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Item 1.01. Entry into a Material Definitive Agreement.
 
Utica Agreements
 
On July 11, 2024, Faraday&Future, Inc. (“F&F”), a California corporation and a wholly owned subsidiary of Faraday Future Intelligent Electric Inc. (the
“Company”), entered into a $4,900,000 lease financing arrangement under a Master Lease Agreement (the “Master Lease”) with UTICA LEASECO, LLC
(“Utica”). Under the Master Lease, Utica is leasing to F&F certain machinery, vehicles, equipment and/or other assets (the “Equipment”) described in the
equipment schedule dated as of July 11, 2024 (the “Equipment Schedule”) and F&F will pay Utica 51 monthly payments of $146,510. The Master Lease
has a four-year term, subject to an end of term buyout option for $490,000, under certain conditions. In addition, after the 19th month, F&F may terminate
the lease under certain conditions and upon payment of certain fees.
 
Under the Master Lease, F&F retains title to the Equipment, granting Utica a first priority security interest therein. The Master Lease contains customary
representations and warranties, covenants relating to the use and maintenance of the Equipment, indemnification and events of default, including payment
defaults, breach of representations and warranties, covenant defaults, cross-defaults, and certain bankruptcy and insolvency events, customary for leases of
this nature. The Master Lease further grants to Utica certain remedies upon a default, including the right to cancel the Master Lease, to accelerate all rent
payments for the remainder of the term of the Master Lease, to recover liquidated damages, or to repossess and re-lease, sell or otherwise dispose of the
Equipment.
 
The Master Lease and all related arrangements are guaranteed by the Company under a Master Lease Guaranty (the “Guaranty”). Under the Guaranty, the
Company has unconditionally guaranteed the obligations of F&F under the Master Lease and related agreements for the benefit of the Utica.
 
On July 11, 2024, F&F and Utica entered into a Post-Closing Agreement, pursuant to which F&F agreed to provide Utica rent-free access for 120 days for
the Company’s Hanford location (the “Hanford Premises”) and Gardena location (the “Gardena Premises”), respectively (the “Hanford Premises Access
Period” and the “Gardena Premises Access Period”), in order to reclaim the collateral under the Master Lease in the event of a default. F&F agreed to make
immediate prepayments of $100,000 and $1,435,000 for the Hanford Premises Access Period and the Gardena Premises Access Period, respectively, to be
applied as set forth in the Post-Closing Agreement. F&F agreed to make an additional prepayment of $70,000 under the Master Lease, also to be applied in
accordance with the Post-Closing Agreement.
 
The foregoing descriptions of the Master Lease, Equipment Schedule, Guaranty and Post-Closing Agreement do not purport to be complete and are
qualified in their entirety by reference to the full text of such documents, which are filed as Exhibits 10.1 through 10.7 to this Report and incorporated
herein by this reference.
 
Amendments No. 11 and 12 to Securities Purchase Agreement
 
On July 11, 2024, the Company entered into that certain Amendment No. 11 to the Securities Purchase Agreement (“Amendment No. 11”) with FF Vitality
Ventures LLC (the “FF Vitality Purchaser”), as purchaser, and that certain Amendment No. 12 to Securities Purchase Agreement (“Amendment No. 12”)
with Senyun International Ltd. (the “Senyun Purchaser”), as purchaser, each of which amends that certain Securities Purchase Agreement dated as of
August 14, 2022 (as amended by that certain Amendment No. 1 to Securities Purchase Agreement and Convertible Senior Secured Promissory Notes, dated
as of September 23, 2022; that certain Joinder and Amendment Agreement, dated as of September 25, 2022; that certain Limited Consent and Third
Amendment to Securities Purchase Agreement, dated as of October 24, 2022; that certain Limited Consent, dated as of November 8, 2022; that certain
Amendment No. 4, dated as of December 28, 2022; that certain Limited Consent and Amendment No. 5, dated as of January 25, 2023; that certain
Amendment No. 6 to Securities Purchase Agreement, dated as of February 3, 2023; that certain Amendment No. 7, dated as of March 23, 2023; that certain
Amendment No. 8, dated May 8, 2023; that certain Amendment to ATW Notes and Warrants, dated May 9, 2023; that certain Amendment No. 9 to the
Securities Purchase Agreement, dated as of August 4, 2023; and that certain Amendment No. 10 to the Securities Purchase Agreement, dated August 4,
2023, the Securities Purchase Agreement, as further amended by Amendment No. 11 and Amendment No. 12, 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 (the “SEC”) on August 15, 2022, September 26,
2022, October 25, 2022, November 8, 2022, December 29, 2022, January 31, 2023, February 6, 2023 March 23, 2023, May 10, 2023 and August 7, 2023
for a description of the key terms of the SPA, which is incorporated herein by reference.
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Pursuant to Amendment No. 11 and Amendment No. 12, the Company and each of the FF Vitality Purchaser and the Senyun Purchaser, respectively, as
required purchasers under the SPA, agreed to amend the restrictions on debt and liens under the SPA to permit the debt under the Master Lease and the
related liens on the Equipment. Concurrently with the execution of Amendment No. 11 and Amendment No. 12, the agent under the SPA also agreed to
subordinate its liens that secure the obligations under the SPA to the liens on the Equipment granted to secure the obligations under the Master Lease..
 
The foregoing description of Amendment No. 11 and Amendment No. 12 is a summary and does not purport to be complete and is qualified in its entirety
by reference to the full text of Amendment No. 11 and Amendment No. 12, filed as Exhibit 10.8 and Exhibit 10.9, respectively, to this Report and
incorporated herein by this reference.
 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 
The information set forth in Item 1.01 is hereby incorporated by reference into this Item 2.03.
 
Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits. The following exhibits are filed with this Current Report on Form 8-K:
 
No.  Description of Exhibits
10.1  Master Lease Agreement, dated as of July 11, 2024, between Faraday&Future, Inc. and UTICA LEASECO, LLC*
10.2  Rider No. 1 to Master Lease Agreement, dated as of July 11, 2024, by and between Faraday&Future, Inc. and UTICA LEASECO, LLC
10.3  Rider No. 2 to Master Lease Agreement, dated as of July 11, 2024, by and between Faraday&Future, Inc. and UTICA LEASECO, LLC
10.4  Master Lease Guaranty, dated as of July 11, 2024, by and between Faraday Future Intelligent Electric Inc. and UTICA LEASECO, LLC
10.5  Equipment Schedule, dated as of July 11, 2024*
10.6  Rider No. 1 to Equipment Schedule, dated as of July 11, 2024
10.7  Post-Closing Agreement, as of July 11, 2024, by and between Faraday&Future, Inc. and UTICA LEASECO, LLC
10.8  Amendment No. 11 to the Securities Purchase Agreement, dated as of July 11, 2024, by and among Faraday Future Intelligent Electric Inc.,

and FF Vitality Ventures LLC
10.9  Amendment No. 12 to the Securities Purchase Agreement, dated as of July 11, 2024, by and among Faraday Future Intelligent Electric Inc.,

and Senyun International Ltd.
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 
* Schedules and certain portions of this exhibit have been omitted pursuant to Item 601(a)(5) of Regulation S-K.
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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: July 12, 2024 By: /s/ Jonathan Maroko
 Name: Jonathan Maroko
 Title: Interim Chief Financial Officer
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Exhibit 10.1
 

MASTER LEASE AGREEMENT
 

THIS MASTER LEASE AGREEMENT (this “Lease”) is made as of July 11, 2024, between UTICA LEASECO, LLC, a Florida limited liability
company, its successors and assigns (“Lessor”), and FARADAY&FUTURE INC., a California corporation, its successors and permitted assigns (hereafter
referred to both individually, and collectively (if more than one), as “Lessee”). Each duty, obligation, representation, warranty, covenant, and agreement of
Lessee under this Lease, or any document, exhibit, schedule, rider, or other instrument incorporated herein by reference, is made jointly and severally by
each party comprising Lessee, and their respective permitted successors and assigns.
 

Lessee desires to lease from Lessor the equipment and other property (collectively, the “Equipment”) described in each Equipment Schedule
executed pursuant to this Lease (each, a “Schedule”), with each Schedule incorporating by reference the terms and conditions of this Lease. The term
“Lease” shall also incorporate by reference all Schedules and any Riders entered into with respect to such Schedules. Certain definitions and construction
of certain of the terms used in this Lease are provided in Section 19 hereof.
 
For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties to this Lease agree as follows:
 
1. AGREEMENT TO LEASE; TERM. This Lease is effective as of the date specified above. By entering into a Schedule, Lessor leases the Equipment
described therein to Lessee, and Lessee leases such Equipment from Lessor, in each case, subject to the terms and conditions in this Lease and such
Schedule all other Schedules, Riders, Exhibits and all of the other documents and agreements executed in connection herewith (collectively, the “Lease
Documents”). Each Schedule, incorporating the terms and conditions of this Lease, will, at Lessor’s option, constitute a separate instrument of lease. The
term of lease with respect to each item of Equipment leased under a Schedule shall commence on the date of execution of such Schedule and continue for
the term provided in that Schedule.
 
