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following provisions:
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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
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INTRODUCTORY NOTE

On July 28, 2021, Matterport, Inc., a Delaware corporation (f/k/a Gores Holdings VI, Inc.) (the “Company”), filed a Current Report on Form 8-K (the
“Original Report”) to report the Closing and related matters under Items 1.01, 2.01, 3.02, 3.03, 4.01, 5.01, 5.02, 5.06 and 9.01 of Form 8-K. Due to the
large number of events to be reported under the specified items of Form 8-K, this Amendment No. 1 to Form 8-K is being filed to amend the Original
Report to include additional matters related to the transaction under Items 5.03 and 5.05 of Form 8-K.

Capitalized terms used herein but not defined herein have the meanings given to such terms in the Original Report.

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

Second Amended and Restated Certificate of Incorporation

On the Closing Date, in connection with the Closing, the Company filed the Second Amended and Restated Certificate of Incorporation (the “Amended
and Restated Charter”) with the Secretary of State of the State of Delaware. The material terms of the Amended and Restated Charter and the general
effect upon the rights of holders of the Company’s capital stock are described in the sections of the Proxy Statement titled “Comparison of Stockholder
Rights,” “Proposal No. 3 - The Charter Proposal,” “Proposal No. 4 - The Governance Proposal,” “Description of Securities - Anti-Takeover
Provisions,” “Description of Securities - Delaware Law” and “Description of Securities - Second Amended and Restated Certificate of Incorporation
and Amended and Restated Bylaws provisions” which information is incorporated herein by reference. This summary is qualified in its entirety by
reference to the text of the Amended and Restated Charter, a copy of which is attached hereto as Exhibit 3.1, and incorporated herein by reference.

Amended and Restated Bylaws

Prior to the Second Merger, the Company’s bylaws were amended and restated to be consistent with the form of the amended and restated bylaws
described in the Proxy Statement and the Amended and Restated Charter described above. Certain material terms of the amended and restated bylaws
are described in the section of the Proxy Statement titled “Comparison of Stockholder Rights,” which information is incorporated herein by reference.
This summary is qualified in its entirety by reference to the text of the amended and restated bylaws, a copy of which is attached hereto as Exhibit 3.2
and incorporated herein by reference.

 
Item 5.05. Amendments to the Registrant’s Code of Ethics, or Waiver of a Provision of the Code of Ethics.

Effective as of the Closing, the Board approved and adopted a new Code of Business Conduct and Ethics applicable to all employees, officers and
directors of the Company, including the Company’s chief executive officer, chief financial officer and chief accounting officer or controller and any
other persons performing similar functions.

 
Item 9.01 Financial Statements and Exhibits.

(c) List of Exhibits.
 
Exhibit
No.         Description

2.1*

  

Agreement and Plan of Merger, dated as of February 7, 2021, by and among Gores Holdings VI, Inc., Maker Merger Sub, Inc., Maker
Merger Sub II, LLC, and Matterport, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K,
filed with the Securities and Exchange Commission on February 8, 2021).

3.1             
  

Second Amended and Restated Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s
Current Report on Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

http://www.sec.gov/Archives/edgar/data/1819394/000119312521031520/d42860dex21.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex31.htm


Exhibit
No.        Description

3.2
 

Amended and Restated Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K,
filed with the Securities and Exchange Commission on July 28, 2021).

4.1
 

Specimen Class A Common Stock Certificate (incorporated by reference to Exhibit 4.2 to the Company’s registration statement on Form
S-1, filed October 5, 2020).

4.2

 

Warrant Agreement, dated as of December 15, 2020, by and between Gores Holdings VI, Inc. and Continental Stock Transfer & Trust
Company, as warrant agent (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K, filed December 16,
2020).

4.3

 

Amendment to Warrant Agreement, date as of July 22, 2021, by and between Matterport, Inc. and American Stock and Transfer Trust, as
warrant agent (incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K, filed with the Securities and
Exchange Commission on July 28, 2021).

4.4
 

Specimen Warrant Certificate (incorporated by reference to Exhibit 4.3 to the Company’s Registration Statement on Form S-1
(Registration No. 333-249312), filed with the Securities and Exchange Commission on October 5, 2020).

10.1

 

Amended and Restated Registration Rights Agreement, dated as of July 22, 2021, by and among the Company, Gores Sponsor VI LLC
and certain other parties (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed with the
Securities and Exchange Commission on July 28, 2021).

10.2
 

Form of Indemnification Agreement (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K, filed with
the Securities and Exchange Commission on July 28, 2021).

10.3(a)†
 

Matterport, Inc. 2021 Incentive Award Plan (incorporated by reference to Exhibit 10.3(a) to the Company’s Current Report on Form 8-K,
filed with the Securities and Exchange Commission on July 28, 2021).

10.3(b)†
 

Form of Option Agreement under the Matterport, Inc. 2021 Incentive Award Plan (incorporated by reference to Exhibit 10.3(b) to the
Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

10.3(c)†
 

Form of Restricted Stock Unit Agreement under the Matterport, Inc. 2021 Incentive Award Plan (incorporated by reference to Exhibit
10.3(c) to the Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

10.4†
 

Matterport, Inc. 2021 Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on
Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

10.5†
 

Matterport, Inc. Amended and Restated 2011 Stock Incentive Plan (incorporated by reference to Exhibit 10.5 to the Company’s Current
Report on Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

10.6
 

Form of Individual Investor Subscription Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8 K, filed with the Securities and Exchange Commission on February 8, 2021).

10.7
 

Form of Institutional Investor Subscription Agreement (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on
Form 8-K, filed with the Securities and Exchange Commission on February 8, 2021).

16.1
 

Letter to the Securities and Exchange Commission from KPMG LLP, dated July 28, 2021 (incorporated by reference to Exhibit 16.1 to
the Company’s Current Report on Form 8-K, filed with the Securities and Exchange Commission on July 28, 2021).

21.1          
 

List of Subsidiaries (incorporated by reference to Exhibit 21.1 to the Company’s Current Report on Form 8-K, filed with the Securities
and Exchange Commission on July 28, 2021).
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http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex32.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312520263889/d70164dex42.htm
http://www.sec.gov/Archives/edgar/data/0001819394/000119312520319053/d48689dex41.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex43.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312520263889/d70164dex43.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex101.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex102.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex103a.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex103b.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex103c.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex104.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex105.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521031520/d42860dex101.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521031520/d42860dex102.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex161.htm
http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex211.htm


Exhibit
No.         Description

99.1

  

Unaudited pro forma condensed combined financial information of Matterport, Inc., for the three months ended March 31, 2021 and for
the year ended December 31, 2020 (incorporated by reference to Exhibit 99.1 to the Company’s Current Report on Form 8-K, filed with
the Securities and Exchange Commission on July 28, 2021).

104              Cover Page Interactive Data File (formatted as Inline XBRL).
 
 
* The schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(2). The Company agrees to furnish supplementally a

copy of any omitted schedule to the Securities and Exchange Commission upon its request.
† Indicates a management contract or compensatory plan, contract or arrangement.
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http://www.sec.gov/Archives/edgar/data/1819394/000119312521227538/d206094dex991.htm


SIGNATURE

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

  Matterport, Inc.

Date: July 28, 2021   By:  /s/ James D. Fay
  Name:  James D. Fay
  Title:  Chief Financial Officer
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