Chancery may be more
or less than, or the same as, the value of the consideration that you are otherwise entitled to receive under the Merger Agreement. Matterport
Stockholders who do not consent to the adoption of the Merger Agreement and who wish to preserve their appraisal rights must so advise
Matterport by submitting a demand for appraisal within the period prescribed by Section 262 of the DGCL after receiving a notice from Matterport
or the Company that appraisal rights are available to them, and must otherwise precisely follow the procedures prescribed by Section 262 of the
DGCL. Failure to follow any of the statutory procedures set forth in Section 262 of the DGCL will result in the loss or waiver of appraisal rights
under Delaware law. In view of the complexity of Section 262 of the DGCL, Matterport Stockholders who may wish to pursue appraisal rights
should consult their legal and financial advisors. For additional information on appraisal rights available to Matterport Stockholders, see the section
entitled “Appraisal Rights.”

Proxy Solicitation

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

If a Company stockholder grants a proxy, such stockholder may still vote its shares in person via the virtual meeting platform if it revokes its
proxy before the Special Meeting. A Company stockholder may also change its vote by submitting a later-dated proxy, as described in the section
entitled “Special Meeting of the Stockholders of the Company in Lieu of the 2021 Annual Meeting of the Company—Revoking Your Proxy.”

Risk Factor Summary

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

Selected Historical Financial Data for the Company

Statement of Operations Data:

For the Period
from June 29, 2020
(inception) to
December 31, 2020

Professional fees and other expenses $ (78,494)
State franchise taxes, other than income tax (55,241)
Net loss from operations (133,735)
Other income - interest and dividend income 8,625
Loss before income taxes (125,110)
Income tax benefit 26,273
Net loss attributable to common shares $ (98,837)
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For the Period
from June 29, 2020
(inception) to
December 31, 2020

Per Share Data:

Net loss per ordinary share:

Class A Stock - basic and diluted $ (0.00)
Class F Stock - basic and diluted $ (0.01)
Balance Sheet Data:
As of
December 31,
2020
Working capital(1) $ 1,000,317
Total assets(2) $ 346,565,918
Total liabilities $ 12,605,703
Stockholders’ equity $ 5,000,005

1) Includes $633,266 in cash held outside of the Trust Account, plus $897,754 of other current assets, less $530,703 of current liabilities.
) Includes $345,008,625 held in the Trust Account, plus $633,266 in cash held outside of the Trust Account, plus $924,027 of other assets.

Selected Historical Financial Information of Matterport

The selected historical consolidated statements of operations data of Matterport for the years ended December 31, 2020 and 2019, the
historical consolidated balance sheet data as of December 31, 2020 and 2019 and the historical consolidated cash flows data for the years ended
December 31, 2020 and 2019 are derived from Matterport’s audited consolidated financial statements included elsewhere in this proxy
statement/prospectus.

Matterport’s historical results are not necessarily indicative of the results that may be expected in the future. The information below is only a
summary and should be read in conjunction with the sections entitled “Matterport Management’s Discussion and Analysis of Financial Condition
and Results of Operations” and the financial statements, and the notes and schedules related thereto, which are included elsewhere in this proxy

statement/prospectus.
As of and for the As of and for the
year ended year ended

(in th ds, except per share amounts) December 31, 2020 December 31, 2019
Statement of Operations Data:

Total revenue $ 85,884 $ 46,009
Total operating expenses $ 59,501 $ 52,545
Net loss $ (14,021) $ (31,960)

Net loss per share attributable to common stockholders—basic
and diluted $ (1.76) $ (4.23)

Balance Sheet Data:

Total assets $ 71,852 $ 24,233
Long-term debt $ 4,502 $ 7,630
Total liabilities $ 28,384 $ 22,884
Total redeemable convertible preferred stock $ 164,168 $ 110,978
Total shareholders’ deficit $ (120,700) $ (109,629)
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As of and for the As of and for the
years ended years ended
(in th ds, except per share amounts) December 31, 2020 December 31, 2019
Cash Flow Data:
Net cash used in operating activities $ (3,597) $ (26,826)
Net cash used in investing activities $ (4,884) $ (4,870)
Net cash provided by financing activities $ 50,462 $ 34,170

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

The following selected historical financial data of the Post-Combination Company on a pro forma basis (the “selected pro forma
information”) gives effect to the Business Combination, PIPE Investment, and other events contemplated by the Merger Agreement described in
the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.” The Business Combination will be accounted for as a
reverse recapitalization under U.S. GAAP. Under this method of accounting, the Company is treated as the “acquired” company for financial
reporting purposes. Accordingly, for accounting purposes, the financial statements of the Post-Combination Company will represent a continuation
of the financial statements of Matterport with the Business Combination being treated as the equivalent of Matterport issuing stock for the net
assets of the Company, accompanied by a recapitalization. The net assets of the Company will be stated at historical cost, with no goodwill or other
intangible assets recorded. Operations prior to the Business Combination will be presented as those of Matterport in future reports of the Post-
Combination Company.

The selected unaudited pro forma condensed combined balance sheet data as of December 31, 2020 gives pro forma effect to the Business
Combination, PIPE Investment, and other events contemplated by the Merger Agreement as if they had occurred on December 31, 2020. The
selected unaudited pro forma condensed combined statement of operations data for the year ended December 31, 2020 gives pro forma effect to the
Business Combination, PIPE Investment, and other events contemplated by the Merger Agreement as if they had occurred on January 1, 2020.

The selected pro forma information has been derived from, and should be read in conjunction with, the unaudited pro forma condensed
combined financial information of the Post-Combination Company appearing elsewhere in this proxy statement/prospectus and the accompanying
notes, in the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.” The unaudited pro forma condensed combined
financial information is derived from and should be read in conjunction with, the historical financial statements of the Company and Matterport and
related notes included elsewhere in this proxy statement/prospectus. The selected pro forma information has been presented for informational
purposes only and is not necessarily indicative of what the Post-Combination Company’s financial position or results of operations actually would
have been had the Business Combination, PIPE Investment, and the other transactions contemplated by the Business Combination Agreement been
completed as of the dates indicated. In addition, the selected pro forma information does not purport to project the future financial position or
operating results of the Post-Combination Company.

The following table presents selected pro forma information after giving effect to the Business Combination, presented under two scenarios:

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

. Assuming Maximum Redemptions: This scenario assumes that Public Stockholders holding 12.0 million Public Shares will exercise
their redemption rights for their pro rata share (approximately
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$10.00 per share) of the funds in the Trust Account. The Merger Agreement provides that the consummation of the Business
Combination is conditioned on the Company having funds at the closing of the Business Combination of at least $520,000,000.

The following summarizes the pro forma shares of Common Stock outstanding immediately after the closing of the Business Combination

under the two redemption scenarios:

Pro Forma Combined Pro Forma Combined
Assuming No Assuming Maximum
Redemptions (Shares) % Redemptions (Shares) %
Class A Stock issued to Matterport Stockholders(1)(2) 218,875,000 75.1 218,875,000 78.3
Public Stockholders 34,500,000 11.8 22,499,438 8.0
Initial Stockholders’ Class F Stock(3) 8,625,000 3.0 8,625,000 3.1
PIPE Investors(4) 29,500,000 10.1 29,500,000 10.6
Pro Forma Common Stock at December 31, 2020(5) 291,500,000 100.0 279,499,438 100.0
Rollover Options and Rollover RSUs(2) (48,867,895) (48,867,895)
Pro Forma Common Stock Outstanding at December 31,
2020 242,632,105 230,631,543

There are no adjustments for 23.5 million shares of Class A Stock in Earn-Out Shares as they are not issuable until 180 days after the closing date of the Business Combination
and are contingently issuable based upon the triggering events that have not yet been achieved.

The number of outstanding shares in the table above assumes the issuance of approximately 48.9 million shares of Class A Stock underlying Rollover Options and Rollover
RSUs that do not represent legally outstanding shares of Class A Stock at the closing of the Business Combination.

Excludes 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription Agreement and excludes 15,000 shares of Class A Stock to be purchased by the
Initial Stockholders (excluding the Sponsor) in the PIPE Investment.

Includes 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription Agreement and includes 15,000 shares of Class A Stock to be purchased by the
Initial Stockholders (excluding the Sponsor) in the PIPE Investment.

There are no adjustments for the outstanding Warrants issued in connection with the Company’s IPO as such securities are not exercisable until 30 days after the closing of the
Business Combination.

The two alternative levels of redemptions assumed in the selected unaudited pro forma condensed combined per share information is based

on the assumption that there are no adjustments for the outstanding Warrants issued in connection with the Company’s IPO as such securities are
not exercisable until 30 days after the closing of the Business Combination. There are also no adjustments for the estimated 48,867,895 shares
reserved for the potential future issuance of Class A Stock upon the exercise of Rollover Options and the vesting of Rollover RSUs upon the
consummation of the Business Combination, as such events have not yet occurred.

If the actual facts are different than these assumptions, then the amounts and shares outstanding in the unaudited pro forma condensed

combined financial information will be different and those changes could be material.

Pro Forma

Combined
Selected Unaudited Pro Forma Condensed Pro Forma Combined (Assuming Maximum
Combined Statement of Operations Data (Assuming No Redemptions) Redemptions)

(In thousands, except shares and per share amounts)

For the year ended December 31, 2020

Revenue $ 85,884 $ 85,884
Net loss $ (35,662) $ (35,662)
Net loss per share of Class A Stock—basic

and diluted $ (0.15) $ (0.15)
Weighted average shares outstanding of Class

A Stock—basic and diluted 242,632,105 230,631,543
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Pro Forma

Combined
Selected Unaudited Pro Forma Condensed Pro Forma Combined (Assuming Maximum
Combined Statement of Operations Data (Assuming No Redemptions) Redemptions)

(In thousands, except shares and per share amounts)

Selected Unaudited Pro Forma Condensed
Combined Balance Sheet Data as of
December 31, 2020

Total assets $ 677,893 $ 557,884
Total liabilities $ 139,464 $ 139,464
Total stockholders’ equity $ 538,429 $ 418,420

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

The following table sets forth the closing market prices per share of the Public Units, Public Shares and Public Warrants as reported by
Nasdaq on February 5, 2021, the last trading day before the Business Combination was publicly announced, and on [e], 2021, the last practicable
trading day before the date of this proxy statement/prospectus.

Public Public Public

Units Shares Warrants
Trading Date GHVIU GHVI (GHVIW)
February 5, 2021 $ 12.74 $12.26 $ 3.76
[e], 2021 $  [e] $ [e] $ [e]

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

Comparative Per Share Data of Matterport

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

Comparative Historical and Pro Forma Per Share Data

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

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

. Assuming Maximum Redemptions: This scenario assumes that Public Stockholders holding 12.0 million Public Shares will exercise
their redemption rights for their pro rata share (approximately $10.00 per share) of the funds in the Trust Account. The Merger
Agreement provides that consummating the Business Combination is conditioned on the Company having funds at the closing of the
Business Combination of at least $520,000,000.
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The pro forma book value information reflects the Business Combination as if it had occurred on December 31, 2020. The weighted average
shares outstanding and net loss per share information reflect the Business Combination as if it had occurred on January 1, 2020.

The two alternative levels of redemptions assumed in the selected unaudited pro forma condensed combined per share information is based
on the assumption that there are no adjustments for the outstanding Warrants issued in connection with the Company’s IPO as such securities are
not exercisable until 30 days after the closing of the Business Combination. There are also no adjustments for the estimated 48,867,895 shares
reserved for the potential future issuance of Class A Stock upon the exercise of the Post-Combination Company’s stock options upon the closing of
the Business Combination, as such events have not yet occurred.

This information is only a summary and should be read in conjunction with the historical financial statements of the Company and Matterport
and related notes included elsewhere in this proxy statement/prospectus. The unaudited pro forma combined per share information of the Company
and Matterport is derived from, and should be read in conjunction with, the unaudited pro forma condensed combined financial information and
related notes included elsewhere in this proxy statement/prospectus in the section entitled “Unaudited Pro Forma Condensed Combined Financial
Information.”

The unaudited pro forma condensed combined net loss per share information below does not purport to represent the income (loss) per share
which would have occurred had the companies been combined during the periods presented, nor the income (loss) per share for any future date or
period. The unaudited pro forma condensed combined book value per share information below does not purport to represent what the value of the
Company and Matterport would have been had the companies been combined during the periods presented.

Pro Forma Combined Per Share Matterport Equivalent Pro
Data Forma Per Share Data(3)
(Assuming (Assuming (Assuming
Gores Holding (Assuming No Maximum No Maximum
VI Matterport Redemptions Redemptions Redemptions Redemptions
(Historical) (Historical) Scenario) Scenario) Scenario) Scenario)
As of and for the year ended
December 31, 2020(1)
Book Value per share(2) $ 0.49 $ @275 $ 2.22 $ 1.81 $ 9.23 $ 7.52
Net income (loss) per share of Class A
Stock—basic and diluted $ (0.00) $ (0.15) $ (0.15) % 0.62) $ (0.62)
Weighted average shares outstanding of
Class A Stock—basic and diluted 3,153,300 242,632,105 230,631,543
Net loss per share of Class F Stock—
basic and diluted $ (0.01)

Weighted average shares
outstanding of Class F Stock—basic and
diluted 11,395,997
Net loss per share of Matterport
Common Stock- basic and diluted $ (1.76)
Weighted averages shares of Matterport
Common Stock outstanding—basic
and diluted 7,972,543
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(1)  There were no cash dividends declared in the period presented.

(2)  Book value per share is calculated as (a) total equity excluding preferred shares divided by (b) the total number of Common Stock outstanding classified in permanent equity.

(3)  The equivalent per share data for Matterport is calculated by multiplying the combined pro forma per share data by the Per Share Company Common Stock Consideration set
forth in the Merger Agreement.

Market Prices and Dividends

Company

The Public Units, Public Shares and Public Warrants trade on the Nasdaq Capital Market under the symbols “GHVIU,” “GHVI” and
“GHVIW,” respectively. Each Public Unit consists of one Public Share and one-fifth of a Public Warrant. The Public Units began trading on
December 11, 2020, and the Public Warrants and Public Shares began trading on February 1, 2021.

The following table sets forth, for the calendar quarter indicated, the high and low sales prices per Public Unit, Public Share and Public
Warrant as reported on Nasdaq for the periods presented:

Public
Public Units Public Shares Warrants
(GHVIU)()) (GHVD(2) (GHVIW)(2)
High Low High Low High Low
Fiscal Year 2021:
Quarter ended March 31, 2021 $26.10 $10.45 $24.46 $10.75 $8.42 $2.91
Fiscal Year 2020:
Quarter ended December 31, 2020 $10.69  $10.00 N/A N/A N/A N/A

(1) Began trading on December 11, 2020.
(2) Began trading on February 1, 2021.

On February 5, 2021, the trading date before the public announcement of the Business Combination, the Public Units, Public Shares and
Public Warrants closed at $12.74, $12.26 and $3.76, respectively.

The Company has not paid any cash dividends on its Public Shares to date and does not intend to pay cash dividends prior to the completion
of the Business Combination.

Matterport

Historical market price information regarding shares of Matterport Stock is not provided because there is no public market for Matterport
Stock. Matterport has not paid any dividends on shares of Matterport Stock and does not intend to pay dividends prior to the completion of the
Business Combination.
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RISK FACTORS

You should carefully review and consider the following risk factors and the other information contained in this proxy statement/prospectus,
including the financial statements and notes to the financial statements included herein, in evaluating the Business Combination and the proposals to be
voted on at the Special Meeting. Certain of the following risk factors apply to the business and operations of Matterport and will also apply to the
business and operations of Company following the completion of the Business Combination. The occurrence of one or more of the events or
circumstances described in these risk factors, alone or in combination with other events or circumstances, may adversely affect the ability to complete
or realize the anticipated benefits of the Business Combination, and may have a material adverse effect on the business, cash flows, financial condition
and results of operations of Company following the Business Combination. The risks discussed below may not prove to be exhaustive and are based on
certain assumptions made by Company and Matterport that later may prove to be incorrect or incomplete. The Company and Matterport may face
additional risks and uncertainties that are not presently known to such entity, or that are currently deemed immaterial, which may also impair our
business or financial condition. The following discussion should be read in conjunction with the financial statements and notes to the financial
statements included herein.

Risks Related to the Post-Combination Company’s Business

Unless the context requires otherwise, references to “Matterport,” “we,” “our” and “us” in this section are to the business and operations of
Matterport prior to the Business Combination and the business and operations of the Post-Combination Company as directly or indirectly affected by
Matterport by virtue of the Post-Combination Company’s ownership of the business of Matterport through its ownership of the Surviving Corporation
following the Business Combination. In addition, you should read and consider the risk associated with the business of the Company because these risks
may also dffect the Post-Combination Company. These risks can be found in the Company’s Annual Report on Form 10-K, as updated by subsequent
Quarterly Reports on Form 10-Q, if any, all of which are filed with the SEC. Please see the section entitled “Where You Can Find More Information” in
this proxy statement/prospectus.

We have experienced rapid growth and expect to invest in growth for the foreseeable future. If we fail to manage growth effectively, our business,
operating results and financial condition would be adversely affected.

We have experienced rapid growth in recent periods. For example, the number of our employees has grown from three employees as of
December 31, 2011 to 221 employees as of December 31, 2020, and we expect to continue to experience rapid growth over the near term. The growth
and expansion of our business has placed and continues to place a significant strain on our management, operations, financial infrastructure and
corporate culture.

In the event of further growth, our information technology systems and internal controls over financial reporting and procedures may not be
adequate to support our operations and may introduce opportunities for data security incidents that may interrupt business operations or permit bad
actors to obtain unauthorized access to business information or misappropriate funds.

To manage growth in operations and personnel, we will need to continue to improve our operational, financial and management controls and
reporting systems and procedures. Failure to manage growth effectively could result in difficulty or delays in attracting new customers, declines in
quality or customer satisfaction, increases in costs, difficulties in introducing or enhancing products and services, loss of customers, information security
vulnerabilities or other operational difficulties, any of which could adversely affect our business performance and operating results.
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Our forecasts and projections are based upon assumptions, analyses and internal estimates developed by our management. If these assumptions,
analyses or estimates prove to be incorrect or inaccurate, our actual operating results may differ materially from those forecasted or projected.

Our forecasts and projections, including forecasts and estimates relating to the expected sizes and growth of the markets in which we seek to
operate, are subject to significant uncertainty and are based on assumptions, analyses and internal estimates developed by our management, any or all of
which may not prove to be correct or accurate. If these assumptions, analyses or estimates prove to be incorrect or inaccurate, our actual operating
results may differ materially from those forecasted or projected.

We have a history of losses and expect to incur significant expenses and continuing losses at least for the near term.

We incurred a net loss of approximately $(14.0) million and $(32.0) million for the years ended December 31, 2020 and 2019, respectively, and, as
of December 31, 2020, had an accumulated deficit of approximately $(130.0) million. We believe we will continue to incur operating and net losses each
quarter at least for the near term. Even if we achieve profitability, there can be no assurance that we will be able to maintain profitability in the future.
Our potential profitability is particularly dependent upon the continued adoption of spatial data and the use of our platform by commercial and
individual consumers, which may not occur at the levels we currently anticipate or at all.

We have historically funded the net cash needed for operating and investing activities through the sale of equity and through debt financing.
Before considering the Business Combination, we expect that our cash and cash equivalents will be sufficient to fund our forecasted operating expenses,
working capital requirements and capital expenditures through the first quarter of 2022. We plan to raise additional liquidity in connection with the
completion of the Business Combination. If we are unable to complete the Business Combination, our plan is to cease increasing spending levels for
labor, and sales and marketing programs, and we will also reduce discretionary spending, including reducing our direct and indirect labor, reducing sales
and marketing costs and focusing our available capital on a reduced number of prioritized activities and programs, which could adversely affect our
ability to fund our operations for a period for at least one year from the date of the issuance of the financial statements.

Certain of our estimates of market opportunity and forecasts of market growth may prove to be inaccurate.

This proxy statement/prospectus includes estimates of the addressable market for our products and services which are based in part on our internal
analyses. Market opportunity estimates and growth forecasts, whether obtained from third-party sources or developed internally, are subject to
significant uncertainty and are based on assumptions and estimates that may prove to be inaccurate. This is especially so at the present time due to the
uncertain and rapidly changing projections of the severity, magnitude and duration of the current coronavirus (COVID-19) pandemic. The estimates and
forecasts in this proxy statement/prospectus relating to the size and expected growth of the target market, market demand and adoption, capacity to
address this demand and pricing may also prove to be inaccurate. In particular, estimates regarding the current and projected market opportunity are
difficult to make. The estimated addressable market may not materialize for many years, if ever, and even if the markets meet the size estimates and
growth forecasted in this proxy statement/prospectus, our business could fail to grow at similar rates.

We currently face competition from a number of companies and expect to face significant competition in the future as the market for spatial data
develops.

The spatial data market is relatively new and competition is still developing. We currently face competition from other companies, generally with
different competitors in each of our vertical markets, as well as from traditional, offline methods of interacting with and managing buildings and their
spaces. Additionally, we have a number of competitors in the spatial data market with limited funding, which could cause poor experiences and
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hamper consumer confidence in the spatial data market and adoption or trust in providers. We may also face competition from new market entrants with
significantly greater resources, or our current competitors may be acquired by third parties with greater resources, either of which could put us at a
competitive disadvantage. Future competitors could also be better positioned to serve certain segments of our current or future target markets, which
could create price pressure. In light of these factors, current or potential customers may accept competitive solutions. If we fail to adapt to changing
market conditions or continue to compete successfully with current or new spatial data competitors, our growth will be impacted, which would
adversely affect our business and results of operations.

We operate in a new market, and global economic conditions and instability related to COVID-19 and otherwise may adversely affect our business if
existing and prospective clients reduce or postpone discretionary spending significantly.

The impact of the COVID-19 pandemic, including changes in consumer and business behavior, pandemic fears and market downturns, and
restrictions on business and individual activities, has created significant volatility in the global and domestic economy and has led to reduced economic
activity. The spread of COVID-19 has also created a disruption in discretionary spending by consumers and businesses. While this disruption in
discretionary spending has to date not materially impacted Matterport, any sustained downturn in discretionary spending by our current subscribers
could harm our business and negatively impact the growth of our platform.

In response to the COVID-19 pandemic, we have modified our business practices (including employee travel, recommending that all non-essential
personnel work from home and canceling or reducing physical participation in meetings, events and conferences), have implemented additional safety
protocols for essential workers, and may take further actions if required by government authorities or if required in the interest of our employees,
subscribers, suppliers, vendors and business partners. There is no certainty that such actions will be sufficient to mitigate the risks posed by the
pandemic or otherwise be satisfactory to government authorities. If significant portions of our workforce are unable to work effectively, including due to
illness, quarantines, social distancing, government actions or other restrictions in connection with the COVID-19 pandemic, our operations will be
negatively impacted.

The extent to which the COVID-19 pandemic impacts our business, prospects and results of operations will depend on future developments,
which are highly uncertain and cannot be predicted with certainty, including, but not limited to, the duration and spread of the pandemic, its severity, the
actions to contain the virus or treat its impact, and when and to what extent normal economic and operating activities can resume. The COVID-19
pandemic could limit the ability of our suppliers, vendors and business partners to perform, including third party suppliers’ ability to provide
components and materials used in our capture devices or the services used through our platform. Even after the COVID-19 pandemic has subsided, we
may experience an adverse impact to our business as a result of the COVID-19 pandemic’s global economic impact, including any recession that has
occurred or may occur in the future.

We rely on a limited number of suppliers for certain supplied hardware components, and availability of supplied hardware components may be
affected by factors such as tariffs or supply disruptions caused by the COVID-19 pandemic. We may not be able to obtain sufficient components to
meet our needs, or obtain such materials on favorable terms or at all, which could impair our ability to fulfill orders in a timely manner or increase
our costs of production.

We rely on a limited number of suppliers to supply our hardware components, including in some cases only a single supplier for some products
and components. This reliance on a limited number of manufacturers increases our risks, since we do not currently have proven reliable alternative or
replacement manufacturers beyond these key parties. In the event of interruption, we may not be able to increase capacity from other sources or develop
alternate or secondary sources, and if such sources become available, they may result in material additional costs and substantial delays.
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Further, our suppliers are subject to government restrictions, including stay-at-home orders, as a result of the COVID-19 pandemic. Such
restrictions may have a material adverse effect on our suppliers’ ability to manufacture and supply such components in a timely manner. Such
disruptions could adversely affect our business if it is not able to meet customer demands. In addition, some of our suppliers are located in China. Our
access to suppliers in China may be limited or impaired as a result of tariffs or other government restrictions in response to geopolitical factors.

If we face supply constraints for any of the reasons described above, it may not be possible to obtain or increase supplies on acceptable terms,
which may undermine our ability to satisfy customer demands in a timely manner. For example, it may take a significant amount of time to identify a
manufacturer that has the capability and resources to build and supply necessary hardware components in sufficient volume. Identifying suitable
suppliers can be an extensive process that requires us to become satisfied with our suppliers’ quality control, technical capabilities, responsiveness and
service, financial stability, regulatory compliance, and labor and other ethical practices. Accordingly, a loss of any significant suppliers or manufacturers
would have an adverse effect on our business, financial condition and operating results.

If we are unable to attract and retain key employees and hire qualified management, technical, engineering and sales personnel, our ability to
compete and successfully grow our business would be adversely affected.

Our success depends, in part, on our continuing ability to identify, hire, train and retain highly qualified personnel. Any inability to do so
effectively would adversely affect our business. Competition for employees is intense and the ability to attract, hire, train and retain them depends on our
ability to provide competitive compensation. We may not be able to attract, hire or retain qualified personnel in the future, and any failure to do so
would adversely affect our business, financial condition and financial results.

Matterport received a voluntary request for information from the Division of Enforcement of the SEC in an investigation relating to certain sales
and repurchases of Matterport’s securities in the secondary market. Although Matterport is cooperating fully with the request, Matterport cannot
predict the duration or ultimate resolution of the investigation, and cooperating with the request may require significant management time and
resources, which could have an adverse effect on Matterport’s business and financial position. We may from time to time be involved in lawsuits and
other litigation matters that are expensive and time-consuming. If resolved adversely, lawsuits and other litigation matters could seriously harm our
business.

On January 29, 2021, Matterport received a voluntary request for information from the SEC relating to certain sales and repurchases of
Matterport’s securities in the secondary market. Although Matterport is cooperating fully with the request, Matterport cannot predict the duration or
ultimate resolution of the investigation, and cooperating with the request may require significant management time and resources, which could have an
adverse effect on Matterport’s business and financial position. Additionally, Matterport anticipates that it may from time to time be involved in lawsuits
and other litigation matters. Any litigation to which Matterport is a party may result in an onerous or unfavorable judgment that may not be reversed on
appeal, or Matterport may decide to settle lawsuits on similarly unfavorable terms. Any such negative outcome could result in payments of substantial
monetary damages or fines, or changes to our products or business practices, and accordingly Matterport’s business could be seriously harmed.

Some of our facilities are located in an active earthquake zone or in areas susceptible to wildfires and other severe weather events. An earthquake,
wildfire or other natural disaster or resource shortage, including public safety power shut-offs that have occurred and will continue to occur in
California or other states, could disrupt and harm our operations.

Our headquarters and largest facility is located in California, an active earthquake zone. The occurrence of a natural disaster such as an
earthquake, drought, flood, fire (such as the recent extensive wildfires in California, Washington, Oregon and Colorado), localized extended outages of
critical utilities (such as California’s public safety power shut-offs) or transportation systems, or any critical resource shortages could cause a significant
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interruption in our business, damage or destroy our facilities or inventory, or cause us to incur significant costs, any of which could harm our business,
financial condition, and results of operations. Any insurance we maintain against such risks may not be adequate to cover losses in any particular case.

If we fail to retain current subscribers or add new subscribers, our business would be seriously harmed.

We had over 250,000 free and paid subscribers as of December 31, 2020. Our future revenue growth will depend in significant part on our ability
to retain our existing customers and increase the number of our subscribers. Spatial data is an emerging market, and consumers may not adopt the use of
spatial data or our platform on a widespread basis or on the timelines we anticipate. It is possible that our paid subscriber growth rate could decline over
time if we achieve higher market penetration rates. If current and potential subscribers do not perceive our platform and products as useful, we may not
be able to attract new subscribers or retain existing subscribers.

There are many factors that could negatively affect subscriber retention and growth, including if:

. our competitors attempt to mimic our products, which could harm our subscriber engagement and growth;

. we fail to introduce new products and services or those we introduce are poorly received,;

. we are unable to continue to develop products that work with a variety of mobile operating systems, networks, smartphones and
computers;

. there are changes in subscriber sentiment about the quality or usefulness of our existing products;

. there are concerns about the privacy implications, safety, or security of our platform or products;

. there are changes in our platform or products that are mandated by legislation, regulatory authorities or litigation, including settlements or

consent decrees that adversely affect the subscriber’s experience;

. technical or other problems frustrate subscribers’ experiences with our platform or products, particularly if those problems prevent us from
delivering our products in a fast and reliable manner; or

. we fail to provide adequate service to subscribers.

Decreases to our subscriber retention or growth could seriously harm our business and results of operation.

Computer malware, viruses, ransomware, hacking, phishing attacks and other network disruptions could result in security and privacy breaches and
interruption in service, which would harm our business.

Computer malware, viruses, physical or electronic break-ins and similar disruptions could lead to interruption and delays in our services and
operations and loss, misuse or theft of data. Computer malware, viruses, ransomware, hacking and phishing attacks against online networks have
become more prevalent and may occur on our systems in the future. Any successful attempts by cyber attackers to disrupt our services or systems could
result in mandated user notifications, litigation, government investigations, significant fines and expenditures; divert management’s attention from
operations; deter people from using our platform; damage our brand and reputation; and materially adversely affect our business and results of
operations. Insurance may not be sufficient to cover significant expenses and losses related to cyber attacks. Efforts to prevent cyber attackers from
entering computer systems are expensive to implement, and we may not be able to avoid attacks that arise through computer systems of our third-party
vendors. Though it is difficult to determine what, if any, harm may directly result from any specific interruption or attack, any failure to maintain
performance, reliability, security and availability of systems and technical infrastructure may, in addition to other losses, harm our reputation, brand and
ability to attract subscribers.

We have not previously experienced, but may in the future experience, service disruptions, outages and other performance problems due to a
variety of factors, including infrastructure changes, third-party service
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providers, human or software errors and capacity constraints. If our services are unavailable when subscribers attempt to access them, they may seek
other services, which could reduce demand for our solutions from target subscribers.

We have processes and procedures in place designed to enable us to recover from a disaster or catastrophe and continue business operations and
has tested this capability under controlled circumstances. However, there are several factors ranging from human error to data corruption that could
materially impact the efficacy of such processes and procedures, including by lengthening the time services are partially or fully unavailable to
customers and users. It may be difficult or impossible to perform some or all recovery steps and continue normal business operations due to the nature of
a particular disaster or catastrophe, especially during peak periods, which could cause additional reputational damages, or loss of revenues, any of which
would adversely affect our business and financial results.

While we to date have not made material acquisitions, should we pursue acquisitions in the future, we would be subject to risks associated with
acquisitions.

We may acquire additional assets, products, technologies or businesses that are complementary to our existing business. The process of identifying
and consummating acquisitions and the subsequent integration of new assets and businesses into our existing business would require attention from
management and could result in a diversion of resources from our existing business, which in turn could have an adverse effect on our operations.
Acquired assets or businesses may not generate the expected financial results. Acquisitions could also result in significant cash expenditures, potentially
dilutive issuances of equity securities, goodwill impairment charges, amortization expenses for other intangible assets and exposure to potential
unknown liabilities of acquired businesses. To date, we have no experience with material acquisitions and the integration of acquired assets, businesses
and personnel. Failure to successfully identify, complete, manage and integrate acquisitions could materially and adversely affect our business, financial
condition and results of operations.

Because we store, process, and use data, some of which contains personal information, we are subject to complex and evolving federal, state and

foreign laws and regulations regarding privacy, data protection, and other matters. Many of these laws and reqgulations are subject to change and
uncertain interpretation, and could result in investigations, claims, changes to our business practices, increased cost of operations, or declines in

customers or retention, any of which could seriously harm our business.

We are subject to a variety of laws and regulations in the United States and other countries relating to user privacy, rights of publicity, data
protection, content, intellectual property, distribution, electronic contracts and other communications, competition, consumer protection, taxation, and
online-payment services. These laws can be particularly restrictive in countries outside the United States. Both in the United States and abroad, these
laws and regulations constantly evolve and remain subject to significant change. In addition, the application and interpretation of these laws and
regulations are often uncertain, particularly in the new and rapidly evolving industry in which we operate. Because we store, process, and use data, some
of which contains personal information, we are subject to complex and evolving federal, state, and foreign laws and regulations regarding privacy, data
protection, and other matters. These laws and regulations may result in investigations, claims, changes to our business practices, increased cost of
operations, or declines in customer retention and growth, any of which could seriously harm our business.

Our products are highly technical and may contain undetected software bugs or hardware errors, which could manifest in ways that could seriously
harm our reputation and our business.

Our products and services are highly technical and complex. Our platform and any products we may introduce in the future may contain
undetected software bugs, hardware errors, and other vulnerabilities. These bugs and errors can manifest in any number of ways in our products and
services, including through diminished performance, security vulnerabilities, malfunctions, or even permanently disabled products. We have a practice
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of rapidly updating our products and some errors in our products may be discovered only after a product has been shipped and used by customers. Any
errors, bugs or vulnerabilities discovered in our code after release could damage our reputation, drive away customers, lower revenue, and expose us to
damages claims, any of which could seriously harm our business.

We could also face claims for product liability, tort, or breach of warranty. In addition, our contracts with subscribers contain provisions relating to
warranty disclaimers and liability limitations, which may not be upheld. Defending a lawsuit, regardless of its merit, is costly and may divert
management’s attention and seriously harm our reputation and business. In addition, if our liability insurance coverage proves inadequate or future
coverage is unavailable on acceptable terms or at all, our business could be seriously harmed.

We may need to raise additional funds and these funds may not be available when needed.

We may need to raise additional funds in the future to further scale our business and expand to additional markets. We may raise additional funds
through the issuance of equity, equity-related or debt securities, or by obtaining credit from financial institutions. We cannot be certain that additional
funds will be available on favorable terms when required, or at all. If we cannot raise additional funds when needed, our financial condition, results of
operations, business and prospects could be materially and adversely affected. If we raise funds through the issuance of debt securities or other loan
transactions, we could face significant interest payments, covenants that restrict our business, or other unfavorable terms. In addition, to the extent we
raise funds through the sale of additional equity securities, our stockholders would experience additional dilution.

Our future growth and success is dependent upon the continuing rapid adoption of spatial data.

Our future growth is highly dependent upon the adoption of spatial data by businesses and consumers. The market for spatial data is relatively new
and rapidly evolving, characterized by rapidly changing technologies, competitive pricing and other competitive factors, evolving government
regulation and industry standards and changing consumer demands and behaviors. Although demand for spatial data has grown in recent years, there is
no guarantee that such growth will continue. If the market for spatial data develops more slowly than expected, or if demand for spatial data decreases,
our business, prospects, financial condition and operating results would be harmed.

The spatial data market is characterized by rapid technological change, which requires us to continue to develop new services, products and service
and product innovations. Any delays in such development could adversely affect market adoption of our products and services and could adversely
affect our business and financial results.

Continuing technological changes in spatial data could adversely affect adoption of spatial data and/or our platform or products. Our future
success will depend upon our ability to develop and introduce new capabilities and innovations to our platform and other existing product offerings, as
well as introduce new product offerings, to address the changing needs of the spatial data market.