2. RENT. Lessee shall pay Lessor (a) the rental installments (“Basic Rent”) as and when specified in each Schedule, without demand, and (b) all of the
other amounts payable in accordance with this Lease, such Schedule and/or any of the other Lease Documents (“Other Payments”, and together with the
Basic Rent, collectively, the “Rent”). Upon Lessee’s execution thereof, the related Schedule shall constitute a non-cancelable net lease, and Lessee’s
obligation to pay Rent, and otherwise to perform its obligations under or with respect to such Schedule and all of the other Lease Documents, are and shall
be absolute and unconditional and shall not be affected by any circumstances whatsoever, including any right of setoff, counterclaim, recoupment,
deduction, defense or other right which Lessee may have against Lessor, the manufacturer or vendor of the Equipment (the “Suppliers”), or anyone else,
for any reason whatsoever (each, an “Abatement”). Lessee agrees that all Rent shall be paid in accordance with Lessor’s or Assignee’s written direction.
Time is of the essence. If any Rent is not received by Lessor within five (5) calendar days of the due date (or the next business day if the 5th day of such
grace period is a Saturday, Sunday, or legal holiday for commercial banks under the laws of the state of the Lessor’s notice address), Lessee shall pay a late
charge equal to ten (10%) percent of the amount (the “Late Fee”). In addition, in the event that any payment or any other amount due hereunder is not
processed or is returned on the basis of insufficient funds, upon demand, Lessee shall pay Lessor a charge equal to five (5%) percent of the amount of such
payment.
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3. REPRESENTATIONS, WARRANTIES AND AGREEMENTS OF LESSEE. Lessee represents, warrants and agrees that, as of the effective date of
this Lease and of each Schedule: (a) Lessee has the form of business organization indicated, and is and will remain duly organized and existing in good
standing under the laws of the place of organization specified, under Lessee’s signature and is duly qualified to do business wherever necessary to perform
its obligations under the Lease Documents, including each jurisdiction in which the Equipment is or will be located. Lessee’s legal name is as shown in the
preamble of this Lease; and Lessee’s Federal Employer Identification Number and organizational number are as set forth under Lessee’s signature. Within
the previous six (6) years, Lessee has not changed its name, done business under any other name, or merged or been the surviving entity of any merger,
except as disclosed to Lessor in writing and the name change from “LeTV ENV Inc.” to Lessee’s current name on August 18, 2014. Lessee covenants that
it will inform Lessor in writing prior to any changes in ownership or management of Lessee. (b) The Lease Documents (1) have been duly authorized by all
necessary action consistent with Lessee’s form of organization, (2) do not require the approval of, or giving notice to, any governmental authority, (3) do
not contravene or constitute a default under any applicable law, Lessee’s organizational documents, or any agreement, indenture, or other instrument to
which Lessee is a party or by which it may be bound, and (4) constitute legal, valid and binding obligations of Lessee enforceable against Lessee, in
accordance with the terms thereof. (c) there are no pending actions or proceedings before any court, arbitrator or administrative agency to which Lessee is a
party, and no pending actions or proceedings, or threatened actions or proceedings of which Lessee has knowledge, before any court, arbitrator or
administrative agency, which, individually, would have a Material Adverse Effect, except (i) as disclosed in Schedule A attached hereto and (ii) the
threatened actions relating to Lessee’s monetary default under the lease of the manufacturing facility in Hanford, California, which default will be
immediately and fully cured with the proceeds from this transaction set forth in the closing statement dated on or about the date hereof, executed by Lessee
and Lessor. As used herein, “Material Adverse Effect” shall mean (i) a materially adverse effect on the business, condition (financial or otherwise),
operations, performance or properties of Lessee, or on Lessor’s rights and remedies under this Lease, or (ii) a material impairment of the ability of Lessee
to perform its obligations under or remain in compliance with such Schedule or any of the other Lease Documents. Further, Lessee is not in default under
any financial or other material agreement that, either individually, or in the aggregate, would have a Material Adverse Effect. (d) All of the Equipment
covered by such Schedule is located solely in the jurisdiction(s) specified in such Schedule. (e) Under the applicable laws of each such jurisdiction, such
Equipment consists (and shall continue to consist) solely of personal property and not fixtures. Such Equipment is removable from and is not essential to
the premises at which it is located. (f) The financial statements of Lessee (copies of which have been furnished to Lessor) have been prepared in accordance
with generally accepted accounting principles consistently applied (“GAAP”), and fairly present in all material respects Lessee’s financial condition and
the results of its operations as of the date of and for the period covered by such statements, and since the date of such statements there has been no material
adverse change in such conditions or operations that would have a Material Adverse Effect. (g) With respect to any Collateral, Lessee has good and
marketable title to, rights in, and/or power to transfer a security interest therein in accordance with this Lease, subject only to Permitted Liens. (h) The prior
owner of the Equipment is not an affiliate of Lessee. (i) The purchase of the Equipment represented an arms’ length transaction and the purchase price for
the Equipment specified therein is the amount obtainable in an arms’ length transaction between a willing and informed buyer and a willing and informed
seller under no compulsion to sell.
 
4. FURTHER ASSURANCES AND OTHER COVENANTS. Lessee agrees as follows: (a) Upon Lessor’s request, Lessee will furnish Lessor with (1)
Lessee’s balance sheet, statement of income and statement of retained earnings, prepared in accordance with GAAP, internally prepared and certified by an
officer of Lessee with a copy of the most recent corporate tax return (or if the applicable filing deadline has been extended, a copy of the extension until
such time the corporate tax returns are filed), within one hundred twenty (120) days of the close of each fiscal year of Lessee, (2) Lessee’s quarterly
financial report certified by the chief financial officer of Lessee, within sixty (60) days of the close of each fiscal quarter of Lessee, and (3) if applicable, all
of Lessee’s Forms 10-K and 10-Q, if any, filed with the Securities and Exchange Commission (“SEC”) as and when filed (by furnishing these SEC forms,
or making them publicly available in electronic form, in each case, within the time periods set forth in clauses (1) and (2), Lessee shall be deemed to have
satisfied the requirements of clauses (1), (2) and (3)). (b) Lessee shall obtain and deliver to Lessor and/or promptly execute or otherwise authenticate any
documents, filings, waivers (including any landlord and mortgagee waivers and/or subordination and lien waiver agreements), releases and other records,
and will take such further action as Lessor may reasonably request in furtherance of Lessor’s rights under any of the Lease Documents. Lessee covenants
that it has granted no mortgages on the premises on which the Equipment is located, and that in the event any mortgages are granted on such premises,
Lessee shall simultaneously with the execution of any such mortgage obtain mortgagee waivers in form and substance satisfactory to Lessor from any such
mortgagees. Lessee will deliver to Lessor any additional information reasonably requested by Lessor relating to the Equipment and/or the general financial
condition of Lessee. Lessee irrevocably authorizes Lessor to file UCC financing statements (“UCCs”), and other filings with respect to the Equipment,
including a registration of lien in the lien registry of any appropriate government agency and, to the extent any of the Equipment constitutes a motor
vehicle(s), certificates of title or other similar documentation naming Lessor as first lienholder, with the titling agency in the appropriate jurisdiction.
Without Lessor’s prior written consent, Lessee agrees not to file any corrective or termination statements or partial releases with respect to any UCCs filed
by Lessor pursuant to this Lease. (c) Lessee shall provide written notice to Lessor: (1) thirty (30) days prior to any change in Lessee’s name or jurisdiction
or form of organization or any change of ownership or management of Lessee; (2) promptly upon the occurrence of any Event of Default (as defined in
Section 15) or event which, with the lapse of time or the giving of notice, or both, would become an Event of Default (a “Default”); and (3) promptly upon
Lessee becoming aware of any alleged violation of applicable law relating to the Equipment or this Lease. (d) Lessee has been advised by Lessor that the
USA Patriot Act establishes minimum standards of account information to be collected and maintained by Lessor, and that to help the government fight the
funding of terrorism and money laundering activities, Federal law requires (to the extent applicable) all financial institutions to obtain, verify and record
information that identifies each person who opens an account; and specifically, this means that when Lessee executes this Lease, Lessor may ask for
Lessee’s name and address, the date of birth of the officers executing this Lease, and other information that will allow Lessor to identify Lessee; and that
Lessor may also ask to see the driver’s license or other identifying documents of the officers of Lessee executing this Lease. (e) Lessee is and will remain
in full compliance with all applicable laws including, without limitation, (i) ensuring that no person who owns a controlling interest in or otherwise controls
Lessee is or shall be (A) listed on the Specially Designated Nationals and Blocked Person List maintained by the Office of Foreign Assets Control
(“OFAC”), Department of the Treasury, and/or any other similar lists maintained by OFAC pursuant to any authorizing statute, Executive Order or
regulation, or (B) a person designated under Sections 1(b), (c) or (d) of Executive Order No. 13224 (September 23, 2001), any related enabling legislation
or any other similar Executive Orders, and (ii) compliance with all applicable Bank Secrecy Act (“BSA”) laws, regulations and government guidance on
BSA compliance and on the prevention and detection of money laundering violations. (f) within five (5) days of the end of each month, Lessee shall furnish
to Lessor a location report listing all locations on which Equipment is currently located, in form and substance satisfactory to Lessor.
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5. CONDITIONS PRECEDENT TO THIS LEASE. On the terms and conditions contained herein, Lessor hereby agrees to lease any Equipment under a
Schedule, upon Lessor’s determination that all of the following have been satisfied: (a) Lessor having received the following, in form and substance
satisfactory to Lessor: (1) evidence as to due compliance with the insurance provisions of Section 11; (2) UCCs, real property waivers and all other filings
required by Lessor; (3) a certificate of an appropriate officer of Lessee certifying (A) resolutions duly authorizing the transactions contemplated in the
applicable Lease Documents, and (B) the incumbency and signature of the officers of Lessee authorized to execute such documents; (4) the only manually
executed original of the Schedule, and counterpart originals of all other Lease Documents; (5) evidence reasonably satisfactory to Lessor of the ownership
and title to the Equipment, including, without limitation, certifications of the same; and (6) such other documents, agreements, instruments, certificates,
opinions, and assurances, as Lessor may reasonably require. (b) All representations and warranties provided by Lessee in favor of Lessor in any of the
Lease Documents shall be true and correct on the effective date of the related Schedule (Lessee’s execution and delivery of the Schedule shall constitute
Lessee’s acknowledgment of the same). (c) There shall be no Default or Event of Default under the Schedule or any other Lease Documents. The
Equipment shall be at the locations disclosed in writing to Lessor by Lessee, as evidenced by the Schedule or location report, and shall be in the condition
and repair required hereby; and on the effective date of such Schedule Lessee shall have good and marketable title to the Equipment described therein, free
and clear of any claims, liens, attachments, rights of others and legal processes (“Liens”), except for Permitted Liens.
 
