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Item 1.01 Entry into a Material Definitive
Agreement.
 
Limited Consent and Third Amendment
to Securities Purchase Agreement
 
On October 24, 2022, Faraday
 Future Intelligent Electric Inc. (the “Company”) entered into a Limited Consent and Third Amendment to Securities
Purchase
Agreement (the “Amendment”) with FF Simplicity Ventures LLC, an affiliate of ATW Partners LLC, as administrative and collateral
agent (in
such capacity, the “Agent”) and purchaser, Senyun International Ltd., as purchaser (“Senyun”), and RAAJJ Trading LLC, as purchaser (together with FF
Simplicity Ventures LLC as purchaser, the
“Purchasers”), to amend, among other things, that certain Securities Purchase Agreement, dated as of August 14,
2022, by
and among the Company, the subsidiaries of the Company party thereto, the Purchasers and the Agent, as amended by that certain Amendment
No. 1 to Securities Purchase Agreement and Convertible Senior Secured Promissory Notes, dated as of September 23, 2022 and that certain
Joinder and
Amendment Agreement, dated as of September 25, 2022 (the “Existing SPA” and, as further amended by the Amendment,
the “SPA”). Please refer to the
Current Reports on Form 8-K that were filed by the Company with the U.S. Securities and Exchange
 Commission (“SEC”) on August 15, 2022 and
September 26, 2022 for a description of the key terms of the Existing SPA, which
is incorporated herein by reference.
 
The Amendment extends the maturity
date of all senior secured convertible promissory notes of the Company (the “Notes”) issued or issuable pursuant to
the SPA
from August 14, 2026 to the sixth anniversary of the first funding date of Senyun’s purchase of the Notes pursuant to the SPA,
which is expected to
occur on or prior to October 27, 2022 (the “First Senyun Funding Date”), or such earlier date that the
Notes become due and payable pursuant to the SPA
(the “Maturity Date Extension”).
 
As a result of the Maturity Date Extension,
 the total number of shares of Class A common stock, par value $0.0001 per share (the “Class A Common
Stock”), of the Company
issuable under the SPA is increased as compared to such number of shares issuable under the Existing SPA. The Maturity Date
Extension
 increases the interest make-whole amount as set forth in the SPA and the Notes payable upon conversion of the Notes, as the interest make-
whole
amount includes all interest that would otherwise accrue on the Notes issued pursuant to the SPA if such Notes were held until the October
2028
maturity date.
 
In addition, pursuant to the
 Amendment, Senyun, each Purchaser and the Agent waived certain defaults and events of default, any breaches of
representations or warranties,
any breaches of covenants and any other effects, under the SPA and related financing documents arising from (i) any amounts
owed as of
the First Senyun Funding Date by the Company or its subsidiaries to their respective trade counterparties, suppliers, vendors or, in
each case,
other similar counterparties, that remain unpaid after the First Senyun Funding Date, (ii) any reduction in the workforce
of the Company or its subsidiaries
or any additional reduction in such workforce that occurs after September 23, 2022, and/or (iii) any
reasonably foreseeable consequence in respect of any
of the foregoing clauses (i) or (ii).
 
Finally, pursuant to the Amendment,
the Company and Senyun agreed to revised funding dates with respect to Senyun’s previously disclosed commitment
to acquire Notes
under the SPA in an aggregate principal amount of up to $60.0 million in installments. As revised under the Amendment, Senyun has
agreed
to acquire Notes from the Company according to the following schedule: (a) $10 million in principal amount of Notes on the First Senyun
Funding
Date; (b) $10 million in principal amount of Notes on a date that is not later than the later of (x) 14 business days after the
First Senyun Funding Date and
(y) the receipt of approval of the Company’s stockholders under the applicable rules and regulations
of the Nasdaq Stock Market of the issuance of all of
the shares of Class A Common Stock underlying the various convertible notes and
warrants of the Company issued and issuable pursuant to the SPA and
related financing documents in excess of 19.99% of the issued and
outstanding shares of Company common stock (the “Shareholder Approval”); (c) $10
million in principal amount of Notes on
a date that is not later than 15 business days after the later of (x) the effective date of the Company’s Registration
Statement
on Form S-1 (File No. 333-258993) (the “Form S-1”) and (y) receipt of the Shareholder Approval; (d) $10 million in principal
amount of Notes
within 30 business days after the later of (x) the effective date of the Form S-1 and (y) receipt of the Shareholder
Approval; and (e) $20 million in principal
amount of Notes on a date that is no later than ten (10) business days after the latest of
(x) official delivery of the Company’s FF 91 vehicle to the first
batch of bona fide customers is made, (y) the effective date
of the Form S-1 and (z) receipt of the Shareholder Approval.
 