As the market for spatial data changes, we may need to upgrade or adapt our platform and introduce new products and services in order to serve
our customers, which could involve substantial expense. Even if we are able to keep pace with changes in technology and develop new products and
services, our research and development expenses could increase, our gross margins could be adversely affected in some periods and our prior products
could become obsolete more quickly than expected.

We cannot assure that any new products and services will be released in a timely manner, or at all, or achieve market acceptance. Delays in
delivering new products and services that meet customer needs could damage our relationships with customers and lead them to seek alternative
products or services. Delays in introducing products and innovations or the failure to offer innovative products or services at competitive prices may
cause our subscribers to use our competitors’ products or services.
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If we are unable to devote adequate resources to develop products or cannot otherwise successfully develop products or services that meet
customer needs on a timely basis, our platform and other products could lose market share, our revenue could decline, we may experience higher
operating losses and our business and prospects could be adversely affected.

We may need to defend against intellectual property infringement or misappropriation claims, which may be time-consuming and expensive, and
adversely affect our business.

Technology companies are frequently subject to litigation based on allegations of infringement or other violations of intellectual property rights.
From time to time, the holders of intellectual property rights may assert their rights and urge us to take licenses, and/or bring suits alleging infringement
or misappropriation of such rights. There can be no assurance that we will be able to mitigate the risk of potential suits or other legal demands by such
third parties. Although we may have meritorious defenses, there can be no assurance that we will be successful in defending against these allegations or
in reaching business resolutions that are satisfactory to us. In addition, if we are determined to have infringed, or believe there is a high likelihood that
we have infringed upon a third party’s intellectual property rights, we may be required to cease making, selling or incorporating key components or
intellectual property into the products and services we offer, to pay substantial damages and/or royalties, to redesign our products and services, and/or to
establish and maintain alternative branding. To the extent that our subscribers and business partners become the subject of allegations or claims
regarding the infringement or misappropriation of intellectual property rights related to our products and services, we may be required to indemnify such
subscribers and business partners. Even if we are not a party to any litigation between a subscriber or business partner and a third party relating to
infringement by our products, an adverse outcome in any such litigation could make it more difficult for us to defend our products against intellectual
property infringement claims in subsequent litigation in which we are a named party. If we are required to take one or more such actions, our business,
prospects, brand, operating results and financial condition could be materially and adversely affected. In addition, any litigation or claims, whether or
not valid, could result in substantial costs, negative publicity and diversion of resources and management attention.

With respect to any intellectual property rights claim, we may have to seek a license to continue operations that are found or alleged to violate
such rights. Such licenses may not be available, or if available, may not be available on favorable or commercially reasonable terms and may
significantly increase our operating expenses. Some licenses may be non-exclusive, and therefore our competitors may have access to the same
technology licensed to us. If a third party does not offer us a license to its intellectual property on reasonable terms, or at all, we may be required to
develop alternative, non-infringing technology, which could require significant time (during which we would be unable to continue to offer our affected
offerings), effort and expense and may ultimately not be successful. Any of these events could adversely affect our business, results of operations and
financial condition.

Our business may be adversely daffected if we are unable to protect our spatial data technology and intellectual property from unauthorized use by
third parties.

Our success depends, at least in part, on our ability to protect our core spatial data technology and intellectual property. To accomplish this, we
rely on, and plan to continue relying on, a combination of patents, trade secrets, employee and third-party nondisclosure agreements, copyright,
trademarks, intellectual property licenses and other contractual rights to retain ownership of, and protect, our technology. Such agreements may not
effectively prevent unauthorized use or disclosure of our confidential information, intellectual property or technology and may not provide an adequate
remedy in the event of unauthorized use or disclosure of our confidential information, intellectual property or technology, and we may fail to
consistently obtain, police and enforce such agreements. Failure to adequately protect our technology and intellectual property could result in
competitors offering similar products, potentially resulting in the loss of some of our competitive advantage and a decrease in revenue, which would
adversely affect our business prospects, financial condition and operating results.
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The measures we take to protect our intellectual property from unauthorized use by others may not be effective for various reasons, including the
following:

. any patent applications we submit may not result in the issuance of patents;

. the scope of issued patents may not be broad enough to protect proprietary rights;

. any issued patents may be challenged by competitors and/or invalidated by courts or governmental authorities;

. the costs associated with enforcing patents or other intellectual property rights may make aggressive enforcement impracticable;

. current and future competitors may circumvent patents or independently develop similar proprietary designs or technologies; and

. know-how and other proprietary information we purport to hold as a trade secret may not qualify as a trade secret under applicable laws.

Patent, trademark, and trade secret laws vary significantly throughout the world. Some foreign countries do not protect intellectual property rights
to the same extent as do the laws of the United States, and effective intellectual property protection may not be available in every country in which we
operate or intend to operate our business. Further, policing the unauthorized use of our intellectual property in foreign jurisdictions may be difficult or
impossible. Therefore, our intellectual property rights may not be as strong or as easily enforced outside of the United States.

We expect to incur research and development costs in developing new products, which could significantly reduce our profitability and may never
result in revenue.

Our future growth depends on penetrating new markets, adapting existing products to new applications and customer requirements, and
introducing new projects that achieve market acceptance. We plan to incur significant research and development costs in the future as part of our efforts
to design, develop, manufacture and introduce new products and enhance existing products. Our research and development (“R&D”) expense was
approximately $17.7 million for the year ended December 31, 2020, and is expected to grow substantially in the future. Our R&D efforts may not
produce successful results, and any of our new products may not achieve market acceptance, create additional revenue or become profitable.

Our financial condition and results of operations are likely to fluctuate on a quarterly basis in future periods, which could cause our results for a
particular period to fall below expectations, resulting in a decline in the price of the Post-Combination Company’s Class A Stock.

Our financial condition and results of operations have fluctuated in the past and may continue to fluctuate in the future due to a variety of factors,
many of which are beyond its control. Our results may vary from period to period as a result of fluctuations in the number of subscribers using our
products as well as fluctuations in the timing and amount of our expenses. As a result, comparing our results of operations on a period-to-period basis
may not be meaningful, and the results of any one period should not be relied on as an indication of future performance.

In addition to the other risks described herein, the following factors could also cause our financial condition and results of operations to fluctuate
on a quarterly basis:

. our ability to attract new subscribers and retain existing subscribers, including in a cost-effective manner;
. our ability to accurately forecast revenue and losses and appropriately plan our expenses;
. the timing of new product introductions, which can initially have lower gross margins;
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the effects of increased competition on our business;

our ability to successfully maintain our position in and expand in existing markets as well as successfully enter new markets;
our ability to protect our existing intellectual property and to create new intellectual property;

supply chain interruptions and manufacturing or delivery delays;

the length of the installation cycle for a particular location or market;

the impact of COVID-19 on our workforce, or those of our customers, suppliers, vendors or business partners;

disruptions in sales, production, service or other business activities or our inability to attract and retain qualified personnel; and

the impact of, and changes in, governmental or other regulation affecting our business.

Fluctuations in operating results and cash flow could, among other things, give rise to short-term liquidity issues. In addition, revenue and other
operating results in future quarters may fall short of the expectations of investors and financial analysts, which could have an adverse effect on our stock

price.

Matterport has identified material weaknesses in its internal controls over financial reporting. If unable to remediate these material weaknesses or if
management identifies additional material weaknesses in the future or otherwise fail to maintain effective internal controls over financial reporting,
Matterport may not be able to accurately or timely report its financial position or results of operations, which may adversely affect the Post-
Combination Company’s business and stock price or cause its access to the capital markets to be impaired.

In connection with the preparation of Matterport’s consolidated financial statements as of and for the years ended December 31, 2020 and 2019,
Matterport identified material weaknesses in Matterport’s internal controls over financial reporting. A material weakness is a deficiency, or a
combination of deficiencies, in internal controls over financial reporting, such that there is a reasonable possibility that a material misstatement of a
company’s annual or interim financial statements will not be prevented or detected on a timely basis.

Matterport did not design or maintain an effective control environment commensurate with its financial reporting requirements.
Specifically, Matterport did not maintain a sufficient complement of personnel with an appropriate degree of internal controls and
accounting knowledge, experience, and training commensurate with its accounting and reporting requirements. This material weakness
contributed to the following additional material weaknesses.

Matterport did not effectively design and maintain controls over the period-end financial reporting process, to achieve complete, accurate
and timely financial accounting, reporting and disclosures, including segregation of duties and adequate controls related to journal entries,
account reconciliations and accounting for significant, or unusual transactions. This material weakness resulted in material audit
adjustments to debt and derivatives, and immaterial audit adjustments to property and equipment, prepaid expenses, depreciation expense
and SG&A expenses in the consolidated financial statements for the years ended December 31, 2020 and 2019.

Matterport did not effectively design and maintain controls over information technology (“IT”) general controls for information systems
that are relevant to the preparation of its consolidated financial statements. Specifically, Matterport did not design and maintain (i) program
change management controls to ensure that information technology program and data changes affecting financial IT applications and
underlying accounting records are identified, tested, authorized and implemented appropriately; (ii) user access controls to ensure
appropriate segregation of duties and that adequately restrict user and privileged access to its financial applications, programs and data to
appropriate personnel; (iii) computer operations controls to ensure that critical batch jobs are monitored, and data
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backups are authorized and monitored; and (iv) testing and approval controls for program development to ensure that new software
development is aligned with business and IT requirements.

These IT deficiencies did not result in a material misstatement to Matterport’s consolidated financial statements; however, when
aggregated, these deficiencies could impact maintaining effective segregation of duties, as well as the effectiveness of IT-dependent
controls (such as automated controls that address the risk of material misstatement to one or more assertions, along with the IT controls
and underlying data that support the effectiveness of system-generated data and reports). Ineffective IT dependent controls could result in
misstatements potentially impacting all financial statement accounts and disclosures that would not be prevented or detected. Accordingly,
management has determined these deficiencies in the aggregate constitute a material weakness.

Additionally, each of these material weaknesses could result in a misstatement of one or more account balances or disclosures that would result in
a material misstatement to Matterport’s annual or interim consolidated financial statements that would not be prevented or detected. Ineffective internal
controls over financial reporting could expose Matterport to an increased risk of financial reporting fraud and the misappropriation of assets.

Matterport’s failure to implement and maintain effective internal controls over financial reporting could result in errors in the Post-Combination
Company’s consolidated financial statements that could result in a restatement of its financial statements, and could cause the Post-Combination
Company to fail to meet its reporting obligations, any of which could diminish investor confidence in the Post-Combination Company and cause a
decline in the price of the Class A Stock. Failure could also subject the Post-Combination Company to potential delisting from the stock exchange on
which it lists or to other regulatory investigations and civil or criminal sanctions.

As a public company, the Post-Combination Company will be required pursuant to Section 404 of the Sarbanes-Oxley Act to furnish a report by
management on the effectiveness of its internal controls over financial reporting for each annual report on Form 10-K to be filed with the SEC. This
assessment will need to include disclosure of any material weaknesses identified by management in internal controls over financial reporting. Once the
Post-Combination Company ceases to be an emerging growth company, the Post-Combination Company’s independent registered public accounting
firm will also be required to attest to the effectiveness of its internal controls over financial reporting in each annual report on Form 10-K to be filed with
the SEC. The Post-Combination Company will be required to disclose material changes made in its internal controls over financial reporting on a
quarterly basis. Failure to comply with the Sarbanes-Oxley Act could potentially subject the Post-Combination Company to sanctions or investigations
by the SEC, the stock exchange on which its securities are listed or other regulatory authorities, which would require additional financial and
management resources.

Changes to applicable U.S. tax laws and regulations or exposure to additional income tax liabilities could affect the Post-Combination Company’s
business and future profitability.

The Post-Combination Company is a U.S. corporation that will be subject to U.S. corporate income tax on its worldwide operations. Moreover,
most of our operations and customers are located in the United States, and as a result, we are subject to various U.S. federal, state and local taxes. New
U.S. laws and policy relating to taxes may have an adverse effect on the Post-Combination Company’s business and future profitability. Further, existing
U.S. tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied adversely to the Post-Combination Company.

For example, on December 22, 2017, the Tax Cuts and Jobs Act (the “TCJA”), was signed into law, making significant changes to the U.S. Tax
Code. In particular, sweeping changes were made to the U.S. taxation of foreign operations. Changes include, but are not limited to, a permanent
reduction to the corporate income tax rate, limiting interest deductions, a reduction to the maximum deduction allowed for net operating losses
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generated in tax years after December 31, 2017, the elimination of carrybacks of net operating losses, adopting elements of a territorial tax system,
assessing a repatriation tax or “toll-charge” on undistributed earnings and profits of U.S.-owned foreign corporations, and introducing certain anti-base
erosion provisions, including a new minimum tax on global intangible low-taxed income and base erosion and anti-abuse tax. The TCJA could be
subject to amendments and technical corrections, and is subject to interpretations and implementing regulations by the Treasury and IRS, any of which
could mitigate or increase certain adverse effects of the legislation.

In addition to the impact of the TCJA on the Post-Combination Company’s federal income taxes, the TCJA may adversely affect the Post-
Combination Company’s taxation in other jurisdictions, including with respect to state income taxes as state legislatures respond to the TCJA.
Accordingly, there is uncertainty as to how the laws will apply in various state jurisdictions. Additionally, other foreign governing bodies may enact
changes to their tax laws in reaction to the TCJA that could result in changes to the Post-Combination Company’s global tax profile and materially
adversely affect its business and future profitability.

As a result of plans to expand our business operations, including to jurisdictions in which tax laws may not be favorable, our tax rates may
fluctuate, tax obligations may become significantly more complex and subject to greater risk of examination by taxing authorities and we may be
subject to future changes in tax law, the impacts of which could adversely affect our after-tax profitability and financial results.

In the event that our business expands domestically or internationally, our effective tax rates may fluctuate widely in the future. Future effective
tax rates could be affected by operating losses in jurisdictions where no tax benefit can be recorded under U.S. law, changes in deferred tax assets and
liabilities, or changes in tax laws. Factors that could materially affect our future effective tax rates include, but are not limited to, changes in tax laws or
the regulatory environment, changes in accounting and tax standards or practices, changes in the composition of operating income by tax jurisdiction
and pre-tax operating results of our business.

Additionally, after the Business Combination, the Post-Combination Company may be subject to significant income, withholding and other tax
obligations in the United States and may become subject to taxation in numerous additional state, local and non-U.S. jurisdictions with respect to
income, operations and subsidiaries related to those jurisdictions. The Post-Combination Company’s after-tax profitability and financial results could be
subject to volatility or be affected by numerous factors, including the following:

. the availability of tax deductions, credits, exemptions, refunds and other benefits to reduce tax liabilities,

. changes in the valuation of deferred tax assets and liabilities, if any,

. expected timing and amount of the release of any tax valuation allowances, the tax treatment of stock-based compensation,

. changes in the relative amount of earnings subject to tax in the various jurisdictions,

. the potential business expansion into, or otherwise becoming subject to tax in, additional jurisdictions,

. changes to existing intercompany structure (and any costs related thereto) and business operations,

. the extent of intercompany transactions and the extent to which taxing authorities in relevant jurisdictions respect those intercompany

transactions and
. the ability to structure business operations in an efficient and competitive manner.
Outcomes from audits or examinations by taxing authorities could have an adverse effect on our after-tax profitability and financial condition.
Additionally, the IRS and several foreign tax authorities have increasingly focused attention on intercompany transfer pricing with respect to sales of

products and services and the use of intangibles. Tax authorities could disagree with our intercompany charges, cross-jurisdictional transfer pricing or
other matters and assess additional taxes. If we does not prevail in any such disagreements, our profitability may be affected.
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Our after-tax profitability and financial results may also be adversely affected by changes in relevant tax laws and tax rates, treaties, regulations,
administrative practices and principles, judicial decisions and interpretations thereof, in each case, possibly with retroactive effect.

Matterport’s ability to use its net operating loss carryforwards and certain other tax attributes may be limited.

As of December 31, 2020, Matterport had $120.7 million of U.S. federal and $65.3 million of state net operating loss carryforwards available to
reduce future taxable income. Certain of these carryforwards may be carried forward indefinitely for U.S. federal tax purposes, while others are subject
to expiration beginning in 2031. It is possible that Matterport will not generate taxable income in time to use these net operating loss carryforwards
before their expiration or at all. Under legislative changes made in December 2017, U.S. federal net operating losses incurred in 2018 and in future years
may be carried forward indefinitely, but the deductibility of such net operating losses is limited. It is uncertain if and to what extent various states will
conform to the newly enacted federal tax law. In addition, the federal and state net operating loss carryforwards and certain other attributes may be
subject to significant limitations under Section 382 and Section 383 of the U.S. Tax Code, respectively, and similar provisions of state law. Under those
sections of the U.S. Tax Code, if a corporation undergoes an “ownership change,” the corporation’s ability to use its pre-change net operating loss
carryforwards and other pre-change attributes, such as research tax credits, to offset its post-change income or tax may be limited. In general, an
“ownership change” will occur if there is a cumulative change in our ownership by “5-percent shareholders” that exceeds 50 percentage points over a
rolling three-year period. Similar rules may apply under state tax laws. Matterport has not yet undertaken an analysis of whether the Business
Combination constitutes an “ownership change” for purposes of Section 382 and Section 383 of the U.S. Tax Code.

The Post-Combination Company will initially be an “emerging growth company” and a “smaller reporting company” and we cannot be certain if
the reduced disclosure requirements applicable to emerging growth companies and/or smaller reporting companies will make the Post-Combination
Company’s Class A Stock less attractive to investors and may make it more difficult to compare performance with other public companies.

The Post-Combination Company will be an emerging growth company (“EGC”) as defined in the JOBS Act, and we intend to take advantage of
certain exemptions from various reporting requirements that are applicable to other public companies that are not EGCs, including not being required to
comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure
obligations regarding executive compensation in periodic reports and proxy statements, and exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved. Investors may find the
Class A Stock less attractive because the Post-Combination Company will continue to rely on these exemptions. If some investors find the Class A Stock
less attractive as a result, there may be a less active trading market for the Class A Stock, and the stock price may be more volatile.

An EGC may elect to delay the adoption of new or revised accounting standards. With the Company making this election, Section 102(b)(2) of the
JOBS Act allows the Post-Combination Company to delay adoption of new or revised accounting standards until those standards apply to non-public
business entities. As a result, the financial statements contained in this proxy statement/prospectus and those that we will file in the future may not be
comparable to companies that comply with public business entities revised accounting standards effective dates.

The Post-Combination Company will also be a “smaller reporting company” as defined under the Securities Act and Exchange Act. We may
continue to be a smaller reporting company so long as either (i) the market value of shares of our common stock held by non-affiliates is less than
$250 million or (ii) our annual revenue was less than $100 million during the most recently completed fiscal year and the market value of shares of our
common stock held by non-affiliates is less than $700 million. If we are a smaller reporting company at the time we cease
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to be an EGC, we may continue to rely on exemptions from certain disclosure requirements that are available to smaller reporting companies.
Specifically, as a smaller reporting company, we may choose to present only the two most recent fiscal years of audited financial statements in our
Annual Report on Form 10-K and have reduced disclosure obligations regarding executive compensation, and, similar to emerging growth companies, if
we are a smaller reporting company under the requirements of clause (ii) above, we would not be required to obtain an attestation report on internal
control over financial reporting issued by our independent registered public accounting firm.

We will incur significantly increased expenses and administrative burdens as a public company, which could have an adverse effect on our business,
financial condition and results of operations.

We will face increased legal, accounting, administrative and other costs and expenses as a public company that we did not incur as a private
company. The Sarbanes-Oxley Act, including the requirements of Section 404 thereof, as well as rules and regulations subsequently implemented by the
SEC, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the rules and regulations promulgated and to be promulgated
thereunder, the Public Company Accounting Oversight Board and the securities exchanges, impose additional reporting and other obligations on public
companies. Compliance with public company requirements will increase costs and make certain activities more time-consuming. A number of those
requirements require us to carry out activities we have not done previously. In addition, expenses associated with SEC reporting requirements will be
incurred. Furthermore, if any issues in complying with those requirements are identified (for example, if we identify a significant deficiency or
additional material weaknesses in the internal control over financial reporting), we could incur additional costs to rectify those issues, and the existence
of those issues could adversely affect our reputation or investor perceptions. In addition, we will purchase directors’ and officers’ liability insurance,
which has substantial premiums. The additional reporting and other obligations imposed by these rules and regulations will increase legal and financial
compliance costs and the costs of related legal, accounting and administrative activities. Advocacy efforts by stockholders and third parties may also
prompt additional changes in governance and reporting requirements, which could further increase costs.

Privacy concerns and laws, or other regulations, may adversely affect our business.

State and local governments and agencies in the jurisdictions in which we operate, and in which our subscribers operate or reside, have adopted or
may adopt laws and regulations regarding the collection, use, storage, processing, and disclosure of information regarding consumers, which could
impact our ability to offer services in certain jurisdictions. Laws and regulations relating to the collection, use, disclosure, security, and other processing
of individuals’ information can vary significantly from jurisdiction to jurisdiction and are particularly stringent in Europe. The costs of compliance with,
and other burdens imposed by, laws, regulations, standards and other obligations relating to privacy, data protection and information security are
significant. In addition, some companies, particularly larger enterprises, often will not contract with vendors that do not meet these rigorous standards.
Accordingly, the failure, or perceived inability, to comply with these laws, regulations, standards, and other obligations may limit the use and adoption
of our products and services, reduce overall demand, lead to regulatory investigations, litigation, and significant fines, penalties, or liabilities for actual
or alleged noncompliance, or slow the pace at which we close sales transactions, any of which could harm our business. Moreover, if we or any of our
employees or contractors fail or are believed to fail to adhere to appropriate practices regarding customers’ data, we may damage our reputation and
brand.

Additionally, existing laws, regulations, standards, and other obligations may be interpreted in new and differing manners in the future, and may
be inconsistent among jurisdictions. Future laws, regulations, standards, and other obligations, and changes in the interpretation of existing laws,
regulations, standards, and other obligations could result in increased regulation, increased costs of compliance and penalties for non-compliance, and
limitations on data collection, use, disclosure, and transfer for us and our subscribers. Further, California adopted the California Consumer Privacy
Protection Act (“CCPA”) and the California State Attorney General
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has begun enforcement actions in connection with the CCPA. Although we initiated a compliance program designed to ensure CCPA compliance after
consulting with outside privacy counsel, we may remain exposed to ongoing legal risks related to CCPA and any amendments that may be made since
the California Privacy Rights Act was approved by voters in the November 2020 election.

The costs of compliance with, and other burdens imposed by, laws and regulations relating to privacy, data protection and information security
that are applicable to the businesses of customers may adversely affect ability and willingness to process, handle, store, use, and transmit certain types of
information, such as demographic and other personal information.

In addition to government activity, privacy advocacy groups, the technology industry and other industries have established or may establish
various new, additional or different self-regulatory standards that may place additional burdens on technology companies. Customers may expect that we
will meet voluntary certifications or adhere to other standards established by them or third parties. If we are unable to maintain these certifications or
meet these standards, we could reduce demand for our solutions and adversely affect our business.

Failure to comply with laws relating to employment could subject us to penalties and other adverse consequences.

We are subject to various employment-related laws in the jurisdictions in which our employees are based. We face risks if we fail to comply with
applicable United States federal or state employment laws, or employment laws applicable to our employees outside of the United States. In addition,
we implemented a reduction in force and furloughed employees in 2020, and the attendant layoffs and/or furloughs could create an additional risk of
claims being made on behalf of affected employees. Any violation of applicable wage laws or other employment-related laws could result in complaints
by current or former employees, adverse media coverage, investigations, and damages or penalties which could have a materially adverse effect on our
reputation, business, operating results and prospects. In addition, responding to any such proceedings may result in a significant diversion of
management’s attention and resources, significant defense costs, and other professional fees.

Risks Related to the Company and the Business Combination

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

Unlike many other blank check companies in which the founders agree to vote their founder shares in accordance with the majority of the votes
cast by the holders of public stock in connection with an initial business combination, our Initial Stockholders have agreed to vote any shares of
Common Stock owned by them in favor of the Business Combination Proposal. As of the date hereof, our Initial Stockholders own shares equal to 20%
of our issued and outstanding shares of Common Stock. Accordingly, it is more likely that the necessary stockholder approval will be received for the
Business Combination than would be the case if our Initial Stockholders agreed to vote any shares of Common Stock owned by them in accordance with
the majority of the votes cast by our Public Stockholders.

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

When considering our Board’s recommendation that our stockholders vote in favor of the approval of the Business Combination Proposal, our
stockholders should be aware that our directors and officers have interests in
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the Business Combination that may be different from, or in addition to, the interests of our stockholders. These interests include:

O

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

the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder Shares
they may hold in connection with the consummation of the Business Combination;

the fact that our Sponsor paid an aggregate of $25,000 for 17,250,000 Founder Shares and (after giving effect to (i) the cancellation of
8,625,000 Founder Shares on October 1, 2020, (ii) a stock dividend of 6,468,750 Founder Shares on October 23, 2020 and (iii) the
cancellation of 6,468,750 Founder Shares on November 13, 2020) the remaining 8,625,000 Founder Shares will have a significantly higher
value at the time of the Business Combination, which if unrestricted and freely tradable would be valued at approximately $86 million but,
given the restrictions on such shares, we believe such shares have less value;

the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to
their Founder Shares if we fail to complete an initial business combination by December 15, 2022;

the fact that our Sponsor paid an aggregate of approximately $8,900,000 for its 4,450,000 Private Placement Warrants to purchase shares
of Class A Stock, and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
December 15, 2022;

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

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

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

the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by December 15, 2022;

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

Number of shares Value of Class A

Name of Person/Entity of Class A Stock Stock(1)

Gores Sponsor VI LLC [o] $ [e]
Alec E. Gores [e] $ [e]
Mark R. Stone [e] $ [e]
Andrew McBride [e] $ [e]
Randall Bort [e] $ [e]
Elizabeth Marcellino [e] $ [e]
Nancy Tellem [e] $ [e]

Assumes a value of $10.00 per share, the deemed value of the Class A Stock in the Business Combination.
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. the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration Rights
Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees; and

. the fact that we entered into a Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase
4,079,000 shares of Class A Stock in the PIPE Investment for an aggregate commitment of approximately $40,790,000, provided that our
Sponsor has the right to syndicate the Class A Stock purchased under such Subscription Agreement in advance of the closing of the
Business Combination.

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

Our Sponsor, directors or officers or their affiliates may purchase shares in privately negotiated transactions or in the open market either prior to or
following the completion of the Business Combination, although they are under no obligation to do so. Such a purchase may include a contractual
acknowledgement that such stockholder, although still the record holder of our shares, is no longer the beneficial owner thereof and therefore agrees not
to exercise its redemption rights. In the event that our Sponsor, directors, officers or their affiliates purchase shares in privately negotiated transactions
from Public Stockholders who have already elected to exercise their redemption rights, such selling stockholders would be required to revoke their prior
elections to redeem their shares. The purpose of such purchases could be to vote such shares in favor of the Business Combination and thereby increase
the likelihood of obtaining stockholder approval of the Business Combination or to satisfy closing conditions in the Merger Agreement regarding
required amounts in the Trust Account where it appears that such requirements would otherwise not be met. This may result in the completion of the
Business Combination that may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of our Class A Stock and the number of beneficial holders of our securities may be
reduced, possibly making it difficult to obtain or maintain the quotation, listing or trading of our securities on the Nasdaq Capital Market or another
national securities exchange or reducing the liquidity of the trading market for our Class A Stock.

Our Public Stockholders will experience dilution as a consequence of, among other transactions, the issuance of Class A Stock as consideration in
the Business Combination. Having a minority share position may reduce the influence that our current stockholders have on the management of the
Post-Combination Company.

The issuance of additional shares of Class A Stock in the Business Combination will dilute the equity interest of our existing stockholders and
may adversely affect prevailing market prices for our Public Shares and/or Public Warrants.

It is anticipated that, upon completion of the Business Combination and without giving effect to any issuance of Earn-Out Shares: (i) our Public
Stockholders will retain an ownership interest of approximately 11.8% in the Post-Combination Company; (ii) our Initial Stockholders (including our
Sponsor) will own approximately 3.0% of the Post-Combination Company (excluding 4,079,000 shares of Class A Stock to be purchased under the
Sponsor Subscription Agreement); (iii) the Subscribers (including 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription
Agreement) will own approximately 10.1% of the Post-Combination Company; and (iv) the Matterport Stockholders will own approximately 75.1% of
the Post-Combination Company. These percentages assume (i) that no Public Stockholders exercise their redemption rights in connection with the
Business Combination, and (ii) the Company issues 29,500,000 shares of Class A Stock pursuant to the PIPE Investment. If the actual facts are different
than these assumptions (which they are likely to be), the percentage ownership retained by the Company’s existing stockholders in the Post-
Combination Company will be different. For more information,
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please see the sections entitled “Summary—Impact of the Business Combination on the Company’s Public Float” and “Unaudited Pro Forma Condensed
Combined Financial Information.”

We have no operating history and are subject to a mandatory liquidation and subsequent dissolution requirement. As such, there is a risk that we
will be unable to continue as a going concern if we do not consummate an initial business combination by December 15, 2022. If we are unable to
effect an initial business combination by December 15, 2022, we will be forced to liquidate and our warrants will expire worthless.

We are a blank check company, and as we have no operating history and are subject to a mandatory liquidation and subsequent dissolution
requirement, there is a risk that we will be unable to continue as a going concern if we do not consummate an initial business combination by
December 15, 2022. Unless we amend the Current Company Certificate to extend the life of the Company and certain other agreements into which we
have entered, if we do not complete an initial business combination by December 15, 2022, we will: (i) cease all operations except for the purpose of
winding up; (ii) as promptly as reasonably possible but not more than ten business days thereafter, redeem the Public Shares, at a per-share price,
payable in cash, equal to the aggregate amount then on deposit in the Trust Account including interest not previously released to us to fund Regulatory
Withdrawals and/or its franchise and income taxes (less up to $100,000 of interest to pay dissolution expenses) divided by the number of then
outstanding Public Shares, which redemption will completely extinguish Public Stockholders’ rights as stockholders (including the right to receive
further liquidating distributions, if any), subject to applicable law; and (iii) as promptly as reasonably possible following such redemption, subject to the
approval of our remaining stockholders and our Board, dissolve and liquidate, subject in each case to our obligations under the DGCL to provide for
claims of creditors and the requirements of other applicable law. In the event of such distribution, it is possible that the per share value of the residual
assets remaining available for distribution (including Trust Account assets) will be less than the initial public offering price per Public Unit in the
Company IPO. In addition, if we fail to complete an initial business combination by December 15, 2022, there will be no redemption rights or
liquidating distributions with respect to our Public Warrants or the Private Placement Warrants, which will expire worthless. We expect to consummate
the Business Combination and do not intend to take any action to extend the life of the Company beyond December 15, 2022 if we are unable to effect
an initial business combination by that date.

Even if we consummate the Business Combination, there is no guarantee that the Public Warrants will ever be in the money, and they may expire
worthless and the terms of the Public Warrants may be amended.

The exercise price for the Public Warrants is $11.50 per share of Class A Stock. There is no guarantee that the Public Warrants will ever be in the
money prior to their expiration, and as such, the Public Warrants may expire worthless.

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

Our ability to successfully effect the Business Combination is dependent upon the efforts of our key personnel, including the key personnel of
Matterport. Matterport’s success depends to a significant degree upon the continued contributions of senior management, certain of whom would be
difficult to replace. Departure by certain of Matterport’s officers could have a material adverse effect on Matterport’s business, financial condition, or
operating results. The services of such personnel may not continue to be available to the Post-Combination Company.

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

We may agree to waive, in whole or in part, one or more of the conditions to our obligations to complete the Business Combination, to the extent
permitted by the Current Company Certificate and our current bylaws and
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applicable laws. We may not waive the condition that our stockholders approve the Business Combination. Please see the section entitled “Proposal No.
1—The Business Combination—Conditions to Closing of the Business Combination” for additional information.

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

In the period leading up to the closing of the Business Combination, other events may occur that, pursuant to the Merger Agreement, may lead us
to amend the Merger Agreement, to consent to certain actions or to waive rights that we are entitled to under those agreements. Such events could arise
because of changes in the course of Matterport’s business, a request by Matterport to undertake actions that would otherwise be prohibited by the terms
of the Merger Agreement or the occurrence of other events that would have a material adverse effect on Matterport’s business and would entitle us to
terminate the Merger Agreement. In any of such circumstances, it would be in our discretion, acting through our Board, to amend the Merger
Agreement, grant our consent or waive our rights. The existence of the financial and personal interests of the directors described elsewhere in this proxy
statement/prospectus may result in a conflict of interest on the part of one or more of the directors between what he or she may believe is best for the
Company and our stockholders and what he or she may believe is best for himself or herself or his or her affiliates in determining whether or not to take
the requested action. As of the date of this proxy statement/prospectus, we do not believe there will be any amendments, changes or waivers that our
directors and officers would be likely to make after stockholder approval of the Business Combination has been obtained. While certain changes could
be made without further stockholder approval, if there is a change to the terms of the Business Combination that would have a material impact on the
stockholders, we will be required to circulate a new or amended proxy statement/prospectus or supplement thereto and resolicit the vote of our
stockholders with respect to the Business Combination Proposal.

We and Matterport will incur significant transaction and transition costs in connection with the Business Combination.

We and Matterport have both incurred and expect to incur significant, non-recurring costs in connection with consummating the Business
Combination and operating as a public company following the consummation of the Business Combination. We and Matterport may also incur
additional costs to retain key employees. All expenses incurred in connection with the Merger Agreement and the transactions contemplated thereby
(including the Business Combination), including all legal, accounting, consulting, investment banking and other fees, expenses and costs, will be for the
account of the party incurring such fees, expenses and costs or paid by us following the closing of the Business Combination.

Our transaction expenses as a result of the Business Combination are currently estimated at approximately $25,000,000, including a $12,075,000
Deferred Discount. The amount of the Deferred Discount will not be adjusted for any shares that are redeemed in connection with an initial business
combination. The per-share amount we will distribute to stockholders who properly exercise their redemption rights will not be reduced by the Deferred
Discount and after such redemptions, the per-share value of shares held by non-redeeming stockholders will reflect our obligation to pay the Deferred
Discount.

If we are unable to complete an initial business combination, our Public Stockholders may receive only approximately $10.00 per share on the
liquidation of the Trust Account (or less than $10.00 per share in certain circumstances where a third party brings a claim against us that our
Sponsor is unable to indemnify), and our warrants will expire worthless.

If we are unable to complete an initial business combination by December 15, 2022, our Public Stockholders may receive only approximately
$10.00 per share on the liquidation of the Trust Account (or less
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than $10.00 per share in certain circumstances where a third-party brings a claim against us that our Sponsor is unable to indemnify (as described
herein)) and our warrants will expire worthless.

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

Our placing of funds in the Trust Account may not protect those funds from third-party claims against us. Although we will seek to have all
vendors, service providers (other than our independent auditors), prospective target businesses or other entities with which we do business execute
agreements with us waiving any right, title, interest or claim of any kind in or to any funds held in the Trust Account for the benefit of our Public
Stockholders, such parties may not execute such agreements, or even if they execute such agreements they may not be prevented from bringing claims
against the Trust Account, including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as
claims challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against our assets, including the funds
held in the Trust Account. If any third party refuses to execute an agreement waiving such claims to the funds held in the Trust Account, our
management will perform an analysis of the alternatives available to it and will only enter into an agreement with a third-party that has not executed a
waiver if management believes that such third party’s engagement would be significantly more beneficial to us than any alternative.