6. ACCEPTANCE UNDER LEASE. Lessee covenants and agrees that, as of the Effective Date, Lessee shall be deemed to have accepted the Equipment
even if Lessee fails to execute and deliver a Schedule describing such Equipment. Each Schedule will evidence Lessee’s unconditional and irrevocable
acceptance under the Schedule of the Equipment described therein.

 
7. USE AND MAINTENANCE. Except as may be otherwise specified on any Schedule, (a) Lessee shall (1) use the Equipment solely in the continental
United States and in the conduct of its business, for the purpose for which the Equipment was designed, in a careful and proper manner; (2) operate,
maintain, service and repair the Equipment, and maintain all material records and other materials relating thereto, (A) in accordance and consistent in all
material respects with (i) all maintenance and operating manuals or service agreements, whenever furnished or entered into, including any subsequent
amendments or replacements thereof, issued by the supplier or service provider, (ii) the requirements of all applicable insurance policies, (iii)
manufacturer’s recommended maintenance and operating standards, procedures and guidelines, as provided in the applicable operating manuals or service
agreements in effect on the date of this Lease, (iv) the original purchase agreement under which such Equipment was acquired, so as to preserve all of
Lessee’s and Lessor’s rights thereunder, including all rights to any warranties, indemnities or other rights or remedies, as and if applicable, (v) all
applicable laws, and (vi) the prudent practice of other similar companies in the same business as Lessee, but in any event, to no lesser standard than that
employed by Lessee for comparable equipment owned or leased by it; and (B) without limiting the foregoing, so as to cause the Equipment to be in good
repair and operating condition and in at least the same condition as when delivered to Lessee hereunder, except for ordinary wear and tear resulting despite
Lessee’s full compliance with the terms hereof; (3) provide written notice to Lessor not less than thirty (30) days after any change of the location of any
Equipment (or the location of the principal garage of any Equipment, to the extent that such Equipment is mobile equipment) as specified in the Schedule;
and (4) not attach or incorporate the Equipment into any property except for other Equipment in such a manner that the Equipment may be deemed to have
become an accession to or a part of such other property. (b) Within a reasonable time, Lessee will replace any parts of the Equipment which become worn
out, lost, destroyed, damaged beyond repair or otherwise unfit for use, by new or reconditioned replacement parts which are free and clear of all Liens and
have a value, utility and remaining useful life at least equal to the parts replaced (assuming that they were in the condition required by this Lease). Any
modification or addition to the Equipment that is required by this Lease shall be made by Lessee. An interest in all such parts, modifications and additions
to the Equipment immediately shall vest in Lessor, without any further action by Lessor or any other person, and they shall be deemed incorporated in the
Equipment for all purposes of the related Schedule. Unless replaced in accordance with this Section 7, Lessee shall not remove any parts originally or from
time to time attached to the Equipment, if such parts are essential to the operation of the Equipment, are required by any other provision of this Lease or
cannot be detached from the Equipment without interfering with the operation of the Equipment or adversely affecting the value, utility and remaining
useful life which the Equipment would have had without the addition of such parts. Except as permitted in this Section 7, Lessee shall not make any
material alterations to the Equipment. (c) Lessee shall afford Lessor and/or its designated representatives immediate access to the premises where the
Equipment is located for the purpose of inspecting and appraising such Equipment and all applicable maintenance or other records relating thereto at any
time during normal business hours, at Lessee’s sole cost and expense. If any discrepancies are found as they pertain to the general condition of the
Equipment, Lessor will communicate these discrepancies to Lessee in writing. Lessee shall then have thirty (30) days to rectify these discrepancies at its
sole expense. Lessee shall pay all expenses of a re-inspection by Lessor’s appointed representative, including travel costs.
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8. DISCLAIMER; QUIET ENJOYMENT. (a) THE EQUIPMENT IS LEASED HEREUNDER “AS IS, WHERE IS”. LESSOR SHALL NOT BE
DEEMED TO HAVE MADE, AND HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED,
AS TO THE EQUIPMENT, INCLUDING ANY PART, OR ANY MATTER WHATSOEVER, INCLUDING, AS TO EACH ITEM OF
EQUIPMENT, ITS DESIGN, CONDITION, MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE, TITLE, ABSENCE OF
ANY PATENT, TRADEMARK OR COPYRIGHT INFRINGEMENT OR LATENT DEFECT (WHETHER OR NOT DISCOVERABLE BY
LESSEE), COMPLIANCE OF SUCH ITEM WITH ANY APPLICABLE LAW, CONFORMITY OF SUCH ITEM TO THE PROVISIONS AND
SPECIFICATIONS OF ANY PURCHASE DOCUMENT OR TO THE DESCRIPTION SET FORTH IN THE RELATED SCHEDULE OR ANY
OF THE OTHER LEASE DOCUMENTS, OR ANY INTERFERENCE OR INFRINGEMENT (EXCEPT AS EXPRESSLY PROVIDED IN
SECTION 8(b)), OR ARISING FROM ANY COURSE OF DEALING OR USAGE OF TRADE, NOR SHALL LESSOR BE LIABLE, FOR ANY
INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES OR FOR STRICT OR ABSOLUTE LIABILITY IN TORT; AND
LESSEE HEREBY WAIVES ANY CLAIMS ARISING OUT OF ANY OF THE FOREGOING. Without limiting the foregoing, Lessor will not be
responsible to Lessee or any other person with respect to, and Lessee agrees to bear sole responsibility for, any risk or other matter that is the subject of
Lessor’s disclaimer; and Lessor’s agreement to enter into this Lease and any Schedule is in reliance upon the freedom from and complete negation of
liability or responsibility for the matters so waived or disclaimed herein or covered by the indemnity in this Lease. So long as no Event of Default has
occurred and is continuing, Lessee may exercise Lessor’s rights, if any, under any warranty with respect to the Equipment. Lessee’s exercise of such rights
shall be at its sole risk, shall not result in any prejudice to Lessor, and may be exercised only during the term of the related Schedule. Lessee shall not
attempt to enforce any such warranty by legal proceeding without Lessor’s prior written approval, which approval shall not be unreasonably withheld,
conditioned, or delayed. Lessee hereby agrees to indemnify, defend and hold Lessor harmless for any and all losses, claims or damages suffered by Lessor
as a result of warranty claims brought or threatened by Lessee. (b) Lessor warrants that during the term of each Schedule, so long as no Event of Default
has occurred and is continuing, Lessee’s possession and use of the Equipment leased thereunder shall not be interfered with by Lessor or anyone rightfully
claiming an interest through Lessor. The preceding warranty is in lieu of all other warranties by Lessor, whether written, oral or implied, with respect to this
Lease or the Equipment. Any actual or purported breach of this warranty shall not give rise to any Abatement, but Lessee may bring a direct cause of action
against Lessor for any actual damages directly resulting from any such breach.
 