The foregoing description of the Amendment
is a summary and is qualified in its entirety by reference to the full text of the Amendment filed as Exhibit
10.1 to this Current Report
on Form 8-K and incorporated herein by reference.
 
In light of this development,
Proposal 1, to be voted upon by stockholders at the special meeting of stockholders of the Company to be held November 3,
2022, shall
read as follows: “Proposal to approve, as is required by the applicable rules and regulations of the Nasdaq Stock Market, transactions
involving
notes and warrants of the Company issued or to be issued to ATW Partners LLC, RAAJJ Trading LLC, Senyun International Limited
and/or their affiliates
as committed under the Securities Purchase Agreement, dated August 14, 2022, as amended from time to time, among
 the Company, FF Simplicity
Ventures LLC, and the purchasers party thereto, including the issuance of any shares in excess of 19.99% of
 the issued and outstanding shares of the
Company’s common stock (the “Share Issuance Proposal”).”
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Amendment to Voting Agreement by FF
Top Holding LLC
 
On October 22, 2022, the Company and FF
Top Holding LLC (“FF Top”), the largest holder of the Company’s common stock, agreed to an amendment
(the “FF
Top Amendment”) to the Letter Agreement Regarding Advanced Approval, dated as of September 23, 2022, between the Company and FF
Top
(the “FF Top Voting Agreement”). Pursuant to the FF Top Amendment, FF Top, among other things, (i) reaffirmed its commitment
 under the FF Top
Voting Agreement, in light of the Maturity Date Extension, to vote all of its shares of Company voting stock in favor
of any resolution presented to the
stockholders of the Company at a stockholders’ meeting to approve the issuance, in the aggregate,
of more than 19.99% of the issued and outstanding
shares of Company common stock underlying the various convertible notes and warrants
of the Company issued and issuable pursuant to the SPA and
related financing documents; (ii) revised the condition precedent to FF Top’s
voting obligations that the Company comply in all material respects with its
obligations pursuant to the Heads of Agreement, dated as
of September 23, 2022 (“Heads of Agreement”), by and among the Company, FF Global Partners
LLC and FF Top and any definitive
documentation contemplated by the Heads of Agreement to only apply to the period from and after October 22, 2022;
and (iii) extended the
deadline to October 28, 2022 for the Company and FF Top to enter into an amendment to the Shareholder Agreement between FF
Top and the
Company and other definitive documentation contemplated by the Heads of Agreement (provided that the failure of such amendment and other
definitive documentation to be executed by such date will not, in and of itself, release FF Top from its voting obligations under the
 FF Top Voting
Agreement).
 
FF Top’s obligations pursuant to
the FF Top Amendment are conditioned on (i) the appointment of Mr. Chad Chen (or a substitute nominee, as applicable)
to the Board of
 Directors of the Company (the “Board”) as the fourth FF Top designee no later than October 27, 2022 (provided that Mr. Chen
 or a
substitute nominee, as applicable, is reasonably acceptable to the Nominating and Corporate Governance Committee of the Board with
 respect to the
Nasdaq independence rules and legal compliance and criminal compliance) (provided that if Mr. Chen is not so reasonably
acceptable to the Nominating
and Corporate Governance Committee of the Board, then FF Top will be permitted to nominate another individual
 to the Board); and (ii) constructive
engagement by Mr. Adam (Xin) He, the Chairman of the Board, directly with representatives with FF
 Top on certain additional governance and
management matters and, to the extent Mr. He so determines, in his discretion, such matters will
be put to a discussion and a vote of the full Board. The
Company’s Nominating and Corporate Governance Committee is currently evaluating
Mr. Chen with respect to the Nasdaq independence rules and legal
compliance and criminal compliance per the FF Top Amendment.
 