Examples of possible instances where we may engage a third party that refuses to execute a waiver include the engagement of a third party
consultant whose particular expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In addition, there is no guarantee that
such entities will agree to waive any claims they may have in the future as a result of, or arising out of, any negotiations, contracts or agreements with us
and will not seek recourse against the Trust Account for any reason. Upon redemption of our Public Shares, if we are unable to complete our initial
business combination within the prescribed timeframe, or upon the exercise of a redemption right in connection with our initial business combination,
we will be required to provide for payment of claims of creditors that were not waived that may be brought against us within the ten years following
redemption. Accordingly, the per-share redemption amount received by Public Stockholders could be less than the $10.00 per share initially held in the
Trust Account, due to claims of such creditors.

Our Sponsor has agreed that it will be liable to us if and to the extent any claims by a vendor (other than our independent public accountants) for
services rendered or products sold to us, or a prospective target business with which we have entered into a transaction agreement, reduce the amount of
funds in the Trust Account to below (i) $10.00 per public share or (ii) such lesser amount per public share held in the Trust Account as of the date of the
liquidation of the Trust Account due to reductions in the value of the trust assets, in each case net of the interest which may be withdrawn to pay taxes,
except as to any claims by a third party who executed a waiver of any and all rights to seek access to the Trust Account and except as to any claims
under indemnity of the underwriter of the Company IPO against certain liabilities, including liabilities under the Securities Act. Moreover, in the event
that an executed waiver is deemed to be unenforceable against a third party, our Sponsor will not be responsible to the extent of any liability for such
third party claims. We have not independently verified whether our Sponsor has sufficient funds to satisfy its indemnity obligations and believe that our
Sponsor’s only assets are securities of the Company. We have not asked our Sponsor to reserve for such indemnification obligations. Therefore, we
cannot assure you that our Sponsor would be able to satisfy those obligations. As a result, if any such claims were successfully made against the Trust
Account, the funds available for the Business Combination and redemptions could be reduced to less than $10.00 per Public Share. In such event, we
may not be able to complete the Business Combination, and you would receive such lesser amount per share in connection with any redemption of your
Public Shares. None of our officers will indemnify us for claims by third parties including, without limitation, claims by vendors and prospective target
businesses.
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Our directors may decide not to enforce the indemnification obligations of our Sponsor, resulting in a reduction in the amount of funds in the Trust
Account available for distribution to our Public Stockholders.

In the event that the proceeds in the Trust Account are reduced below the lesser of (i) $10.00 per public share or (ii) other than due to the failure to
obtain a waiver to seek access to the Trust Account, such lesser amount per share held in the Trust Account as of the date of the liquidation of the Trust
Account due to reductions in the value of the trust assets, in each case net of the interest which may be withdrawn to fund our Regulatory Withdrawals
and/or to pay our franchise and income tax obligations, and our Sponsor asserts that it is unable to satisfy its obligations or that it has no indemnification
obligations related to a particular claim, our independent directors would determine whether to take legal action against our Sponsor to enforce its
indemnification obligations. While we currently expect that our independent directors would take legal action on our behalf against our Sponsor to
enforce its indemnification obligations to us, it is possible that our independent directors in exercising their business judgment may choose not to do so
if, for example the cost of such legal action is deemed by the independent directors to be too high relative to the amount recoverable or if the
independent directors determine a favorable outcome is unlikely. If our independent directors choose not to enforce these indemnification obligations,
the amount of funds in our Trust Account available for distribution to our Public Stockholders may be reduced below $10.00 per share.

If, before distributing the proceeds in the Trust Account to our Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have priority over the claims of our stockholders and
the per-share amount that would otherwise be received by our stockholders in connection with our liquidation may be reduced.

If, before distributing the proceeds in the Trust Account to our Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, the proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be
included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of our stockholders. To the extent any
bankruptcy claims deplete the Trust Account, the per-share amount that would otherwise be received by our stockholders in connection with our
liquidation may be reduced.

Subsequent to our completion of the Business Combination, we may be required to take write-downs or write-offs, restructuring and impairment or
other charges that could have a significant negative effect on our financial condition, results of operations and our stock price, which could cause
you to lose some or all of your investment.

Although we have conducted due diligence on Matterport, we cannot assure you that this diligence will surface all material issues that may be
present in Matterport’s business, that it would be possible to uncover all material issues through a customary amount of due diligence, or that factors
outside of Matterport’s business and outside of our and Matterport’s control will not later arise. As a result of these factors, we may be forced to later
write down or write off assets, restructure operations, or incur impairment or other charges that could result in losses. Even if our due diligence
successfully identifies certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with our
preliminary risk analysis. Even though these charges may be non-cash items and not have an immediate impact on our liquidity, the fact that we report
charges of this nature could contribute to negative market perceptions about the Post-Combination Company or its securities. Accordingly, any of our
stockholders who choose to remain stockholders following the Business Combination could suffer a reduction in the value of their shares. Such
stockholders are unlikely to have a remedy for such reduction in value.

We have no operating or financial history and our results of operations and those of the Post-Combination Company may differ significantly from
the unaudited pro forma financial data included in this proxy statement.

We are a blank check company and we have no operating history and no revenues. This proxy statement/prospectus includes unaudited pro forma
condensed combined financial statements for the Post-Combination
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Company. The unaudited pro forma condensed combined statement of operations of the Post-Combination Company combines our historical audited
results of operations for the year ended December 31, 2020, with the historical audited results of operations of Matterport for the year ended
December 31, 2020, respectively, and gives pro forma effect to the Business Combination as if it had been consummated on January 1, 2020. The
unaudited pro forma condensed combined balance sheet of the Post-Combination Company combines our historical balance sheets as of December 31,
2020, and of Matterport as of December 31, 2020, and gives pro forma effect to the Business Combination as if it had been consummated on
December 31, 2020.

The unaudited pro forma condensed combined financial statements are presented for illustrative purposes only, are based on certain assumptions,
address a hypothetical situation and reflect limited historical financial data. Therefore, the unaudited pro forma condensed combined financial
statements are not necessarily indicative of the results of operations and financial position that would have been achieved had the Business Combination
and the acquisitions by Matterport been consummated on the dates indicated above, or the future consolidated results of operations or financial position
of the Post-Combination Company. Accordingly, the Post-Combination Company’s business, assets, cash flows, results of operations and financial
condition may differ significantly from those indicated by the unaudited pro forma condensed combined financial statements included in this document.
For more information, please see the section entitled “Unaudited Pro Forma Condensed Combined Financial Information.”

Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or other tax returns could adversely
daffect our financial condition and results of operations.

We will be subject to income taxes in the United States and other jurisdictions, and our tax liabilities will be subject to the allocation of expenses
in differing jurisdictions. Our future effective tax rates could be subject to volatility or adversely affected by a number of factors, including:

. changes in the valuation of our deferred tax assets and liabilities;

. expected timing and amount of the release of any tax valuation allowances;

. tax effects of stock-based compensation;

. costs related to intercompany restructurings;

. changes in tax laws, regulations or interpretations thereof; or

. lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and higher than anticipated future earnings

in jurisdictions where we have higher statutory tax rates.

In addition, we have been and may be subject to audits of our income, sales and other transaction taxes by taxing authorities. Outcomes from these
audits could have an adverse effect on our financial condition and results of operations.

A market for our securities may not continue, which would adversely affect the liquidity and price of our securities.

Following the Business Combination, the price of our securities may fluctuate significantly due to the market’s reaction to the Business
Combination and general market and economic conditions. An active trading market for our securities following the Business Combination may never
develop or, if developed, it may not be sustained. In addition, the price of our securities after the Business Combination can vary due to general
economic conditions and forecasts, our general business condition and the release of our financial reports. Additionally, if our securities are not listed
on, or become delisted from, Nasdaq for any reason, and are quoted on the OTC Bulletin Board, an inter-dealer automated quotation system for equity
securities that is not a national securities exchange, the liquidity and price of our securities may be more limited than if we were quoted or listed on
Nasdagq or another national securities exchange. You may be unable to sell your securities unless a market can be established or sustained.
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If the Business Combination’s benefits do not meet the expectations of investors, stockholders or financial analysts, the market price of our
securities may decline.

If the benefits of the Business Combination do not meet the expectations of investors or securities analysts, the market price of our securities prior
to the closing of the Business Combination may decline. The market values of our securities at the time of the Business Combination may vary
significantly from their prices on the date the Merger Agreement was executed, the date of this proxy statement/prospectus, or the date on which our
stockholders vote on the Business Combination.

In addition, following the Business Combination, fluctuations in the price of our securities could contribute to the loss of all or part of your
investment. Immediately prior to the Business Combination, there has not been a public market for Matterport’s stock and trading in the shares of our
Class A Stock has not been active. Accordingly, the valuation ascribed to Matterport and our Class A Stock in the Business Combination may not be
indicative of the price of the Post-Combination Company that will prevail in the trading market following the Business Combination. If an active market
for our securities develops and continues, the trading price of our securities following the Business Combination could be volatile and subject to wide
fluctuations in response to various factors, some of which are beyond our control. Any of the factors listed below could have a material adverse effect on
your investment in our securities and our securities may trade at prices significantly below the price you paid for them. In such circumstances, the
trading price of our securities may not recover and may experience a further decline.

Factors affecting the trading price of the Post-Combination Company’s securities following the Business Combination may include:

. actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to
us;

. changes in the market’s expectations about our operating results;

. the public’s reaction to our press releases, our other public announcements and our filings with the SEC;

. speculation in the press or investment community;

. success of competitors;

. our operating results failing to meet the expectation of securities analysts or investors in a particular period;

. changes in financial estimates and recommendations by securities analysts concerning the Post-Combination Company or the market in
general;

. operating and stock price performance of other companies that investors deem comparable to the Post-Combination Company;

. our ability to market new and enhanced products on a timely basis;

. changes in laws and regulations affecting our business;

. commencement of, or involvement in, litigation involving the Post-Combination Company;

. changes in the Post-Combination Company’s capital structure, such as future issuances of securities or the incurrence of additional debt;

. the volume of shares of our Class A Stock available for public sale;

. any major change in the Post-Combination Company’s Board or management;

. sales of substantial amounts of Common Stock by our directors, officers or significant stockholders or the perception that such sales could
occur;

74



Table of Contents

. the realization of any of the risk factors presented in this proxy statement/prospectus;

. additions or departures of key personnel;

. failure to comply with the requirements of Nasdag;

. failure to comply with the Sarbanes-Oxley Act or other laws or regulations;

. actual, potential or perceived control, accounting or reporting problems;

. changes in accounting principles, policies and guidelines; and

. general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations and health

epidemics and pandemics (including the ongoing COVID-19 public health emergency), acts of war or terrorism.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock
market in general and Nasdaq have experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of the particular companies affected. The trading prices and valuations of these stocks, and of our securities, may not be predictable. A loss
of investor confidence in the market for the stocks of other companies that investors perceive to be similar to the Post-Combination Company could
depress our stock price regardless of our business, prospects, financial conditions or results of operations. A decline in the market price of our securities
also could adversely affect our ability to issue additional securities and our ability to obtain additional financing in the future.

In the past, securities class action litigation has often been initiated against companies following periods of volatility in their stock price. This type
of litigation could result in substantial costs and divert our management’s attention and resources, and could also require us to make substantial
payments to satisfy judgments or to settle litigation.

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

Past performance by Mr. Gores or The Gores Group and by our management team, including with respect to Gores Holdings, Inc., a Delaware
corporation (“Gores Holdings I’), Gores Holdings II, Inc., a Delaware corporation (“Gores Holdings II”), Gores Holdings III, Inc., a Delaware
corporation (“Gores Holdings III”), Gores Holdings IV, Inc. a Delaware corporation (“Gores Holdings IV”), Gores Holdings V, Inc., a Delaware
corporation (“Gores Holdings V) and Gores Metropoulos, Inc., a Delaware corporation (“Gores Metropoulos”) is not a guarantee of success with
respect to the Business Combination. You should not rely on the historical record of Mr. Gores, The Gores Group or our management team’s, Gores
Holdings I's, Gores Holdings II’s, Gores Holdings III’s, Gores Holdings IV’s, Gores Holdings V’s or Gores Metropoulos’s performance as indicative of
the future performance of an investment in the Company or Post-Combination Company or the returns the Company or Post-Combination Company
will, or is likely to, generate going forward.

A significant portion of our total outstanding shares are restricted from immediate resale but may be sold into the market in the near future. This
could cause the market price of our Class A Stock to drop significantly, even if our business is doing well.

Sales of a substantial number of shares of Class A Stock in the public market could occur at any time. These sales, or the perception in the market
that the holders of a large number of shares intend to sell shares, could reduce the market price of our Class A Stock. After the Business Combination,
our Initial Stockholders, including our Sponsor, will hold approximately 3.0% of our Class A Stock. In addition, at the closing of the Business
Combination, we will enter into the Registration Rights Agreement, substantially in the form attached as Annex F to this proxy statement/prospectus,
with the Registration Rights Holders. Pursuant to the terms of the Registration Rights Agreement, (a) any (i) outstanding shares of Class A Stock or any
Private Placement
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Warrants, (ii) shares of Class A Stock issued or issuable upon the exercise of any other equity security of the Company (including shares of Class A
Stock issued or issuable upon the conversion of the Class F Stock and upon exercise of the Private Placement Warrants), and (iii) shares of Class A
Stock issued as Earn-Out Shares or issuable upon the conversion of any Earn-Out Shares, and (b) any other equity security of the Company issued or
issuable with respect to any such share of Class A Stock by way of a stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or other reorganization or otherwise, in each case held by the Registration Rights Holders, will be entitled to
registration rights. In addition, our Initial Stockholders entered into a letter agreement pursuant to which they agreed that, with certain limited
exceptions, the Founder Shares (which will be converted into shares of Class A Stock at the closing of the Business Combination) may not be
transferred until 180 days after the closing of the Business Combination. In addition, given that the lock-up period on the Founder Shares is potentially
shorter than most other blank check companies, these shares may become registered and available for sale sooner than Founder Shares in such other
companies.

Changes in laws, regulations or rules, or a failure to comply with any laws, regulations or rules, may adversely affect our business, investments and
results of operations.

We are subject to laws, regulations and rules enacted by national, regional and local governments and Nasdaq. In particular, we are required to
comply with certain SEC, Nasdaq and other legal or regulatory requirements. Compliance with, and monitoring of, applicable laws, regulations and
rules may be difficult, time consuming and costly. Those laws, regulations or rules and their interpretation and application may also change from time to
time and those changes could have a material adverse effect on our business, investments and results of operations. In addition, a failure to comply with
applicable laws, regulations or rules, as interpreted and applied, could have a material adverse effect on our business and results of operations.

We have not registered the shares of Class A Stock issuable upon exercise of the Public Warrants under the Securities Act or any state securities
laws at this time, and such registration may not be in place when an investor desires to exercise Public Warrants, thus precluding such investor from
being able to exercise its Public Warrants except on a cashless basis and potentially causing such Public Warrants to expire worthless.

We have not registered the shares of Class A Stock issuable upon exercise of the Public Warrants under the Securities Act or any state securities
laws at this time. However, under the terms of the Continental Warrant Agreement, we have agreed to use our best efforts to file a registration statement
under the Securities Act covering such shares and maintain a current prospectus relating to the Class A Stock issuable upon exercise of the Public
Warrants, until the expiration of the Public Warrants in accordance with the provisions of the Continental Warrant Agreement. We cannot assure you that
we will be able to do so if, for example, any facts or events arise which represent a fundamental change in the information set forth in such registration
statement or prospectus, the financial statements contained or incorporated by reference therein are not current or correct or the SEC issues a stop order.
If the shares issuable upon exercise of the Public Warrants are not registered under the Securities Act, we will be required to permit holders to exercise
their Public Warrants on a cashless basis. However, no Public Warrant will be exercisable for cash or on a cashless basis, and we will not be obligated to
issue any shares to holders seeking to exercise their Public Warrants, unless the issuance of the shares upon such exercise is registered or qualified under
the securities laws of the state of the exercising holder or an exemption from registration is available. Notwithstanding the above, if our Class A Stock is
at the time of any exercise of a Public 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, we may, at our option, require holders of Public Warrants who exercise their Public Warrants to do so on a
“cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will not be required to file or maintain in
effect a registration statement, but we will be required to use our best efforts to register the shares under applicable blue sky laws to the extent an
exemption is not available. In no event will we be required to net cash settle any Public Warrant, or issue securities or other compensation in exchange
for the Public Warrants in the event that we are unable to register or qualify the shares underlying the Public Warrants under applicable state securities
laws and there is no
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exemption available. If the issuance of the shares upon exercise of the Public Warrants is not so registered or qualified or exempt from registration or
qualification, the holder of such Public Warrant shall not be entitled to exercise such Public Warrant and such Public Warrant may have no value and
expire worthless. In such event, holders who acquired their Public Warrants as part of a purchase of Public Units will have paid the full unit purchase
price solely for the shares of Class A Stock included in the Public Units. If and when the Public Warrants become redeemable by us, we may exercise
our redemption right even if we are unable to register or qualify the underlying shares of Class A Stock for sale under all applicable state securities laws.

The exercise price for our Public Warrants is higher than in other similar blank check company offerings in the past, and, accordingly, the Public
Warrants are more likely to expire worthless.

The exercise price of our Public Warrants is higher than for other similar blank check companies. Historically, with regard to units offered by
certain blank check companies, the exercise price of a Public Warrant was a fraction of the purchase price of the units in the initial public offering. The
exercise price for our Public Warrants is $11.50 per share, subject to adjustment as provided herein. As a result, the Public Warrants are less likely to
ever be in the money and more likely to expire worthless.

We may amend the terms of the Public Warrants in a manner that may be adverse to holders with the approval by the holders of at least 50% of the
then-outstanding Public Warrants. As a result, the exercise price of a holder’s Public Warrants could be increased, the exercise period could be
shortened and the number of shares of our Common Stock purchasable upon exercise of a Public Warrant could be decreased, all without the
approval of that warrant holder.

Our Public Warrants were issued in registered form under the Continental Warrant Agreement. The Continental Warrant Agreement provides that
the terms of the Public Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but
requires the approval by the holders of at least 50% of the then-outstanding Public Warrants to make any change that adversely affects the interests of
the registered holders. Accordingly, we may amend the terms of the Public Warrants in a manner adverse to a holder if holders of at least 50% of the
then-outstanding Public Warrants approve of such amendment. Although our ability to amend the terms of the Public Warrants with the consent of at
least 50% of the then-outstanding Public Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase
the exercise price of the Public Warrants, shorten the exercise period or decrease the number of shares of Class A Stock purchasable upon exercise of a
Public Warrant.

We may redeem unexpired Public Warrants prior to their exercise at a time that is disadvantageous to warrant holders, thereby making their Public
Warrants worthless.

We have the ability to redeem outstanding Public Warrants at any time after they become exercisable and prior to their expiration, at a price of
$0.01 per Public Warrant; provided that the last reported sales price of our Class A Stock equals or exceeds $18.00 per share for any 20 trading days
within a 30 trading-day period ending on the third trading day prior to the date on which we give proper notice of such redemption to the warrant
holders and provided certain other conditions are met. If and when the Public Warrants become redeemable by us, we may exercise our redemption right
even if we are unable to register or qualify the underlying securities for sale under all applicable state securities laws. Redemption of the outstanding
Public Warrants could force the warrant holders: (i) to exercise their Public Warrants and pay the exercise price therefor at a time when it may be
disadvantageous for them to do so; (ii) to sell their Public Warrants at the then-current market price when they might otherwise wish to hold their Public
Warrants; or (iii) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called for redemption, is likely to be
substantially less than the market value of their Public Warrants. None of the Private Placement Warrants will be redeemable by us so long as they are
held by our Sponsor or its permitted transferees.
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Because each Public Unit contains one-fifth of one Public Warrant and only a whole Public Warrant may be exercised, the Public Units may be
worth less than Public Units of other blank check companies.

Each Public Unit contains one-fifth of one Public Warrant. Because, pursuant to the Continental Warrant Agreement, the Public Warrants may
only be exercised for a whole number of shares, only a whole Public Warrant may be exercised at any given time. This is different from other offerings
similar to ours whose public units include one share of common stock and one public warrant to purchase one whole share. We have established the
components of the Public Units in this way in order to reduce the dilutive effect of the Public Warrants upon completion of an initial business
combination since the Public Warrants will be exercisable in the aggregate for one-fifth of the number of shares compared to Public Units that each
contain a Public Warrant to purchase one whole share, thus making us, we believe, a more attractive merger partner for target businesses. Nevertheless,
this unit structure may cause our Public Units to be worth less than if they included a Public Warrant to purchase one whole share.

Warrants will become exercisable for our Class A Stock, which would increase the number of shares eligible for future resale in the public market
and result in dilution to our stockholders.

We issued Public Warrants to purchase 6,900,000 shares of Class A Stock as part of the Company IPO and, on the Company IPO’s closing date,
we issued Private Placement Warrants to our Sponsor to purchase 4,450,000 shares of our Class A Stock, in each case at $11.50 per share. In addition,
prior to consummating an initial business combination, nothing prevents us from issuing additional securities in a private placement so long as they do
not participate in any manner in the Trust Account or vote as a class with the Common Stock on an initial business combination. The shares of Class A
Stock issued upon exercise of our warrants will result in dilution to our then existing holders of Class A Stock and increase the number of shares eligible
for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely affect the market price of our Class A
Stock.

The Private Placement Warrants are identical to the Public Warrants sold as part of the Public Units issued in the Company IPO except that, so
long as they are held by our Sponsor or its permitted transferees: (i) they will not be redeemable by us; (ii) they (including the Class A Stock issuable
upon exercise of these warrants) may not, subject to certain limited exceptions, be transferred, assigned or sold by our Sponsor until 30 days after the
completion of an initial business combination; (iii) they may be exercised by the holders on a cashless basis; and (iv) are subject to registration rights.

Our stockholders may be held liable for claims by third parties against us to the extent of distributions received by them upon redemption of their
shares.

Under the DGCL, stockholders may be held liable for claims by third parties against a corporation to the extent of distributions received by them
in a dissolution. The pro rata portion of the Trust Account distributed to the Public Stockholders upon the redemption of our Public Shares in the event
we do not complete an initial business combination by December 15, 2022 may be considered a liquidating distribution under Delaware law. If a
corporation complies with certain procedures set forth in Section 280 of the DGCL intended to ensure that it makes reasonable provision for all claims
against it, including a 60-day notice period during which any third-party claims can be brought against the corporation, a 90-day period during which the
corporation may reject any claims brought, and an additional 150-day waiting period before any liquidating distributions are made to stockholders, any
liability of stockholders with respect to a liquidating distribution is limited to the lesser of such stockholder’s pro rata share of the claim or the amount
distributed to the stockholder, and any liability of the stockholder would be barred after the third anniversary of the dissolution. However, it is our
intention to redeem our Public Shares as soon as reasonably possible following December 15, 2022 in the event we do not complete an initial business
combination and, therefore, we do not intend to comply with the foregoing procedures.

Because we will not be complying with Section 280 of the DGCL, Section 281(b) of the DGCL requires us to adopt a plan, based on facts known
to us at such time that will provide for our payment of all existing and
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pending claims or claims that may be potentially brought against us within the ten years following our dissolution. However, because we are a blank
check company, rather than an operating company, and our operations are limited to searching for prospective target businesses to acquire, the only
likely claims to arise would be from our vendors (such as lawyers, investment bankers, etc.) or prospective target businesses. If our plan of distribution
complies with Section 281(b) of the DGCL, any liability of stockholders with respect to a liquidating distribution is limited to the lesser of such
stockholder’s pro rata share of the claim or the amount distributed to the stockholder, and any liability of the stockholder would likely be barred after the
third anniversary of the dissolution. We cannot assure you that we will properly assess all claims that may be potentially brought against us. As such, our
stockholders could potentially be liable for any claims to the extent of distributions received by them (but no more) and any liability of our stockholders
may extend beyond the third anniversary of such date. Furthermore, if the pro rata portion of our Trust Account distributed to our Public Stockholders
upon the redemption of our Public Shares in the event we do not complete an initial business combination by December 15, 2022 is not considered a
liquidating distribution under Delaware law and such redemption distribution is deemed to be unlawful, then pursuant to Section 174 of the DGCL, the
statute of limitations for claims of creditors could then be six years after the unlawful redemption distribution, instead of three years, as in the case of a
liquidating distribution.

If, after we distribute the proceeds in the Trust Account to the Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, a bankruptcy court may seek to recover such proceeds, and we and our Board may be exposed to
claims of punitive damages.

If, after we distribute the proceeds in the Trust Account to the Public Stockholders, we file a bankruptcy petition or an involuntary bankruptcy
petition is filed against us that is not dismissed, any distributions received by stockholders could be viewed under applicable debtor/creditor and/or
bankruptcy laws as either a “preferential transfer” or a “fraudulent conveyance.” As a result, a bankruptcy court could seek to recover all amounts
received by our stockholders. In addition, our Board may be viewed as having breached its fiduciary duty to our creditors and/or having acted in bad
faith, thereby exposing itself and us to claims of punitive damages, by paying Public Stockholders from the Trust Account prior to addressing the claims
of creditors.

Our internal controls over financial reporting may not be effective and our independent registered public accounting firm may not be able to certify
as to their effectiveness, which could have a significant and adverse effect on our business and reputation.

As a public company, we are required to comply with the SEC’s rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which
require management to certify financial and other information in our quarterly and annual reports and provide an annual management report on the
effectiveness of internal control over financial reporting. To comply with the requirements of being a public company, the Post-Combination Company
will be required to provide attestation on internal controls commencing with the annual report for fiscal year ended December 31, 2021, and we may
need to undertake various actions, such as implementing additional internal controls and procedures and hiring additional accounting or internal audit
staff. The standards required for a public company under Section 404 of the Sarbanes-Oxley Act are significantly more stringent than those required of
Matterport as a privately-held company. Further, as an emerging growth company, our independent registered public accounting firm is not required to
attest to the effectiveness of our internal control over financial reporting pursuant to Section 404 until the date we are no longer an emerging growth
company. At such time, our independent registered public accounting firm may issue a report that is adverse in the event that it is not satisfied with the
level at which the controls of the Post-Combination Company are documented, designed or operating.

Testing and maintaining these controls can divert our management’s attention from other matters that are important to the operation of our
business. If we identify material weaknesses in the internal control over financial reporting of the Post-Combination Company or are unable to comply
with the requirements of Section 404 or assert that our internal control over financial reporting is effective, or if our independent
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registered public accounting firm determines management did not maintain effective internal control over financial reporting when we no longer qualify
as an emerging growth company, investors may lose confidence in the accuracy and completeness of our financial reports and the market price of our
common stock could be negatively affected, and we could become subject to investigations by the SEC or other regulatory authorities, which could
require additional financial and management resources.

Risks Related to Ownership of the Post-Combination Company’s Shares
Resales of the shares of Class A Stock included in the Stock Consideration could depress the market price of our Class A Stock.

We will have approximately 291,500,000 shares of Class A Stock outstanding immediately following the Business Combination, and there may be
a large number of shares of Class A Stock sold in the market following the completion of the Business Combination or shortly thereafter. The shares
held by the Public Stockholders are freely tradable.

Such sales of shares of Class A Stock in the public market or the perception that these sales might occur, may depress the market price of our
Class A Stock and could impair our ability to raise capital through the sale of additional equity securities. We are unable to predict the effect that such
sales or conversions may have on the prevailing market price of our Class A Stock.

Following the consummation of the Business Combination, our only significant asset will be our ownership interest in Matterport and such
ownership may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our Common Stock or satisfy
our other financial obligations.

Following the consummation of the Business Combination, we will have no direct operations and no significant assets other than our ownership of
Matterport. We and certain investors, the Matterport Stockholders, and directors and officers of Matterport and its affiliates will become stockholders of
the Post-Combination Company. We will depend on Matterport for distributions, loans and other payments to generate the funds necessary to meet our
financial obligations, including our expenses as a publicly traded company and to pay any dividends with respect to our Common Stock. The financial
condition and operating requirements of Matterport may limit our ability to obtain cash from Matterport. The earnings from, or other available assets of,
Matterport may not be sufficient to pay dividends or make distributions or loans to enable us to pay any dividends on our Common Stock or satisfy our
other financial obligations.

The market price and trading volume of Class A Stock may be volatile and could decline significantly following the Business Combination.

The stock markets, including Nasdaq, on which we intend to list the shares of Class A Stock to be issued in the Business Combination under the
symbol “MTTR,” have from time to time experienced significant price and volume fluctuations. Even if an active, liquid and orderly trading market
develops and is sustained for the Class A Stock following the Business Combination, the market price of Class A Stock may be volatile and could
decline significantly. In addition, the trading volume in Class A Stock may fluctuate and cause significant price variations to occur. If the market price of
Class A Stock declines significantly, you may be unable to resell your shares at or above the market price of Class A Stock as of the date of the
consummation of the Business Combination. We cannot assure you that the market price of Class A Stock will not fluctuate widely or decline
significantly in the future in response to a number of factors, including, among others, the following:

. the realization of any of the risk factors presented in this proxy statement/prospectus;

. actual or anticipated differences in our estimates, or in the estimates of analysts, for our revenues, results of operations, level of
indebtedness, liquidity or financial condition;

. additions and departures of key personnel;
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failure to comply with the requirements of Nasdaq;

failure to comply with the Sarbanes-Oxley Act or other laws or regulations;

future issuances, sales, resales or repurchases or anticipated issuances, sales, resales or repurchases, of our securities;
publication of research reports about the Company;

the performance and market valuations of other similar companies;

commencement of, or involvement in, litigation involving Matterport or us;

broad disruptions in the financial markets, including sudden disruptions in the credit markets;

speculation in the press or investment community;

actual, potential or perceived control, accounting or reporting problems;

changes in accounting principles, policies and guidelines; and

other events or factors, including those resulting from infectious diseases, health epidemics and pandemics (including the ongoing
COVID-19 public health emergency), natural disasters, war, acts of terrorism or responses to these events.

In the past, securities class-action litigation has often been instituted against companies following periods of volatility in the market price of their
shares. This type of litigation could result in substantial costs and divert our management’s attention and resources, which could have a material adverse

effect on us.

Our quarterly operating results may fluctuate significantly and could fall below the expectations of securities analysts and investors due to
seasonality and other factors, some of which are beyond our control, resulting in a decline in our stock price.

Our quarterly operating results may fluctuate significantly because of several factors, including:

labor availability and costs for hourly and management personnel;

profitability of our products, especially in new markets and due to seasonal fluctuations;
changes in interest rates;

impairment of long-lived assets;

macroeconomic conditions, both nationally and locally;

negative publicity relating to products we serve;

changes in consumer preferences and competitive conditions;

expansion to new markets; and

fluctuations in commodity prices.

If, following the Business Combination, securities or industry analysts do not publish or cease publishing research or reports about the Post-
Combination Company, its business, or its market, or if they change their recommendations regarding our Class A Stock adversely, then the price
and trading volume of our Class A Stock could decline.

The trading market for our Class A Stock will be influenced by the research and reports that industry or securities analysts may publish about us,
our business, our market, or our competitors. Securities and industry analysts do not currently, and may never, publish research on the Company or the
Post-Combination Company. If
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no securities or industry analysts commence coverage of the Post-Combination Company, our stock price and trading volume would likely be negatively
impacted. If any of the analysts who may cover the Post-Combination Company change their recommendation regarding our stock adversely, or provide
more favorable relative recommendations about our competitors, the price of our Class A Stock would likely decline. If any analyst who may cover the
Company were to cease coverage of the Post-Combination Company or fail to regularly publish reports on it, we could lose visibility in the financial
markets, which could cause our stock price or trading volume to decline.

Future issuances of debt securities and equity securities may adversely affect us, including the market price of the Class A Stock and may be dilutive
to existing stockholders.

In the future, we may incur debt or issue equity-ranking senior to the Class A Stock. Those securities will generally have priority upon liquidation.
Such securities also may be governed by an indenture or other instrument containing covenants restricting its operating flexibility. Additionally, any
convertible or exchangeable securities that we issue in the future may have rights, preferences and privileges more favorable than those of the Class A
Stock. Because our decision to issue debt or equity in the future will depend on market conditions and other factors beyond our control, we cannot
predict or estimate the amount, timing, nature or success of our future capital raising efforts. As a result, future capital raising efforts may reduce the
market price of Class A Stock and be dilutive to existing stockholders.

Risks Related to the Redemption

We do not have a specified maximum redemption threshold. The absence of such a redemption threshold may make it possible for us to complete a
Business Combination with which a substantial majority of our stockholders do not agree.

The Current Company Certificate does not provide a specified maximum redemption threshold, except that we will not redeem our Public Shares
in an amount that would result in our failure to have net tangible assets in excess of $5,000,000 (such that we are not subject to the SEC’s “penny stock”
rules). The Business Combination Agreement provides that the obligation of Matterport to consummate the Business Combination is conditioned on the
total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from the PIPE Investment and (iii) all
funds held by us outside of the Trust Account and immediately available to us, equaling or exceeding $520,000,000. As a result, we may be able to
complete the Business Combination even though a substantial portion of our Public Stockholders do not agree with the transaction and have redeemed
their shares or have entered into privately negotiated agreements to sell their shares to our Sponsor, directors or officers or their affiliates. As of the date
of this proxy statement/prospectus, no agreements with respect to the private purchase of Public Shares by us or the persons described above have been
entered into with any such investor or holder. We will file a Current Report on Form 8-K with the SEC to disclose private arrangements entered into or
significant private purchases made by any of the aforementioned persons that would affect the vote on the Business Combination Proposal or other
proposals (as described in this proxy statement/prospectus) at the Special Meeting.

In the event the aggregate cash consideration we would be required to pay for all shares of Class A Stock that are validly submitted for redemption
plus any amount required to satisfy cash conditions pursuant to the terms of the Merger Agreement exceeds the aggregate amount of cash available to
us, we may not complete the Business Combination or redeem any shares, all shares of Class A Stock submitted for redemption will be returned to the
holders thereof, and we instead may search for an alternate initial business combination.

82



Table of Contents

If you or a “group” of stockholders of which you are a part are deemed to hold an aggregate of more than 20% of our Class A Stock issued in the
Company IPO, you (or, if a member of such a group, all of the members of such group in the aggregate) will lose the ability to redeem all such
shares in excess of 20% of our Class A Stock issued in the Company IPO.

A Public Stockholder, together with any of his, her or its affiliates or any other person with whom it is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted from redeeming in the aggregate his, her or its shares or, if part of such a group, the group’s
shares, in excess of 20% of the shares of Class A Stock included in the Public Units sold in the Company IPO. In order to determine whether a
stockholder is acting in concert or as a group with another stockholder, we will require each Public Stockholder seeking to exercise redemption rights to
certify to us whether such stockholder is acting in concert or as a group with any other stockholder. Such certifications, together with other public
information relating to stock ownership available to us at that time, such as Section 13D, Section 13G and Section 16 filings under the Exchange Act,
will be the sole basis on which we make the above-referenced determination. Your inability to redeem any such excess shares will reduce your influence
over our ability to consummate the Business Combination and you could suffer a material loss on your investment in us if you sell such excess shares in
open market transactions. Additionally, you will not receive redemption distributions with respect to such excess shares if we consummate the Business
Combination. As a result, you will continue to hold that number of shares aggregating to more than 20% of the shares sold in the Company IPO and, in
order to dispose of such excess shares, would be required to sell your stock in open market transactions, potentially at a loss. We cannot assure you that
the value of such excess shares will appreciate over time following the Business Combination or that the market price of our Class A Stock will exceed
the per-share redemption price. Notwithstanding the foregoing, stockholders may challenge our determination as to whether a stockholder is acting in
concert or as a group with another stockholder in a court of competent jurisdiction.