9. FEES AND TAXES. Lessee agrees to: (a) (1) if permitted by law, file in Lessee’s own name or on Lessor’s behalf, directly with all appropriate taxing
authorities all declarations, returns, inventories and other documentation with respect to any personal property taxes (or any other taxes in the nature of or
imposed in lieu of property taxes) due or to become due with respect to the Equipment, and if not so permitted by law, to promptly notify Lessor and
provide it with all information required in order for Lessor to timely file all such declarations, returns, inventories, or other documentation, and (2) pay on
or before the date when due all such taxes assessed, billed or otherwise payable with respect to the Equipment directly to the appropriate taxing authorities;
(b) (1) pay when due as requested by Lessor, and (2) defend and indemnify Lessor on a net after-tax basis against liability for all license and/or registration
fees, assessments, and sales, use, property, excise, privilege, value added and other taxes or other charges or fees now or hereafter imposed by any
governmental body or agency upon the Equipment or with respect to the manufacture, shipment, purchase, ownership, delivery, installation, leasing,
operation, possession, use, return, or other disposition thereof or the Rent hereunder (other than taxes on or measured solely by the net income of Lessor);
and (c) indemnify Lessor against any penalties, charges, interest or costs imposed with respect to any items referred to in clauses (a) and (b) above (the
items referred to in clauses (a), (b), and (c) above being referred to herein as “Impositions”). Any Impositions which are not paid when due and which are
paid by Lessor shall, at Lessor’s option, become immediately due from Lessee to Lessor, together with interest thereon at the Default Rate. Lessee also
agrees to make and cooperate with Lessor with any filings or registrations in any foreign jurisdiction as reasonably requested by Lessor.
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10. INTENT; GRANTING CLAUSE. (a) Lessee and Lessor intend that each Schedule, referencing or incorporating by reference the terms of this Lease,
qualifies as a finance lease under Article 2A-103 of the UCC. To the extent permitted by applicable law, LESSEE WAIVES ANY RIGHT IT MAY HAVE
UNDER SECTIONS 2A-303 AND 2A-508 THROUGH 2A-522 OF THE UCC. To the extent that this Lease may be construed as a security agreement,
each Schedule constitutes the retention of a security interest by Lessor in the Equipment described therein. Lessee hereby authorizes Lessor to file one or
more UCC-1 financing statements as a “notice filing” with the Secretary of State of Lessee’s state of incorporation or formation (as the case may be) and to
file any continuation or amendment statements deemed necessary by Lessor to maintain the effectiveness of such filings. To the extent any of the
Equipment constitutes a motor vehicle(s), Lessee hereby authorizes Lessor to file certificates of title, naming Lessor as first lienholder, with the titling
agency in the appropriate jurisdiction. (b) In order to secure: (A) the prompt payment of the Rent and all of the other amounts from time to time
outstanding with respect hereto and to each Schedule, and the performance and observance by Lessee of all of the provisions hereof and thereof and of all
of the other Lease Documents; and (B) the prompt payment, performance and observance by Lessee of all other obligations of Lessee to Lessor under any
other agreement or instrument, both now in existence and hereafter created (as the same may be renewed, extended or modified), including (without
limitation) any other Master Lease Agreements and all Schedules now or hereafter executed pursuant thereto (collectively, the “Related Lease”); Lessee
hereby collaterally assigns, grants, and conveys to Lessor, a first priority security interest in and lien on all of Lessee’s right, title and interest in and to all
of the following (whether now existing or hereafter created, and including any other collateral described on any rider hereto; collectively, the “Collateral”;
all terms used in this sentence but not otherwise defined in the Schedules or this Agreement shall have meanings given in the UCC): (1) the Equipment
described in the attached Schedules or otherwise covered thereby (including all inventory, fixtures or other property comprising the Equipment), together
with all related software (embedded therein or otherwise) and general intangibles, all additions, attachments, accessories and accessions thereto whether or
not furnished or financed by the Lessor; (2) all subleases, chattel paper, security deposits, property, cash, and general intangibles relating to the Equipment,
including any of same in the custody of or in transit to Lessor for any purpose (including safekeeping, collection or pledge) for the account of Lessee or as
to which Lessee may have any right or power; (3) all books and records pertaining to the foregoing and (4) to the extent not otherwise included, all
insurance, substitutions, replacements, exchanges, accessions, proceeds and products of the foregoing, including without limitation, insurance proceeds.
The collateral assignment, security interest and lien granted herein shall survive the termination, cancellation or expiration of this Agreement or a particular
Schedule until such time as Lessee’s obligations hereunder, thereunder and under the other Lease Documents are fully and indefeasibly discharged. The
conveyance contemplated hereby is solely for the purpose of granting to Lessor a security interest in the Equipment. All Equipment in which an interest is
conveyed hereby shall remain in the possession of Lessee pursuant to the Lease, unless prior written consent is obtained from Lessor permitting otherwise.
(c) If a court of competent jurisdiction concludes that any amounts hereunder constitute the payment of interest, it shall be at an interest rate that is equal to
the lesser of the maximum lawful rate permitted by applicable law or the effective interest rate used by Lessor in calculating such amounts. To that end, it is
agreed that the rate of interest hereunder shall not, at any time, exceed any applicable lawful limitation on the rate or amount of interest that may be
chargeable hereunder (the “Interest Rate Limitation”). In the event that the rate of interest otherwise applicable hereunder (including any sums paid
independent of this Lease and properly determined under applicable law to be interest) shall exceed the Interest Rate Limitation, the interest rate applicable
to this Lease shall automatically be reduced to the maximum interest rate which does not exceed the Interest Rate Limitation, and sums paid as interest
which would cause the effective rate of interest hereunder to exceed the Interest Rate Limitation shall be applied to reduce the principal balance due
hereunder, if any, or otherwise refunded to Lessee. (d) Lessee hereby acknowledges and agrees that, to the extent that Lessor’s participation in any purchase
and lease of an item or items of Equipment pursuant to this Lease constitutes a financing of Lessee’s acquisition of such item or items of Equipment,
Lessee’s repayment of the amounts of such financing shall apply on a “first-in/first-out” basis so that portions of the amounts of such financing used to
purchase such item or items of Equipment shall be deemed repaid in the chronological order of the use of such amounts to purchase the same.
 