Item 8.01. Other Events.
 
On October 21, 2022, the Board approved
an extension of its prior resolution that all Company management will continue to report directly or indirectly to
Dr. Carsten Breitfeld,
the Global Chief Executive Officer of the Company, until November 15, 2022 while the Board continues to evaluate the appropriate
management
reporting lines.
 

Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Description
10.1   Limited Consent and Third Amendment to Securities Purchase Agreement, dated as of October 24, 2022 by and among Senyun

International Ltd., FF Simplicity Ventures LLC, RAAJJ Trading LLC and Faraday Future Intelligent Electric Inc.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
Additional Information and Where
to Find It
 
The Company has filed a definitive proxy
 statement on Schedule 14A, an accompanying proxy card and other relevant documents with the SEC in
connection with the solicitation of
proxies from the Company’s stockholders for the Company’s special meeting of stockholders. STOCKHOLDERS OF
THE COMPANY
ARE STRONGLY ENCOURAGED TO READ THE COMPANY’S DEFINITIVE PROXY STATEMENT (INCLUDING ANY
AMENDMENTS OR SUPPLEMENTS THERETO) AND ALL
OTHER DOCUMENTS FILED WITH THE SEC CAREFULLY AND IN THEIR
ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION.
 Stockholders may
obtain a copy of the definitive proxy statement, an accompanying proxy card, any amendments or supplements to the
definitive proxy statement and other
documents filed by the Company with the SEC at no charge at the SEC’s website at www.sec.gov.
Copies will also be available at no charge by contacting
the Company’s Investor Relations department at ir@faradayfuture.com, as
soon as reasonably practicable after such materials are electronically filed with,
or furnished to, the SEC.
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Forward-Looking Statements
 
This Current Report on Form 8-K includes
“forward looking statements” within the meaning of the safe harbor provisions of the United States Private
Securities Litigation
Reform Act of 1995. When used in this Current Report on Form 8-K, the words “estimates,” “projected,” “expects,”
“anticipates,”
“forecasts,” “plans,” “intends,” “believes,” “seeks,”
“may,” “will,” “should,” “future,” “propose” and variations of these words
or similar expressions (or
the negative versions of such words or expressions) are intended to identify forward-looking statements, and
include (among others) statements regarding
anticipated financings and funding closings, expected cash burn rates and timing for production
 and delivery of the FF 91. These forward-looking
statements are not guarantees of future performance, conditions or results, and involve
a number of known and unknown risks, uncertainties, assumptions
and other important factors, many of which are outside the Company’s
control, that could cause actual results or outcomes to differ materially from those
discussed in the forward-looking statements. Important
factors, among others, that may affect actual results or outcomes include the Company’s ability to
satisfy the conditions precedent
and close on the various financings referred to in this Current Report on Form 8-K, including the issuance of the Notes to
Senyun, the
failure of any which could result in the Company seeking protection under the Bankruptcy Code; the satisfaction of the conditions to the
voting
agreements by FF Top and Season Smart Limited; the ability of the Company to agree on definitive documents to effectuate the governance
changes with
FF Top; the Company’s ability to remain in compliance with the listing requirements of The Nasdaq Stock Market LLC
(“Nasdaq”) and filing requirements
under the Securities Exchange Act of 1934, as amended, and to continue to be listed on
Nasdaq; the ability of the Company to obtain the Shareholder
Approval; the outcome of the SEC and U.S. Department of Justice investigations
relating to the matters that were the subject of the Special Committee
investigation; the Company’s ability to execute on its plans
 to develop and market its vehicles and the timing of these development programs; the
Company’s estimates of the size of the markets
for its vehicles and cost to bring those vehicles to market; the rate and degree of market acceptance of the
Company’s vehicles;
the success of other competing manufacturers; the performance and security of the Company’s vehicles; potential litigation involving
the Company; the result of future financing efforts and general economic and market conditions impacting demand for the Company’s
products; and the
ability of the Company to attract and retain employees. The foregoing list of factors is not exhaustive. You should
carefully consider the foregoing factors
and the other risks and uncertainties described in the “Risk Factors” section of
the Company’s Registration Statement on Form S-1/A filed on October 7,
2022, and other documents filed by the Company from time
to time with the SEC. These filings identify and address other important risks and uncertainties
that could cause actual events and results
to differ materially from those contained in the forward-looking statements. Forward-looking statements speak
only as of the date they
are made. Readers are cautioned not to put undue reliance on forward-looking statements, and the Company does not undertake any
obligation
to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as required
by
law.
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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.
 