However, our stockholders’ ability to vote all of their shares (including such excess shares) for or against the Business Combination is not
restricted by this limitation on redemption.

There is no guarantee that a stockholder’s decision whether to redeem its shares for a pro rata portion of the Trust Account will put the stockholder
in a better future economic position.

We can give no assurance as to the price at which a stockholder may be able to sell its Public Shares in the future following the completion of the
Business Combination or any alternative initial business combination. Certain events following the consummation of any initial business combination,
including the Business Combination, may cause an increase in our share price, and may result in a lower value realized now than a stockholder of the
Company might realize in the future had the stockholder not redeemed its shares. Similarly, if a stockholder does not redeem its shares, the stockholder
will bear the risk of ownership of the Public Shares after the consummation of any initial business combination, and there can be no assurance that a
stockholder can sell its shares in the future for a greater amount than the redemption price set forth in this proxy statement/prospectus. A stockholder
should consult the stockholder’s own tax and/or financial advisor for assistance on how this may affect his, her or its individual situation.

Our stockholders who wish to redeem their shares for a pro rata portion of the Trust Account must comply with specific requirements for
redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline. If stockholders fail to comply with the
redemption requirements specified in this proxy statement/prospectus, they will not be entitled to redeem their shares of our Class A Stock for a pro
rata portion of the funds held in our Trust Account.

Public Stockholders who wish to redeem their shares for a pro rata portion of the Trust Account must, among other things (i) submit a request in
writing and (ii) tender their certificates to our Transfer Agent or deliver their shares to the Transfer Agent electronically through the DWAC system at
least two business days prior to the Special Meeting. In order to obtain a physical stock certificate, a stockholder’s broker and/or clearing
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broker, DTC and our Transfer Agent will need to act to facilitate this request. It is our understanding that stockholders should generally allot at least two
weeks to obtain physical certificates from the Transfer Agent. However, because we do not have any control over this process or over the brokers, which
we refer to as “DTC,” it may take significantly longer than two weeks to obtain a physical stock certificate. If it takes longer than anticipated to obtain a
physical certificate, stockholders who wish to redeem their shares may be unable to obtain physical certificates by the deadline for exercising their
redemption rights and thus will be unable to redeem their shares.

Stockholders electing to redeem their shares will receive their pro rata portion of the Trust Account less Regulatory Withdrawals and franchise and
income taxes payable, calculated as of two business days prior to the anticipated consummation of the Business Combination. Please see the section
entitled “Special Meeting of the Stockholders of the Company in Lieu of 2021 Annual Meeting of Company Stockholders—Redemption Rights” for
additional information on how to exercise your redemption rights.

If a stockholder fails to receive notice of our offer to redeem our Public Shares in connection with the Business Combination, or fails to comply with
the procedures for tendering its shares, such shares may not be redeemed.

If, despite our compliance with the proxy rules, a stockholder fails to receive our proxy materials, such stockholder may not become aware of the
opportunity to redeem its shares. In addition, the proxy materials that we are furnishing to holders of our Public Shares in connection with the Business
Combination describes the various procedures that must be complied with in order to validly redeem Public Shares. In the event that a stockholder fails
to comply with these procedures, its shares may not be redeemed.
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GENERAL INFORMATION

Presentation of Financial Information
This proxy statement/prospectus contains:

. the audited financial statements of the Company as of December 31, 2020 and for the period from June 29, 2020 (inception) to
December 31, 2020, prepared in accordance with GAAP; and

. the audited financial statements of Matterport as of and for the fiscal years ended December 31, 2020 and December 31, 2019, prepared in
accordance with GAAP.

Unless indicated otherwise, financial data presented in this document has been taken from the audited and unaudited financial statements of the
Company included in this document, and the audited and unaudited consolidated financial statements of Matterport included in this document. Where
information is identified as “unaudited,” it has not been subject to an audit.

Cautionary Note Regarding Forward-Looking Statements

Some of the statements contained in this proxy statement/prospectus constitute forward-looking statements within the meaning of the federal
securities laws. Forward-looking statements relate to expectations, beliefs, projections, future plans and strategies, anticipated events or trends and
similar expressions concerning matters that are not historical facts. Forward-looking statements reflect the Company’s current views with respect to,
among other things, the Company’s capital resources and results of operations. In some cases, you can identify these forward-looking statements by the
use of terminology such as “outlook,” “believes,” “expects,” “potential,” “continues,” “may,” “will,” “should,” “could,” “seeks,” “approximately,”

” “plans,” “estimates,” “anticipates” or the negative version of these words or other comparable words or phrases.

2« » «

3 s

“predicts,” “intends,

” « » «

The forward-looking statements contained in this proxy statement/prospectus reflect the Company’s current views about the Business
Combination and future events and are subject to numerous known and unknown risks, uncertainties, assumptions and changes in circumstances that
may cause its actual results to differ significantly from those expressed in any forward-looking statement. The Company does not guarantee that the
transactions and events described will happen as described (or that they will happen at all). The following factors, among others, could cause actual
results and future events to differ materially from those set forth or contemplated in the forward-looking statements:

. Matterport’s history of losses and whether it will continue to incur continuing losses for the foreseeable future;
. the ability of Matterport to protect and enforce its intellectual property rights;

. the ability of Matterport to implement business plans, forecasts, and other expectations after the completion of the Business Combination,
and identify and realize additional opportunities;

. the ability of Matterport to attract and retain new subscribers;
. the size of Matterport’s total addressable market for its products and services;
. the continued adoption of spatial data;

. possible delays in closing the Business Combination, whether due to the inability to obtain Company stockholder or regulatory approval,
litigation relating to the Business Combination or the failure to satisfy any of the conditions to closing the Business Combination, as set
forth in the Merger Agreement;

. any waivers of the conditions to closing the Business Combination as may be permitted in the Merger Agreement;
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. the ability to recognize the anticipated benefits of the Business Combination, which may be affected by, among other things, competition,
and the ability of the Post-Combination Company to manage its growth and expand its business operations effectively following the
consummation of the Business Combination;

. any failures of the Post-Combination Company to manage its growth effectively following the consummation of the Business
Combination;

. any inability to complete acquisitions and integrate acquired businesses;

. strict government regulation that is subject to frequent amendment, repeal or new interpretation;

. general economic uncertainty and the effect of general economic conditions on Matterport’s industry in particular;

. changes in personnel and availability of qualified personnel;

. environmental uncertainties and risks related to adverse weather conditions and natural disasters;

. the effects of the ongoing COVID-19 public health emergency or other infectious diseases, health epidemics and pandemics;

. the volatility of the market price and liquidity of Common Stock and other securities of the Company; and

. the increasingly competitive environment in which the Company will operate.

While forward-looking statements reflect the Company’s and Matterport’s good faith beliefs, they are not guarantees of future performance. The
Company and Matterport each disclaim any obligation to publicly update or revise any forward-looking statement to reflect changes in underlying
assumptions or factors, new information, data or methods, future events or other changes after the date of this proxy statement/prospectus, except as
required by applicable law. For a further discussion of these and other factors that could cause the Company’s future results, performance or transactions
to differ significantly from those expressed in any forward-looking statement, please see the section entitled “Risk Factors.” You should not place undue
reliance on any forward-looking statements, which are based only on information currently available to the Company and Matterport (or to third parties
making the forward-looking statements).

86



Table of Contents

SPECIAL MEETING OF THE STOCKHOLDERS OF THE COMPANY
IN LIEU OF THE 2021 ANNUAL MEETING OF THE COMPANY

This proxy statement/prospectus is being provided to Company stockholders as part of a solicitation of proxies by our Board for use at the Special
Meeting of the Company in lieu of the 2021 annual meeting of the Company to be held on [e], 2021, and at any adjournment thereof. This proxy
statement/prospectus contains important information regarding the Special Meeting, the proposals on which you are being asked to vote and information
you may find useful in determining how to vote and voting procedures.

This proxy statement/prospectus is being first mailed on or about [e], 2021 to all stockholders of record of the Company as of [e], 2021, the
record date for the Special Meeting. Stockholders of record who owned shares of Common Stocks at the close of business on the record date are entitled
to receive notice of, attend and vote at the Special Meeting. On the record date, there were [®] shares of Common Stock outstanding.

Date, Time and Place of Special Meeting

In light of public health concerns regarding the coronavirus (COVID-19) pandemic, the Special Meeting will be held via live webcast at
https://www.cstproxy.com/goresholdingsvi/sm2021, on [e], 2021, at [e]. The Special Meeting can be accessed by visiting
https://www.cstproxy.com/goresholdingsvi/sm2021, where you will be able to listen to the meeting live and vote during the meeting. Additionally, you
have the option to listen only to the Special Meeting by dialing +1 877-770-3647 (toll-free within the U.S. and Canada) or +1 312-780-0854 (outside of
the U.S. and Canada, standard rates apply). The passcode for telephone access is 30528687#, but you cannot vote or ask questions if you choose to
participate telephonically. Please note that you will only be able to access the Special Meeting by means of remote communication. Please have your
Control Number, which can be found on your proxy card, to join the special meeting. If you do not have a control number, please contact the
Continental Stock Transfer Company, the Transfer Agent.

Proposals at the Special Meeting
At the Special Meeting, Company stockholders will vote on the following proposals:

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

2. Nasdaq Proposal—To consider and vote upon a proposal to approve, for purposes of complying with applicable Nasdaq listing rules, the
issuance of more than 20% of the Company’s issued and outstanding shares of Common Stock in connection with the Business
Combination (Proposal No. 2);

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

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

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

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

7. Director Election Proposal—To consider and vote upon a proposal to elect four directors to serve on the Company’s Board until the earlier
of the consummation of the Business Combination and the 2023 annual meeting of stockholders, and until their respective successors are
duly elected and qualified (Proposal No. 7); and
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8. Adjournment Proposal—To consider and vote upon a proposal to allow the chairman of the Special Meeting to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation and vote of proxies if there are insufficient votes for, or
otherwise in connection with, the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter Proposal, the Incentive
Award Plan Proposal or the ESPP Proposal but no other proposal if the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal, the Incentive Award Plan Proposal and the ESPP Proposal are approved (Proposal No. 8).

OUR BOARD UNANIMOUSLY RECOMMENDS
THAT YOU VOTE “FOR” EACH OF THESE PROPOSALS.

Voting Power; Record Date

As a stockholder of the Company, you have a right to vote on certain matters affecting the Company. The proposals that will be presented at the
Special Meeting and upon which you are being asked to vote are summarized above and fully set forth in this proxy statement/prospectus. You will be
entitled to vote or direct votes to be cast at the Special Meeting if you owned shares of Common Stock at the close of business on [e], 2021, which is the
record date for the Special Meeting. You are entitled to one vote for each share of Common Stock that you owned as of the close of business on the
record date. If your shares are held in “street name” or are in a margin or similar account, you should contact your broker, bank or other nominee to
ensure that votes related to the shares you beneficially own are properly counted. On the record date, there were [®] shares of Common Stock
outstanding, of which [e] are Public Shares and [®] are Founder Shares held by our Initial Stockholders.

Vote of the Company Initial Stockholders and Company’s Other Directors and Officers

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

Our Initial Stockholders have entered into a letter agreement with us, pursuant to which they have waived their rights to liquidating distributions
from the Trust Account with respect to their Founder Shares if we fail to complete an initial business combination within 24 months from the closing
date of the Company IPO. However, if our Initial Stockholders acquire Public Shares after the Company IPO, they will be entitled to liquidating
distributions from the Trust Account with respect to such Public Shares if we fail to complete an initial business combination within the allotted
24-month time period.

Quorum and Required Vote for Proposals for the Special Meeting

The approval of the Business Combination Proposal (and consequently, the Merger Agreement and the transactions contemplated thereby,
including the Business Combination) will be approved only if at least a majority of the votes cast by holders of outstanding shares of our Common Stock
represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting vote “FOR” the Business
Combination Proposal. Since our Sponsor has agreed to vote the shares of Common Stock it owns in favor of the Business Combination Proposal
(which amount constitutes approximately 20% of our outstanding shares of Common Stock), approximately 38% of our Common Stock held by our
Public Stockholders will need to vote in favor of the Business Combination Proposal for the Business Combination Proposal to be approved (assuming
all of such stockholders are represented in person via the virtual meeting platform or by proxy and entitled to vote at the Special Meeting). Failure to
vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, abstentions and broker non-votes will have no effect on the
Business Combination Proposal. Our Initial Stockholders have agreed to vote their shares of Common Stock in favor of the Business Combination
Proposal.
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The approval of the Nasdaq Proposal requires the affirmative vote of holders of at least a majority of the votes cast by holders of outstanding
shares of our Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting.
Failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting and broker non-votes will have no effect on the
Nasdaq Proposal. Abstentions will be counted in connection with the determination of whether a valid quorum is established but will have no effect on
the Nasdaq Proposal.

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

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

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

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

For purposes of the Director Election Proposal, if a quorum is present, directors are elected by a plurality of the votes cast by holders of our
outstanding shares of Class F Stock, voting separately as a single class, via the virtual meeting platform or by proxy. This means that the four director
nominees who receive the most affirmative votes will be elected. Votes marked “FOR” a nominee will be counted in favor of that nominee. Proxies will
have full discretion to cast votes for other persons in the event any nominee is unable to serve. Failure to vote by proxy or to vote in person via the
virtual meeting platform at the Special Meeting, abstentions and broker non-votes will have no effect on the vote.

The approval of the Adjournment Proposal requires the affirmative vote of a majority of the votes cast by holders of outstanding shares of our
Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote thereon at the Special Meeting. Accordingly, a
Company stockholder’s failure to vote by proxy or to vote in person via the virtual meeting platform at the Special Meeting, as well as a broker non-vote
with regard to the Adjournment Proposal will have no effect on the Adjournment Proposal. Abstentions will be counted in connection with the
determination of whether a valid quorum is established but will have no effect on the Adjournment Proposal.
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It is important for you to note that, in the event that Business Combination Proposal, the Nasdaq Proposal or the Charter Proposal does not
receive the requisite vote for approval, the Company will not consummate the Business Combination. If we do not consummate the Business
Combination, we may fail to complete an initial business combination by December 15, 2022, and, unless we amend the Current Company
Certificate (which requires the affirmative vote of 65% of all then outstanding shares of Class A Stock) and amend certain other agreements into
which we have entered to extend the life of the Company, will be required to dissolve and liquidate the Trust Account by returning the then
remaining funds in such account to the Public Stockholders.

Recommendation to Company Stockholders

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

When you consider the recommendation of our Board in favor of approval of the Business Combination Proposal, you should keep in mind that
Initial Stockholders and certain other members of our Board and officers of the Company have interests in the Business Combination that are different
from or in addition to (or which may conflict with) your interests as a stockholder. Stockholders should take these interests into account in deciding
whether to approve the proposals presented at the Special Meeting, including the Business Combination Proposal. These interests include, among other
things, the fact that:

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

. the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder Shares
they may hold in connection with the consummation of the Business Combination;

. the fact that our Sponsor paid an aggregate of $25,000 for 17,250,000 Founder Shares and (after giving effect to (i) the cancellation of
8,625,000 Founder Shares on October 1, 2020, (ii) a stock dividend of 6,468,750 Founder Shares on October 23, 2020 and (iii) the
cancellation of 6,468,750 Founder Shares on November 13, 2020) the remaining 8,625,000 Founder Shares will have a significantly higher
value at the time of the Business Combination, which if unrestricted and freely tradable would be valued at approximately $86 million but,
given the restrictions on such shares, we believe such shares have less value;

. the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to
their Founder Shares if we fail to complete an initial business combination by December 15, 2022;

. the fact that our Sponsor paid an aggregate of approximately $8,900,000 for its 4,450,000 Private Placement Warrants to purchase shares
of Class A Stock, and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
December 15, 2022;

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

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

90



Table of Contents

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

. the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by December 15, 2022;

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

Value of

Name of Person/Entity Number of shares of Class A Stock Class A Stock(1)
Gores Sponsor VI LLC [e] $ [e]
Alec E. Gores [e] $ [e]
Mark R. Stone [e] $ [e]
Andrew McBride [e] $ [e]
Randall Bort [e] $ [e]
Elizabeth Marcellino [e] $ [e]
Nancy Tellem [e] $ [e]

@ Assumes a value of $10.00 per share, the deemed value of the Class A Stock in the Business Combination.

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

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

. the fact that we entered into a Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase
4,079,000 shares of Class A Stock in the PIPE Investment for an aggregate commitment of approximately $40,790,000, provided that our
Sponsor has the right to syndicate the Class A Stock purchased under such Subscription Agreement in advance of the closing of the
Business Combination.

Broker Non-Votes and Abstentions

Abstentions are considered present for the purposes of establishing a quorum. For purposes of approval, a failure to vote or an abstention will have
no effect on the Business Combination Proposal, the Nasdaq Proposal, the Governance Proposal, the Incentive Award Plan Proposal, the ESPP Proposal,
the Director Election Proposal and the Adjournment Proposal, but a failure to vote or abstention will have the same effect as a vote “AGAINST” the
Charter Approval Proposal. In general, if your shares are held in “street” name and you do not instruct your broker, bank or other nominee on a timely
basis on how to vote your shares, your broker, bank or other nominee, in its sole discretion, may either leave your shares unvoted or vote your shares on
routine matters, but not on any non-routine matters.

None of the proposals at the Special Meeting are routine matters. As such, without your voting instructions, your brokerage firm cannot
vote your shares on any proposal to be voted on at the Special Meeting.

Voting Your Shares—Stockholders of Record

If you are a Company stockholder of record, you may vote by mail or you can attend the Special Meeting in person via the virtual meeting
platform and vote during the meeting by following the instructions on your proxy card. Each share of Common Stock that you own in your name entitles
you to one vote on each of the proposals for the Special Meeting. Your one or more proxy cards show the number of shares of Common Stock that you
own.
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Voting by Mail. You can vote your shares by completing, signing, dating and returning the enclosed proxy card in the postage-paid envelope
provided. By signing the proxy card and returning it in the enclosed prepaid and addressed envelope, you are authorizing the individuals named on the
proxy card to vote your shares at the Special Meeting in the manner you indicate. You are encouraged to sign and return the proxy card even if you plan
to attend the Special Meeting so that your shares will be voted if you are unable to attend the Special Meeting. If you receive more than one proxy card,
it is an indication that your shares are held in multiple accounts. Please sign and return all proxy cards to ensure that all of your shares are voted. If you
hold your shares in “street name” through a bank, broker or other nominee, you will need to follow the instructions provided to you by your bank,
broker or other nominee to ensure that your shares are represented and voted at the Special Meeting. If you sign and return the proxy card but do not
give instructions on how to vote your shares, your shares of Common Stock will be voted as recommended by our Board. Our Board recommends
voting “FOR” the Business Combination Proposal, “FOR?” the Nasdaq Proposal, “FOR” the Charter Proposal, “FOR?” each of the Governance
Proposal, “FOR?” the Incentive Award Plan Proposal, “FOR” the ESPP Proposal, “FOR” each nominee in the Director Election Proposal and “FOR”
the Adjournment Proposal. Votes submitted by mail must be received by [e] on [e], 2021.

Voting via the Virtual Meeting Platform. You can attend the Special Meeting in person via the virtual meeting platform and vote during the
meeting by following the instructions on your proxy card. You can access the Special Meeting by visiting the website
https://www.cstproxy.com/goresholdingsvi/sm2021. You will need your control number for access. If you do not have a control number, please contact
the Trustee. Instructions on how to attend and participate at the Special Meeting are available at https://www.cstproxy.com/goresholdingsvi/sm2021. If
you hold your shares in “street name,” which means your shares are held of record by a broker, bank or other nominee, you should follow the
instructions provided by your broker, bank or nominee to ensure that votes related to the shares you beneficially own are properly counted. In this
regard, you must provide the record holder of your shares with instructions on how to vote your shares. However, if your shares are held in the name of
your broker, bank or other nominee, you must get a proxy from the broker, bank or other nominee. That is the only way we can be sure that the broker,
bank or nominee has not already voted your shares of Common Stock.

Voting Your Shares—Beneficial Owners

If your shares are held in an account at a brokerage firm, bank or other nominee, then you are the beneficial owner of shares held in “street name”
and this proxy statement/prospectus is being sent to you by that broker, bank or other nominee. The broker, bank or other nominee holding your account
is considered to be the stockholder of record for purposes of voting at the Special Meeting. As a beneficial owner, you have the right to direct your
broker, bank or other nominee regarding how to vote the shares in your account by following the instructions that the broker, bank or other nominee
provides you along with this proxy statement/prospectus. As a beneficial owner, if you wish to vote at the Special Meeting, you must get a proxy from
the broker, bank or other nominee. Please see “Special Meeting of the Stockholders of the Company in Lieu of the 2021 Annual Meeting of the Company
—Attending the Special Meeting.”

Attending the Special Meeting

Only Company stockholders on the record date or their legal proxyholders may attend the Special Meeting. Please note that you will only be able
to access the Special Meeting by means of remote communication. Please have your Control Number, which can be found on your proxy card, to join
the special meeting. If you do not have a control number, please contact the Continental Stock Transfer Company, the Transfer Agent.

Revoking Your Proxy
If you give a proxy, you may revoke it at any time before the Special Meeting or at the Special Meeting by doing any one of the following:

. you may send another proxy card with a later date;

92



Table of Contents

. you may notify our Secretary in writing to Gores Holdings VI, Inc., 6260 Lookout Road, Boulder, Colorado 80301, before the Special
Meeting that you have revoked your proxy; or

. you may attend the Special Meeting, revoke your proxy, and vote in person via the virtual meeting platform, as indicated above.

No Additional Matters

The Special Meeting has been called only to consider the approval of the Business Combination Proposal, the Nasdaq Proposal, the Charter
Proposal, the Governance Proposal, the Incentive Award Plan Proposal, the ESPP Proposal, the Director Election Proposal and the Adjournment
Proposal. Under our current bylaws, other than procedural matters incident to the conduct of the Special Meeting, no other matters may be considered at
the Special Meeting if they are not included in this proxy statement/prospectus, which serves as the notice of the Special Meeting.

Who Can Answer Your Questions about Voting

If you have any questions about how to vote or direct a vote in respect of your shares of Common Stock, you may call Morrow, our proxy
solicitor, at (800) 662-5200 (toll free), or banks and brokerage firms, please call collect at (203) 658-9400.

Redemption Rights

Pursuant to the Current Company Certificate, any holders of Public Shares may demand that such shares be redeemed in exchange for a pro rata
share of the aggregate amount on deposit in the Trust Account, less Regulatory Withdrawals and franchise and income taxes payable, calculated as of
two business days prior to the consummation of the Business Combination. If demand is properly made and the Business Combination is consummated,
these shares, immediately prior to the Business Combination, will cease to be outstanding and will represent only the right to receive a pro rata share of
the aggregate amount on deposit in the Trust Account which holds the proceeds of the Company IPO (calculated as of two business days prior to the
consummation of the Business Combination, less Regulatory Withdrawals and franchise and income taxes payable). For illustrative purposes, based on
the balance of the Trust Account of $345,008,625 as of December 31, 2020, the estimated per share redemption price would have been approximately
$10.00.

In order to exercise your redemption rights, you must:
. if you hold Public Units, separate the underlying Public Shares and Public Warrants;

. check the box on the enclosed proxy card marked “Stockholder Certification” if you are not acting in concert or as a “group” (as defined in
Section 13d-3 of the Exchange Act) with any other stockholder with respect to Public Shares;

. prior to 5:00 P.M., Eastern Time on [®], 2021 (two business days before the Special Meeting), tender your shares physically or
electronically and submit a request in writing that we redeem your Public Shares for cash to Continental Stock Transfer & Trust Company,
the Transfer Agent, at the following address:

Continental Stock Transfer & Trust Company
1 State Street 30th Floor
New York, New York 10004
Attention: Mark Zimkind
Email: mzimkind@continentalstock.com

and

. deliver your Public Shares either physically or electronically through DTC’s DWAC system to the Transfer Agent at least two business
days before the Special Meeting. Stockholders seeking to exercise
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their redemption rights and opting to deliver physical certificates should allot sufficient time to obtain physical certificates from the
Transfer Agent and time to effect delivery. Stockholders should generally allot at least two weeks to obtain physical certificates from the
Transfer Agent. However, it may take longer than two weeks. Stockholders who hold their shares in street name will have to coordinate
with their bank, broker or other nominee to have the shares certificated or delivered electronically. If you do not submit a written request
and deliver your Public Shares as described above, your shares will not be redeemed.

Stockholders seeking to exercise their redemption rights, whether they are record holders or hold their shares in “street name” are required to
either tender their certificates to the Transfer Agent prior to the date set forth in this proxy statement/prospectus, or up to two business days prior to the
vote on the proposal to approve the Business Combination at the Special Meeting, or to deliver their shares to the Transfer Agent electronically using
DTC’s DWAC system, at such stockholder’s option. The requirement for physical or electronic delivery prior to the Special Meeting ensures that
a redeeming stockholder’s election to redeem is irrevocable once the Business Combination is approved.

Holders of outstanding Public Units must separate the underlying Public Shares and Public Warrants prior to exercising redemption rights with
respect to the Public Shares.

If you hold Public Units registered in your own name, you must deliver the certificate for such Public Units to Continental Stock Transfer & Trust
Company, the Transfer Agent, with written instructions to separate such Public Units into Public Shares and Public Warrants. This must be completed
far enough in advance to permit the mailing of the Public Share certificates back to you so that you may then exercise your redemption rights upon the
separation of the Public Shares from the Public Units.

If a broker, dealer, commercial bank, trust company or other nominee holds your Public Units, you must instruct such nominee to separate your
Public Units. Your nominee must send written instructions by facsimile to Continental Stock Transfer & Trust Company, the Transfer Agent. Such
written instructions must include the number of Public Units to be split and the nominee holding such Public Units. Your nominee must also initiate
electronically, using DTC’s DWAC system, a withdrawal of the relevant Public Units and a deposit of an equal number of Public Shares and Public
Warrants. This must be completed far enough in advance to permit your nominee to exercise your redemption rights upon the separation of the Public
Shares from the Public Units.

While this is typically done electronically on the same business day, you should allow at least one full business day to accomplish the separation.
If you fail to cause your Public Units to be separated in a timely manner, you will likely not be able to exercise your redemption rights.

Each redemption of shares of Class A Stock by our Public Stockholders will reduce the amount in our Trust Account, which had a balance of
$345,008,625 as of December 31, 2020. The Business Combination Agreement provides that the obligation of Matterport to consummate the Business
Combination is conditioned on the total of (i) the amount in the Trust Account, after giving effect to redemptions of Public Shares, (ii) the proceeds from
the PIPE Investment and (iii) all funds held by us outside of the Trust Account and immediately available to us, equaling or exceeding $520,000,000.
This condition to closing in the Business Combination Agreement is for the sole benefit of Matterport and may be waived by Matterport. If, as a result
of redemptions of Class A Stock by our Public Stockholders, this condition is not met (or waived), then Matterport may elect not to consummate the
Business Combination. In addition, in no event will we redeem shares of our Class A Stock in an amount that would result in the Company’s failure to
have net tangible assets equaling or exceeding $5,000,001.

Prior to exercising redemption rights, stockholders should verify the market price of our Class A Stock as they may receive higher proceeds from
the sale of their Class A Stock in the public market than from exercising their redemption rights if the market price per share is higher than the
redemption price. We cannot assure you that you will be able to sell your shares of our Class A Stock in the open market, even if the market price per
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share is higher than the redemption price stated above, as there may not be sufficient liquidity in our Class A Stock when you wish to sell your shares.

If you exercise your redemption rights, your shares of our Class A Stock will cease to be outstanding immediately prior to the Business
Combination and will only represent the right to receive a pro rata share of the aggregate amount on deposit in the Trust Account. You will no
longer own those shares and will have no right to participate in, or have any interest in, the future growth of the Post-Combination Company, if any. You
will be entitled to receive cash for these shares only if you properly and timely demand redemption.

Unless we amend the Current Company Certificate (which requires the affirmative vote of 65% of all then outstanding shares of Class A Stock)
and amend certain other agreements into which we have entered to extend the life of the Company, if the Business Combination is not approved and we
do not consummate an initial business combination by December 15, 2022, we will be required to dissolve and liquidate our Trust Account by returning
the then remaining funds in such account to the Public Stockholders and our warrants will expire worthless.

Appraisal Rights

Appraisal rights or dissenters’ rights are not available to holders of shares of Common Stock in connection with the Business Combination.

Proxy Solicitation Costs

We are soliciting proxies on behalf of our Board. This proxy solicitation is being made by mail, but also may be made by telephone or in person.
We have engaged Morrow to assist in the solicitation of proxies for the Special Meeting. We and our directors, officers and employees may also solicit
proxies in person. We will ask banks, brokers and other institutions, nominees and fiduciaries to forward this proxy statement/prospectus and the related
proxy materials to their principals and to obtain their authority to execute proxies and voting instructions.

We will bear the entire cost of the proxy solicitation, including the preparation, assembly, printing, mailing and distribution of this proxy
statement/prospectus and the related proxy materials. We will pay Morrow a fee of $32,500, plus disbursements, reimburse Morrow for its reasonable
out-of-pocket expenses and indemnify Morrow and its affiliates against certain claims, liabilities, losses, damages and expenses for their services as our
proxy solicitor. We will reimburse brokerage firms and other custodians for their reasonable out-of-pocket expenses for forwarding this proxy
statement/prospectus and the related proxy materials to Company stockholders. Our directors, officers and employees who solicit proxies will not be
paid any additional compensation for soliciting.
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General

THE BUSINESS COMBINATION

On February 7, 2021, the Company entered into the Merger Agreement with First Merger Sub, Second Merger Sub and Matterport. Pursuant to the
Merger Agreement and in connection therewith, among other things and subject to the terms and conditions contained therein:

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

immediately following the First Merger and as part of the same overall transaction as the First Merger, the Surviving Corporation will
merge with and into Second Merger Sub, with Second Merger Sub continuing as the Surviving Entity of the Second Merger;

prior to the consummation of the Business Combination, we shall adopt the proposed Second Amended and Restated Certificate of
Incorporation;

in connection with the Business Combination, the Matterport equityholders will collectively receive in exchange for their shares of, or
equity awards exercisable for, Matterport Stock, the Aggregate Matterport Stock Consideration. Holders of shares of Matterport Common
Stock and Matterport Preferred Stock will be entitled to receive a number of newly issued shares of Class A Stock equal to the Per Share
Matterport Common Stock Consideration for each such share of Matterport Common Stock and Per Share Matterport Preferred Stock
Consideration for each such share of Matterport Preferred Stock, as applicable. The foregoing consideration to be paid to the Matterport
equityholders may be further increased by amounts payable as Earn-Out Shares, of up to an aggregate of 23,460,000 shares of Class A
Stock;

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

following the closing of the Business Combination, Matterport Stockholders and holders of Matterport RSUs and Matterport Stock
Options may receive additional shares of Class A Stock payable pursuant to the earn-out.

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

The following diagram shows the current ownership structure of the Company:

. Initial N
\ Stockholders'™ ! ,

20% / 80%

Gores Holdings VI, Inc.,
a Delaware corporation

Maker Merger Sub II, LLC,
a Delaware limited liability
COmpany

Maker Merger Sub, Inc.,
a Delaware corporation

1) For more information about the ownership interests of our Initial Stockholders, including our Sponsor, prior to the Business Combination, please see the section entitled “Beneficial
Ownership of Securities.”

The following diagram shows the current ownership structure of Matterport:

—_—

Stockholders uf\
Mutterport, Inc.
_ /

100%
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a Delaware corporation

100%, Interest 100%, Interest

Mutterport (LK) Sales Lid., Matterport Pie, Lid.,
a company incorporated m England a company incerporated under the laws
and Wales of Singapore

1) Stockholders of Matterport include collectively, holders of Matterport’s Common Stock and holders of Matterport’s Preferred Stock.
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The following diagram illustrates the ownership percentages and structure of the Post-Combination Company immediately following the Business
Combination:
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1) For more information about the ownership interests of our Initial Stockholders, including our Sponsor, following the Business Combination, please see the section entitled “Beneficial
Ownership of Securities.”

2) The Subscribers’ ownership percentage includes 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription Agreement and such shares are consequently
excluded from the Initial Stockholders’ ownership percentage.

3) The ownership interests of Matterport Stockholders include the Rollover Options.

4) For more information about the ownership interests of the Matterport equityholders following the Business Combination, please see the section entitled “Beneficial Ownership of
Securities.”

5) The foregoing ownership percentages are calculated inclusive of the Rollover Options and assume (i) no exercise of redemption rights by our Public Stockholders, (ii) inclusion of any
Public Shares issuable upon the exercise of the Company Warrants and (iii) no shares of Class A Stock are issued as Earn-Out Shares.

Consideration in the Business Combination
Consideration to Matterport Stockholders in the Business Combination

Pursuant to the Merger Agreement, the Matterport Stockholders will receive stock consideration. At the closing of the Business Combination,
each Matterport Common Stockholder will receive for each share of Matterport Common Stock held by such Matterport Common Stockholder a number
of shares of Class A Stock equal to the Per Share Matterport Common Stock Consideration, and each Matterport Preferred Stockholder will receive for
each share of Matterport Preferred Stock held by such Matterport Preferred Stockholder a number of shares of Class A Stock equal to the Per Share
Matterport Preferred Stock Consideration. Following the closing of the Business Combination, Matterport Common Stockholders and Matterport
Preferred Stockholders may receive Earn-Out Shares in the form of Class A Stock payable pursuant to the earn-out.
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No fractional shares of Class A Stock will be issued. In lieu of the issuance of any such fractional shares, the Company has agreed to pay to each
Matterport Stockholder who otherwise would be entitled to receive such fractional share an amount in cash, without interest, rounded down to the
nearest cent, equal to the product of (i) the amount of the fractional share interest in a share of Class A Stock to which such Matterport Stockholder
otherwise would have been entitled multiplied by (ii) $10.00.

The Per Share Matterport Common Stock Consideration to be issued to the Consenting Matterport Stockholders will be issued pursuant to a
private placement and not registered under the Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or
Regulation D promulgated thereunder. The Per Share Matterport Common Stock Consideration to be issued to the non-Consenting Matterport
Stockholders will be issued and registered under the Securities Act pursuant to a registration statement, of which this proxy statement/prospectus is a
part.

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

The respective obligations of each of Matterport and the Company to complete the Business Combination are subject to the satisfaction of the
following conditions, any one or more of which may be waived (if legally permitted) in writing by all of such parties:

. the applicable waiting period(s) under the HSR Act in respect of the transactions contemplated by the Merger Agreement shall have
expired or been terminated;

. there shall not have been enacted or promulgated any governmental order, statute, rule or regulation enjoining or prohibiting the
consummation of the transactions contemplated by the Merger Agreement;

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

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

. the adoption by the Matterport Stockholders of the Merger Agreement and each other agreement contemplated thereby shall have been
obtained;

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

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

Conditions to Matterport’s Obligations

The obligation of Matterport to consummate and effect the Mergers and the other transactions contemplated by the Merger Agreement are subject
to the satisfaction, at or prior to the closing of the Business Combination, of each of the following conditions, any one or more of which may be waived
in writing by Matterport:

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

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

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

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

the Company shall have funds at closing equal to or exceeding $520,000,000, which amount is calculated as: (i) the funds contained in the
Trust Account as of the effective time of the First Merger; plus (ii) all other cash and cash equivalents of the Company; plus (iii) the
amount delivered to the Company at or prior to the closing in connection with the consummation of the PIPE Investment; minus (iv) the
aggregate amount of cash proceeds that will be required to satisfy the redemption of any shares of Class A Stock (to the extent not already
paid).