11. INSURANCE. Upon acceptance under a Schedule, Lessee shall maintain all-risk insurance coverage with respect to the Equipment insuring against,
among other things: (a) any casualty to the Equipment (or any portion thereof), including loss or damage due to fire and the risks normally included in
extended coverage, malicious mischief and vandalism, for not less than the greater of full replacement value of the Equipment or the Stipulated Loss Value
thereof (as the same may be adjusted pursuant to Section 16 below); and (b) any commercial liability arising in connection with the Equipment, including
both bodily injury and property damage with a combined single limit per occurrence of not less than the amount specified in the Schedule; having a
deductible reasonably satisfactory to Lessor. Lessor shall have the right to contact Lessee’s insurance provider at any time. Lessee covenants to provide
Lessor prior written notice of any changes to the insurance coverage required hereunder. Lessee shall cause to be provided to Lessor, not less than fifteen
(15) days prior to the scheduled expiration or lapse of such insurance coverage, evidence satisfactory to Lessor of renewal or replacement coverage. The
required insurance policies (including endorsements) shall (i) be in form and amount reasonably satisfactory to Lessor, and written by insurers of
recognized reputation and responsibility satisfactory to Lessor (but such insurer shall carry a current rating by A.M. Best Company of at least “A” for a
general policyholder and a financial rating of at least “VIII”), (ii) be endorsed to name Lessor and Renasant as an additional insured (but without
responsibility for premiums) and lender’s loss payee (although in this instance, “lender” is the Lessor) and loss payee, (iii) provide that any amount payable
under the required casualty coverage shall be paid directly to Lessor as sole loss payee, and (iv) provide for thirty (30) days’ written notice by such insurer
of cancellation, material change, or non-renewal. In the event Lessee fails to maintain insurance for the Equipment as required hereunder, upon Lessor’s
receipt of notice of or otherwise knowledge: (i) of an unpaid insurance premium; (ii) of a termination or cancellation of any required insurance policy; or
(iii) that a required insurance policy is not to be renewed and Lessee fails to provide replacement coverage at least fifteen (15) days prior to the termination
of existing coverage, Lessor may, at its option, procure and substitute another policy of insurance in the amount required pursuant to the foregoing terms of
this Lease with such companies as Lessor may select, the cost of which shall be paid by Lessee upon demand. All sums paid by Lessor in procuring said
insurance that are not promptly reimbursed by Lessee shall be added to Rent due under the Lease, and shall be immediately due and payable without notice,
with interest thereon at the Default Rate.
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12. LOSS AND DAMAGE. (a) At all times during the term of this Lease, Lessee shall indemnify and hold Lessor harmless for losses arising from the
loss, theft, confiscation, taking, unavailability, damage or partial destruction of the Equipment and Lessee shall not be released from its obligations under
any Schedule or other Lease Document in any such event. (b) Lessee shall provide prompt written notice to Lessor of any Total Loss or any material
damage to the Equipment. Any such notice must be provided together with any damage reports provided to any governmental authority, the insurer, and
any documents pertaining to the repair of such damage, including copies of work orders, and all invoices for related charges. (c) Without limiting any other
provision hereof, Lessee shall repair all damage to any item of Equipment from any and all causes, other than a Total Loss, so as to cause it to be in the
condition and repair required by this Lease. (d) A “Total Loss” shall be deemed to have occurred to an item of Equipment upon: (1) the actual or
constructive total loss of any item of the Equipment, (2) the loss, disappearance, theft or destruction of any item of the Equipment, or damage to any item
of the Equipment that is uneconomical to repair or renders it unfit for normal use, or (3) the condemnation, confiscation, requisition, seizure, forfeiture or
other taking of title to or use of any item of the Equipment or the imposition of any Lien thereon by any governmental authority. On the next rent payment
date following a Total Loss (a “Loss Payment Date”), Lessee shall pay to Lessor the Basic Rent due on that date plus the greater of the (i) Stipulated Loss
Value of or (ii) the entire amount of insurance proceeds received by Lessee in connection with any Total Loss or other loss or damage to the item or items
of the Equipment with respect to which the Total Loss has occurred (the “Lost Equipment”), together with any Other Payments due hereunder with respect
to the Lost Equipment. Notwithstanding anything to the contrary provided herein, to the extent any insurance proceeds are received by Lessee in
connection with the Equipment, such proceeds shall be immediately remitted to Lessor to be credited against the amounts owed under this Lease, as
determined by Lessor in its sole and absolute discretion. Upon making such payment, (i) the balance owed under the Lease shall not be re-amortized;
rather, the payment shall be applied to amounts due under the Lease in inverse chronological order of the Lease termination date, commencing first with the
Termination Value (defined below); (ii) Lessee shall remain liable for, and pay as and when due, all future Basic Rent and all Other Payments until paid in
full in accordance with the terms of this Lease, and (iii) Lessor shall terminate its interest in any Lost Equipment to the extent it is paid off in full as
determined by Lessor, “AS IS WHERE IS”, and “WITH ALL FAULTS”, but subject to the requirements of any third party insurance carrier in order to
settle an insurance claim. As used in this Lease, “Stipulated Loss Value” shall mean the product of the portion of the Funding Amount allocated to the
Lost Equipment as determined by Lessor in its sole discretion, times the percentage factor applicable to the Loss Payment Date, as set forth in the Schedule
of Stipulated Loss Values incorporated in such Schedule. After the final rent payment date of the original term or any renewal term of a Schedule, the
Stipulated Loss Value shall be determined as of the last rent payment date during the applicable term of such Schedule, and the applicable percentage factor
shall be the last percentage factor set forth in the Schedule of Stipulated Loss Values incorporated in such Schedule. (e) Lessor shall be under no duty to
Lessee to pursue any claim against any person in connection with a Total Loss or other loss or damage. (f) If Lessor receives a payment under an insurance
policy required under this Lease in connection with any Total Loss or other loss of or damage to an item of Equipment, and such payment is both
unconditional and indefeasible, then provided Lessee shall have complied with the applicable provisions of this Section 12, Lessor shall either (1) credit
such proceeds against any amounts owed by Lessee under the Lease in inverse chronological order of the Lease termination date, commencing first with
the Termination Value (defined below), or (2) if received with respect to repairs made pursuant to Section 12(c), remit such proceeds to Lessee up to an
amount equal to the amount of the costs of repair actually incurred by Lessee, as established to Lessor’s satisfaction.
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13. REDELIVERY. (a) If (i) an Event of Default occurs and is continuing with respect to a Schedule and Lessee is required to surrender or return the
Equipment described on such Schedule to Lessor, or (ii) this Lease expires and Lessee otherwise surrenders the Equipment to Lessor, Lessee shall, at
Lessor’s option, deliver such Equipment to Lessor, at Lessee’s sole cost and expense, free and clear of all Liens whatsoever, to such place(s) within the
continental United States as Lessor shall specify. Lessee shall provide, at its expense, transit insurance for the delivery period in an amount equal to the
replacement value of such Equipment and Lessor shall be named as the loss payee on all such policies of insurance. Lessee shall cause: (1) the Supplier’s
representative or other qualified person reasonably acceptable to Lessor (the “Designated Person”) to de-install such Equipment in accordance with the
Supplier’s specifications (as applicable) and pack such Equipment properly and in accordance with the Supplier’s recommendations (as applicable); and (2)
such Equipment to be transported in a manner consistent with the Supplier’s recommendations and practices (as applicable), at Lessee’s sole cost and
expense. Upon surrender or delivery, as applicable, such Equipment shall be: (i) in the same condition as when the related Schedule was executed, ordinary
wear and tear excepted; (ii) mechanically and structurally sound, capable of performing the functions for which such Equipment was originally designed, in
accordance with the Supplier’s published and recommended specifications (as applicable), except as may result from ordinary use of such Equipment by
Lessee in accordance with the terms of this Lease; (iii) delivered or surrendered, as applicable, with all component parts in good operating condition (and
all components must meet or exceed the Supplier’s minimum recommended specifications, unless otherwise agreed by Lessor in writing); (iv) delivered or
surrendered, as applicable, with all software and documentation necessary for the operation of such Equipment for the performance of the functions for
which such Equipment was originally designed (whether or not such software is embedded in or otherwise is a part of such Equipment); and (v) reasonably
cleaned and cosmetically acceptable to Lessor, with all Lessee-installed markings removed and all rust, corrosion or other contamination having been
removed or properly treated in a commercially reasonable manner, and in such condition so that it may be immediately installed and placed in service by a
third party. Upon delivery, Lessee shall ensure that such Equipment shall be in compliance with all applicable Federal, state and local laws, and health and
safety guidelines. Lessee shall be responsible for the cost of all repairs, alterations, inspections, appraisals, storage charges, insurance costs, demonstration
costs and other related costs necessary to cause such Equipment to be in full compliance with the terms of this Lease. (b) If requested by Lessor, Lessee
shall also deliver all related records and other data to Lessor that are in its possession and control, including all drawings, records of maintenance,
modifications, additions and major repairs, computerized maintenance history, and any maintenance and repair manuals, if any (collectively, the
“Records”). All drawings, manuals or other documents delivered to Lessor that are subject to periodic revision will be up-to-date and current to the latest
revision standard of any particular manual or document to the extent such updates are in Lessee’s possession and control. In the event any such Records are
missing or incomplete in any material respect, Lessor shall have the right to cause the same to be reconstructed at Lessee’s expense. (c) In addition to
Lessor’s other rights and remedies hereunder, if such Equipment and the related Records are not returned in a reasonably timely fashion, or if repairs are
necessary to place any item of Equipment in the condition required in this Section 13, Lessee shall (i) continue to pay to Lessor per diem rent at the last
prevailing lease rate under the applicable Schedule with respect to such item of Equipment, for the period of delay in redelivery, and/or for the period of
time reasonably necessary to accomplish such repairs, and (ii) pay to Lessor an amount equal to the aggregate out-of-pocket cost of any such repairs.
Lessor’s acceptance of such rent on account of such delay and/or repair does not constitute an extension or renewal of the term of the related Schedule or a
waiver of Lessor’s right to prompt return of such Equipment in proper condition. Such amount shall be payable upon the earlier of Lessor’s demand or the
return of such Equipment in accordance with this Lease. (d) Without limiting any other terms or conditions of this Lease, the provisions of this Section 13
are of the essence of each Schedule, and upon application to any court of equity having jurisdiction, Lessor shall be entitled to a decree against Lessee
requiring Lessee’s specific performance of its agreements in this Section 13.
 