FARADAY FUTURE INTELLIGENT ELECTRIC INC.
     

Date: October 25, 2022 By: /s/ Carsten Breitfeld
  Name: Carsten Breitfeld

Title: Global Chief Executive Officer
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Exhibit 10.1
 

Execution Version
 
LIMITED CONSENT AND THIRD AMENDMENT
 
October 24, 2022
 
Faraday Future Intelligent Electric, Inc.18455 South Figueroa Street
Gardena, California 90248
Attention: Legal Department, Brian Fritz
Phone: (800) 228 - 7702
Email: brian.fritz@ff.com
 
Re: Limited Consent and Third Amendment to Securities Purchase Agreement
 
Ladies and Gentlemen:
 

Reference is made to that
certain Securities Purchase Agreement dated as of August 14, 2022 by and among Faraday Future Intelligent Electric,
Inc., a Delaware corporation
 (the “Issuer”), the financial institutions or other entities from time to time parties thereto (each a “Purchaser”
 and
collectively, the “Purchasers”) and FF Simplicity Ventures LLC, a Delaware limited liability company (“FF
Simplicity”), as administrative agent and
collateral agent (in such capacities, the “Agent”) (the “Original
SPA”, as amended by that certain Amendment No. 1 to Securities Purchase Agreement
and Convertible Senior Secured Promissory
 Notes, dated as of September 23, 2022 (“Amendment No. 1”) and that certain Joinder and Amendment
Agreement, dated as
of September 25, 2022 (“Amendment No. 2”, and together with Amendment No. 1 and the Original SPA, the “Existing
SPA”; the
Existing SPA as (i) further amended, amended and restated, modified or supplemented by this Limited Consent and Third
Amendment, dated as of the date
hereof (“Amendment No. 3”), by and among the Issuer, FF Simplicity, in its capacity
as Agent and as Purchaser, Senyun International Ltd. ( “Senyun”), in
its capacity as Purchaser and RAAJJ Trading LLC
 (“RAAJJ”), in its capacity as Purchaser, and (ii) further amended, restated, amended and restated,
supplemented or
otherwise modified from time to time, the “SPA”). Capitalized terms used but not defined herein shall have the meanings
set forth in the
SPA.
 

1. New Note Waivers.
 

Each applicable Purchaser
and the Agent hereby waive (such waivers, collectively, the “New Note Waivers”) any:
 
(A) Default or Event of Default set forth in any Financing Document;
 
(B) breach of any representation or warranty set forth in any Financing Document;
 
(C) breach of any covenant set forth in any Financing Document; or
 
(D) other effect under the Financing Documents (including without limitation in the event of the occurrence
of a Material Adverse Effect);

 

 



 

 
in each case, that exist as of the First Funding
Date (as defined herein) until the earlier of (x) 180 days after the date of the Fourth Bridge Closing (or such
longer period as the Agent
may agree) and (y) the receipt by the Issuer of cash equity or Debt proceeds (other than in connection with the Third Bridge
Closing,
Fourth Bridge Closing, Fifth Bridge Closing and any Notes purchased by Senyun in accordance with Amendment No. 3) in an aggregate principal
amount of $150,000,000 (or such greater amount as the Agent may agree) (such end date, the “Specified Deadline”), solely
with respect to any of the
following:

 
(x) any amounts that (1) are, as of the date of the First Funding Date, owed by the Issuer or its Subsidiaries
 to their respective trade

counterparties, suppliers, vendors or, in each case, other similar counterparties and that remain unpaid as
of the First Funding Date and
(2) remain unpaid after the First Funding Date by the Issuer or its Subsidiaries to their respective trade
counterparties, suppliers, vendors
or, in each case, other similar counterparties;

 
(y) any reduction in the workforce of the Issuer or its Subsidiaries or any additional reduction in the workforce
 of the Issuer or its

Subsidiaries that occurs after the Amendment No. 1 Effective Date; and/or
 
(z) any reasonably foreseeable consequence in respect of any of the foregoing.