Conditions to the Company’s Obligations

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

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

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

the receipt of a certificate signed by an officer of Matterport certifying that the conditions in the two bullets have been satisfied.
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Impact of the Business Combination on the Company’s Public Float

It is anticipated that, upon completion of the Business Combination and without giving effect to any issuance of Earn-Out Shares: (i) our Public
Stockholders will retain an ownership interest of approximately 11.8% in the Post-Combination Company; (ii) our Initial Stockholders (including our
Sponsor) will own approximately 3.0% of the Post-Combination Company (excluding 4,079,000 shares of Class A Stock to be purchased under the
Sponsor Subscription Agreement); (iii) the Subscribers (including 4,079,000 shares of Class A Stock to be purchased under the Sponsor Subscription
Agreement) will own approximately 10.1% of the Post-Combination Company; and (iv) the Matterport Stockholders will own approximately 75.1% of
the Post-Combination Company.

In this proxy statement/prospectus, we assume that funds from the Trust Account (plus any interest accrued thereon) will be used to pay certain
transaction expenses, assuming that the (i) funds available in Trust Account plus any other cash and cash equivalents of the Company as of the effective
time of the First Merger, net of any amounts required to satisfy any redemptions of shares of Class A Stock by our Public Stockholders, plus (ii) amount
of all cash and cash equivalents of Matterport as of the effective time of the First Merger, equals or exceeds $520,000,000. For more information, please
see the sections entitled “Summary—Impact of the Business Combination on the Company’s Public Float” and “Unaudited Pro Forma Condensed
Combined Financial Information.”

Background of the Business Combination

The Company is a blank check company incorporated as a Delaware corporation on June 29, 2020 for the purpose of effecting a merger, capital
stock exchange, asset acquisition, stock purchase, reorganization or similar business combination with one or more businesses. The Business
Combination was the result of a search for a potential transaction utilizing the networks, industry experience and investing and operating experience of
our management team, the Board, representatives of the Company and The Gores Group, an affiliate of our Sponsor. The terms of the Business
Combination were the result of extensive negotiations between, with respect to the Company, our management team, representatives of the Company
and representatives of The Gores Group acting on behalf of the Company (under the oversight of our independent directors) and, with respect to
Matterport, representatives of Matterport. The following is a brief description of the background of these negotiations, the Business Combination and
related transactions.

Prior to the consummation of the Company IPO, neither the Company, nor anyone on its behalf, contacted any prospective target business or had
any substantive discussions, formal or otherwise, with respect to a transaction with the Company.

After the consummation of the Company IPO, representatives of the Company, our Sponsor and The Gores Group on behalf of the Company
commenced an active search for prospective businesses and assets to acquire. Additionally, representatives of the Company, our Sponsor and The Gores
Group contacted and were contacted by a number of individuals and entities with respect to acquisition opportunities.

In evaluating potential businesses and assets for which blank check companies sponsored by affiliates of The Gores Group (including the
Company) might be interested in acquiring, The Gores Group and its affiliates generally survey the landscape of potential acquisition opportunities
based on their knowledge of, and familiarity, with the M&A marketplace. In general, The Gores Group and its affiliates look for acquisition targets that
are (i) of a size relevant to the public marketplace, which The Gores Group generally views as companies with an enterprise value of at least $1.5
billion, and (ii) positioned, operationally and financially, to be successful as a public company. The Gores Group further looks for those transactions that
it believes, if entered into, would be well received by the public markets. In particular, The Gores Group generally seeks to identify companies that (i)
have an existing strong management team, (ii) are positioned for growth, and (iii) generate significant cash flow or have clear line of sight to earnings.
The Gores Group also seeks to identify companies that it believes
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would benefit from being a publicly-held entity, particularly with respect to access to capital for both organic growth and for use in acquisitions. The
Gores Group generally applies this criteria when evaluating potential targets.

During that period, our management, representatives of the Company, our Sponsor and The Gores Group:

. considered and conducted an analysis of over 15 potential acquisition targets (other than Matterport) (the “Other Potential Targets”),
entering into non-disclosure agreements with 15 of the Other Potential Targets; and

. ultimately engaged in detailed discussions, due diligence and negotiations with three Other Potential Targets or their representatives.

The three Other Potential Target businesses included (i) a golf equipment distribution company (“Company A”), (ii) a sports data and content
company (“Company B”), and (iii) a digital mapping company (“Company C”).

As part of its regular evaluation of potential acquisition targets, our Board and our management generally discuss, on a monthly basis, the status of
our management’s discussions with various acquisition targets. These updates generally address the potential targets under consideration and the status
of the discussions, if any, with the respective acquisition targets. These updates continued throughout the period of time when the Company was
evaluating various acquisition targets.

The Company engaged in discussions with Company A from December 2020 through January 2021, until the Company ceased discussions after
due diligence revealed that Company A was not yet prepared for a potential business combination. The Company engaged in discussions with Company
B during January 2021, until the Company decided to cease discussions with Company B in order to focus on the potential business combination with
Matterport. The Company engaged in discussions with Company C during January 2021, until the Company decided to cease discussions with Company
C in order to focus on the potential business combination with Matterport.

On December 2, 2020, a representative of The Gores Group contacted a representative of Navitas Capital GP, LLC (“Navitas”), an existing
equityholder of Matterport, to inquire whether Matterport would be willing to evaluate a potential business combination between Matterport and another
blank check company affiliated with The Gores Group. The representative of Navitas advised the representative of The Gores Group that Matterport
would be interested in learning more about a potential business combination with a blank check company affiliated with The Gores Group.

Thereafter, during December 2020, various representatives of The Gores Group as well as representatives of Matterport, including Mr. R.J.
Pittman, Chief Executive Officer of Matterport, and Mr. James D. Fay, Chief Financial Officer of Matterport, held various discussions with respect to a
potential business combination between Matterport and another blank check company affiliated with The Gores Group. In connection with such
discussions, on December 6, 2020, Matterport entered into a letter of intent for a business combination with another blank check company affiliated with
The Gores Group. In late December 2020, Matterport and the other blank check company affiliated with The Gores Group mutually agreed to
discontinue pursuing a potential business combination due to their collective view that the size of the other blank check company, as well as a smaller
potential private placement needed to effect that transaction, did not satisfy the parties’ objectives. Thereafter, representatives of The Gores Group and
representatives of the Company, including Mark Stone, Senior Managing Director of The Gores Group and Chief Executive Officer of the Company,
began to consider whether pursuing a potential business combination between the Company and Matterport would be advisable.

On January 1, 2021, representatives of the Company determined that pursuing a potential business combination with Matterport was advisable,
and thereafter delivered a proposed letter of intent to representatives of Matterport (the “Preliminary Proposal”). The Preliminary Proposal
contemplated (i) the acquisition of
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Matterport by the Company in a transaction with a fully diluted enterprise value of $2.26 billion, (ii) a potential private placement (the “Potential
Private Placement”) with a total amount of $155 million and (iii) an earnout payable pursuant to certain milestones related to the public trading price of
shares of Matterport after the closing of the potential business combination. Subsequent to the Preliminary Proposal, the parties decided to reduce the
Potential Private Placement to $125 million. From January 1, 2021 through January 4, 2021, Mr. Stone, representatives of the Company, and Mr.
Pittman negotiated key terms included in the Preliminary Proposal, including valuation, the inclusion and size of a management incentive plan, and the
size of the Potential Private Placement.

On January 4, 2021, the Company and Matterport executed the negotiated letter of intent contemplating an acquisition of Matterport by the
Company (the “Term Sheet”). The Term Sheet contemplated a fully-diluted enterprise value of $2.26 billion and implied equity value of $2.745 billion.
The Term Sheet provided that the potential business combination would be fully funded by equity capital provided by the Company and fully committed
funds from the Potential Private Placement. The Term Sheet also required Matterport to refrain from negotiating alternative transactions with parties
other than the Company through February 15, 2021, subject to an extension through February 28, 2021 upon either party’s reaffirmation of its intent to
pursue the potential business combination for the consideration described in the Term Sheet. In connection with the execution of the Term Sheet, the
Company executed a non-disclosure agreement with Matterport, and representatives of the Company, Deutsche Bank Securities Inc. (“Deutsche Bank”)
and Morgan Stanley & Co. LLC (“Morgan Stanley”) began undertaking additional diligence on Matterport and began the preparation of the investor
presentation to be used in connection with the Potential Private Placement. Deutsche Bank and Morgan Stanley acted as underwriters to the Company in
the Company’s IPO and will collectively forfeit $12,075,000 in deferred commissions in the event a business combination is not completed by the
Company by December 15, 2022.

From January 5, 2021 through February 1, 2021, Mr. Stone, representatives of the Company and Mr. Pittman, along with Mr. Fay and Mr. Jay
Remley, Chief Revenue Officer of Matterport, held virtual meetings with the Potential Private Placement investors to discuss the terms of the potential
business combination and details surrounding the Potential Private Placement. Each potential investor was informed in advance that the information that
would be discussed may constitute material non-public information, and each potential investor agreed to be bound by certain confidentiality obligations
as well as a prohibition on trading the securities of the Company or using the information for purposes other than such potential investor’s investment in
connection with the potential business combination. During the meetings, Messrs. Stone, Pittman, Fay and Remley and representatives of the Company
reviewed with potential investors certain information regarding Matterport and the Post-Combination Company, including certain financial projections
regarding Matterport. The feedback and responses received from potential investors regarding a potential business combination between the Company
and Matterport were generally positive. Due to the positivity of this process, the Company and Matterport revised the initial transaction framework
throughout the remainder of January 2021 and the first week of February 2021 to reflect an increased Potential Private Placement from the $125 million
contemplated in the Term Sheet to $295 million.

On January 7, 2021, Mr. Stone, representatives of the Company, Messrs. Pittman and Fay, and representatives of Credit Suisse (“CS”), financial
advisor to Matterport, Morgan Stanley and Deutsche Bank held a virtual meeting to provide an update on the process of the Potential Private Placement.

From January 10, 2021 through February 5, 2021, representatives of the Company and Mr. Pittman conducted frequent telephonic meetings to
discuss the status of the Potential Private Placement, including with respect to its progress and investor allocations.

On January 11, 2021, Weil, Gotshal & Manges LLP (“Weil”), the Company’s M&A counsel, provided an initial draft of the Merger Agreement to
Latham & Watkins LLP (“Latham”), counsel to Matterport. The initial draft of the Merger Agreement contemplated, among other things: (i) the
Mergers; (ii) no survival of the representations, warranties and covenants and, relatedly, no post-Business Combination stockholder indemnity; (iii) an
earnout payable pursuant to certain previously agreed upon milestones related to the public trading price
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of shares of Class A Stock; (iv) no adjustment to the merger consideration for post-Business Combination working capital; (v) that the transaction costs
of both the Company and Matterport would be paid by the Company; and (vi) covenants regarding claims against the Company’s trust account.

From January 11, 2021 through February 7, 2021, Weil and Latham negotiated the terms of, and exchanged several drafts of, the definitive
agreements for the potential business combination, including the Merger Agreement. In addition, during this same period, representatives of the
Company, representatives of Matterport, Weil and Latham conducted various virtual and telephonic conferences to discuss, negotiate and resolve the
open issues related to the potential business combination, including with respect to the delivery of stockholder approval from the Matterport
Stockholders in connection with the signing of the Merger Agreement.

On January 13, 2021, the Board held a meeting telephonically in which Mr. Stone, Mr. Andrew McBride, Chief Financial Officer and Secretary of
the Company, and representatives of Weil were in attendance. During this meeting, Mr. Stone provided the Board with an update on the status of the
discussions with respect to the potential business combination with Matterport, including the status of discussions with prospective investors in the
Potential Private Placement. Following this discussion, the Board directed management to continue to explore the potential business combination with
Matterport and to update the Board as the discussions progressed. Additionally, the Board also discussed its desire to engage an investment bank to
provide a fairness opinion to the Board in connection with the potential business combination with Matterport. In connection therewith, the three
independent directors of the Board discussed which investment bank would be most suitable for the Company to engage. Following discussions, Mr.
Randall Bort, an independent director of the Company, contacted representatives of Moelis & Company LLC (“Moelis”) to discuss the Company’s
potential engagement of Moelis to provide a fairness opinion to the Board in connection with the potential business combination. Following discussions
with Moelis, the independent directors decided to selected Moelis for such role. Later in January, Moelis provided Weil an independence disclosure
letter and draft engagement letter for review by the Board. The independence disclosure letter disclosed to the Board particular relationships or
investments of Moelis that could impact Moelis’ independence and the Board’s decision to engage Moelis to deliver a fairness opinion to the Board. In
particular the independence disclosure letter described certain engagements whereby Moelis provided services to affiliates of the Company and
Matterport, as described in the section entitled “Opinion of the Company’s Financial Advisor” in this proxy statement/prospectus. The Board considered
the matters set forth in Moelis’ independence disclosure letter and determined, in its business judgment, that none of the matters set forth in Moelis’
independence disclosure letter would impact Moelis’ independence with respect to the potential business combination. Accordingly, the Board
unanimously approved the engagement of Moelis and the entry into the Moelis engagement letter on January 23, 2021.

On January 29, 2021, the Board held a meeting telephonically in which representatives of the Company and Moelis were also in attendance by
invitation of the Board. Representatives of Moelis reviewed with the Board their initial perspectives on the business of Matterport and provided an
update on the status of their review of the financial aspects of the potential business combination.

On February 2, 2021, the board of directors of Matterport held a meeting via videoconference in which members of Matterport’s management and
representatives Latham were in attendance. Matterport’s management discussed Matterport’s financial condition and capital-raising efforts and the
general status of the potential business combination. Representatives of Latham and the board of directors of Matterport discussed various aspects of the
potential business combination and key terms of the Merger Agreement and each of the Related Agreements. The board of directors of Matterport then
unanimously concluded after thorough review and consideration of, among other things, (i) the amount of consideration to be received by Matterport’s
stockholders, (ii) Matterport’s prospects if it were to continue as an independent entity, (iii) possible alternatives to the potential business combination,
(iv) current industry trends and market conditions affecting Matterport and the cost of alternative means of raising capital as an independent entity, (v)
the financial condition, historical results of operations and business and strategic objectives of Matterport and (vi) the potential impact of the potential
business combination on Matterport’s employees and business, that the Merger Agreement, the other Related
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Agreements and the transactions contemplated thereby, including the Mergers, were fair to, advisable and in the best interests of Matterport and its
stockholders. Following discussion, the board of directors of Matterport approved the potential business combination, subject to finalization of the
Merger Agreement and each of the Related Agreements.

On February 3, 2021, the Board held a meeting telephonically in which representatives of the Company and representatives of Weil were also in
attendance by invitation of the Board. Mr. Stone provided the Board a general update with respect to the potential business combination, including with
respect to the progress of the Potential Private Placement.

On February 7, 2021, the board of directors of Matterport unanimously reaffirmed their determination that the Merger Agreement, the Related
Agreements and the transactions contemplated thereby, including the Mergers, were fair to, advisable and in the best interests of Matterport and its
stockholders, and unanimously approved the Merger Agreement, each of the Related Agreements and the Business Combination.

Also on February 7, 2021, the Board held a meeting telephonically in which representatives of The Gores Group, representatives of Weil and
representatives of Moelis were also in attendance. Representatives of Moelis provided a presentation to the Board, a copy of which was provided to the
Board in advance of the meeting, regarding Moelis’ financial analysis of the consideration to be paid by the Company in the potential business
combination and delivered to the Board an oral opinion, which was confirmed by delivery of a written opinion, dated February 7, 2021, and attached as
Annex G to this proxy statement/prospectus, addressed to the Board to the effect that, as of the date of the opinion and based upon and subject to the
conditions and limitations set forth in the opinion, the consideration to be paid by the Company in the Business Combination is fair, from a financial
point of view, to the Company. Thereafter, representatives of Weil reviewed with the Board the terms of the Business Combination, including the Merger
Agreement and other definitive agreements, copies of which were provided to the Board in advance of the meeting. The Board concluded, after a
thorough review of other business combination opportunities reasonably available to the Company, that the potential Business Combination was the best
potential business combination for the Company based upon the process utilized to evaluate and assess other potential acquisition targets, and the
Board’s and Company management’s belief that such processes had not presented a better alternative. In reaching this conclusion, the Board took into
account the criteria utilized by the Company to evaluate acquisition opportunities, and determined that the potential business combination met such
criteria, was the most actionable and capable of being completed in a timely manner, and was being accomplished under terms attractive to the Company
and its stockholders. After discussion and upon a motion duly made and seconded, the Board unanimously resolved that the following be approved: (i)
the Merger Agreement, each of the Related Agreements and the Business Combination; (ii) the Potential Private Placement; and (iii) the issuance of
shares of Class A Stock in connection with the Business Combination.

Later on February 7, 2021, the parties executed the Merger Agreement and the Subscribers executed the Subscription Agreements and other
documentation related thereto. On the morning of February 8, 2021, before the stock market opened, the Company and Matterport issued a joint press
release announcing the execution of the Merger Agreement.

Recommendation of Our Board of Directors and Reasons for the Business Combination

Our Board, in evaluating the transaction with Matterport, consulted with our management, legal counsel, financial advisors and other advisors. In
reaching its unanimous resolution (i) that the terms and conditions of the Merger Agreement and the transactions contemplated thereby, including the
Business Combination, are advisable, fair to and in the best interests of the Company and its stockholders and (ii) to recommend that the stockholders
approve the Merger Agreement and the transactions contemplated thereby, including the Business Combination, our Board considered and evaluated a
number of factors, including, but not limited to, the factors discussed below. In light of the number and wide variety of factors considered in connection
with its evaluation of the Business Combination, our Board did not consider it practicable to, and did not attempt to, quantify or
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otherwise assign relative weights to the specific factors that it considered in reaching its determination and supporting its decision. Our Board viewed its
decision as being based on all of the information available and the factors presented to and considered by it. In addition, individual directors may have
given different weight to different factors. This explanation of our Board’s reasons for the Business Combination and all other information presented in
this section is forward-looking in nature and, therefore, should be read in light of the factors discussed under “General Information—Cautionary Note
Regarding Forward-Looking Statements” beginning on page [®] of this document.

Our Board considered a number of factors pertaining to the Business Combination as generally supporting its decision to enter into the Merger
Agreement and the transactions contemplated thereby, including, but not limited to, the following material factors:

Market Leader Fueling the Digital Transformation of the Built World. Our Board noted that Matterport is a clear market leader in the
digitization of spaces, noting Matterport’s $100 million in run-rate revenue, the fact that Matterport’s digitization technology has captured
over 10 billion square feet of space and that Matterport has deployed its digitization technology in over 150 countries. Additionally, our
Board noted Matterport’s rapid subscriber growth and how Matterport has over 100 times the number of spaces under management as the
rest of the market combined.

Massive, Unpenetrated Market. Our Board took into account the potential market for Matterport’s services and the significant upside
involved in monetizing digital property insights and services, including the approximately $230 trillion of global building stock which
today remains largely offline, the up to 20 billion spaces which could be digitized and hundreds of billions of dollars in unrealized
utilization and operating efficiencies with respect to real estate spaces. Our Board believes that the digitization of physical buildings is a
massive, largely unpenetrated market that represents tremendous opportunities for growth.

Unrivaled Software & Data Platform with Significant Expansion Opportunities. Our Board took into account Matterport’s capture
technology, extensible platform ecosystem and Al-powered insights that allow Matterport to take property insights and analytics to new
frontiers. Moreover, our Board noted that Matterport’s unrivaled spatial data library, with over three billion data points and 61 patents as of
January 29, 2021, has proven to be a durable competitive advantage that is positioning Matterport to become a leading digital platform for
the built world.

Global, Blue Chip Customers Spanning Diverse End Markets. Our Board noted that Matterport has over 250,000 subscribers in over 150
countries across diverse industry verticals like real estate, architecture, engineering and construction, travel and hospitality, repair and
insurance and industrials and facilities. Additionally, our Board noted Matterport’s low customer concentration with less than 10% of total
revenue coming from its top 10 customers.

Rapid Growth, Efficient Customer Acquisition and Expanding Margins. Our Board noted that Matterport has experienced 18-fold
subscriber growth from December 31, 2018 through December 31, 2020 and has seen an increase from 14,000 subscribers to 250,000
subscribers during that same period. Additionally, our Board noted that Matterport has strong retention and customer loyalty, rapid revenue
growth and strong projected growth in its gross margins over the next five years.

Proven Leadership Team with Large-Scale Platform Experience. Our Board noted that the Matterport management team has extensive
experience working with large-scale technology platforms, and that the management team is anticipated to remain with Matterport upon
the closing of the Business Combination. Additionally, our Board believes that Matterport’s proven management team and strategy will

help enable Matterport to deliver continued industry-leading growth.

Opinion of our Financial Advisor. Our Board took into account the opinion of Moelis, dated February 7, 2021, addressed to our Board as
to the fairness, from a financial point of view and as of the date of such opinion, of the consideration to be paid by us in the Business
Combination, which opinion
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was based on and subject to the assumptions made, procedures followed, matters considered and limitations and qualifications set forth in
such opinion as more fully described under the caption “The Business Combination—Opinion of the Company’s Financial Advisor.”

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

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

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

Negotiated Terms of the Merger Agreement. Our Board considered the terms and conditions of the Merger Agreement and the
transactions contemplated thereby, including the Business Combination.

Independent Director Role. Our Board is comprised of a majority of independent directors who are not affiliated with our Sponsor and its
affiliates, including The Gores Group and Alec Gores. In connection with the Business Combination, our independent directors, Mr. Randall Bort,
Ms. Elizabeth Marcellino and Ms. Nancy Tellem, took an active role in evaluating the proposed terms of the Business Combination, including the
Merger Agreement, the Related Agreements and the amendments to the Current Company Certificate to take effect upon the completion of the Business
Combination, and unanimously approved, as members of our Board, the Merger Agreement and the transactions contemplated thereby, including the
Business Combination.

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

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

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

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

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

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

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

Liquidation of the Company. The risks and costs to us if the Business Combination is not completed, including the risk of diverting
management focus and resources from other initial business combination opportunities, which, if the Business Combination is not
consummated, could result in us being unable to effect an initial business combination by December 15, 2022 and force us to liquidate and
the Public Warrants to expire worthless.
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. Other Risks. Various other risks associated with the Business Combination, the business of Matterport and ownership of the Post-
Combination Company’s shares described under the section entitled “Risk Factors.”

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

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

Our Board concluded that the potential benefits it expected the Company and its stockholders to achieve as a result of the Business Combination
outweighed the potentially negative factors associated with the Business Combination. Accordingly, our Board unanimously determined that the Merger
Agreement and the transactions contemplated thereby, including the Business Combination, were advisable, fair to, and in the best interests of the
Company and its stockholders.

Opinion of the Company’s Financial Advisor

At the meeting of the Board on February 7, 2021 to evaluate and approve the Business Combination, Moelis delivered an oral opinion, which was
confirmed by delivery of a written opinion, dated February 7, 2021, addressed to the Board to the effect that, as of the date of the opinion and based
upon and subject to the assumptions, conditions and limitations set forth in the opinion, the consideration to be paid by the Company in the Business
Combination was fair, from a financial point of view, to the Company.

The full text of Moelis’ written opinion, dated February 7, 2021, which sets forth the assumptions made, procedures followed, matters
considered and limitations on the review undertaken in connection with the opinion (which are also summarized herein), is attached
as Annex G to this proxy statement/prospectus and is incorporated herein by reference. Moelis’ opinion was provided for the use and benefit of
the Board (in its capacity as such and not in any other capacity) in its evaluation of the Business Combination (and, in its engagement letter,
Moelis provided its consent to the inclusion of the text of its opinion as part of this proxy statement/prospectus). Moelis’ opinion is limited solely
to the fairness, from a financial point of view, of the consideration to be paid by the Company in the Business Combination and does not
address the Company’s underlying business decision to effect the Business Combination or the relative merits of the Business Combination as
compared to any alternative business strategies or transactions that might be available to the Company. Moelis’ opinion does not constitute a
recommendation as to how any stockholder of the Company should vete or act with respect to the Business Combination or any other matter.
Moelis’ opinion was approved by a Moelis fairness opinion committee.

In arriving at its opinion, Moelis, among other things:

. reviewed certain internal information relating to the business, earnings, cash flow, assets, liabilities and prospects of Matterport furnished
to Moelis by the Company, including financial and other forecasts provided to, or discussed with, Moelis by the management of the
Company. For additional information, please see the section entitled “The Business Combination—Certain Financial Projections Provided
to Our Board”);

. reviewed certain internal information relating to expenses expected to result from the Business Combination;

. conducted discussions with members of management and representatives of the Company concerning the information described in the
foregoing, as well as the business and prospects of Matterport and the Company generally;
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. reviewed publicly available financial and stock market data of certain other companies in lines of business that Moelis deemed relevant;

. reviewed a draft, dated February 5, 2021, of the Merger Agreement;

. reviewed the Company’s and Matterport’s capital structure both pre-Business Combination and post-Business Combination;
. conducted such other financial studies and analyses and took into account such other information as Moelis deemed appropriate; and
. reviewed, but did not rely on for purposes of its opinion, the financial terms of certain other transactions that it deemed relevant.

In connection with its review, Moelis with the consent of the Board, relied on the information supplied to, discussed with or reviewed by it for the
purpose of its opinion being complete and accurate in all material respects. Moelis did not assume any responsibility for independent verification of, and
did not independently verify, any such information. With the consent of the Board, Moelis relied upon, without independent verification, the assessment
of the Company and its legal, tax, regulatory, and accounting advisors with respect to legal, tax, regulatory, and accounting matters. With respect to the
financial and other forecasts and other information relating to Matterport and the Company, Moelis assumed, at the Board’s direction, that they were
reasonably prepared on a basis reflecting the best currently available estimates and judgments of the management of the Company as to the future
performance of Matterport and the Company. Moelis also assumed, at the Board’s direction, that the future financial results reflected in such forecasts
and other information will be achieved at the times and in the amounts projected. With the consent of the Board, Moelis assumed that, following a
$295 million capital raising transaction by the Company and consummation of the Business Combination, the Company will have pro forma net cash of
$655 million on its balance sheet. In addition, Moelis relied, with the Board’s consent, on the assessments of the management of the Company as to the
Post-Combination Company’s ability to retain key employees of Matterport. Moelis expressed no views as to the reasonableness of any financial
forecasts or the assumptions on which they are based. In addition, with the Board’s consent, Moelis did not make any independent evaluation or
appraisal of any of the assets or liabilities (contingent, derivative, off-balance-sheet, or otherwise) of Matterport or the Company, nor was Moelis
furnished with any such evaluation or appraisal.

Moelis’ opinion did not address the Company’s underlying business decision to effect the Business Combination or the relative merits of the
Business Combination as compared to any alternative business strategies or transactions that might be available to the Company and does not address
any legal, regulatory, tax, or accounting matters. At the direction of the Board, Moelis was not asked, nor did it offer, any opinion as to any terms of the
Merger Agreement or any aspect or implication of the Business Combination, except for the fairness of the consideration from a financial point of view
to the Company. With the Board’s consent, Moelis expressed no opinion as to what the value of the shares of Class A Stock actually will be when issued
pursuant to the Business Combination or the prices at which such Class A Stock or any other securities of the Company may trade at any time. Moelis
did not express any opinion on the Earn-Out Shares or any other potential future consideration, including equity interests of the Company that may be
received by sellers of Matterport contingent on certain market prices for shares of Class A Stock. Moelis did not express any opinion as to fair value or
the solvency of Matterport or the Company following the closing of the Business Combination. In rendering its opinion, Moelis assumed, with the
Board’s consent, that the final executed form of the Merger Agreement would not differ in any material respect from the draft that it reviewed, that the
Business Combination would be consummated in accordance with its terms without any waiver or modification that could be material to Moelis’
analysis, and that the parties to the Merger Agreement will comply with all the material terms of the Merger Agreement. Moelis assumed, with the
Board’s consent, that all governmental, regulatory or other consents and approvals necessary for the completion of the Business Combination will be
obtained except to the extent that could not be material to its analysis. In addition, representatives of the Company advised Moelis, and Moelis assumed,
with the Board’s consent, that the Business Combination will qualify as a tax-free reorganization for
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federal income tax purposes. Moelis also was not requested to, and did not, participate in the structuring or negotiation of the Business Combination.
Except as described in this summary, the Board imposed no other instructions or limitations on Moelis with respect to the investigations made or
procedures followed by Moelis in rendering its opinion.

Moelis’ opinion was necessarily based on economic, monetary, market and other conditions as in effect on, and the information made available to
Moelis as of, the date of the opinion, and Moelis assumed no responsibility to update the opinion for developments after the date of the opinion.

Moelis’ opinion did not address the fairness of the Business Combination or any aspect or implication of the Business Combination to, or any
other consideration of or relating to, the holders of any class of securities, creditors or other constituencies of the Company or Matterport. In addition,
Moelis did not express any opinion as to the fairness of the amount or nature of any compensation to be received by any officers, directors or employees
of any parties to the Business Combination, or any class of such persons, relative to the consideration or otherwise.

The following is a summary of the material financial analyses presented by Moelis to the Board at its meeting held on February 7, 2021, in
connection with its opinion.

Some of the summaries of financial analyses below include information presented in tabular format. In order to fully understand Moelis’ analyses,
the tables must be read together with the text of each summary. The tables alone do not constitute a complete description of the analyses. Considering
the data described below without considering the full narrative description of the financial analyses, including the methodologies and assumptions
underlying the analyses, could create a misleading or incomplete view of Moelis’ analyses.

Financial Analyses of Matterport

Financial data for Matterport was based on financial forecasts and other information and data provided by the Company’s management, including
the Company’s projections of Matterport’s revenue and EBITDA for all periods, as described further in the section “Certain Financial Projections
Provided to Our Board.” Estimates in this section focus on estimated revenue for the calendar years 2021 through 2025 (which we refer to in this section
“—OQpinion of the Company’s Financial Advisor” as “CY2021,” “CY2022,” “CY2023,” “CY2024” and “CY2025”).

Selected Public Companies Analysis.

Given Matterport’s rapid growth profile and lack of meaningful levels of profitability or cash generation over the projection period due to
continued investment in the business, Moelis believed that revenue multiples were the most relevant metric for the selected public companies analysis.
Furthermore, companies with similar growth and profitability profiles to Matterport generally trade on CY2022E and CY2023E revenue multiples and
so, while Moelis reviewed CY2021E revenue multiples, it primarily focused on CY2022E and CY2023E revenue multiples in selecting its reference
ranges. There are no publicly traded companies whose combination of product offering, end market focus, hardware / software revenue mix, and
revenue growth profile are identical to Matterport. As a result, Moelis reviewed financial and stock market information for a total of 23 publicly-traded
companies across five categories of companies that it believed, based on its experience and professional judgment, to be generally relevant in certain
respects to Matterport for the purposes of its financial analyses. The categories Moelis selected for its review were Architecture, Engineering &
Construction (“AEC”) Software companies; Selected Machine Vision companies; Financial Profile SaaS companies; Data Analytics & Al software
companies; and Other Machine Vision companies.

Moelis reviewed the enterprise value (“Enterprise Value) of each of the selected companies (calculated as market value of the relevant company’s
diluted common equity based on its closing stock price on February 4,
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2021, plus, as of the relevant company’s most recently reported quarter end (with pro forma adjustments for any publicly announced corporate actions
following the most recent reporting quarter), preferred stock, net debt and, where applicable, book value of non-controlling interests) as a multiple of
estimated revenue for CY2021, CY2022 and CY2023. Revenue data for the selected companies was based on publicly available consensus research
analysts’ estimates and Enterprise Value related data for the selected companies was based on public filings and other publicly available information, all
as of February 4, 2021.

In considering its selected publicly traded companies analysis, Moelis reviewed (i) four AEC Software companies: Autodesk, Inc. (“Autodesk”),
Dassault Systemes S.A. (“Dassault Systémes”), Bentley Systems, Incorporated (“Bentley Systems™), and Nemetschek Aktiengesellshaft (“Nemetschek™),
(ii) two Selected Machine Vision companies: Keyence Corporation (“Keyence”) and Cognex Corporation (“Cognex”), (iii) seven Financial Profile SaaS
companies: Coupa Software Inc (“Coupa Software”), Avalara, Inc. (“Avalara”), Fastly, Inc. (“Fastly”), Magnite, Inc. (“Magnite”), Everbridge, Inc.
(“Everbridge”), Sprout Social, Inc. (“Sprout Social”), and ShotSpotter, Inc. (“ShotSpotter”), (iv) six Data Analytics & Al software companies:
Snowflake Inc. (“Snowflake”), Splunk Inc. (“Splunk”), Mongodb, Inc. (“Mongodb”), C3.ai, Inc. (“C3.ai”), Elastic N.V. (“Elastic”), and Alteryx, Inc.
(“Alteryx”), and (v) four Other Machine Vision companies, Hexagon Ab (“Hexagon™), Trimble Inc. (“Trimble”), Renishaw Plc (“Renishaw”), and FARO
Technologies, Inc (“FARO Technologies”). Although none of the twenty-three selected public companies are directly comparable to Matterport, Moelis
focused on these companies because, among other things, these companies have one or more similar operating and financial characteristics as Matterport
as described below. Furthermore, for the reasons set forth below, in determining its reference range for its selected publicly traded companies analysis,
the AEC Software companies, the Selected Machine Vision companies and the Financial Profile SaaS companies informed Moelis’ reference range, and
Moelis did not rely on the Data Analytics & Al software companies or the Other Machine Vision companies.

Moelis analyzed AEC Software companies given the similarity in end market focus with Matterport. AEC Software companies are exposed to
similar end market dynamics in real estate and construction, but have limited exposure to Matterport’s other markets (e.g., travel & hospitality, repair &
insurance, and industrial & facilities). AEC Software companies enjoy greater scale than Matterport as they generally have a significantly longer
operating history and participate in large, well-established markets. However, the maturity of these companies generally lead to a lower growth profile
than companies such as Matterport. Moelis believes that while Matterport’s gross margin profile in CY2025E is in-line with these AEC Software
companies, as Matterport’s software business continues to scale over the projection period, Matterport’s EBITDA and free cash flow margin profile are
below this group as Matterport continues to invest in order to capture its greenfield market opportunity through the forecast period. Therefore, while
Moelis believes that Matterport should trade at a premium to the selected AEC Software companies due to its materially higher growth rate, Moelis has
conservatively selected the median of the AEC Software group as a reference point for the low end of Matterport’s multiple range.

Moelis analyzed Selected Machine Vision companies given these companies similarity to Matterport due to their highly-differentiated, IP-rich
hardware whose use is enabled by complementary software capabilities. Selected Machine Vision companies offer machine vision products that capture
and analyze visual information, utilizing meaningful underlying software capabilities as evidenced by their industry-leading gross margins. While
Matterport’s gross margin is 56% in CY2021E, its gross margin approaches 73% in CY2025E. Moelis believes that the selected Selected Machine
Vision companies have greater scale and slower growth rates compared to Matterport given they operate in relatively more mature markets. Moelis
referenced the median trading multiples of the Selected Machine Vision companies to inform the upper end of Matterport’s multiple range.