14. INDEMNITY. Lessee shall indemnify, defend and keep harmless Lessor and any Assignee (as defined in Section 17), and their respective members,
managers, officers agents and employees (each, an “Indemnitee”), from and against any and all Claims (other than such as may directly and proximately
result from the actual, but not imputed, gross negligence or willful misconduct of such Indemnitee), by paying or otherwise discharging same, when and as
such Claims shall become due. Lessee agrees that the indemnity provided for in this Section 14 includes the agreement by Lessee to indemnify each
Indemnitee from the consequences of its own simple negligence, whether that negligence is the sole or concurring cause of the Claims, and to further
indemnify each such Indemnitee with respect to Claims for which such Indemnitee is strictly liable. Lessor shall give Lessee prompt notice of any Claim
hereby indemnified against and Lessee shall be entitled to control the defense of and/or to settle any Claim, in each case, so long as (1) no Default or Event
of Default has occurred and is then continuing, (2) Lessee confirms, in writing, its unconditional and irrevocable commitment to indemnify each
Indemnitee with respect to such Claim, (3) Lessee is financially capable of satisfying its obligations under this Section 14, (4) Lessor reasonably approves
the defense counsel selected by Lessee, and (5) there is no reasonable risk of criminal liability being imposed on Lessor or any of its Indemnitees as a result
of such Claim. The term “Claims” shall mean all claims, allegations, harms, judgments, settlements, suits, actions, debts, obligations, damages (whether
incidental, consequential or direct), demands (for compensation, indemnification, reimbursement or otherwise), losses, penalties, fines, liabilities (including
strict liability), financing or securitization losses or charges, other charges that Lessor (or any of its affiliates) has incurred or for which it is responsible, in
the nature of interest, Liens, financing charges and any other costs (including attorneys’ fees and disbursements and any other legal or non-legal expenses
of investigation or defense of any Claim, whether or not such Claim is ultimately defeated or enforcing the rights, remedies or indemnities provided for
hereunder, or otherwise available at law or equity to Lessor), of whatever kind or nature, contingent or otherwise, matured or unmatured, foreseeable or
unforeseeable, by or against any person, arising on account of (A) any Lease Document, including the performance, breach (including any Default or Event
of Default) or enforcement of any of the terms thereof, or any early repayment of Lessee’s obligations under the Lease Documents (whether pursuant to
acceleration, liquidation or otherwise) or any early termination of the Lease, or (B) the Equipment, or any part or other contents thereof, any substance at
any time contained therein or emitted therefrom, including any hazardous substances, or the premises at which the Equipment may be located from time to
time, or (C) the ordering, acquisition, delivery, installation or rejection of the Equipment, the possession of any property to which it may be attached from
time to time, maintenance, use, condition, ownership or operation of any item of Equipment, and by whomsoever owned, used, possessed or operated,
during the term of any Schedule with respect to that item of Equipment, the existence of latent and other defects (whether or not discoverable by Lessor or
Lessee) any claim in tort for negligence or strict liability, and any claim for patent, trademark or copyright infringement, or the loss, damage, destruction,
theft, removal, return, surrender, sale or other disposition of the Equipment, or any item thereof, including Claims involving or alleging environmental
damage, or any criminal or terrorist act, or for whatever other reason whatsoever. If any Claim is made against Lessee or an Indemnitee, the party receiving
notice of such Claim shall promptly notify the other, but the failure of the party receiving notice to so notify the other shall not relieve Lessee of any
obligation hereunder.
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15. DEFAULT. A default shall be deemed to have occurred hereunder and under a Schedule upon the occurrence of any of the following (each, an “Event
of Default”): (a) non-payment of Basic Rent within five (5) days of the applicable rent payment date; (b) non-payment of any Other Payment within five
(5) days after such payment is due or after written notice of such delinquent Other Payment if no due date is specified within the terms of the Lease; (c)
failure to maintain, use or operate the Equipment in compliance with applicable law; (d) breach by Lessee of its covenants pursuant to Section 4(e) hereof;
(e) failure to obtain, maintain and comply with all of the insurance coverages required under this Lease that is not cured within five (5) days after notice
thereof; (f) any transfer or encumbrance (except as permitted under this Lease), or the existence of any Lien, except for Permitted Liens; (g) a payment or
other default by Lessee under any loan, lease, guaranty or other financial obligation to Lessor (including, without limitation, the Related Lease) or its
affiliates which default entitles the other party to such obligation to exercise remedies; (h) a payment or other default by Lessee under any material loan,
lease, guaranty or other material financial obligation to any third party which default has been declared and is not cured within ten (10) days of such
declaration; (i) an inaccuracy in any representation or breach of warranty by Lessee (including any false or misleading representation or warranty) in any
financial statement or Lease Document, including any omission of any substantial contingent or unliquidated liability or claim against Lessee; (j) the
commencement of any bankruptcy, insolvency, receivership or similar proceeding by or against Lessee or any of its properties or business (unless, if
involuntary, the proceeding is dismissed within sixty (60) days of the filing thereof) or the rejection of this Lease or any other Lease Document in any such
proceeding; (k) the failure by Lessee generally to pay its debts as they become due or its admission in writing of its inability to pay the same; (l) Lessee
shall (1) enter into any transaction of merger or consolidation, unless Lessee shall be the surviving entity (such actions being referred to as an “Event”),
unless the surviving entity is organized and existing under the laws of the United States or any state, and prior to such Event: (A) such person executes and
delivers to Lessor (x) an agreement satisfactory to Lessor, in its sole discretion, containing such person’s effective assumption, and its agreement to pay,
perform, comply with and otherwise be liable for, in a due and punctual manner, all of Lessee’s obligations having previously arisen, or then or thereafter
arising, under any and all of the Lease Documents, and (y) any and all other documents, agreements, instruments, certificates, opinions and filings
reasonably requested by Lessor; and (B) Lessor is reasonably satisfied as to the creditworthiness of such person, and as to such person’s conformance to the
other standard criteria then used by Lessor when approving transactions similar to the transactions contemplated in this Lease; (2) cease to do business as a
going concern, liquidate, or dissolve; or (3) sell, transfer, or otherwise dispose of all or substantially all of its assets or property; (m) [reserved]; (n) if
Lessee is a publicly held corporation and there is a material change in the ownership of Lessee’s capital stock, unless Lessor is satisfied as to the
creditworthiness of Lessee and as to Lessee’s conformance to the other standard criteria then used by Lessor for such purpose immediately thereafter; (o)
there occurs a default or anticipatory repudiation under or termination of any guaranty executed in connection with this Lease; (p) failure to satisfy the
requirements of any financial covenants set forth herein, or in any rider to this Lease or any Schedule; or (q) failure to timely pay any material suppliers and
mechanics for work or repairs to the Equipment; except with respect to any such payments disputed in accordance with the terms of this Lease or (r) breach
by Lessee of any other covenant, condition or agreement (other than those in items (a)-(q)) under this Lease or any of the other Lease Documents that
continues for thirty (30) days after Lessor’s written notice to Lessee (but such notice and cure period will not be applicable unless such breach is curable by
practical means within such notice period). The occurrence of an Event of Default with respect to any Schedule shall, at the sole discretion of Lessor,
constitute an Event of Default with respect to any or all Schedules to which it is then a party. Notwithstanding anything to the contrary set forth herein,
Lessor may exercise all rights and remedies hereunder independently with respect to each Schedule and the Equipment covered by such Schedule.
 
16. REMEDIES.

 
(a) If an Event of Default occurs with respect to any Schedule, the Lessor thereunder may (in its sole discretion) exercise any one or more of the

following remedies with respect to such Schedule and any or all other Schedules to which such Lessor is then a party: (1) proceed at law or in equity, to
enforce specifically Lessee’s performance or to recover damages; (2) declare each such Schedule in default, and terminate each such Schedule or otherwise
terminate Lessee’s right to use the Equipment and Lessee’s other rights, but not its obligations, thereunder and Lessee shall immediately assemble, make
available and, if Lessor requests, return the Equipment to Lessor in accordance with the terms of Section 13 of this Lease; (3) enter any premises, without
prior notice, where any item of Equipment is located and take immediate possession of and remove (or disable in place) such item (and/or any unattached
parts) by self-help, summary proceedings or otherwise without liability; (4) use the premises where the Equipment is located to store, repair, assemble,
auction, sell or otherwise deal with the Equipment, without cost or liability to Lessor; (5) sell, re-lease or otherwise dispose of any or all of the Equipment,
whether or not in Lessor’s possession, at public or private sale, with or without notice to Lessee, and apply or retain the net proceeds of such disposition,
with Lessee remaining liable for any deficiency and with any excess being for the account of Lessee; (6) enforce any or all of the preceding remedies with
respect to any Equipment, and apply any deposit or other cash collateral, or any proceeds of any such Equipment, at any time to reduce any amounts due to
Lessor; (7) demand and recover from Lessee all Liquidated Damages and all Other Payments whenever the same shall be due; and (8) exercise any and all
other remedies allowed by applicable law, including the UCC. As used herein, “Liquidated Damages” shall mean the liquidated damages (all of which,
Lessee hereby acknowledges, are damages to be paid in lieu of future Basic Rent and are reasonable in light of the anticipated harm arising by reason of an
Event of Default, and are not a penalty) described in the first sentence of Section 16(b). Upon the occurrence of the Event of Default described in Section
15(j) hereof, the remedy provided in Clause (7) above shall be automatically exercised without the requirement of prior written notice to Lessee or of any
other act or declaration by Lessor, and the Liquidated Damages described therein shall be immediately due and payable.

 

8



 

 
(b) If an Event of Default occurs and is continuing with respect to any Schedule and/or the Equipment covered thereby, upon demand by Lessor,

Lessee shall pay to Lessor an amount calculated as all unpaid Rent due before, during or after exercise of any of the foregoing remedies, and all
Enforcement Costs (defined in Section 16(c)), less a credit for any disposition proceeds, if applicable pursuant to the application provisions in the next
sentence. If Lessor demands the Liquidated Damages under this Section 16(b), and recovers and sells the Equipment, any proceeds received in good and
indefeasible funds shall be applied by Lessor, with respect to the related Schedule: first, to pay all Enforcement Costs, to the extent not previously paid;
second, to pay to Lessor an amount equal to any unpaid Rent due and payable, together with the Liquidated Damage amounts specified in this Section
16(b), to the extent not previously paid; third, to pay to Lessor any interest accruing on the amounts covered by the preceding clauses, at the Default Rate,
from and after the date the same becomes due, through the date of payment; and fourth, (A) if the Lessor under such Schedule is also the Lessor under any
other Schedules (whether by retaining the same, or as Assignee), to satisfy any remaining obligations under any or all such other Schedules, or (B) if such
Lessor is not the Lessor under any other Schedule, or if Lessee’s obligations to such Lessor under such other Schedules have been fully and indefeasibly
satisfied, to reimburse Lessee for such amounts to the extent paid by Lessee as Liquidated Damages pursuant to this Section 16(b).

 
(c) Unless already specifically provided for in Section 16(b), if an Event of Default occurs with respect to any Schedule, Lessee shall also be liable