 
For the avoidance of doubt, (A) at any time on
or prior to the Specified Deadline, each applicable Purchaser and the Agent hereby agree no Default or
Event of Default shall exist as
a result of the failure to comply with any representation and warranty, covenant or other term in the Financing Documents
solely in respect
 of the New Note Waivers, and (B) the foregoing New Note Waivers do not apply to an Event of Default that has occurred and is
continuing
(after giving effect to any notice and cure periods) in respect of Section 8.1(a), Section 8.1(f) (other than in respect of any Credit
Party generally
failing to pay, or admitting in writing its inability or refusal to pay, debts as they become due, to which, for the avoidance
of doubt, the New Note Waivers
apply), Section 8.1(g), Section 8.1(n) (in respect of the Issuer), Section 8.1(o), Section 8.1(p) or Section
8.1(q), in each case, of the SPA.

 
2. Amendments to the Existing SPA and other Financing Documents.

 
a. The parties hereto agree and consent to amend and restate the existing definition of “Maturity Date”
in the Existing SPA as follows (and,

for the avoidance of doubt, all Financing Documents referring to the Maturity Date, including without
limitation, the definition of Make-
Whole Amount in all of the New Notes, shall be deemed to refer to the Maturity Date as amended by this
Amendment No. 3):

 
“Maturity
Date” means the earliest of (a) the sixth (6th) anniversary of the date of the First Funding Date (as such term is
defined in Amendment No. 3), (b) such earlier date that the Notes become due and payable pursuant to Section 8.2 or (c) 91
days before
the maturity date of any Junior Debt (other than any Existing Notes) of any Credit Party (except as agreed by the
Required Purchasers
in their reasonable discretion with respect to customary working capital debt of the Credit Parties).
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b. The parties hereto agree and consent to amend and restate clause (a) of the definition of “Subsequent
Closing Date” in the Existing SPA

as follows:
 

(a) such Subsequent Closing Date occurs on or prior to the 90th day following the Closing Date; provided,
however, that this
condition shall not apply to the New Notes Commitments, which may fund as set forth in the Amendment No. 3;

 
3. Amendments to Amendment No. 2 and other Financing Documents.

 
a. The parties hereto agree and consent to amend and restate Section 4(c) of Amendment No. 2 as set forth
below:

 
Funding Dates. In accordance
with Section 2.1 of the Securities Purchase Agreement, the Issuer shall issue and sell to the New
Purchaser (as defined in the Existing
SPA), and the New Purchaser hereby commits to acquire from the Issuer, subject to the
satisfaction of all of the conditions set forth
in Section 4(f) of Amendment No. 2 (as amended or waived by this Amendment No.
3), New Notes on each of the following dates (each,
a “Funding Date” and the commitments to fund such New Notes, the “New
Notes Commitments”):

 
(i) $10 million in principal amount
of New Notes on the date that is not later than three (3) Business Days after the
later of (x) the effective date of Amendment No. 3 (the
“Third Amendment Effective Date”) and (y) the date on which
the completion by the Issuer of the due diligence review
that is currently in process by the Issuer of the New Purchaser
and its direct and indirect beneficial owners and financing sources occurs,
which due diligence shall be completed no
later than October 31, 2022 (such date, the “First Funding Date”).
 
(ii) $10 million in principal amount
of New Notes on a date that is not later than the later of (x) fourteen (14) Business
Days after the later of (1) the Third Amendment
Effective Date, and (2) the date on which the completion by the Issuer
of the due diligence review that is currently in process by the
Issuer of the New Purchaser and its direct and indirect
beneficial owners and financing sources occurs, which due diligence shall be completed
 no later than October 31,
2022, and (y) the date on which the Shareholder Approval is received (or one (1) Business Day after the occurrence
of
the Shareholder Approval to the extent such approval is received after applicable cut off times in respect of wiring
funds).
 