Moelis analyzed the selected Financial Profile SaaS companies given their similarity in business model, scale, revenue growth, and margin profile
relative to Matterport. Companies in this category reflect Financial Profile SaaS companies based on a financial profile of (i) CY2021E revenues of less
than $1 billion,
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(ii) CY2021E revenue growth rates exceeding 25%, and (iii) CY2021E gross margins lower than 75%, which are reflective of Matterport’s financial
profile through the forecast period. These selected Financial Profile SaaS companies benefit from high recurring revenue via SaaS subscription sales and
have no hardware exposure. Given Matterport’s ongoing transition to primarily a SaaS-based business model, Moelis used the Financial Profile SaaS
group’s median trading multiple to inform the upper end of Matterport’s multiple range.

Moelis analyzed Data Analytics & Al software companies given Matterport’s differentiated core Al capabilities and growing emphasis on offering
data-driven analytics solutions through the forecast period. Data Analytics & Al software companies have a strong emphasis on data analytics, Al, and
related applications. These companies generally do not sell hardware and have a horizontal focus, empowering a wide array of use cases. Moelis
believed that Matterport’s current solution offering is differentiated primarily by its Al capabilities and associated data asset. Given the broad total
addressable markets and horizontal use cases associated with the selected Data Analytics & Al software companies, Moelis did not rely on this peer set
when determining Matterport’s multiple range

While Moelis analyzed Other Machine Vision companies given the similarity between these companies’ offerings and Matterport’s hardware
products, Moelis determined that the selected Other Machine Vision companies were not comparable to Matterport given the companies focus on
metrology tools used by mature inspection and documentation applications, less differentiated machine vision technologies and financial profile
characterized by lower growth rates and sustained lower gross margins. Therefore, Moelis did not rely on this peer set when determining Matterport’s
multiple range.
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The Enterprise Value and estimated revenue multiples for the selected companies Moelis reviewed its selected publicly traded companies analysis
are summarized in the table below. As noted above, Moelis relied on the AEC Software companies, the Selected Machine Vision companies and the
Financial Profile SaaS companies in determining its reference range for its selected publicly traded companies analysis.

Enterprise Enterprise Value / Revenue

Value

($MM) 2021E 2022E 2023E
AEC Software
Autodesk $ 67,628 15.7x 13.3x 11.8x
Dassault Systémes 59,479 10.4x 9.5x 8.8x
Bentley Systems 13,193 15.2x 14.0x 13.0x
Nemetschek 8,203 10.6x 9.5x 8.3x

Median 12.9x 11.4x 10.3x
Mean 13.0x 11.6x 10.5x

Selected Machine Vision
Keyence $118,841 20.8x 17.9x 16.1x
Cognex 15,122 16.9x 14.9x 13.8x
Median 18.9x 16.4x 14.9x
Mean 18.9x 16.4x 14.9x

Financial Profile SaaS

Coupa Software $ 27,314 41.1x 33.0x 30.8x
Avalara 14,055 22.6x 18.5x 15.0x
Fastly 13,566 35.7x 27.8x 22.0x
Magnite 5,556 20.4x 17.4x 14.2x
Everbridge 5,110 15.2x 11.9x 9.1x
Sprout Social 3,602 21.5x 16.9x 13.5x
ShotSpotter 568 9.9x 8.5x NA

Median 21.5x 17.4x 14.6x
Mean 23.8x 19.1x 17.4x

Data Analytics and AI
Snowflake $104,173 94.9x 58.1x 34.3x
Splunk 31,792 12.1x 9.5x 7.4x
MongoDB 27,274 37.0x 28.8x 25.5x
C3.ai 20,098 93.1x 67.5x 45.0x
Elastic 16,010 23.8x 18.9x NA
Alteryx 9,333 16.5x 13.5x 11.0x
Median 30.4x 23.8x 25.5x
Mean 46.2x 32.7x 24.6x

Other Machine Vision
Hexagon $ 34,826 7.1x 6.7x 6.4x
Trimble 19,810 6.0x 5.5x 5.1x
Renishaw 5,804 7.6x 6.9x NA
FARO Technologies 1,260 3.7x 3.2x NA
Median 6.5x 6.1x 5.7x
Mean 6.1x 5.6x 5.7x

Based on the foregoing and using its professional judgment, Moelis selected reference range multiples of (i) 13.0x to 21.5x for the Company’s
projected revenue of Matterport for CY2021, (ii) 11.5x to 17.5x for the Company’s projected revenue of Matterport for CY2022 and (iii) 10.0x to 15.0x
for the Company’s projected revenue of Matterport for CY2023. No individual category, company or multiple was determinative of the reference range.
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This analysis indicated the following implied total enterprise value ranges for Matterport as compared to the $2,260 million consideration:

Implied Total Enterprise

Value Range Consideration
Reference Range ($MM) _(SMM)
EV /CY2021E Revenue $ 1,599—$2,645 $ 2,260
EV / CY2022E Revenue $ 2,328—$3,543 $ 2,260
EV / CY2023E Revenue $ 3,231—%$4,846 $ 2,260

Discounted Cash Flow Analysis.

Moelis performed a discounted cash flow (“DCF”) analysis of Matterport using the financial forecast and other information and data provided by
the Company’s management to calculate the estimated present value of the future unlevered after-tax free cash flows projected to be generated by
Matterport from December 31, 2020 to CY2025E, including the Post-Combination Company’s terminal value, as set forth in the section entitled “The
Business Combination—Certain Financial Projections Provided to Our Board.” Unlevered after-tax free cash flow estimates through CY2025E and the
Post-Combination Company’s terminal value were discounted to December 31, 2020.

In performing the DCF analysis of Matterport, Moelis utilized Matterport’s management’s estimated cash tax rate of 21.0% during the projection
period and terminal year. The financial forecast provided by Matterport’s management did not include stock-based compensation and Moelis was
directed by the Company not to include it in the DCF analysis. Additionally, in performing the DCF analysis of Matterport, Moelis utilized a range of
discount rates of 8.5% to 12.5% based on an estimate of Matterport’s weighted average cost of capital (“WACC”). To estimate Matterport’s cost of
equity using the capital asset pricing model (“CAPM”), Moelis examined a range of sensitivities for WACC calculations based on a variety of potential
assumptions based on the selected public companies Moelis reviewed. Additionally, in performing the DCF analysis of Matterport, Moelis valued
Matterport’s Net Operating Losses (“NOLs”) separately. Moelis discounted the NOLs to December 31, 2020 using the same discount rate range derived
from the cost of capital calculation. Based on the information provided by Matterport’s management, Moelis assumed that Matterport’s NOLs balance
would increase annually by negative EBIT (as presented on the DCF analysis), with Matterport’s NOLs balance expected to increase through calendar
year 2023 and will be fully utilized by calendar year 2028. Matterport’s NOLs represent approximately 0.5% — 0.7% of total DCF net present value.
Moelis derived a terminal value based on the terminal multiple method using a range of 8.0x to 11.0x, which was based on long-term historical total
enterprise value/last-twelve month revenue trading multiples for the past five years of the selected publicly traded companies in the AEC Software,
Selected Machine Vision and Financial Profile SaaS categories that had relevant historical trading data. Other Machine Vision companies and Data
Analytics and AT companies were not utilized when calculating the range of terminal revenue multiples for the same reasons Moelis did not rely on such
companies in determining its reference range for its selected publicly traded companies analysis. The terminal value represents approximately 100% of
Matterport’s total DCF net present value. Based on the information provided by Matterport’s management, with the consent of the Board, Moelis
assumed that for the terminal year (i) the change in net working capital will be equal to the change in net working capital for CY2025; (ii) capital
expenditures will equal CY2025 capital expenditures; and (iii) depreciation and amortization will equal the terminal year capital expenditures.

The foregoing range of discount rates were used to calculate estimated present values as of December 31, 2020 of
Matterport’s (i) estimated after-tax unlevered free cash flows from December 31, 2020 through CY2025 and (ii) estimated terminal values derived by
applying a terminal multiple range of 8.0x to 11.0x to Matterport’s CY2025 terminal revenue projection. This analysis indicated the following implied
enterprise value range for Matterport, as compared to the $2,260 million consideration:

Implied Total Enterprise Value Range ($MM) Consideration ($MM)
$3,334 - $5,496 $2,260
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Other Information
Selected Transactions Analysis.

Moelis also reviewed, but did not utilize for purposes of its analysis or opinion, financial information for certain selected transactions, including
(i) certain precedent change of control transactions involving target companies with high growth software businesses with at least $25 million in revenue
and 25%+ next twelve month growth rates, (ii) certain precedent transactions with special purpose acquisition companies (“SPACs”) involving target
companies with high-growth software businesses with 25% projected two year forward growth rates and (ii) private placement/minority transactions
involving target companies with high-growth software businesses. Financial data for the relevant transactions was based on publicly available
information at the time of announcement of the relevant transaction.

Moelis did not utilize for purposes of its analysis or opinion the selected transactions analysis because: (i) the change of control transactions were
less relevant given that the transactions were not comparable to the Matterport transactions, (ii) the SPAC transactions were less relevant given the
difference in growth profiles and generally smaller total addressable markets of the selected target companies than that of Matterport and (iii) the private
placements were less relevant given the highly structured nature of such transactions. Moelis included the values of such transactions for informational
purposes only to illustrate the values that buyers and investors have paid for high-growth software businesses.

Miscellaneous

This summary of the analyses is not a complete description of Moelis’ opinion or the analyses underlying, and factors considered in connection
with, Moelis’ opinion. The preparation of a fairness opinion is a complex analytical process and is not necessarily susceptible to partial analysis or
summary description. Selecting portions of the analyses or summary set forth above, without considering the analyses as a whole, could create an
incomplete view of the processes underlying Moelis’ opinion. In arriving at its fairness determination, Moelis considered the results of all of its analyses
and did not attribute any particular weight to any factor or analysis. Rather, Moelis made its fairness determination on the basis of its experience and
professional judgment after considering the results of all of its analyses.

No company or transaction used in, or reviewed in connection with, the analyses described above is identical to Matterport or the Business
Combination. In addition, such analyses do not purport to be appraisals, nor do they necessarily reflect the prices at which businesses or securities
actually may be sold. Analyses based upon forecasts of future results are not necessarily indicative of actual future results, which may be significantly
more or less favorable than suggested by such analyses. Because the analyses described above are inherently subject to uncertainty and based upon
numerous factors or events beyond the control of the parties or their respective advisors, none of the Company, Moelis or any other person assumes
responsibility if future results are materially different from those forecast.

The consideration was determined through arms’ length negotiations between the Company and Matterport and was approved by the Board.
Moelis did not recommend any specific consideration to the Company or the Board, or that any specific amount or type of consideration constituted the
only appropriate consideration for the Business Combination.

Moelis was engaged by the Company to provide its opinion as to the fairness, from a financial point of view, to the Company of the consideration
pursuant to the engagement letter between Moelis and the Company, dated as of January 23, 2021 (the “Engagement Letter”), and will receive a fee for
its services of $1,000,000 in the aggregate, $250,000 of which became payable in connection with the delivery of its opinion, regardless of the
conclusion reached therein, and the remainder of which is contingent upon completion of the Business Combination. No part of Moelis’ fee is
conditioned upon the conclusion expressed in its opinion. The Company has also agreed in the Engagement Letter to reimburse Moelis for certain
expenses Moelis has incurred in
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performing services pursuant to the Engagement Letter, and to indemnify Moelis for certain liabilities, including liabilities under the federal securities
laws, arising out of its engagement.

Moelis’ affiliates, employees, officers and partners may at any time own securities (long or short) of the Company and Matterport. Moelis has
provided investment banking and other services to affiliates of the Company and in the future may provide services to such persons and have received
and may receive compensation for such services. In the past three years prior to the date of the Opinion, Moelis acted as a financial advisor to affiliates
of the Company on five engagements. Moelis’ fees in connection with such services over the past three years totaled $12.125 million in the aggregate
for services provided to affiliates of the Company. In the past three years prior to the date of the Opinion, Moelis has not performed any services for
Matterport.

The Board selected Moelis as its financial advisor in connection with the Business Combination because Moelis has substantial experience in
similar transactions and familiarity with the Company. Moelis is regularly engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, strategic transactions, corporate restructurings, and valuations for corporate and other purposes.

Certain Financial Projections Provided to Our Board

Matterport provided the Company with its internally prepared projections for the fiscal years ending December 31, 2021 through December 31,
2025 in connection with the Company’s evaluation of Matterport. The prospective financial information was not prepared with a view towards
compliance with the published guidelines of the SEC or the guidelines established by the American Institute of Certified Public Accountants for
preparation and presentation of prospective financial information, but, in the view of Matterport’s management, was prepared on a reasonable basis and
reflects the best available estimates and judgments at the time they were prepared. These projections were prepared solely for internal use for capital
budgeting and other management purposes, and are subjective in many respects and are therefore susceptible to varying interpretations and the need for
periodic revision based on actual experience and business developments. You are cautioned that the projections may be materially different than actual
results.

The projections reflect numerous assumptions, including assumptions with respect to general business, economic, market, regulatory and financial
conditions and various other factors, all of which are difficult to predict and many of which are beyond Matterport’s control, such as the risks and
uncertainties contained in the section entitled “Risk Factors.” The material assumptions underlying the projections included certain assumptions with
respect to operating expenses and certain revenue projections that were provided by Matterport. The projections reflect the consistent application of the
accounting policies of Matterport and should be read in conjunction with the accounting policies included in Note 2 accompanying the historical audited
consolidated financial statements of Matterport included in this proxy statement/prospectus.

The financial projections, including total revenue, gross profit, total operating expenses, operating income (EBIT), adjusted EBITDA, capital
expenditures and changes in net working capital, are forward-looking statements that are based on growth assumptions that are inherently subject to
significant uncertainties and contingencies, many of which are beyond Matterport’s control. While all projections are necessarily speculative, Matterport
believes that the prospective financial information covering periods beyond 12 months from the date of preparation carries increasingly higher levels of
uncertainty and should be read in that context. There will be differences between actual and projected results, and actual results may be materially
greater or materially less than those contained in the projections. The inclusion of the projections in this proxy statement/prospectus should not be
regarded as an indication that Matterport, we or our respective representatives considered or consider the projections to be a reliable prediction of future
events.

The projections were requested by, and disclosed to, the Company for use as a component in its overall evaluation of Matterport. Additionally, the
projections were provided by us to Moelis for its use in connection with its financial analyses and opinion to our Board, as described in the section
entitled “Opinion of the
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Company’s Financial Advisor” and as set forth as Annex G to this proxy statement/prospectus. Accordingly, such projections are included in this proxy
statement/prospectus on that account.

Neither we nor Matterport has warranted the accuracy, reliability, appropriateness or completeness of the projections to anyone, including to our
Board. Neither we, Matterport’s management nor any of our or Matterport’s representatives has made or makes any representation to any person
regarding the ultimate performance of the Post-Combination Company compared to the information contained in the projections, and none of them
intends to or undertakes any obligation to update or otherwise revise the projections to reflect circumstances existing after the date when made or to
reflect the occurrence of future events in the event that any or all of the assumptions underlying the projections are shown to be in error. Accordingly,
the projections should not be looked upon as “guidance” of any sort. Matterport will not refer back to these projections in its future periodic reports filed
under the Exchange Act.

Neither our nor Matterport’s independent auditors, nor any other independent accountants, have compiled, examined, or performed any procedures
with respect to the prospective financial information provided to our Board or contained herein, nor have they expressed any opinion or any other form
of assurance on such information or its achievability, and assume no responsibility for, and disclaim any association with, the prospective financial
information.

The financial projections included in this document has been prepared by, and is the responsibility of, Matterport’s management.
PricewaterhouseCoopers LLP has not audited, reviewed, examined, compiled nor applied agreed-upon procedures with respect to the accompanying
financial projections and, accordingly, PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto.
The PricewaterhouseCoopers LLP report included in this document relates to Matterport’s previously issued financial statements. It does not extend to
the financial projections and should not be read to do so.
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The key elements of the projections are summarized below:

($ in millions; except per share and ratios)

Fiscal Year Ending December 31,
Revenue
Subscription
License
Services
Product
Total Revenue
Year over Year Growth %
Gross Profit
Subscription
License
Services
Product
Gross Profit
Gross Margin %
Operating Expenses
Research and Development Expenses
Sales and Marketing Expenses
General and Administrative Expenses
Total Operating Expenses
Operating Expense % of Revenue

Operating Income (EBIT)
EBIT Margin %

Adjusted EBITDA
Adjusted EBITDA Margin %

Financial Projections CAGR
2021E 2022E 2023E 2024E 2025E ‘20A —’25E
$ 66.1 $121.2 $ 220.3 $378.4 $593.1 70.0%

5.7 10.0 19.0 40.3 53.4 72.4%
18.1 37.0 47.7 54.5 61.8 52.7%
33.2 34.3 36.0 37.1 39.0 3.2%

$ 123.0 $ 202.5 $ 323.1 $510.3 $747.3 54.1%
43.2% 64.6% 59.6% 58.0% 46.4%
$ 49.0 $ 93.1 $172.2 $298.4 $470.0 72.9%

5.4 9.5 18.1 38.2 50.7 71.4%

3.2 7.4 9.5 10.9 12.4 38.2%
10.6 11.0 11.5 11.9 12.5 0.9%

$ 683 $ 120.9 $ 211.4 $359.5 $545.6 62.4%
55.5% 59.7% 65.4% 70.4% 73.0%

$ 31.3 $ 51.5 $ 85.6 $114.0 $159.5 56.5%
44.9 84.1 112.6 168.6 227.3 54.4%
25.7 34.6 45.7 64.2 85.8 44.8%

$ 102.0 $ 170.2 $ 243.9 $346.8 $472.6 53.0%
82.9% 84.1% 75.5% 68.0% 63.2%

($ 33.7) ($ 49.3) ($ 32.5) $ 12.7 $ 73.0 NM
(27.4%) (24.4%) (10.1%) 2.5% 9.8%

$ 29.0) ($ 44.6) $ 27.6) $ 17.9 $ 785 NM
(23.5%) (22.0%) (8.5%) 3.5% 10.5%
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In addition, Moelis used the financial projections for the years ending December 31, 2021 through December 31, 2025 as the basis for preparing
unlevered free cash flow projections and discounted cash flow analysis for Matterport. The unlevered after-tax cash flows through the year ending
December 31, 2025 and the terminal value were discounted to December 31, 2020, using the mid-period convention. The resulting cash flows, as set
forth below, used a discount rate range of 8.5% to 12.5% derived from the weighted average cost of capital. The terminal values are based on the exit
multiple method using a range of 8.0x to 11.0x, which is based on long-term historical revenue trading multiple averages for certain public companies
selected by Moelis for purposes of its analysis:

($ in millions)

Financial Projections Terminal
Fiscal Year Ending December 31, 2021E 2022E 2023E 2024E 2025E Year(1)
Total Revenue $ 123.0 $ 202.5 $ 323.1 $510.3 $747.3 $ 747.3
Year over Year Growth % 43.2% 64.6% 59.6% 58.0% 46.4%
Adjusted EBITDA ($ 29.0) ($ 44.6) ($ 27.6) $ 179 $ 785 $ 785
Adjusted EBITDA Margin % (23.5%) (22.0%) (8.5%) 3.5% 10.5%
(-) Depreciation & Amortization 4.8) “4.7) 4.9) (5.2) (5.5) (6.1)
Adjusted EBIT ($ 33.7) ($ 49.3) ($ 32.5) $ 12,7 $ 73.0 $ 724
(-) Cash Taxes @ 21% — — — 2.7) (15.3) (15.2)
Tax-Affected Adjusted EBIT ($ 33.7) ($ 49.3) ($ 32.5) $ 10.0 $ 57.6 $ 57.2
(+) Depreciation & Amortization 4.8 4.7 4.9 5.2 5.5 6.1
(-) Capital Expenditures 4.7) (5.0) (5.3) (5.7) (6.1) (6.1)
(-) (Increase) / Decrease in Net Working Capital(1) 9.6 8.9 13.0 22.6 15.2 15.2
Unlevered Free Cash Flow ($ 24.1) ($ 40.6) ($ 20.0) $ 32.2 $ 72.3 $ 724

1) Change in Net Working Capital and Capital Expenditures assumed to equal 2025E projections; Depreciation and Amortization assumed to equal Capital Expenditures in terminal year.

Independent Director Oversight

Our Board is comprised of a majority of independent directors who are not affiliated with our Sponsor and its affiliates, including Mr. Gores and
The Gores Group. In connection with the Business Combination, our independent directors, Mr. Randall Bort, Ms. Elizabeth Marcellino and Ms. Nancy
Tellem, took an active role in evaluating the proposed terms of the Business Combination, including the Merger Agreement, the Related Agreements
and the amendments to the Current Company Certificate to take effect upon the completion of the Business Combination. As part of their evaluation of
the Business Combination, our independent directors were aware of the potential conflicts of interest with our Sponsor and its affiliates, including
Mr. Gores and The Gores Group, that could arise with regard to the proposed terms of the Merger Agreement and the Related Agreements. Our Board
did not deem it necessary to, and did not form, a special committee of our Board to exclusively evaluate and negotiate the proposed terms of the
Business Combination, as our Board is comprised of a majority of independent and disinterested directors and did not deem the formation of a special
committee necessary or appropriate. Our independent directors reviewed and considered these interests during the negotiation of the Business
Combination and in evaluating and unanimously approving, as members of our Board, the Merger Agreement and the transactions contemplated therein,
including the Business Combination.

Satisfaction of 80% Test

It is a requirement under the Current Company Certificate and Nasdaq listing requirements that the business or assets acquired in our initial
business combination have a fair market value equal to at least 80% of the
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balance of the funds in the Trust Account (excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust
Account) at the time of the execution of a definitive agreement for our initial business combination. As of February 7, 2021, the date of the execution of
the Merger Agreement, the balance of the Trust Account was approximately $332,944,401 (excluding $12,075,000 of deferred underwriting
commissions and taxes payable on the income earned on the Trust Account) and 80% thereof represents approximately $266,355,521. In reaching its
conclusion that the Business Combination meets the 80% asset test, our Board reviewed the enterprise value of Matterport of approximately

$2.26 billion, which was implied based on the terms of the transactions agreed to by the parties in negotiating the Merger Agreement. The enterprise
value consists of an equity value of Matterport of approximately $2.915 billion and an assumed $655 million of net cash following the Business
Combination. In determining whether the enterprise value described above represents the fair market value of Matterport, our Board considered all of
the factors described above in this section and the fact that the purchase price for Matterport was the result of an arm’s length negotiation. As a result,
our Board concluded that the fair market value of the business acquired was significantly in excess of 80% of the assets held in the Trust Account
(excluding the deferred underwriting commissions and taxes payable on the income earned on the Trust Account).

Interests of Certain Persons in the Business Combination
Interests of the Company Initial Stockholders and the Company’s Other Current Officers and Directors

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

These interests include, among other things, the fact that:

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

. the fact that our Initial Stockholders have agreed to waive their rights to conversion price adjustments with respect to any Founder Shares
they may hold in connection with the consummation of the Business Combination;

. the fact that our Sponsor paid an aggregate of $25,000 for 17,250,000 Founder Shares and (after giving effect to (i) the cancellation of
8,625,000 Founder Shares on October 1, 2020, (ii) a stock dividend of 6,468,750 Founder Shares on October 23, 2020 and (iii) the
cancellation of 6,468,750 Founder Shares on November 13, 2020) the remaining 8,625,000 Founder Shares will have a significantly higher
value at the time of the Business Combination, which if unrestricted and freely tradable would be valued at approximately $86 million but,
given the restrictions on such shares, we believe such shares have less value;

. the fact that our Initial Stockholders have agreed to waive their rights to liquidating distributions from the Trust Account with respect to
their Founder Shares if we fail to complete an initial business combination by December 15, 2022;

. the fact that our Sponsor paid an aggregate of approximately $8,900,000 for its 4,450,000 Private Placement Warrants to purchase shares
of Class A Stock, and that such Private Placement Warrants will expire worthless if a business combination is not consummated by
December 15, 2022;

. the continued right of our Sponsor to hold our Class A Stock and the shares of Class A Stock to be issued to our Sponsor upon exercise of
its Private Placement Warrants following the Business Combination, subject to certain lock-up periods;
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the fact that if the Trust Account is liquidated, including in the event we are unable to complete an initial business combination within the
required time period, our Sponsor has agreed to indemnify us to ensure that the proceeds in the Trust Account are not reduced below
$10.00 per public share, or such lesser per public share amount as is in the Trust Account on the liquidation date, by the claims of
prospective target businesses with which we have entered into an acquisition agreement or claims of any third party (other than our
independent public accountants) for services rendered or products sold to us, but only if such a vendor or target business has not executed a
waiver of any and all rights to seek access to the Trust Account;

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

the fact that our Sponsor, officers and directors will lose their entire investment in us and will not be reimbursed for any out-of-pocket
expenses if an initial business combination is not consummated by December 15, 2022;

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

Number of shares of Value of

Name of Person/Entity Class A Stock Class A Stock(1)

Gores Sponsor VI LLC [e] $ [e]
Alec E. Gores [e] $ [e]
Mark R. Stone [e] $ [e]
Andrew McBride [e] $ [e]
Randall Bort [e] $ [e]
Elizabeth Marcellino [e] $ [e]
Nancy Tellem [e] $ [e]

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

the fact that, at the closing of the Business Combination, we will enter into the Registration Rights Agreement with the Registration Rights
Holders, which provides for registration rights to Registration Rights Holders and their permitted transferees; and

the fact that we entered into a Subscription Agreement with our Sponsor, pursuant to which our Sponsor has committed to purchase
4,079,000 shares of Class A Stock in the PIPE Investment for an aggregate commitment of approximately $40,790,000, provided that our
Sponsor has the right to syndicate the Class A Stock purchased under such Subscription Agreement in advance of the closing of the
Business Combination.

These interests may influence our directors in making their recommendation that Company stockholders vote in favor of the approval of the
Business Combination.

Redemption Rights

Pursuant to the Current Company Certificate, holders of Public Shares may elect to have their shares redeemed for cash at the applicable
redemption price per share calculated in accordance with the Current Company Certificate. As of December 31, 2020, this would have amounted to
approximately $10.00 per share. If a holder of Public Shares exercises its redemption rights, then such holder will be exchanging its Public Shares for
cash and will not own our shares following the consummation of the Business Combination. Such a holder will be entitled to receive cash for its Public
Shares only if it properly demands redemption and delivers its shares (either physically or electronically) to the Transfer Agent in accordance with the
procedures described herein. Notwithstanding the foregoing, a holder of the Public Shares, together with any affiliate of his or her or any other person
with whom he or she is acting in concert or as a “group” (as defined in Section 13d-3 of the
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Exchange Act) will be restricted from seeking redemption rights with respect to more than fifteen percent (20%) of the Public Shares included in the
Public Units sold in the Company IPO. Accordingly, all Public Shares in excess of such 20% threshold beneficially owned by a Public Stockholder or
group will not be redeemed for cash and will be converted to shares of Class A Stock on a one-for-one basis pursuant to the Business Combination.

We have no specified maximum redemption threshold under the Current Company Certificate, other than the aforementioned 20% threshold. Each
redemption of Public Shares by Public Stockholders will reduce the balance of the Trust Account, which was approximately $345,008,625 as of
December 31, 2020. In no event will we redeem shares of our Class A Stock in an amount that would result in our failure to have net tangible assets
equaling or exceeding $5,000,001, as provided in the Current Company Certificate and as required as a closing condition to each party’s obligation to
consummate the Business Combination under the terms of the Merger Agreement. Company stockholders who wish to redeem their Public Shares for
cash must refer to and follow the procedures set forth in the section entitled “Special Meeting of the Stockholders of the Company in Lieu of the 2021
Annual Meeting of the Company—Redemption Rights” in order to properly redeem their Public Shares.

Sources and Uses for the Business Combination

The following tables summarize the sources and uses for funding the Business Combination (all numbers in millions):

Sources & Uses
(No Redemption Scenario—assuming no redemptions of the outstanding shares of Class A Stock by the Company’s stockholders)

Sources Uses

Company Cash(1) $ 345,008,625 Matterport Rollover(2) $ 2,188,750,000
PIPE Investment $ 295,000,000 Cash Proceeds to Matterport(1)(3) $ 615,008,625
Matterport Rollover(2) $ 2,188,750,000 Company Transaction Costs $ 25,000,000
Total Sources(4) $ 2,828,758,625 Total Uses(4) $ 2,828,758,625

(1)  Assumes no Company stockholder has exercised its redemption rights to receive cash from the Trust Account. This amount will be reduced by the amount of cash used to satisfy any
redemptions.

(2)  Amount represents $2,188,750,000 of stock consideration. Dollar amount represents the number of shares existing Matterport Stockholders will receive valued at a share price of
$10.00. This amount is not impacted by the number of redemptions and assumes that (a) each Matterport Stock Option outstanding and unexercised immediately prior to the Business
Combination remains outstanding and unexercised following its automatic conversion at the closing of the Business Combination into an option to purchase Class A Stock and (b) each
outstanding Matterport RSU outstanding and unvested immediately prior to the Business Combination shall remain outstanding and unvested following its conversion at the closing of
the Business Combination into an award of restricted stock units covering a certain number of shares of Class A Stock (pursuant to a ratio based on the Per Share Matterport Common
Stock Consideration).

3) Cash proceeds to Matterport is calculated based on the assumed approximately $345 million in Company cash and $295 million raised from the PIPE Investment less $25 million for
estimated Company transaction expenses.

4) Totals may differ due to rounding.

Sources & Uses
(Maximum Redemption Scenario (assuming approximately 34.8% redemption of the outstanding shares of Class A Stock by the Company’s

stockholders)
Sources Uses
Company Cash(1) $ 225,000,005 Matterport Rollover(2) $ 2,188,750,000
PIPE Investment $ 295,000,000 Cash Proceeds to Matterport(1)(3) $ 495,000,005
Matterport Rollover(2) $ 2,188,750,000 Company Transaction Costs $ 25,000,000
Total Sources(4) $ 2,708,750,004 Total Uses(4) $ 2,708,750,004
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Assumes approximately 34.8% of the outstanding shares of Class A Stock have been redeemed by the Company’s stockholders to receive cash from the Trust Account, reducing the
amount of Company cash by approximately $120 million.

Amount represents $2,188,750,000 of stock consideration. Dollar amount represents the number of shares existing Matterport Stockholders will receive valued at a share price of
$10.00. This amount is not impacted by the number of redemptions and assumes that (a) each Matterport Stock Option outstanding and unexercised immediately prior to the Business
Combination remains outstanding and unexercised following its automatic conversion at the closing of the Business Combination into an option to purchase Class A Stock and (b) each
outstanding Matterport RSU outstanding and unvested immediately prior to the Business Combination shall remain outstanding and unvested following its conversion at the closing of
the Business Combination into an award of restricted stock units covering a certain number of shares of Class A Stock (pursuant to a ratio based on the Per Share Matterport Common
Stock Consideration).

Cash proceeds to Matterport is calculated based on the assumed approximately $225 million in Company cash and $295 million raised from the PIPE Investment less $25 million for
estimated Company transaction expenses.

Totals may differ due to rounding.

Certain Information Relating to the Company and Matterport

Our Board and Executive Officers before the Business Combination

Prior to the Business Combination, the following individuals serve as our directors and executive officers:

Name Age Position
Alec Gores 67 Chairman

Mark Stone 57 Chief Executive Officer

Andrew McBride 40 Chief Financial Officer and Secretary
Randall Bort 56 Director

Elizabeth Marcellino 63 Director

Nancy Tellem 67 Director

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

Name Age Position
Executive Officers

R.J. Pittman 51 Chief Executive Officer and Director
James D. Fay 48 Chief Financial Officer

Jay Remley 50 Chief Revenue Officer

David Gausebeck 44 Chief Scientist and Director

Japjit Tulsi 45 Chief Technology Officer
Non-Employee Directors

Matthew Bell 41 Director

Peter Hébert 43 Director

Jason Krikorian 49 Director

Mike Gustafson 54 Director

Carlos Kokron 56 Director
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Post-Combination Company Board and Executive Officers

Assuming the approval of the Director Election Proposal, the following individuals are expected to serve as directors and executive officers of the
Post-Combination Company upon consummation of the Business Combination:

Name Age Position
Executive Officers

R.J. Pittman 51 Chief Executive Officer and Chairman
James D. Fay 48 Chief Financial Officer

Jay Remley 50 Chief Revenue Officer

Japjit Tulsi 45 Chief Technology Officer

Non-Employee Directors

Peter Hébert 43 Director

Jason Krikorian 49 Director

Mike Gustafson 54 Director

Employment and Compensation Arrangements

Please see the section entitled “—EXxecutive Compensation Arrangements.”

Indemnification and Insurance Obligations of the Post-Combination Company

Following the consummation of the Business Combination, the Post-Combination Company intends to carry appropriate levels of insurance
coverage for a business operating in the computer software industry in the United States, which the Post-Combination Company intends to be consistent
with Matterport’s existing insurance coverage.

Effective upon the completion of the Business Combination, the Second Amended and Restated Certificate of Incorporation will provide for
certain indemnification rights for the Post-Combination Company’s directors and executive officers. In addition, the Post-Combination Company will
enter into an indemnification agreement with each of the Post-Combination Company’s executive officers and directors providing for procedures for
indemnification and advancements by the Post-Combination Company of certain expenses and costs relating to claims, suits or proceedings arising from
his or her service to the Post-Combination Company or, at the Post-Combination Company’s request, service to other entities, as officers or directors to
the fullest extent permitted by applicable law.

Listing of Securities

The Public Shares, Public Units and Public Warrants are traded on Nasdaq under the ticker symbols “GHVL” “GHVIU” and “GHVIW,”
respectively. We intend to apply to continue the listing of its Class A Stock and Public Warrants on the Nasdaq Capital Market under the symbols
“MTTR” and “MTTRW,” respectively, upon the closing of the Business Combination.

Restrictions on Resales

Our Initial Stockholders entered into a letter agreement pursuant to which they agreed to restrictions on the transfer of their securities issued in the
Company’s IPO, which (i) in the case of the Class F Stock is 180 days after the completion of the Business Combination, and (ii) in the case of the
Private Placement Warrants and the respective Class A Stock underlying the Private Placement Warrants is 30 days after the completion of the Business
Combination. See the section entitled “The Merger Agreement and Related Agreements—Related Agreements—Registration Rights Agreement” for more
information. In addition, under the Amended and
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Restated Bylaws, all Matterport Stockholders who will receive shares of Class A Stock in connection with the Business Combination as well as
directors, officers and employees of Matterport and other individuals who will receive shares of Class A Stock upon the settlement or exercise of
restricted stock units, options or other equity awards outstanding immediately following the closing of the Business Combination will be bound by
certain restrictions on their ability to transfer such shares of Class A Stock for a period of 180 days after the closing of the Business Combination.
Following the expiration of such 180 day period, shares of Class A Stock received by Matterport Stockholders in the Business Combination are expected
to be freely tradable, except that shares of Class A Stock received in the Business Combination by persons who become affiliates of the Post-
Combination Company for purposes of Rule 144 under the Securities Act may be resold by them only in transactions permitted by Rule 144, or as
otherwise permitted under the Securities Act. Persons who may be deemed affiliates of the Post-Combination Company generally include individuals or
entities that control, are controlled by or are under common control with, the Post-Combination Company and may include the directors and executive
officers of the Post-Combination Company as well as its principal stockholders.

Comparison of Stockholder Rights

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

Regulatory Approvals

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

The Company and Matterport filed their respective Notification and Report Forms under the HSR Act with the Antitrust Division and the FTC on
February 22, 2021. The 30-day waiting period with respect to the Business Combination expired at 11:59 p.m. Eastern Time on March 24, 2021.