for all of the following (“Enforcement Costs”): (1) all unpaid Rent due before, during or after exercise of any of the foregoing remedies (but excluding
those amounts already paid as part of Liquidated Damages), and (2) all reasonable legal fees (including consultation, drafting notices or other documents,
expert witness fees, sending notices or instituting, prosecuting or defending litigation or arbitration) and other enforcement costs and expenses incurred by
reason of any Default or Event of Default or the exercise of Lessor’s rights or remedies, including all expenses incurred in connection with the return or
other recovery of any Equipment in accordance with the terms of this Lease or in placing such Equipment in the condition required hereby, or the sale, re-
lease or other disposition (including but not limited to costs of transportation, possession, storage, insurance, taxes, lien removal, repair, refurbishing,
advertising and brokers’ fees, and reasonable legal fees and costs for inside and outside counsel), and sales or use taxes incurred by Lessor in connection
with any disposition of the Equipment after the occurrence of an Event of Default, and all other pre-judgment and post-judgment enforcement related
actions taken by Lessor or any actions taken by Lessor in any bankruptcy case involving Lessee, the Equipment, or any other person. From and after the
date on which an Event of Default occurs, Lessee shall pay interest to Lessor with respect to all amounts due hereunder until such amounts are received by
Lessor in good funds at a per annum interest rate that is the lesser of twenty-four (24%) percent or the maximum rate permitted by applicable law (the
“Default Rate”). No right or remedy is exclusive and each may be used successively and cumulatively. Any failure to exercise the rights granted hereunder
upon any Default or Event of Default shall not constitute a waiver of any such right. No extension of time for payment or performance of any of Lessee’s
obligations hereunder shall operate to release, discharge, modify, change or affect the original liability of Lessee for such obligations, either in whole or in
part. In any action to repossess any Equipment or other Collateral, Lessee waives any bonds and any surety or security required by any applicable laws as
an incident to such repossession. Notices of Lessor’s intention to accelerate, acceleration, nonpayment, presentment, protest, dishonor or any other notice
whatsoever (other than as expressly set forth herein) are waived by Lessee. Any notice given by Lessor of any disposition of the Equipment or any
Collateral or other intended action of Lessor which is given in accordance with this Lease at least five (5) business days prior to such action, shall constitute
fair and reasonable notice of such action. The execution or acceptance of a Schedule shall not constitute a waiver by Lessor of any pre-existing Default or
Event of Default. With respect to any disposition of any Equipment or Collateral pursuant to this Section 16(c), (i) Lessor shall have no obligation, subject
to the requirements of commercial reasonableness, to clean-up or otherwise prepare the same for disposition, (ii) Lessor may comply with any applicable
law in connection with any such disposition, and any actions taken in connection therewith shall not be deemed to have adversely affected the commercial
reasonableness of any disposition thereof, (iii) Lessor may disclaim any title or other warranties in connection with any such disposition, (iv) if Lessor
purchases any of the Equipment or Collateral at a public or private sale pursuant hereto (to the extent this Lease is construed as a security agreement),
Lessor may pay for the same by crediting some or all of Lessee’s obligations under any Schedule, and (v) Lessee shall remain responsible for any
deficiency remaining after Lessor’s exercise of its remedies and application of any funds or credits against Lessee’s obligations under any Schedule, and
Lessee shall be entitled to any excess after such application.
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17. ASSIGNMENT. (a) LESSEE SHALL NOT ASSIGN, DELEGATE, TRANSFER OR ENCUMBER ANY OF ITS RIGHTS OR OBLIGATIONS
HEREUNDER OR UNDER ANY SCHEDULE, OR ITS LEASEHOLD INTEREST OR ANY COLLATERAL, SUBLET THE EQUIPMENT OR
OTHERWISE PERMIT THE EQUIPMENT TO BE OPERATED OR USED BY, OR TO COME INTO OR REMAIN IN THE POSSESSION OF,
ANYONE BUT LESSEE OR AN AFFILIATE OF LESSEE (PROVIDED THAT SUCH AFFILIATE OTHERWISE COMPLIES WITH THE
OBLIGATIONS OF LESSEE UNDER THIS LEASE AND LESSEE SHALL CONTINUE TO REMAIN PRIMARILY LIABLE TO PERFORM ALL
LEASE OBLIGATIONS AND SHALL NOT BE RELEASED FROM ANY LIABILITY UNDER THE LEASE). Without limiting the foregoing, (1)
Lessee may not attempt to dispose of any of the Equipment, and (2) Lessee shall (A) maintain the Equipment free from all Liens, other than Permitted
Liens, (B) notify Lessor immediately upon receipt of notice of any Lien affecting the Equipment, and (C) defend Lessor’s interest in the Equipment. A
“Permitted Lien” shall mean any Lien for Impositions, Liens of mechanics, materialmen, or suppliers and similar Liens arising by operation of law,
provided that any such Lien is incurred by Lessee in the ordinary course of business, for sums that are not yet delinquent or are being contested in good
faith and with due diligence, by negotiations or by appropriate proceedings which suspend the collection thereof and, in Lessor’s sole discretion, (i) do not
involve any substantial danger of the sale, forfeiture or loss of the Equipment or any interest therein, and (ii) for the payment of which adequate assurances
or security have been provided to Lessor. No disposition referred to in this Section 17 shall relieve Lessee of its obligations, and Lessee shall remain
primarily liable under each Schedule and all of the other Lease Documents. (b) Lessor may at any time with or without notice to Lessee grant a security
interest in, sell, assign, delegate or otherwise transfer (an “Assignment”) all or any part of its interest in the Equipment, this Lease or any Schedule and any
related Lease Documents or any Rent thereunder, or the right to enter into any Schedule, and Lessee shall perform all of its obligations thereunder, to the
extent so transferred, for the benefit of the beneficiary of such Assignment (such beneficiary, including any successors and assigns, an “Assignee”). Lessee
agrees not to assert against any Assignee any Abatement (without limiting the provisions of Section 2) or Claim that Lessee may have against Lessor, and
Assignee shall not be bound by, or otherwise required to perform any of Lessor’s obligations, unless expressly assumed by such Assignee. Lessor shall be
relieved of any such assumed obligations. If so directed in writing, Lessee shall pay all Rent and all other sums that become due under the assigned
Schedule and other Lease Documents directly to the Assignee or any other party designated in writing by Lessor or such Assignee. Lessee acknowledges
that Lessor’s right to enter into an Assignment is essential to Lessor and, accordingly, waives any restrictions under applicable law with respect to an
Assignment and any related remedies. Upon the request of Lessor or any Assignee, Lessee also agrees (i) to promptly execute and deliver to Lessor or to
such Assignee an acknowledgment of the Assignment in form and substance satisfactory to the requesting party, an insurance certificate and such other
documents and assurances reasonably requested by Lessor or Assignee, and (ii) to comply with all other reasonable requirements of any such Assignee in
connection with any such Assignment. Upon such Assignment and except as may otherwise be provided herein, all references in this Lease to “Lessor”
shall include such Assignee. (c) Subject always to the foregoing, this Lease and each Schedule shall inure to the benefit of, and are binding upon, Lessee’s
and Lessor’s respective successors and permitted assigns (and, without limiting the foregoing, shall bind all persons who become bound as a “new debtor”
to this Lease and any Schedule, as set forth in UCC Section 9-203(e)).
 
18. MISCELLANEOUS.
 

(a) This Lease, each Schedule and any Riders hereto or thereto, constitute the entire agreement between the parties with respect to the subject
matter hereof and thereof and shall not be amended or modified in any manner except by a document in writing executed by both parties.

 
(b) This Lease has been negotiated at arm’s length between persons knowledgeable in the matters dealt with herein. In addition, each party to this

Lease has been represented by independent legal counsel of such party’s own choice. Accordingly, any rule of law or any other statute, legal decision or
common law principle of similar effect that would require interpretation of any uncertainty or ambiguity in this Lease against the party that drafted it, is of
no application and is hereby expressly waived. This Lease shall be construed and interpreted according to the ordinary meaning of the words used so as to
fairly accomplish the purposes and intentions of the parties and this Lease.

 
(c) If any provision of this Lease, as applied to any party or to any circumstance, shall be found by a court of competent jurisdiction to be void,

invalid or unenforceable, the same shall in no way affect any other provision of this Lease, the application of any such provision in any other circumstance,
or the validity or enforceability of this Lease, and any provision which is found to be void, invalid or unenforceable shall be curtailed and limited only to
the extent necessary to bring such provision within the requirements of the law.
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(d) Each party to this Lease warrants, represents and agrees that, in executing this Lease, such party (i) does so with knowledge of any and all

rights that such party may have with respect to the provisions of this Lease, (ii) has carefully read and considered this Lease and fully understands its
contents and the significance of its contents, (iii) is entering into this Lease of such party’s own informed and free will, based upon such party’s own
judgment and without any coercion or fear of retaliation, and (iv) has obtained independent legal advice with respect to this Lease.

 
(e) Lessee hereby waives presentment for payment, protest and demand, notice of protest, demand, dishonor and nonpayment under this Lease,

notice of acceleration, notice of intent to accelerate, and any and all other notices or matters of a like nature, and consent to any and all renewals and
extensions of the time of payment hereof, including, but not limited to, any notice required under the Civil Code of any applicable jurisdiction(s).

 
(f) The representations, warranties and agreements of Lessee herein shall be deemed to be continuing and to survive the execution and delivery of

this Lease, each Schedule and any other Lease Documents. With respect to any of Lessee’s obligations under the other provisions of this Lease which have
accrued but not been fully satisfied, performed or complied with prior to the expiration or earlier cancellation or termination of such Schedule, shall survive
the expiration or earlier cancellation or termination thereof.

 
(g) All of Lessee’s obligations hereunder and under any Schedule shall be performed at Lessee’s sole expense. Lessee shall reimburse Lessor

promptly upon demand for all expenses incurred by Lessor in connection with (1) any action taken by Lessor at Lessee’s request, or in connection with any
option, (2) the filing or recording of real property waivers and UCCs, (3) any Enforcement Costs not recovered pursuant to Section 16, (4) all inspections
and appraisals, and (5) all lien search reports (and copies of filings) requested by Lessor. If Lessee fails to perform any of its obligations with respect to a
Schedule, Lessor shall have the right, but shall not be obligated, to effect such performance, and Lessee shall reimburse Lessor, upon demand, for all
expenses incurred by Lessor in connection with such performance. Lessor’s effecting such compliance shall not be a waiver of Lessee’s default. All
amounts payable under this Section 18(g), if not paid when due, shall be paid to Lessor together with interest thereon at the Default Rate.

 
(h) Upon the occurrence and during the continuance of an Event of Default, Lessee irrevocably appoints Lessor as Lessee’s attorney-in-fact

(which power shall be deemed coupled with an interest) to endorse and deliver any documents and checks or drafts relating to or received in payment for
any loss or damage under the policies of insurance required by this Lease, but only to the extent that the same relates to the Equipment, or are required by
titling agencies in order to reflect Lessor as the lienholder with respect to certificates of title pertaining to motor vehicles (if any) comprising the
Equipment.

 
(i) Lessee agrees to execute, acknowledge, deliver and record or file such further instruments (including, without limitation, further deeds of trust,

security agreements, financing statements, continuation statements and assignments of rents or leases) and do such further acts as may be necessary,
desirable, proper and reasonable to implement the provisions of the immediately preceding subparagraph or to carry out more effectively the purposes of
this Lease.