(iii) $10 million in principal amount
of New Notes on a date that is not later than fifteen (15) Business Days after the
later of the date on which (x) the effectiveness occurs
 of its outstanding S-1/A that registers the resale by the
Purchasers of all shares issuable pursuant to the Financing Documents, including
 all shares issuable to the New
Purchaser pursuant to the Financing Documents (as amended by a filing to be made after the Second Amendment
Effective Date, the “Resale S-1”), (y) the completion by the Issuer of the due diligence review that is currently in
process by the Issuer of the New Purchaser and its direct and indirect beneficial owners and financing sources occurs,
which due diligence
shall be completed no later than October 31, 2022, and (z) the Shareholder Approval is received;
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(iv) $10 million in principal amount
of New Notes on a date that is not later than thirty (30) Business Days after the
later of the date on which (x) the effectiveness of
the Resale S-1 occurs, (y) the Shareholder Approval is received, and
(z) following the completion by the Issuer of the due diligence review
that is currently in process by the Issuer of the
New Purchaser and its direct and indirect beneficial owners and financing sources occurs,
which due diligence shall be
completed no later than October 31, 2022; and
 
(v) $20 million in principal amount
of New Notes on a date that is no later than ten (10) Business Days after the later
of the date on which (w) official delivery of FF91
to the first batch of bona fide customers is made, (x) the Shareholder
Approval is received, (y) the effectiveness of the Resale S-1 occurs,
and (z) following the completion by the Issuer of the
due diligence review that is currently in process by the Issuer of the New Purchaser
 and its direct and indirect
beneficial owners and financing sources occurs, which due diligence shall be completed no later than October
 31,
2022.

 
For clarity, the Issuer acknowledges
that the satisfaction of the condition set forth in any of Sections 4(c)(i)(y), 4(c)(ii)(y), 4(c)
(iii)(y), 4(c)(iv)(z)
and 4(c)(v)(z) shall be deemed to be satisfaction of the conditions set forth in each of Sections 4(c)(i)(y), 4(c)
(ii)(y),
4(c)(iii)(y), 4(c)(iv)(z) and 4(c)(v)(z). As of the Third Amendment Effective Date, the Issuer acknowledges and agrees
that
the Issuer completed its due diligence review of the New Purchaser (as defined in Amendment No. 2) and its direct and indirect
beneficial
owners and financing sources on October 19, 2022 and, therefore, the conditions in Sections 4(c)(i)(y), 4(c)(ii)(y),
4(c)(iii)(y),
4(c)(iv)(z) and 4(c)(v)(z) were satisfied on such date.

 
b. Section 4(f) of Amendment No. 2 is hereby amended to provide that any references in such section
to Section 4(b), shall be references to

Section 4(c).
 

c. Section 4(f)(iii) and Section 4(f)(iv) of Amendment No. 2 is hereby amended and restated
as follows:
 

(iii) subject to the Bridge Waivers
and the New Note Waivers, no Default or Event of Default exists;
 
(iv) subject to the Bridge Waivers
and the New Note Waivers, the representations and warranties contained in the Financing
Documents are true and correct in all material
respects (without duplication of any materiality qualifier) as of such Funding
Date, both before and after giving effect to the New Note
being issued on such Funding Date;

 
d. Section 4(f)(ix) of Amendment No. 2 is hereby amended and restated as follows:

 
(ix) solely with respect to the first
and second Funding Dates described in Sections 4(c)(i) and (ii), the Issuer has obtained the
prior written consent of FF
Top Holding LLC for the transactions contemplated by this Agreement.

 

4



 

 
4. Amendment to the Notes

 
a. The parties hereto agree and consent to amend and restate the introductory paragraph to the Notice of Conversion attached as Exhibit
A to

the Notes as set forth below:
 

“The undersigned hereby elects
 to convert principal under the Convertible Senior Secured Note due 2028 of Faraday Future
Intelligent Electric Inc., a Delaware corporation
 (the “Issuer”), into shares of common stock (the “Common Stock”), of the
Issuer according to the conditions hereof,
as of the date written below.  If shares of Common Stock are to be issued in the name
of a person other than the undersigned, the
undersigned will pay all transfer taxes payable with respect thereto and is delivering
herewith such certificates and opinions as reasonably
requested by the Issuer in accordance therewith.  No fee will be charged
to the holder for any conversion, except for such transfer
taxes, if any.”