At any time before or after consummation of the Business Combination, notwithstanding expiration of the waiting period under the HSR Act, the
applicable competition authorities could take such action under applicable antitrust laws as each deems necessary or desirable in the public interest,
including seeking to enjoin the consummation of the Business Combination. Private parties may also seek to take legal action under the antitrust laws
under certain circumstances. We cannot assure you that the Antitrust Division, the FTC, any state attorney general, or any other government authority
will not attempt to challenge the Business Combination on antitrust grounds, and, if such a challenge is made, we cannot assure you as to its result.
Neither the Company nor Matterport is aware of any material regulatory approvals or actions that are required for completion of the Business
Combination other than the expiration or early termination of the waiting period under the HSR Act. It is presently contemplated that if any such
additional regulatory approvals or actions are required, those approvals or actions will be sought. There can be no assurance, however, that any
additional approvals or actions will be obtained.

Accounting Treatment of the Business Combination

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

Appraisal rights or dissenters’ rights are not available to holders of our Common Stock in connection with the Business Combination.

Pursuant to Section 262 of the DGCL, Matterport Stockholders who comply with the applicable requirements of Section 262 of the DGCL and do
not otherwise fail to perfect, waive, withdraw or lose the right to appraisal under Delaware law have the right to seek appraisal of the fair value of their
shares of Matterport Stock, as determined by the Court of Chancery, if the Mergers are completed. The “fair value” of your shares of Matterport Stock
as determined by the Court of Chancery may be more or less than, or the same as, the value of the consideration that you are otherwise entitled to
receive under the Merger Agreement. Matterport Stockholders who do not consent to the adoption of the Merger Agreement and who wish to preserve
their appraisal rights must so advise Matterport by submitting a demand for appraisal within the period prescribed by Section 262 of the DGCL after
receiving a notice from Matterport or the Company that appraisal rights are available to them, and must otherwise precisely follow the procedures
prescribed by Section 262 of the DGCL. Failure to follow any of the statutory procedures set forth in Section 262 of the DGCL will result in the loss or
waiver of appraisal rights under Delaware law. In view of the complexity of Section 262 of the DGCL, Matterport Stockholders who may wish to pursue
appraisal rights should consult their legal and financial advisors. For additional information on appraisal rights available to Matterport Stockholders, see
the section entitled “Appraisal Rights” beginning on page [®] of this proxy statement/prospectus.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS FOR HOLDERS OF CLASS A STOCK

The following is a discussion of material U.S. federal income tax considerations for holders of our shares of Class A Stock that elect to have their
Class A Stock redeemed for cash if the Business Combination is completed. This discussion applies only to Class A Stock that is held as a capital asset
for U.S. federal income tax purposes. This discussion does not describe all of the U.S. federal income tax consequences that may be relevant to you in
light of your particular circumstances, including the alternative minimum tax, the Medicare tax on certain investment income and the different
consequences that may apply if you are subject to special rules that apply to certain types of investors, such as:

. banks and financial institutions;

. insurance companies;

. brokers and dealers in securities, currencies or commodities;

. dealers or traders in securities subject to a mark to market method of accounting with respect to shares of Class A Stock;
. regulated investment companies and real estate investment trusts;

. governmental organizations and qualified foreign pension funds;

. persons holding Class A Stock as part of a “straddle,” hedge, integrated transaction or similar transaction;

. U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

. partnerships or other pass-through entities for U.S. federal income tax purposes (and investors in such entities);
. certain former citizens or long-term residents of the United States;

. controlled foreign corporations and passive foreign investment companies;

. any holder of Founder Shares; and

. tax-exempt entities.

If a partnership for U.S. federal income tax purposes holds shares of Class A Stock, the U.S. federal income tax treatment of the partners in the
partnership will generally depend on the status of the partners and the activities of the partnership. Partners in partnerships holding shares of Class A
Stock should consult their tax advisors.

This discussion is based on the U.S. Tax Code and administrative pronouncements, judicial decisions and final, temporary and proposed Treasury
regulations as of the date hereof, changes to any of which subsequent to the date of this proxy statement/prospectus may affect the tax consequences
described herein. No assurance can be given that the IRS would not assert, or that a court would not sustain, a position contrary to any of the tax
considerations described below. No advance ruling has been or will be sought from the IRS regarding any matter discussed in this summary. This
discussion does not address any aspect of state, local or non-U.S. taxation, or any U.S. federal taxes other than income taxes (such as gift and estate
taxes).

You are urged to consult your tax advisor with respect to the application of U.S. federal tax laws to your particular situation, as well as any tax
consequences arising under the laws of any state, local or non-U.S. jurisdiction.

Redemption of Class A Stock

In the event that a holder’s shares of Class A Stock are redeemed pursuant to the redemption provisions described in this proxy
statement/prospectus under the section entitled “Special Meeting of the Stockholders of
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the Company in Lieu of the 2021 Annual Meeting of the Company—Redemption Rights,” the treatment of the redemption for U.S. federal income tax
purposes will depend on whether the redemption qualifies as a sale of shares of Class A Stock under Section 302 of the U.S. Tax Code. If the redemption
qualifies as a sale of shares of Class A Stock, a U.S. holder (as defined below) will be treated as described below under the section entitled “U.S.
Holders—Taxation of Redemption Treated as a Sale of Class A Stock,” and a Non-U.S. holder (as defined below) will be treated as described under the
section entitled “Non-U.S. Holders—Taxation of Redemption Treated as a Sale of Class A Stock.” If the redemption does not qualify as a sale of shares
of Class A Stock, a holder will be treated as receiving a corporate distribution with the tax consequences to a U.S. holder described below under the
section entitled “U.S. Holders—Taxation of Redemption Treated as a Distribution,” and the tax consequences to a Non-U.S. holder described below
under the section entitled “Non-U.S. Holders—Taxation of Redemption Treated as a Distribution.”

Whether a redemption of shares of Class A Stock qualifies for sale treatment will depend largely on the total number of shares of our Class A
Stock treated as held by the redeemed holder before and after the redemption (including any stock constructively owned by the holder as a result of
owning warrants and any of our Class A Stock that a holder would directly or indirectly acquire pursuant to the Business Combination) relative to all of
our shares outstanding both before and after the redemption. The redemption of Class A Stock generally will be treated as a sale of Class A Stock (rather
than as a corporate distribution) if the redemption: (i) is “substantially disproportionate” with respect to the holder; (ii) results in a “complete
termination” of the holder’s interest in us; or (iii) is “not essentially equivalent to a dividend” with respect to the holder. These tests are explained more
fully below.

In determining whether any of the foregoing tests result in a redemption qualifying for sale treatment, a holder takes into account not only shares
of our Class A Stock actually owned by the holder, but also shares of our Class A Stock that are constructively owned by it under certain attribution rules
set forth in the U.S. Tax Code. A holder may constructively own, in addition to stock owned directly, stock owned by certain related individuals and
entities in which the holder has an interest or that have an interest in such holder, as well as any stock that the holder has a right to acquire by exercise of
an option, which would generally include Class A Stock which could be acquired pursuant to the exercise of the warrants. Moreover, any of our Class A
Stock that a holder directly or constructively acquires pursuant to the Business Combination should be included in determining the U.S. federal income
tax treatment of the redemption.

In order to meet the substantially disproportionate test, the percentage of our outstanding voting stock actually and constructively owned by the
holder immediately following the redemption of shares of Class A Stock must, among other requirements, be less than 80% of the percentage of our
outstanding voting stock actually and constructively owned by the holder immediately before the redemption (taking into account both redemptions by
other holders of Class A Stock and the stock to be issued pursuant to the Business Combination). Prior to the Business Combination, the Class A Stock
might not be treated as voting stock for this purpose and, consequently, this substantially disproportionate test may not be applicable.

There will be a complete termination of a holder’s interest if either (i) all of the shares of our Class A Stock actually and constructively owned by
the holder are redeemed or (ii) all of the shares of our Class A Stock actually owned by the holder are redeemed and the holder is eligible to waive, and
effectively waives in accordance with specific rules, the attribution of stock owned by certain family members and the holder does not constructively
own any other stock.

The redemption of Class A Stock will not be essentially equivalent to a dividend if the redemption results in a “meaningful reduction” of the
holder’s proportionate interest in us. Whether the redemption will result in a meaningful reduction in a holder’s proportionate interest in us will depend
on the particular facts and circumstances. However, the IRS has indicated in a published ruling that even a small reduction in the proportionate interest
of a small minority stockholder in a publicly held corporation who exercises no control over corporate affairs may constitute such a “meaningful
reduction.”
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If none of the foregoing tests is satisfied, then the redemption of shares of Class A Stock will be treated as a corporate distribution to the redeemed
holder and the tax effects to such U.S. holder will be as described below under the section entitled “U.S. Holders—Taxation of Redemption Treated as a
Distribution,” and the tax effects to such Non-U.S. holder will be as described below under the section entitled “Non-U.S. Holders—Taxation of
Redemption Treated as a Distribution.” After the application of those rules, any remaining tax basis of the holder in the redeemed Class A Stock will be
added to the holder’s adjusted tax basis in its remaining stock, or, if it has none, to the holder’s adjusted tax basis in its warrants or possibly in other
stock constructively owned by it.

A holder should consult with its own tax advisors as to the tax consequences of a redemption.

U.S. Holders

This section applies to you if you are a “U.S. holder.” A U.S. holder is a beneficial owner of our shares of Class A Stock who or that is, for U.S.
federal income tax purposes:

. an individual who is a citizen or resident of the United States;

. a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) organized in or under the laws of the United
States, any state thereof or the District of Columbia;

. an estate the income of which is subject to U.S. federal income tax regardless of its source; or

. a trust, if (i) a court within the United States is able to exercise primary supervision over the administration of such trust and one or more
“United States persons” (within the meaning of the U.S. Tax Code) have the authority to control all substantial decisions of the trust or
(ii) the trust validly elected to be treated as a United States person for U.S. federal income tax purposes.

Taxation of Redemption Treated as a Distribution. If our redemption of a U.S. holder’s shares of Class A Stock is treated as a distribution, as
discussed above under the section entitled “Redemption of Class A Stock,” such distribution generally will constitute a dividend for U.S. federal income
tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles.
Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital that will be applied against and reduce (but
not below zero) the U.S. holder’s adjusted tax basis in our Class A Stock. Any remaining excess will be treated as gain realized on the sale or other
taxable disposition of the Class A Stock and will be treated as described below under the section entitled "U.S. Holders—Taxation of Redemption
Treated as a Sale of Class A Stock.”

Dividends we pay to a U.S. holder that is a taxable corporation (i) generally will be eligible for the dividends received deduction if the requisite
holding period requirements are satisfied and (ii) generally may be subject to the “extraordinary dividend” provisions of the U.S. Tax Code (which could
cause a reduction in the tax basis of such U.S. holder’s shares and cause such U.S. holder to recognize capital gain). With certain exceptions (including,
but not limited to, dividends treated as investment income for purposes of investment interest deduction limitations), and provided certain holding period
requirements are met, dividends we pay to a non-corporate U.S. holder generally will constitute “qualified dividends” that will be subject to tax at the
maximum tax rate accorded to long-term capital gains. It is unclear whether the redemption rights with respect to the Class A Stock described in this
proxy statement/prospectus may prevent a U.S. holder from satisfying the applicable holding period requirements with respect to the dividends received
deduction or the preferential tax rate on qualified dividend income, as the case may be.

Taxation of Redemption Treated as a Sale of Class A Stock. If our redemption of a U.S. holder’s shares of Class A Stock is treated as a sale, as
discussed above under the section entitled “Redemption of Class A Stock,” a U.S. holder generally will recognize capital gain or loss in an amount equal
to the difference between the amount of cash received and the U.S. holder’s adjusted tax basis in the shares of Class A Stock redeemed. Any such capital
gain or loss generally will be long-term capital gain or loss if the U.S. holder’s holding period for the
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Class A Stock so disposed of exceeds one year. It is unclear, however, whether the redemption rights with respect to the Class A Stock described in this
proxy statement/prospectus may prevent a U.S. holder from satisfying the applicable holding period for this purpose. Long-term capital gains recognized
by non-corporate U.S. holders will be eligible to be taxed at reduced rates. The deductibility of capital losses is subject to limitations. U.S. holders who
hold different blocks of Class A Stock (shares of Class A Stock purchased or acquired on different dates or at different prices) should consult their tax
advisors to determine how the above rules apply to them.

Non-U.S. Holders

This section applies to you if you are a “Non-U.S. holder.” A Non-U.S. holder is a beneficial owner of our Class A Stock who or that is, for U.S.
federal income tax purposes:

. a non-resident alien individual, other than certain former citizens and residents of the United States subject to U.S. tax as expatriates;
. a foreign corporation; or
. an estate or trust that is not a U.S. holder;

but does not include an individual who is present in the United States for 183 days or more in the taxable year of disposition. If you are such an
individual, you should consult your tax advisor regarding the U.S. federal income tax consequences of a redemption.

Taxation of Redemption Treated as a Distribution. If our redemption of a Non-U.S. holder’s shares of Class A Stock is treated as a distribution, as
discussed above under the section entitled “Redemption of Class A Stock,” such a distribution generally will constitute a dividend for U.S. federal
income tax purposes to the extent paid out of our current or accumulated earnings and profits (as determined under U.S. federal income tax principles)
and, provided such dividend is not effectively connected with such Non-U.S. holder’s conduct of a trade or business within the United States, we will be
required to withhold tax from the gross amount of the dividend at a rate of 30%, unless such Non-U.S. holder is eligible for a reduced rate of
withholding tax under an applicable income tax treaty and timely provides proper certification of its eligibility for such reduced rate (usually on an IRS
Form W-8BEN or W-8BEN-E). Distributions in excess of our current and accumulated earnings and profits will constitute a return of capital that will be
applied against and reduce (but not below zero) the Non-U.S. holder’s adjusted tax basis in the Class A Stock redeemed. Any remaining excess will be
treated as gain realized on the sale or other taxable disposition of the Class A Stock and will be treated as described below under the section entitled
“Non-U.S. Holders—Taxation of Redemption Treated as a Sale of Class A Stock.”

The withholding tax described above does not apply to dividends paid to a Non-U.S. holder who provides an IRS Form W-8ECI, certifying that
the dividends are effectively connected with the Non-U.S. holder’s conduct of a trade or business within the United States. Instead, the effectively
connected dividends will be subject to regular U.S. federal income tax as if the Non-U.S. holder were a U.S. resident, subject to an applicable income
tax treaty providing otherwise. A Non-U.S. holder that is a corporation for U.S. federal income tax purposes and is receiving effectively connected
dividends may also be subject to an additional “branch profits tax” imposed at a rate of 30% (or a lower applicable treaty rate).

Taxation of Redemption Treated as a Sale of Class A Stock. If our redemption of a Non-U.S. holder’s shares of Class A Stock is treated as a sale,
as discussed above under the section entitled “Redemption of Class A Stock,” subject to the discussions of FATCA (as defined below) and backup
withholding below, a Non-U.S. holder generally will not be subject to U.S. federal income or withholding tax in respect of gain recognized in
connection with such redemption, unless:

. the gain is effectively connected with the conduct of a trade or business by the Non-U.S. holder within the United States (and, under
certain income tax treaties, is attributable to a United States permanent establishment or fixed base maintained by the Non-U.S. holder); or
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. we are or have been a “United States real property holding corporation” for U.S. federal income tax purposes at any time during the shorter
of the five-year period ending on the date of the redemption or the period that the Non-U.S. holder held our Class A Stock, and, in the case
where shares of our Class A Stock are regularly traded on an established securities market, the Non-U.S. holder has owned, directly or
constructively, more than 5% of our Class A Stock at any time within the shorter of the five-year period preceding the redemption or such
Non-U.S. holder’s holding period for the shares of our Class A Stock.

Unless an applicable treaty provides otherwise, gain described in the first bullet point above will be subject to tax at generally applicable U.S.
federal income tax rates as if the Non-U.S. holder were a U.S. resident. In the event the Non-U.S. holder is a corporation for U.S. federal income tax
purposes, such gain may also be subject to an additional “branch profits tax” at a 30% rate (or a lower applicable treaty rate).

If the second bullet point above applies to a Non-U.S. holder, gain recognized by such holder in connection with a redemption treated as a sale
will be subject to tax at generally applicable U.S. federal income tax rates. In addition, unless our Class A Stock is regularly traded on an established
securities market, we may be required to withhold U.S. federal income tax at a rate of 15% of the amount realized upon such redemption. There can be
no assurance that our Class A Stock will be treated as regularly traded on an established securities market. However, we believe that we are not and have
not been at any time since our formation a United States real property holding company and we do not expect to be a United States real property holding
corporation immediately after the Business Combination is completed.

Because it may not be certain at the time a Non-U.S. holder is redeemed whether such Non-U.S. holder’s redemption will be treated as a sale or a
corporate distribution, and because such determination will depend in part on a Non-U.S. holder’s particular circumstances, the applicable withholding
agent may not be able to determine whether (or to what extent) a Non-U.S. holder is treated as receiving a dividend for U.S. federal income tax
purposes. Therefore, the applicable withholding agent may withhold tax at a rate of 30% (or such lower rate as may be specified by an applicable
income tax treaty) on the gross amount of any consideration paid to a Non-U.S. holder in redemption of such Non-U.S. holder’s Class A Stock, unless
(i) the applicable withholding agent has established special procedures allowing Non-U.S. holders to certify that they are exempt from such withholding
tax and (ii) such Non-U.S. holders are able to certify that they meet the requirements of such exemption (e.g., because such Non-U.S. holders are not
treated as receiving a dividend under the Section 302 tests described above). However, there can be no assurance that any applicable withholding agent
will establish such special certification procedures. If an applicable withholding agent withholds excess amounts from the amount payable to a Non-U.S.
holder, such Non-U.S. holder generally may obtain a refund of any such excess amounts by timely filing an appropriate claim for refund with the IRS.
Non-U.S. holders should consult their own tax advisors regarding the application of the foregoing rules in light of their particular facts and
circumstances and any applicable procedures or certification requirements.

FATCA Withholding Taxes. Sections 1471 to 1474 of the U.S. Tax Code (such Sections commonly referred to as the Foreign Account Tax
Compliance Act, or “FATCA”) impose a 30% withholding tax on payments of dividends (including constructive dividends received pursuant to a
redemption of stock) on our Class A Stock to “foreign financial institutions” (which is broadly defined for this purpose and in general includes
investment vehicles) and certain other non-U.S. entities unless various U.S. information reporting and due diligence requirements (generally relating to
ownership by U.S. persons of interests in or accounts with those entities) have been satisfied, or an exemption applies (typically certified as to by the
delivery of a properly completed IRS Form W-8BEN-E). If FATCA withholding is imposed, a beneficial owner that is not a foreign financial institution
generally will be able to obtain a refund of any amounts withheld by filing a U.S. federal income tax return (which may entail significant administrative
burden). Foreign financial institutions located in jurisdictions that have an intergovernmental agreement with the United States governing FATCA may
be subject to different rules. Non-U.S. holders should consult their tax advisors regarding the effects of FATCA on a redemption of Class A Stock.
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Information Reporting and Backup Withholding

Generally, information returns will be filed with the IRS in connection with payments resulting from our redemption of shares of Class A Stock.

Backup withholding of tax (currently at a rate of 24%) may apply to cash payments to which a U.S. holder is entitled to in connection with our
redemption of shares of Class A Stock, unless the U.S. holder (i) is exempt from backup withholding and demonstrates this fact in a manner satisfactory
to the paying agent or (ii) provides a taxpayer identification number, certifies that such number is correct and that such holder is not subject to backup
withholding, and otherwise complies with the backup withholding rules. Backup withholding of tax may also apply to cash payments to which a
Non-U.S. holder is entitled in connection with our redemption of shares of Class A Stock, unless the Non-U.S. holder submits an IRS Form W-8BEN (or
other applicable IRS Form W-8), signed under penalties of perjury, attesting to such Non-U.S. holder’s status as non-U.S. person.

The amount of any backup withholding from a payment to a U.S. holder or Non-U.S. holder will be allowed as a credit against such holder’s U.S.
federal income tax liability and may entitle such holder to a refund, provided that the required information is timely furnished to the IRS.
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THE MERGER AGREEMENT AND RELATED AGREEMENTS

We are asking our stockholders to approve the Merger Agreement and the transactions contemplated thereby, including the Business Combination.
Our stockholders should read carefully this proxy statement/prospectus in its entirety for more detailed information concerning the Merger Agreement,
which is attached as Annex A to this proxy statement/prospectus. Please see the subsection entitled “The Merger Agreement” below, for additional
information and a summary of certain terms of the Merger Agreement. The following summary is qualified in its entirety by reference to the complete
text of the Merger Agreement. You are urged to read carefully the Merger Agreement in its entirety before voting on this proposal because it is the
primary legal document that governs the Business Combination.

We may consummate the Business Combination only if it is approved by the affirmative vote of the holders of a majority of the votes cast by
holders of our outstanding shares of Common Stock represented in person via the virtual meeting platform or by proxy and entitled to vote at the Special
Meeting.

The Merger Agreement

The Merger Agreement contains representations, warranties and covenants that the respective parties made to each other as of the date of the
Merger Agreement or other specific dates. The assertions embodied in those representations, warranties and covenants were made for purposes of the
contract among the respective parties and are subject to important qualifications and limitations agreed to by the parties in connection with negotiating
the Merger Agreement. The representations, warranties and covenants in the Merger Agreement are also modified in important part by the underlying
disclosure schedules, which we refer to as the “Schedules,” which are not filed publicly and which are subject to a contractual standard of materiality
different from that generally applicable to stockholders and were used for the purpose of allocating risk among the parties rather than establishing
matters as facts. We do not believe that the Schedules contain information that is material to an investment decision.

General Description of the Merger Agreement

On February 7, 2021, the Company entered into the Merger Agreement with First Merger Sub, Second Merger Sub and Matterport pursuant to
which, among other things and subject to the terms and conditions contained in the Merger Agreement, the Company will acquire Matterport. After
giving effect to the Business Combination, Matterport will have been merged with and into the Surviving Entity, which will continue as a subsidiary of
the Company and the Matterport Stockholders will hold a majority of the Post-Combination Company’s Class A Stock.

Subject to the terms of the Merger Agreement and customary adjustments set forth therein, the aggregate merger consideration to be paid in
connection with the Business Combination is expected to be a number of shares, or equity awards exercisable for shares, of Class A Stock (deemed to
have a value of $10.00 per share) equal to the Aggregate Matterport Stock Consideration. Each holder of a share of Matterport Common Stock will be
entitled to receive a number of newly issued shares of Class A Stock equal to the Per Share Matterport Common Stock Consideration for each such
share of Matterport Common Stock. Holders of shares of Matterport Preferred Stock will be entitled to receive a number of shares of newly-issued
Class A Stock equal to the Per Share Matterport Preferred Stock Consideration for each such share of Matterport Preferred Stock held by such holder. In
addition to the consideration to be paid at the closing of the Business Combination, equityholders of Matterport will be entitled to receive their pro rata
share of an additional number of Earn-Out Shares from the Post-Combination Company, up to an aggregate of 23,460,000 shares of Class A Stock
collectively issuable to all Matterport equityholders.

Prior to the closing of the Business Combination contemplated by the Merger Agreement, the parties will undertake the following transactions:
(a) the First Merger; and (b) immediately following the consummation of
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the First Merger and as part of the same overall transaction as the First Merger, the Second Merger. As a result of the First Merger, the Company will
own 100% of the outstanding capital stock of the Surviving Corporation and each share of capital stock of Matterport will be cancelled and converted
into the right to receive a portion of the merger consideration. As a result of the Second Merger, the Company will own 100% of the outstanding
interests in the Surviving Entity. As a result of the foregoing, after the closing of the Business Combination, the Company will own, directly or
indirectly, all of the assets of the Surviving Entity and its subsidiaries. It is intended that the First Merger and the Second Merger, taken together, will
qualify as a “reorganization” within the meaning of Section 368(a) of the U.S. Tax Code.

The Company has agreed to provide its stockholders with the opportunity to redeem shares of Class A Stock in conjunction with a stockholder
vote on the transactions contemplated by the Merger Agreement, including the Business Combination.

Consideration to Matterport Stockholders in the Business Combination

Pursuant to the Merger Agreement, the Matterport Stockholders will receive stock consideration. At the closing of the Business Combination,
each Matterport Common Stockholder will receive for each share of Matterport Common Stock held by such Matterport Common Stockholder a number
of shares of Class A Stock equal to the Per Share Matterport Common Stock Consideration, and each Matterport Preferred Stockholder will receive for
each share of Matterport Preferred Stock held by such Matterport Preferred Stockholder a number of shares of Class A Stock equal to the Per Share
Matterport Preferred Stock Consideration. Following the closing of the Business Combination, Matterport Common Stockholders and Matterport
Preferred Stockholders may receive Earn-Out Shares in the form of Class A Stock payable pursuant to the earn-out.

No fractional shares of Class A Stock will be issued. In lieu of the issuance of any such fractional shares, the Company has agreed to pay to each
Matterport Stockholder who otherwise would be entitled to receive such fractional share an amount in cash, without interest, rounded down to the
nearest cent, equal to the product of (i) the amount of the fractional share interest in a share of Class A Stock to which such Matterport Stockholder
otherwise would have been entitled multiplied by (ii) $10.00.

The Per Share Matterport Common Stock Consideration to be issued to the Consenting Matterport Stockholders will be issued pursuant to a
private placement and not registered under the Securities Act in reliance upon the exemption provided in Section 4(a)(2) of the Securities Act and/or
Regulation D promulgated thereunder. The Per Share Matterport Common Stock Consideration to be issued to the non-consenting Matterport
Stockholders will be issued and registered under the Securities Act pursuant to a registration statement, of which this proxy statement/prospectus is a
part.

Treatment of Matterport’s Equity Awards and Warrants

Matterport Stock Options. As of the effective time of the First Merger, each Matterport Stock Option, to the extent then outstanding and
unexercised, will automatically be converted into (a) an option to acquire a certain number of shares of Class A Stock (pursuant to a ratio based on the
Per Share Matterport Common Stock Consideration), at an adjusted exercise price per share (each such converted option, a “Rollover Option™), and
(b) the right to receive a pro rata portion of a number of Earn-Out Shares (subject to continued service). Each such Rollover Option shall be subject to
the same terms and conditions as were applicable to the corresponding Matterport Stock Option immediately prior to the effective time of the First
Merger, including applicable vesting conditions, except to the extent such terms or conditions are rendered inoperative by the Business Combination.
The number of shares of Class A Stock subject to each Rollover Option will be determined by multiplying the number of shares of Matterport Common
Stock subject to the Matterport Stock Option by the Per Share Matterport Common Stock Consideration and rounding the resulting number down to the
nearest whole number of shares, and the per share exercise price for the Class A Stock issuable upon exercise of such Rollover Option shall be
determined by dividing the per share exercise price for the shares of Matterport Common Stock subject
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to the Matterport Stock Option, as in effect immediately prior to the effective time of the First Merger, by the Per Share Matterport Common Stock
Consideration, and rounding the resulting exercise price up to the nearest whole cent. Notwithstanding the foregoing, in the event the per share exercise
price of a Matterport Stock Option as in effect as of immediately prior to the effective time of the First Merger is greater than or equal to the cash
equivalent of the Per Share Matterport Common Stock Consideration, such Matterport Stock Option shall be cancelled at the effective time of the First
Merger for no consideration.

Matterport RSUs. As of the effective time of the First Merger, each award of Matterport RSUs that is then outstanding will automatically be
converted into (a) an award of restricted stock units covering a number of shares of Class A Stock determined by multiplying the number of shares of
Matterport Common Stock underlying such award as of immediately prior to the effective time of the First Merger by the Per Share Matterport Common
Stock Consideration and rounding the resulting number to the nearest whole number of shares of Class A Stock (after such conversion, each, a “Rollover
RSU”) and (b) the right to receive a pro rata portion of a number of Earn-Out Shares (subject to continued service). Each award of Rollover RSUs shall
be subject to the same terms and conditions as were applicable to such corresponding award of Matterport RSUs immediately prior to the effective time
of the First Merger, including applicable vesting conditions, except to the extent such terms or conditions are rendered inoperative by the Business
Combination.

Earn-Out

Under the Merger Agreement, the Matterport equityholders will be entitled to receive Earn-Out Shares if the daily volume weighted average price
(based on such trading day) of one share of Class A Stock exceeds certain thresholds for a period of at least 10 days out of 30 consecutive trading days,
as adjusted, at any time during the five-year period beginning on the 180th day following the closing of the Mergers (the “Common Share Price”).

The Earn-Out Shares will be issued by the Company to the Matterport equityholders as follows, in each case in accordance with their pro rata
share and within ten business days after the occurrence of the applicable triggering event: (i) a one-time issuance of 3,910,000 Earn-Out Shares if the
Common Share Price is greater than $13.00; (ii) a one-time issuance of 3,910,000 Earn-Out Shares if the Common Share Price is greater than $15.50;
(iii) a one-time issuance of 3,910,000 Earn-Out Shares if the Common Share Price is greater than $18.00; (iv) a one-time issuance of 3,910,000
Earn-Out Shares if the Common Share Price is greater than $20.50; (v) a one-time issuance of 3,910,000 Earn-Out Shares if the Common Share Price is
greater than $23.00; and (vi) a one-time issuance of 3,910,000 Earn-Out Shares if the Common Share Price is greater than $25.50. If any of the Common
Share Price thresholds described in the foregoing clauses (i) through (vi) are not achieved within the five-year period beginning on the 180th day
following the closing of the Mergers, the Company will not be required to issue the Earn-Out Shares in respect of such Common Share Price threshold.
The Matterport Stockholders will be entitled to Earn-Out Shares in the event an acceleration event (as described in the Merger Agreement) occurs.

Notwithstanding the foregoing, any Earn-Out Shares issuable to any Matterport equityholder in respect of Matterport Stock Options and/or
Matterport RSUs held by such Matterport equityholder as of immediately prior to the effective time of the First Merger will be issued to such Matterport
equityholder only if such Matterport equityholder continues to provide services (whether as an employee, director or individual independent contractor)
to the Company or one of its subsidiaries through the date of the occurrence of the corresponding triggering event (or acceleration event, if applicable)
that causes such Earn-Out Shares to become issuable. Any Earn-Out Shares that are forfeited pursuant to the preceding sentence will be reallocated to
the other Matterport equityholders who remain entitled to receive Earn-Out Shares in accordance with their respective pro rata shares.

Material Adverse Effect

Under the Merger Agreement, certain representations and warranties of Matterport are qualified in whole or in part by a material adverse effect
standard for purposes of determining whether a breach of such representations
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and warranties has occurred. Consistent with the Merger Agreement, a “Material Adverse Effect” as used in herein means any event, change,
circumstance or development that has a material adverse effect on the assets, business, results of operations or financial condition of Matterport and its
subsidiaries, taken as a whole; provided, however, that in no event would any of the following (or the effect of any of the following), alone or in
combination, be deemed to constitute, or be taken into account in determining whether there has been or will be, a “Material Adverse Effect” (except in
the case of clauses (i), (ii), (iv) and (vi), in each case, to the extent that such change has a disproportionate impact on Matterport and its subsidiaries,
taken as a whole, as compared to other industry participants): (i) any change or development in applicable laws or GAAP or any official interpretation
thereof, in each case, following the date of the Merger Agreement; (ii) any change or development (including any downturn) in interest rates or general
economic, political (including relating to any federal, state or local election), business, financial, commodity, currency or market conditions generally,
including changes in the credit, debt, securities, financial, capital or reinsurance markets (including changes in interest or exchange rates, prices of any
security or market index or commodity or any disruption of such markets); (iii) the announcement or the execution of the Merger Agreement or the
pendency or consummation of the Mergers (including the impact thereof on relationships with customers, suppliers, employees or governmental
authorities); (iv) any change generally affecting any of the industries or markets in which Matterport or its subsidiaries operate or the economy as a
whole; (v) any earthquake, hurricane, tsunami, tornado, flood, mudslide, wild fire or other natural or man-made disaster, pandemic, epidemic or disease
outbreak (including COVID-19), act of God or other force majeure event; (vi) any regional, state, local, national or international political or social
conditions (or changes thereof) in countries in which, or in the proximate geographic region of which, Matterport operates, including civil or social
unrest, terrorism, acts of war, or sabotage or the engagement by the United States or such other countries in hostilities or the escalation thereof, whether
or not pursuant to the declaration of a national emergency or war, or the occurrence or the escalation of any military or terrorist attack (including any
internet or “cyber” attack or hacking) upon the United States or such other country, or any territories, possessions, or diplomatic or consular offices of
the United States or such other countries or upon any United States or such other country military installation, equipment or personnel; (vii) any failure
of Matterport and its subsidiaries, taken as a whole, to meet any projections, forecasts, guidance, estimates, milestones, budgets or financial or operating
predictions of revenue earnings, cash flow or cash position (it being understood that the facts giving rise to such failure may be taken into account in
determining whether there has been a Material Adverse Effect); (viii) compliance by Matterport with certain interim operating covenants set forth in the
Merger Agreement or (ix) any matter set forth in the disclosure schedules to the Merger Agreement with respect to absence of changes.

Under the Merger Agreement, certain representations and warranties of the Company, First Merger Sub and Second Merger Sub are qualified in
whole or in part by a material adverse effect standard for purposes of determining whether a breach of such representations and warranties has occurred.

Closing and Effective Time of the Business Combination

The closing of the Business Combination is expected to take place electronically through the exchange of documents via e-mail or facsimile on the
date that is three business days after the date on which all of the conditions described below under the subsection “—Conditions to Closing of the
Business Combination” have been satisfied or waived (other than those conditions that by their terms are to be satisfied at the closing of the Business
Combination) or at such other time, date and location as the Company and Matterport may mutually agree in writing.
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Conditions to Closing of the Business Combination

Conditions to Each Party’s Obligations

The respective obligations of each of Matterport and the Company to complete the Business Combination are subject to the satisfaction of the
following conditions, any one or more of which may be waived (if legally permitted) in writing by all of such parties:

the applicable waiting period(s) under the HSR Act in respect of the Business Combination shall have expired or been terminated;

there shall not have been enacted or promulgated any governmental order, statute, rule or regulation enjoining or prohibiting the
consummation of the transactions contemplated by the Merger Agreement;

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

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

the adoption by the Matterport Stockholders of the Merger Agreement and each other agreement contemplated thereby shall have been
obtained;

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

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

Conditions to Matterport’s Obligations

The obligation of Matterport to consummate and effect the Mergers and the other transactions contemplated by the Merger Agreement are subject
to the satisfaction, at or prior to the closing of the Business Combination, of each of the following conditions, any one or more of which may be waived
in writing by Matterport:

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

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

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

. the Company shall have funds at closing equal to or exceeding $520,000,000, which amount is calculated as: (i) the funds contained in the
Trust Account as of the effective time of the First Merger; plus (ii) all other cash and cash equivalents of the Company; plus (iii) the
amount delivered to the Company at or prior to the closing in connection with the consummation of the PIPE Investment; minus (iv) the
aggregate amount of cash proceeds that will be required to satisfy the redemption of any shares of Class A Stock (to the extent not already
paid).

Conditions to the Company’s Obligations

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

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

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

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

Representations and Warranties

Under the Merger Agreement, Matterport made customary representations and warranties about it and its subsidiaries relating to: corporate
organization; subsidiaries; due authorization; no conflict; government authorities and consents; capitalization; financial statements; undisclosed
liabilities; litigation and proceedings; compliance with laws; intellectual property; data privacy; contracts; benefit plans; labor matters; taxes; brokers’
fees; insurance; real property and tangible property; environmental matters; absence of changes; significant customers and suppliers; affiliate
agreements; internal controls; permits; and accuracy of Matterport’s information provided in this proxy statement/prospectus.
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Under the Merger Agreement, the Company, First Merger Sub and Second Merger Sub made customary representations and warranties relating to:
corporate organization; due authorization; no conflict; litigation and proceedings; compliance with laws; benefit plans; government authorities and
consents; the Trust Account; taxes; brokers’ fees; SEC reports, financial statements and the Sarbanes-Oxley Act; business activities and absence of
changes; accuracy of the Company’s information provided in this proxy statement/prospectus; capitalization; Nasdaq stock market listing; contracts;
compliance with the Investment Company Act of 1940 and the JOBS Act; affiliate agreements; the Company’s stockholders; and the PIPE Investment
and Subscription Agreements.