 
5. Amendment No. 3 Effectiveness.

 
a. This Amendment No. 3 shall be effective on the date (the “Third Amendment Effective Date”)
that this Amendment No. 3 is executed

by the Issuer, FF Simplicity, in its capacity as Agent and Purchasers, RAAJJ, as a Purchaser, and
Senyun, as a Purchaser.
 

6. Miscellaneous.
 

a. In order to induce the Agent and the applicable Purchasers to enter into this Amendment No. 3, the Issuer
hereby represents and warrants
to the Agent and the applicable Purchasers, immediately after giving effect to this Amendment No. 3, as
of the date hereof and in each
case, that all material non-public information regarding the Issuer or any other Credit Party that has
been disclosed to the Agent or the
applicable Purchasers on or prior to the date hereof, has been disclosed in the Issuer’s public
filings with the Commission prior to the date
hereof or will be disclosed within one Business Day of such disclosure.
 

b. Except as otherwise expressly provided herein, nothing contained herein shall constitute or be deemed
to be a waiver or amendment of,
or consent to any departure from any other term or provision in the SPA or any other Financing Document,
each of which shall continue
unmodified and in full force and effect, nor shall the foregoing consent and amendment constitute a course
of dealing among the parties.
Except as specifically set forth herein, the Agent and each Purchaser reserves all of its rights and remedies
 under the SPA and the
Financing Documents.

 
c. This letter agreement may be executed in any number of counterparts and by different parties in separate
counterparts, each of which

when so executed shall be deemed to be an original and all of which taken together shall constitute one and
 the same agreement.
Signature pages may be detached from multiple separate counterparts and attached to a single counterpart. Delivery
 of an executed
signature page of this letter by facsimile transmission or electronic transmission shall be as effective as delivery of
a manually executed
counterpart hereof.

 
d. THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALL GOVERN ALL MATTERS ARISING OUT OF, IN

CONNECTION WITH
OR RELATING TO THIS LETTER AGREEMENT, INCLUDING, WITHOUT LIMITATION, ITS VALIDITY,
INTERPRETATION, CONSTRUCTION, PERFORMANCE AND ENFORCEMENT,
 WITHOUT REGARD TO CONFLICTS OF
LAWS PROVISIONS OF SUCH STATE.

 
- Remainder of page intentionally blank; signature
pages follow -
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IN WITNESS WHEREOF, the parties hereto have
caused this letter agreement to be duly executed by their respective duly authorized officers

on the date first written above
 

  PURCHASER AND AGENT:
   
  FF SIMPLICITY VENTURES LLC
   
  By: /s/ Antonio Ruiz-Gimenez
  Name:  Antonio Ruiz-Gimenez
  Title: Managing Member
 

 (Signature
Page to Limited Consent and Third Amendment to Securities Purchase Agreement)
 

 



 

 
IN WITNESS WHEREOF, the parties hereto have
caused this letter agreement to be duly executed by their respective duly authorized officers

on the date first written above
 

  ISSUER:
   
  FARADAY FUTURE INTELLIGENT ELECTRIC INC.
     
  By: /s/ Carsten Breitfeld
  Name:  Carsten Breitfeld
  Title: Chief Executive Officer

 
(Signature Page to Limited
Consent and Third Amendment to Securities Purchase Agreement)

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have
caused this letter agreement to be duly executed by their respective duly authorized officers

on the date first written above
 

  PURCHASER:
   
  RAAJJ TRADING LLC
     
  By: /s/ Alan
Rubenstein
  Name:  Alan Rubenstein
  Title: Manager

 
(Signature Page to Limited
Consent and Third Amendment to Securities Purchase Agreement)

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have
caused this letter agreement to be duly executed by their respective duly authorized officers

on the date first written above
 

  PURCHASER:
   
  SENYUN INTERNATIONAL LTD.
     
  By: /s/Zhang Bo
  Name: Zhang Bo
  Title: CEO
     

 
(Signature Page to Limited
Consent and Third Amendment to Securities Purchase Agreement)

 
 

 