Covenants of the Parties

Conduct of Businesses Prior to the Completion of the Business Combination. Matterport has agreed that, except as disclosed on the Schedules,
contemplated by the Merger Agreement, consented to by the Company in writing (which consent shall not be unreasonably withheld, conditioned or
delayed) or required by law (including any laws, orders, actions, directors, guidelines or recommendations by any governmental authority related to
COVID-19 (“COVID-19 Measures™) or any social or civil unrest (“Social Unrest Measures™)), prior to the closing of the Business Combination, it will,
and will cause its subsidiaries to, use commercially reasonable efforts to (i) conduct and operate its business in the ordinary course consistent with past
practice; (ii) preserve intact the current business organization and ongoing businesses of Matterport and its subsidiaries, and maintain the existing
relations and goodwill of Matterport and its subsidiaries with customers, suppliers, joint venture partners, distributors and creditors of Matterport and its
subsidiaries; (iii) keep available the services of their present officers and other key employees; and (iv) maintain all insurance policies of Matterport and
its subsidiaries or substitutes therefor. To the extent that Matterport has taken any COVID-19 Measures, Matterport shall use commercially reasonable
efforts to take reasonable precautions to mitigate the risk of COVID-19 exposure to employees, business partners, customers, and other invitees onto
Matterport-controlled premises, including compliance with directives and guidance from the Centers for Disease Control and Prevention, the United
States Department of Labor, and the Occupational Safety and Health Administration. Without limiting the generality of the foregoing, except as set forth
on the Schedules, as expressly contemplated by the Merger Agreement or as consented to by the Company in writing (which consent shall not be
unreasonably withheld, conditioned or delayed), or as may be required by law, COVID-19 Measures or Social Unrest Measures, Matterport shall not,
and Matterport shall cause its subsidiaries not to, prior to the closing of the Merger Agreement:

. change or amend the certificate of incorporation, bylaws or other organizational documents of Matterport or any of its subsidiaries;

. (a) make, declare or pay any dividend or distribution (whether in cash, stock or property) to the stockholders of Matterport in their
capacities as stockholders; (b) effect any recapitalization, reclassification, split or other change in its capitalization; (c) except in
connection with the exercise of any Matterport Stock Option, Matterport RSU or Matterport Warrant outstanding as of the date of the
Merger Agreement in accordance with its terms, authorize for issuance, issue, sell, transfer, pledge, encumber, dispose of or deliver any
additional shares of its capital stock or securities convertible into or exchangeable for shares of its capital stock, or issue, sell, transfer,
pledge, encumber or grant any right, option, restricted stock unit, stock appreciation right or other commitment for the issuance of shares
of its capital stock, or split, combine or reclassify any shares of its capital stock; or (d) repurchase, redeem or otherwise acquire, or offer to
repurchase, redeem or otherwise acquire, any shares of its capital stock or other equity interests, except for: (i) the acquisition by
Matterport or any of its subsidiaries of any shares of capital stock, membership interests or other equity interests of Matterport or its
subsidiaries in connection with the forfeiture or cancellation of such equity interests; (ii) transactions between Matterport and any of its
wholly-owned subsidiaries or between wholly-owned subsidiaries of Matterport; and (iii) purchases or redemptions pursuant to exercises
of Matterport Stock Options issued and outstanding as of the date hereof or the withholding of shares to
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satisfy net settlement or tax obligations with respect to equity awards in accordance with the terms of such equity awards;

. enter into, or amend or modify any material term of, terminate (excluding any expiration in accordance with its terms), renew or fail to
exercise any renewal rights, or waive or release any material rights, claims or benefits under, any material contract of Matterport (or any
contract, that if existing on the date hereof, would have been deemed to be a material contract of Matterport), any lease related to the
leased real property of Matterport or any collective bargaining or similar agreement (including agreements with works councils and trade
unions) to which Matterport or its subsidiaries is a party or by which it is bound, other than entry into, amendments of, modifications of,
terminations of, or waivers or releases under, such agreements in the ordinary course of business consistent with past practice;

. sell, transfer, lease, license, sublicense, pledge or otherwise encumber or subject to any lien (other than certain permitted liens), abandon,
cancel, let lapse or convey or dispose of any material assets, properties or business of Matterport and its subsidiaries, taken as a whole
(including certain specified intellectual property or software of Matterport), except for dispositions of obsolete or worthless assets and
other than in the ordinary course of business consistent with past practice;

. other than as required pursuant to the employee benefit plans of Matterport in effect on the date of the Merger Agreement (or adopted or
entered into after the date of the Merger Agreement in accordance with the Schedules) or applicable law: (a) increase any compensation or
benefits (including severance) of, or grant or provide any change in control, retention, sale bonus or similar payments or benefits to any
current or former director, employee or individual independent contractor of Matterport or its subsidiaries (other than annual merit-based
or promotion-based base compensation increases in the ordinary course of business consistent with past practice); (b) adopt, enter into,
materially amend or terminate any employee benefit plan of Matterport in effect on the date of the Merger Agreement or any or agreement,
arrangement, policy or plan which would be an employee benefit plan of Matterport if in effect on the date of the Merger Agreement, or
any collective bargaining or similar agreement (including agreements with works councils and trade unions and side letters) to which
Matterport or its subsidiaries is a party or by which it is bound; (c) grant or pay any severance or termination payments or benefits to any
current or former director, employee or individual independent contractor of Matterport or its subsidiaries; (d) hire or terminate (other than
for cause) any employee of Matterport or its subsidiaries at the level of vice president or above; (e) accelerate the vesting, payment or
funding of any compensation or benefit to any current or former director, employee or individual independent contractor of Matterport or
its subsidiaries under any employee benefit plan of Matterport; or (f) except for grants of Matterport equity-based compensation awards to
newly hired employees and individual independent contractors or in connection with promotions or refresh grants, in each case in the
ordinary course of business consistent with past practice (it being understood that Matterport may grant Matterport RSUs and/or solely in
respect of grantees that are not subject to U.S. tax, Matterport Stock Options, notwithstanding that the Company’s past practice has been to
grant Matterport Stock Options), grant any equity or equity-based compensation awards;

. (a) fail to maintain its existence or acquire by merger or consolidation with, or merge or consolidate with, or purchase a material portion of
the assets or equity of, any corporation, partnership, limited liability company, association, joint venture or other business organization or
division thereof or (b) adopt or enter into a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of Matterport or its subsidiaries (other than the transactions contemplated by the Merger
Agreement);

. make any capital expenditures (or commit to make any capital expenditures) that in the aggregate exceed $250,000, other than any capital
expenditure (or series of related capital expenditures) consistent in all material respects with Matterport’s annual capital expenditure
budget for periods following the date of the Merger Agreement, made available to the Company;
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. make any loans, advances or capital contributions to, or investments in, any other person or entity (including to any of its officers,
employees, directors, agents or consultants, but excluding any of Matterport’s subsidiaries), make any material change in its existing
borrowing or lending arrangements relating to such loans, advances, capital contributions or investments for or on behalf of such persons
or entities, or enter into any “keep well” or similar agreement to maintain the financial condition of any other person or entity, other than
advances to employees or officers of Matterport or its subsidiaries in the ordinary course of business consistent with past practice;

. (a) make, rescind or change any material tax election in a manner inconsistent with past practice; (b) settle or compromise any material tax
claim; (c) adopt, change or make a request to change any tax accounting method or period, (d) file any material amendment to a tax return;
(E) enter into any closing agreement with a governmental authority with respect to a material amount of taxes, (f) surrender any right to
claim a material refund of taxes, (g) settle or compromise any examination, audit or other action with a governmental authority relating to
any material taxes or (h) consent to any extension or waiver of the statutory period of limitations applicable to any claim or assessment in
respect of material taxes;

. enter into any agreement that restricts the ability of Matterport or its subsidiaries to engage or compete in any line of business, or enter into
any agreement that restricts the ability of Matterport or its subsidiaries to enter a new line of business;

. acquire any fee interest in real property;
. enter into, renew or amend in any material respect any affiliate agreement of Matterport;
. waive, release, compromise, settle or satisfy any pending or threatened action or compromise or settle any liability, other than in the

ordinary course of business consistent with past practice or that otherwise does not exceed $500,000 in the aggregate;

. (a) issue or sell any debt securities or rights to acquire any debt securities of Matterport or any of its subsidiaries or guarantee any debt
securities of another person or entity, or (b) incur, create, assume, refinance, guarantee or otherwise become liable for (whether directly,
contingently or otherwise) any indebtedness;

. (a) accelerate or delay collection of notes or accounts receivable in advance of or beyond their regular due dates or the dates when the same
would have been collected in the ordinary course of business or (b) delay or accelerate payment of any account payable in advance of or
beyond its due date or the date such liability would have been paid in the ordinary course of business;

. enter into any material new line of business outside of the business currently conducted by Matterport and its subsidiaries as of the date of
the Merger Agreement;

. make any material change in financial accounting methods, principles or practices, except insofar as may have been required by a change
in GAAP (including pursuant to standards, guidelines and interpretations of the Financial Accounting Standards Board or any similar
organization) or applicable law;

. voluntarily fail to maintain, cancel or materially change coverage under any insurance policy in form and amount equivalent in all material
respects to the insurance coverage currently maintained with respect to Matterport and its subsidiaries and their assets and properties;

. implement any employee layoffs, plant closings, or similar events that individually or in the aggregate would give rise to any obligations or
liabilities on the part of Matterport or its subsidiaries under WARN, including any temporary layoffs or furloughs that would trigger
obligations or liabilities under WARN should they last for longer than six months; or

. enter into any agreement to do any action prohibited under the foregoing.
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The Company has agreed to a more limited set of restrictions on its business prior to the effective time of the Business Combination. Specifically,
the Company has agreed that prior to the effective time of the Business Combination, except as expressly contemplated or permitted by the Merger
Agreement or as required by law, COVID-19 Measures or Social Unrest Measures and subject to certain specified exceptions, it will not, without the
written consent of Matterport (which consent shall not be unreasonably withheld, conditioned or delayed):

change, modify or amend the trust agreement (or any other agreement related to the Trust Account), the Company’s organizational
documents or the organizational documents of First Merger Sub or Second Merger Sub, or form or establish any other subsidiary;

(a) make, declare, set aside or pay any dividends on, or make any other distribution (whether in cash, stock or property) in respect of any of
its outstanding capital stock or other equity interests, (b) split, combine, reclassify or otherwise change any of its capital stock or other
equity interests; (c), other than the redemption of any shares of Class A Stock or as otherwise required by the Company’s organizational
documents in order to consummate the transactions contemplated by the Merger Agreement, repurchase, redeem or otherwise acquire, or
offer to repurchase, redeem or otherwise acquire, any capital stock of, or other equity interests in, the Company; or (d) effect a
recapitalization or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for any capital stock or
warrant, or effect any like change in capitalization;

enter into, renew, amend or waive or release any material rights, claims or benefits under any Company affiliate agreement (or any
contract, that if existing on the date of the Merger Agreement, would have constituted a Company affiliate agreement), including the
Insider Letters;

enter into, or amend or modify any term of (in a manner adverse to the Company or any of its subsidiaries (including, following the
effective time of the First Merger, Matterport and its subsidiaries)), terminate (excluding any expiration in accordance with its terms), or
waive or release any material rights, claims or benefits under, any Company material contract (or any contract, that if existing on the date
hereof, would have been deemed a Company material contract required), or any employee benefit plan of the Company (or plan that would
be an employee benefit plan of the Company if in effect on the date hereof) or collective bargaining or similar agreement (including
agreements with works councils and trade unions and side letters) to which the Company or its subsidiaries is a party or by which it is
bound;

waive, release, compromise, settle or satisfy any pending or threatened claim (which shall include, but not be limited to, any pending or
threatened action) or compromise or settle any liability;

incur, guarantee or otherwise become liable for (whether directly, contingently or otherwise) any indebtedness, issue or sell any debt
securities or options, warrants, calls or other rights to acquire any debt securities of the Company, as applicable, or enter into any
arrangement having the economic effect of any of the foregoing;

(a) offer, issue, deliver, grant or sell, or authorize or propose to offer, issue, deliver, grant or sell, any capital stock of, or other equity
interests in, the Company or any of its subsidiaries or any securities convertible into, or any rights, warrants or options to acquire, any such
capital stock or equity interests, other than (i) in connection with the exercise of any Company Warrants outstanding on the date hereof in
accordance with the terms thereof or (ii) the transactions contemplated by the Merger Agreement or (b) amend, modify or waive any of the
terms or rights set forth in, any the Company Warrant or the Warrant Agreement, including any amendment, modification or reduction of
the warrant price set forth therein;

(a) fail to maintain its existence or acquire by merger or consolidation with, or merge or consolidate with, or purchase a material portion of
the assets or equity of, any corporation, partnership, limited liability company, association, joint venture or other business organization or
division thereof, or (b) adopt or enter into a plan of complete or partial liquidation, dissolution, merger, consolidation, restructuring,
recapitalization or other reorganization of the Company or its subsidiaries (other than the transactions contemplated by the Merger
Agreement);
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. other than in the ordinary course of business consistent with past practice, make any loans, advances or capital contributions to, or
investments in, any other person or entity (including to any of its officers, directors, agents or consultants), make any change in its existing
borrowing or lending arrangements for or on behalf of such persons or entities, or enter into any “keep well” or similar agreement to
maintain the financial condition of any other person or entity;

. make any change in its financial accounting methods, principles or practices, except insofar as may have been required by a change in
GAAP or applicable law, including pursuant to standards, guidelines and interpretations of the Financial Accounting Standards Board or
any similar organization, or applicable law;

. voluntarily fail to maintain, cancel or materially change coverage under any insurance policy in form and amount equivalent in all material
respects to the insurance coverage currently maintained with respect to the Company and its subsidiaries and their assets and properties;

. (a) make, rescind or change any material tax election in a manner inconsistent with past practice; (b) settle or compromise any material tax
claim; (c) adopt, change or make a request to change any method of accounting for tax purposes; (d) file any material amended tax return;
(e) enter into any “closing agreement” as described in Section 7121 of the Internal Revenue Code of 1986, as amended (or any similar
provision of tax law), with any governmental authority with respect to a material amount of taxes; (f) surrender any right to claim a
material refund of taxes; (g) settle or compromise any examination, audit or other action with any governmental authority relating to any
material taxes; or (h) consent to any extension or waiver of the statutory period of limitations applicable to any claim or assessment in
respect of material taxes;

. create any material liens (other than permitted liens) on any material property or assets of the Company, First Merger Sub or Second
Merger Sub;

. engage in any material new line of business; or

. enter into any agreement to do any action prohibited under the foregoing.

HSR Act and Regulatory Approvals. As promptly as practicable after the date of the Merger Agreement, the Company and Matterport agreed to
prepare and file the notification required of it under the HSR Act within 10 business days after the date of the Merger Agreement in connection with the
transactions contemplated by the Merger Agreement and to promptly and in good faith respond to all information requested of it by the FTC, the
Antitrust Division, or any other governmental authority in connection with such notification and otherwise cooperate in good faith with each other and
such governmental authorities. The Company and Matterport agreed to each promptly furnish to the other such information and assistance as the other
may reasonably request in connection with its preparation of any filing or submission that is necessary under the HSR Act or any other antitrust laws
and use reasonable best efforts to cause the expiration or termination of the applicable waiting periods or obtain the applicable approvals as soon as
practicable. The Company and Matterport agreed each to promptly provide the other with copies of all substantive written communications (and
memoranda setting forth the substance of all substantive oral communications) between each of them, any of their affiliates and their respective agents,
representatives and advisors, on the one hand, and any governmental authority, on the other hand, with respect to the Merger Agreement or the
transactions contemplated by the Merger Agreement. Without limiting the foregoing, the Company and Matterport agreed to: (i) promptly inform the
other of any communication to or from the FTC, the Antitrust Division, or any other governmental authority regarding any of the transactions
contemplated by the Merger Agreement; (ii) permit each other to review in advance any proposed substantive written communication to any such
governmental authority and incorporate reasonable comments thereto; (iii) give the other prompt written notice of the commencement of any action with
respect to any of the transactions contemplated by the Merger Agreement; (iv) not agree to participate in any substantive meeting or discussion with any
such governmental authority in respect of any filing, investigation or inquiry concerning the Merger Agreement or any of the transactions contemplated
by the Merger Agreement unless, to the extent reasonably practicable, it consults with the other party in advance and, to the extent permitted by such
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governmental authority, gives the other party the opportunity to attend; (v) keep each other reasonably informed as to the status of any such action; and
(vi) promptly furnish each other with copies of all correspondence, filings (except for filings made under the HSR Act) and written communications
between such party and their affiliates and their respective agents, representatives and advisors, on one hand, and any such governmental authority, on
the other hand, in each case, with respect to the Merger Agreement and the transactions contemplated by the Merger Agreement. Each of the Company
and Matterport agreed that they may, as they deem necessary, designate any sensitive materials to be exchanged in connection with the provision of the
Merger Agreement summarized under this heading “HSR Act and Regulatory Approvals” (the “regulatory approvals provision”) as “outside-counsel
only.” The Company and Matterport agreed that any such materials, as well as the information contained therein, shall be provided only to a receiving
party’s outside counsel (and mutually-acknowledged outside consultants) and not disclosed by such counsel (or consultants) to any employees, officers,
or directors of the receiving party without the advance written consent of the party supplying such materials or information. The Company and
Matterport agreed to each pay 50% of any filing fees required by governmental authorities, including filing fees in connection with filings under the
HSR Act. The Company and Matterport agreed that the Company, First Merger Sub and Second Merger Sub (and their respective affiliates, if
applicable) shall not, either alone or acting in concert with others, take any action that could reasonably be expected to materially increase the risk of not
achieving or of materially delaying the approval of any governmental authority, or the expiration or termination of any waiting period under the HSR
Act or other antitrust laws, including by acquiring or offering to acquire any other person or entity, or the assets of, or equity in, any other person or
entity. In furtherance and not in limitation of the foregoing, if and to the extent necessary to obtain clearance of the transactions contemplated by the
Merger Agreement pursuant to the HSR Act and any other antitrust laws applicable to the transactions contemplated by the Merger Agreement, the
Company and Matterport agreed that each of the Company, First Merger Sub and Second Merger Sub shall: (A) offer, negotiate, commit to and effect,
by consent decree, hold separate order or otherwise (1) the sale, divestiture, license or other disposition of any and all of the capital stock or other equity
or voting interest, assets (whether tangible or intangible), rights, products or businesses of Matterport; and (2) any other restrictions on the activities of
Matterport; provided, however, that the Company, First Merger Sub and Second Merger Sub (and their respective Affiliates, if applicable) shall not be
required to take (and Matterport shall not take, without the prior written consent of the Company) any action, individually or in the aggregate, under the
regulatory approvals provision if such action would result in a material adverse effect on Matterport (and for the avoidance of doubt, none of the
foregoing actions contemplated by the regulatory approvals provision shall be taken by the Company or its affiliates without the prior written consent of
Matterport); and (B) use reasonable best efforts to contest, defend and appeal any legal proceedings, whether judicial or administrative, challenging the
Merger Agreement or the consummation of the transactions contemplated by the Merger Agreement.

Proxy Solicitation. The Company shall use reasonable best efforts to, as promptly as practicable, (a) establish the record date for, duly call, give
notice of, convene and hold the Special Meeting in accordance with the DGCL, (b) cause this proxy statement/prospectus to be disseminated to the
Company’s stockholders in compliance with applicable law, including the DGCL, and (c) solicit proxies from the holders of the Class A Stock to vote in
accordance with the recommendation of the Board with respect to each of the proposals contained in this proxy statement/prospectus. The Company
shall, through the Board, recommend to its stockholders that they approve the proposals contained in this proxy statement/prospectus (the “Company
Board Recommendation”) and is obligated to include the Company Board Recommendation in this proxy statement/prospectus, unless the Board has
changed its recommendation in accordance with the terms of the Merger Agreement (a “Company Change in Recommendation™). The Board shall not
(and no committee or subgroup thereof shall), change, withdraw, withhold, qualify or modify, or publicly propose to change, withdraw, withhold, qualify
or modify, the Company Board Recommendation. Notwithstanding anything in the provisions of the Merger Agreement described under this heading
“—Proxy Solicitation” to the contrary, if, at any time prior to obtaining the approval of the Company stockholders, the Board determines in good faith,
after consultation with its outside legal counsel, that in response to an event, fact, development, circumstance or occurrence (but specifically excluding
any Business Combination Proposal (as defined below) and any changes in capital markets or any declines or improvements in financial markets or the
timing of any approval or clearance of any
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governmental authority required for the consummation of the Mergers) that materially and negatively affects the business, assets, operations or prospects
of Matterport and its subsidiaries, taken as a whole, and that was not known by and was not reasonably foreseeable to the Board as of the date of the
Merger Agreement (or the consequences of which were not reasonably foreseeable to the Board as of the date hereof), and that becomes known to the
Board after the date of the Merger Agreement, the failure to make a Company Change in Recommendation would be inconsistent with its fiduciary
duties under applicable law, the Board may, prior to obtaining the approval of the Company stockholders, make a Company Change in
Recommendation, subject to certain procedural requirements; provided that the Board reaffirms in good faith (after consultation with its outside legal
counsel and financial advisor) that the failure to make a Company Change in Recommendation would be inconsistent with its fiduciary duties under
applicable law. If requested by Matterport, the Company will, and will use its reasonable best efforts to cause its representatives to, engage in good faith
negotiations with Matterport and its representatives to make such adjustments in the terms and conditions of the Merger Agreement so as to obviate the
need for a Company Change in Recommendation. Notwithstanding the foregoing, if on a date for which the Special Meeting is scheduled, the Company
has not received proxies representing a sufficient number of shares of Class A Stock to obtain the stockholder approvals of the proposals contained in
this proxy statement/prospectus, whether or not a quorum is present, the Company shall have the right to make one or more successive postponements or
adjournments of the Special Meeting (it being understood that, in the event of any postponement or adjournment pursuant to the foregoing, the Special
Meeting shall not be held later than three business days prior to September 7, 2021 (the “Termination Date”); provided, however, that the Company shall
not postpone or adjourn the Special Meeting more than three times.

No Solicitation. Except as expressly permitted by the provisions of the Merger Agreement summarized under this heading “—No Solicitation”
(the “no solicitation provisions”), from the date of the Merger Agreement to the effective time of the First Merger or, if earlier, the valid termination of
the Merger Agreement in accordance with its terms, Matterport shall not, and shall cause its subsidiaries not to and shall use its reasonable best efforts to
cause its and their respective representatives not to, directly or indirectly:

. initiate, solicit or knowingly encourage or knowingly facilitate any inquiries or requests for information with respect to, or the making of,
any inquiry regarding, or any proposal or offer that constitutes, or could reasonably be expected to result in or lead to, any acquisition
proposal;

. engage in, continue or otherwise participate in any negotiations or discussions concerning, or provide access to any of its properties, books

or records or any confidential information or data to, any person or entity relating to any proposal, offer, inquiry or request for information
that constitutes, or could reasonably be expected to result in or lead to, any acquisition proposal;

. furnish any non-public information regarding Matterport or any of its subsidiaries or access to any of the properties, assets or employee of
Matterport or any of its subsidiaries to any person or entity with respect to, or the making of, any inquiry regarding, or any proposal or
offer that constitutes, or could reasonably be expected to result in or lead to, any acquisition proposal;

. approve, endorse or recommend, or propose publicly to approve, endorse or recommend, any acquisition proposal;

. execute or enter into, any letter of intent, memorandum of understanding, agreement in principle, confidentiality agreement, merger
agreement, acquisition agreement, exchange agreement, joint venture agreement, partnership agreement, option agreement or other similar
agreement for or relating to any acquisition proposal;

. submit any acquisition proposal to the Matterport Stockholders; or

. resolve or agree to do any of the foregoing.

Matterport also agreed that, immediately following the execution of the Merger Agreement, it shall, and shall cause each of its subsidiaries to and
shall use its reasonable best efforts to cause its and their respective
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representatives to, (a) cease any solicitations, discussions or negotiations with any person or entity (other than the parties to the Merger Agreement and
their respective representatives) conducted prior to the Merger Agreement in connection with any acquisition proposal or any inquiry or request for
information that could reasonably be expected to lead to, or result in, an acquisition proposal and (b) terminate access to any physical or electronic data
room maintained by or on behalf of Matterport or any of its subsidiaries and within three business days of the execution of the Merger Agreement,
instruct each person that has prior to the date of the Merger Agreement executed a confidentiality agreement in connection with its consideration of
acquiring Matterport to return or destroy all confidential information furnished to such person or entity by or on behalf of it or any of its subsidiaries
prior to the date of the Merger Agreement.

Company Exclusivity. Through the closing of the First Merger or earlier valid termination of the Merger Agreement, the Company shall not, and
shall not permit any of its affiliates or representatives to, take, directly or indirectly, any action to solicit, initiate, continue or engage in discussions or
negotiations with, or enter into any agreement with, or encourage, respond, provide information to or commence due diligence with respect to, any
person or entity (other than Matterport, its stockholders and/or any of their respective affiliates or representatives) concerning, relating to or which is
intended or is reasonably likely to give rise to or result in, any offer, inquiry, proposal or indication of interest, written or oral, relating to any business
combination (a “Acquisition Proposal”) other than with Matterport, its stockholders and their respective affiliates and representatives. The Company
shall, and shall cause its affiliates and representatives to, immediately cease any and all existing discussions or negotiations with any person or entity
conducted prior to the date of the Merger Agreement with respect to, or which is reasonably likely to give rise to or result in, an Acquisition Proposal.

The Nasdaq Listing. The Company will use its reasonable best efforts to cause the shares of Class A Stock issued in connection with the
transactions contemplated by the Merger Agreement to be approved for listing on Nasdaq at the closing of the Business Combination. From the date of
the Merger Agreement through the closing of the First Merger, the Company shall use reasonable best efforts to ensure the Company remains listed as a
public company on, and for shares of Class A Stock to be listed on, Nasdag.

Indemnification and D&O Insurance. From and after the effective time of the First Merger, the Company agrees that it will indemnify and hold
harmless each current or former director, manager or officer, as the case may be, of Matterport, the Company and their respective subsidiaries (each,
together with such person’s heirs, executors or administrators, a “D&O Indemnified Party”) against any costs or expenses (including reasonable
attorneys’ fees), judgments, fines, losses, claims, damages or liabilities incurred in connection with any action, whether civil, criminal, administrative or
investigative, arising out of or pertaining to matters existing or occurring at or prior to the effective time of the First Merger, whether asserted or claimed
prior to, at or after the effective time of the First Merger, to the fullest extent that Matterport, the Company or their respective subsidiaries, as the case
may be, would have been permitted under applicable law and their respective organizational documents in effect on the date of the Merger Agreement to
indemnify such D&O Indemnified Parties (including the advancing of expenses as incurred to the fullest extent permitted under applicable law).
Without limiting the foregoing, the Company agrees that all rights to exculpation, indemnification and advancement of expenses now existing in favor
of each D&O Indemnified Party, as provided in the applicable organizational documents or in any indemnification agreement with Matterport, the
Company or their respective subsidiaries shall survive the closing of the First Merger and shall continue in full force and effect. For a period of six years
after the closing of the First Merger, the Company shall, and shall cause the Surviving Entity and its subsidiaries to, maintain in effect exculpation,
indemnification and advancement of expenses provisions in the organizational documents of Matterport, the Company and their respective subsidiaries
no less favorable to the D&O Indemnified Parties than the similar provisions included in the organizational documents of Matterport, the Company and
their respective subsidiaries, to the extent applicable, as in effect immediately prior to the closing of the First Merger or in any indemnification
agreements of Matterport, the Company and their respective subsidiaries with any D&O Indemnified Party as in effect as of immediately prior to the
closing of the First Merger, and the Company shall not, and shall cause the Surviving Entity and its subsidiaries not to, amend, repeal or otherwise
modify any such provisions in any manner that would adversely affect the rights thereunder
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of any D&O Indemnified Party, in each case, except as required by law; provided, however, that all rights to indemnification or advancement of
expenses in respect of any actions pending or asserted or any claim made within such period will continue until the disposition of such action or
resolution of such claim. From and after the closing of the First Merger, the Company shall, and shall cause the Surviving Entity and its subsidiaries to,
honor, in accordance with their respective terms, each of the covenants contained in the provisions of the Merger Agreement summarized under this
heading “—Indemnification and D&O Insurance” (the “indemnification and D&O insurance provisions”) without limit as to time.

Prior to the closing of the First Merger, Matterport agrees to purchase a “tail” or “runoff” directors’ and officers’ liability insurance policy (the
“D&O Tail”) in respect of acts or omissions occurring prior to the effective time of the First Merger covering each such person or entity that is a director
or officer of Matterport or one or more of its subsidiaries currently covered by a directors’ and officers’ liability insurance policy of Matterport or one or
more of its subsidiaries on terms with respect to coverage, deductibles and amounts no less favorable than those of such policy in effect on the date of
the Merger Agreement for the six year period following the closing of the First Merger. The Company will, and will cause the Surviving Entity to,
maintain the D&O Tail in full force and effect for its full term and cause all obligations thereunder to be honored by the Surviving Entity and its
subsidiaries, as applicable, and no other party shall have any further obligation to purchase or pay for such insurance pursuant to the indemnification and
D&O insurance provisions of the Merger Agreement.

The rights of each D&O Indemnified Party under the Merger Agreement shall be in addition to, and not in limitation of, any other rights such
person may have under the organizational documents of Matterport, the Company or their respective subsidiaries, as applicable, any other
indemnification agreement or arrangement, any law or otherwise. The obligations of the Company, the Post-Combination Company, Matterport and their
respective subsidiaries under the indemnification and D&O insurance provisions of the Merger Agreement shall not be terminated or modified in such a
manner as to adversely affect any D&O Indemnified Party without the consent of such D&O Indemnified Party. The indemnification and D&O
insurance provisions of the Merger Agreement shall survive the closing of the First Merger and expressly are intended to benefit, and are enforceable by,
each of the D&O Indemnified Parties, each of whom is an intended third party beneficiary of the indemnification and D&O provisions of the Merger
Agreement.

If the Company or, after the closing of the First Merger, the Surviving Entity or its subsidiaries, or any of their respective successors or assigns:
(i) consolidates with or merges into any other person or entity and shall not be the continuing or surviving entity of such consolidation or merger or
(ii) transfers or conveys all or substantially all of its properties and assets to any person or entity, then, in each such case, proper provision will be made
so that the successors and assigns of the Company, the Surviving Entity or its subsidiaries, as applicable, assume the obligations set forth in the
indemnification and D&O insurance provisions of the Merger Agreement.

Other Covenants and Agreements. The Merger Agreement contains other covenants and agreements, including covenants related to:

. Matterport and the Company providing access, subject to certain specified restrictions and conditions, to the other party and its
representatives reasonable access to Matterport’s and the Company’s (as applicable) and its subsidiaries’ properties, records, systems,
contracts and commitments;

. Matterport, its subsidiaries and controlled affiliates agreeing not to engage in transactions involving securities of the Company without the
Company’s prior consent;

. Matterport delivering evidence to the Company that shares of Matterport Common Stock have been issued to each holder of a Matterport
Warrant in exchange for the cancellation and termination of such holder’s Matterport Warrants prior to the effective time of the First
Merger;

. Matterport waiving claims to the Trust Account in the event that the Business Combination does not consummate;
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. Matterport delivering its audited and unaudited interim financial statements required to be included in this proxy statement/prospectus;

. Matterport delivering to the Company, within 24 hours after the execution and delivery of the Merger Agreement, a stockholder written
consent (the “Stockholder Written Consent”), duly executed and containing the approval of the Mergers by holders of (i) a majority of the
outstanding shares of Matterport Preferred Stock, voting together as a single class on an as-converted basis, and (ii) a majority of the
voting power of the outstanding shares of Matterport Stock, voting together as a single class on an as-converted basis (the majorities
described in clauses “(i)” and “(ii),” together the “Company Requisite Approval”);

. Matterport and the Company cooperating on the preparation and efforts to make effective this proxy statement/prospectus;
. the Company making certain disbursements from the Trust Account;

. the Company keeping current and timely filing all reports required to be filed or furnished with the SEC and otherwise complying in all
material respects with its reporting obligations under applicable securities laws;

. Matterport taking all actions necessary to cause certain agreements to be terminated;
. the Company agreeing to take all actions necessary or appropriate to cause certain appointments to the board of the Company;

. the Company taking steps to exempt the acquisition of the Class A Stock from Section 16(b) of the Exchange Act pursuant to Rule 16b-3

thereunder;

. the Company adopting the Amended and Restated Bylaws prior to the consummation of the transactions contemplated by the Merger
Agreement;

. the Company agreeing to enforce the terms and conditions of the letter agreements with our Sponsor and our directors and officers;

. cooperation between Matterport and the Company in obtaining any necessary third-party consents required to consummate the Business
Combination;

. confidentiality and publicity relating to the Merger Agreement and the transactions contemplated thereby;

. Matterport delivering to the Company a valid certification from the Company pursuant to Treasury Regulations Section 1.1445-2(c); and

. each of the Company and Matterport to deliver to one another executed copies of the Registration Rights Agreement.

No Survival of Representations, Warranties and Covenants; No Indemnification

None of the representations, warranties, covenants, obligations or other agreements in the Merger Agreement or in any certificate, statement or
instrument delivered pursuant to the Merger Agreement, including any rights arising out of any breach of such representations, warranties, covenants,
obligations, agreements and other provisions, shall survive the closing of the First Merger, and all such representations, warranties, covenants,
obligations or other agreements, including all such rights, shall terminate and expire upon the occurrence of the effective time of the First Merger (and
there shall be no liability after the closing of the First Merger in respect thereof), except for (a) those covenants and agreements contained in the Merger
Agreement that by their terms expressly apply in whole or in part after the closing of the First Merger and then only with respect to any breaches
occurring after the closing of the First Merger and (b) the miscellaneous provisions of the Merger Agreement. Accordingly, the Matterport Stockholders
will not have any indemnification obligations pursuant to the Merger Agreement.
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Termination

Mutual Termination Rights. The Merger Agreement may be terminated and the transactions contemplated thereby abandoned:

by written consent of Matterport and the Company; or

by written notice from either Matterport or the Company to the other party, if the approval of the Company Stockholders of each of the
proposals contained in this proxy statement/prospectus (the “Required Company Stockholder Approval®) is not obtained at the Special
Meeting (subject to any adjournment or recess of the Special Meeting).

Matterport Termination Rights. The Merger Agreement may be terminated and the transactions contemplated thereby abandoned:

prior to the closing of the First Merger, by written notice to the Company from Matterport if (i) there is any breach of any representation,
warranty, covenant or agreement on the part of the Company set forth in the Merger Agreement, such that the conditions described in the
first two bullet points under the heading “—Conditions to Closing of the Business Combination; Conditions to Matterport’s Obligations”
would not be satisfied at the closing (a “Terminating Company Breach”), except that, if such Terminating Company Breach is curable by
the Company through the exercise of its commercially reasonable efforts, then, for a period of up to 30 days (or any shorter period of the
time