 
(j) LESSOR AND LESSEE HEREBY WAIVE TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH LESSEE AND/OR

LESSOR MAY BE PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING TO THIS LEASE.
 

(k) All notices (excluding billings and communications in the ordinary course of business) hereunder shall be in writing, personally delivered,
delivered by overnight courier service, or sent by certified mail, return receipt requested, addressed to the other party at its respective address stated below
the signature of such party or at such other address as such party shall from time to time designate in writing to the other party; and shall be effective from
the date of receipt.
 

(l) [intentionally deleted].
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(m) Without the consent of Lessor (which will not be unreasonably withheld, conditioned or delayed), during the term of this Lease, Lessee shall

not enter into any acquisition, merger, consolidation, reorganization, or recapitalization, or reclassify its capital, or liquidate, wind up, or dissolve (or suffer
any liquidation or dissolution), or convey, sell, assign, lease, transfer, or otherwise dispose of, in one transaction or a series of related transactions, all or a
majority of its business, property, or assets, whether now owned or hereafter acquired, or acquire by purchase or otherwise all or substantially all of the
properties, assets, or other evidence of beneficial ownership of any person or entity, or commit to do any of the foregoing (each, a “Transfer”); provided,
however, that Lessor’s consent shall not be required for any Transfer to a third party transferee in which, Lessor determines in its reasonable discretion, that
(A) the net worth (as determined in accordance with GAAP) of such transferee is not less than the net worth of Lessee; (B) such transferee is based in the
United States; (C) following such Transfer, Lessor would not in its reasonable discretion (i) deem itself, its security interest on any Collateral, or any
obligations owing to Lessor under this Lease unsafe, insecure, or under-secured, as compared to as if the Transfer had not occurred, and (ii) believe that the
prospect of payment of all of the Rent and performance of all obligation of Lessee (including without limitation, the payment by Lessee of all expected
costs and expenses to be incurred by Lessor under the terms of this Lease) is impaired as compared to as if the Transfer had not occurred; and (D) as a
result of such Transfer, an Event of Default or Default has not and will not occur.

 
(n) During the term of this Lease, Lessee shall not guarantee or otherwise become in any way liable with respect to any obligation of any person or

entity except by endorsement of instruments or items of payment for deposit to the account of Lessee which are transmitted or turned over to Lessor.
 

(o) During the term of this Lease, Lessee shall not take any action concerning or with respect to the Equipment that is inconsistent with the
provisions or purposes of this Lease or that would otherwise impair or threaten to impair Lessor’s interest in the Equipment or Lessor’s rights under the
Lease.

 
(p) This Lease shall not be effective unless and until accepted by execution by an officer of Lessor at the address as set forth below the signature

of Lessor. THIS LEASE AND ALL OF THE OTHER LEASE DOCUMENTS, AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER AND THEREUNDER, SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
INTERNAL LAWS OF THE STATE OF MICHIGAN (THE “STATE”) WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES OF THE
STATE, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE, REGARDLESS OF THE LOCATION OF THE
EQUIPMENT. Lessee hereby irrevocably consents and agrees that any legal action, suit, or proceeding arising out of or in any way in connection with this
Lease may be instituted or brought in the courts of the State of Michigan or any U.S. District Court in the State of Michigan, as Lessor may elect. Lessee
hereby irrevocably accepts and submits to, for itself and in respect of its property, generally and unconditionally, the non-exclusive jurisdiction of any such
court, and to all proceedings in such courts if the action is commenced by Lessor and to the exclusive jurisdiction of such courts if commenced by Lessee.
The parties agree that a summons and complaint commencing an action or proceeding in any such court shall be properly served and shall confer personal
jurisdiction if served personally or by certified mail to it at the mailing address below Lessee’s signature, or as it may provide in writing from time to time,
or as otherwise provided under the laws of the State.

 
(q) In the event of any litigation between or among the parties hereto respecting or arising out of this Lease, the successful or prevailing party shall

be entitled to recover attorneys’ fees and other costs in connection therewith, including any attorneys’ fees incurred after a judgment has been rendered by a
court of competent jurisdiction. Any judgment shall include an attorneys’ fees clause which shall entitle the judgment creditor to recover attorneys’ fees
incurred to enforce a judgment hereon, which attorneys’ fees shall be an element of post-judgment costs. The parties agree that this attorneys’ fee provision
shall not merge into any judgment.

 
(r) All amounts payable hereunder are payable in lawful money of the United States. Lessee agrees to pay all costs of collection when incurred,

including reasonable attorneys’ fees and costs, whether or not a suit or action is instituted to enforce this Lease, including but not limited to court costs,
appraisal fees, the cost of searching records, obtaining title reports and title insurance and trustee’s fees, to the extent permitted by applicable law.

 
(s) This Lease and all of the other Lease Documents may be executed in counterparts. Photocopies, email or facsimile transmissions of signatures

shall be deemed original signatures and shall be fully binding on the parties to the same extent as original signatures. The transfer or possession of the
“Original” of this Lease shall be irrelevant to the full or collateral assignment of, or grant of security interest in, any Schedule; provided, however, no
security interest in any Schedule may be created through the transfer, possession or control, as applicable, of any counterpart of such Schedule other than
the original thereof, which shall be identified as the document or record (as applicable) marked “Original” and all other counterparts shall be marked
“Duplicate”.
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(t) Each right, power and remedy given to Lessor by this Lease or any Rider shall be in addition to all other rights, powers, and remedies given to

Lessor by this Lease or any Rider or by virtue of any statute, rule of law, or any other agreement between Lessee and Lessor. Any forbearance or failure or
delay by Lessor in exercising any right, power, or remedy hereunder shall not preclude the further exercise thereof. Every right, power, and remedy of
Lessor shall continue in full force and effect until such right, power, or remedy is specifically waived by an instrument in writing signed by Lessor.

 
(u) If Lessor is required by the terms hereof to pay to or for the benefit of Lessee any amount received as a refund of an Imposition or as insurance

proceeds, Lessor shall not be required to pay such amount, if any Default has occurred and not been cured or any Event of Default shall have occurred and
not been waived by Lessor. In addition, if Lessor is required by the terms hereof to cooperate with Lessee in connection with certain matters, such
cooperation shall not be required if a Default or Event of Default has then occurred and is continuing.

 
(v) To the extent Lessor’s consent is requested or required with respect to any matter, the reasonableness of Lessor’s withholding of such consent

shall be determined based on the then existing circumstances; provided, that Lessor’s withholding of its consent shall be deemed reasonable for all
purposes if (i) the taking of the action that is the subject of such request, might result (in Lessor’s discretion), in (A) an impairment of Lessor’s rights, title
or interests hereunder or under any Schedule or other Lease Document, or to the Equipment, or (B) expose Lessor to any Claims or Impositions, or (ii)
Lessee fails to provide promptly to Lessor any filings, certificates, opinions or indemnities required by Lessor as a condition to such consent. Neither
Lessee nor any of its affiliates will in the future issue any press release or other public disclosure using the name of Lessor or its affiliates or referring to
this Lease or the other Lease Documents without at least five (5) business days’ prior notice to Lessor and without the prior written consent of Lessor
unless (and only to the extent that) such Lessee or affiliate is required to do so under applicable law and then, in any event, such Lessee or affiliate will
consult with Lessor before issuing such press release or other public disclosure. Notwithstanding the foregoing, any Lessee may make such public
disclosures with respect to the transactions contemplated by the Lease Documents in connection with all regular and periodic reports (including without
limitation any Form 8-Ks) and all registration statements and prospectuses, if any, filed by Lessee with any securities exchange or with the Securities and
Exchange Commission or any governmental or private regulatory authority. Lessee hereby authorizes Lessor and its affiliates to make mention of Lessor’s
participation in this transaction in its marketing, sales materials, printed media, tombstones or web-based material.

 
(w) The recitals set forth above are incorporated herein by reference.

 
19. DEFINITIONS AND RULES OF CONSTRUCTION. (a) The following terms when used in this Lease or in any of the Schedules have the following
meanings: (1) “affiliate”: with respect to any given person, shall mean (i) each person that directly or indirectly owns or controls, whether beneficially or as
a trustee, guardian or other fiduciary, five (5) percent or more of the voting stock, membership interest or similar equity interest having ordinary voting
power in the election of directors or managers of such person, (ii) each person that controls, is controlled by, or is under common control with, such person,
or (iii) each of such person’s officers, directors, members, joint venturers and partners. For the purposes of this definition, “control” of a person means the
possession, directly or indirectly, of the power to direct or cause the direction of its management or policies, whether through the ownership of voting
securities, by contract or otherwise; (2) “applicable law” or “law”: any law, rule, regulation, ordinance, order, code, common law, interpretation, judgment,
directive, decree, treaty, injunction, writ, determination, award, permit or similar norm or decision of any governmental authority; (3) “AS IS, WHERE
IS”: AS IS, WHERE IS, without warranty, express or implied, with respect to any matter whatsoever; (4) “business day”: any day, other than a Saturday,
Sunday, or legal holiday for commercial banks under the laws of the state of the Lessor’s notice address; (5) “governmental authority”: any federal, state,
county, municipal, regional or other governmental authority, agency, board, body, instrumentality or court, in each case, whether domestic or foreign; (6)
“person”: any individual, corporation, limited liability entity, partnership, joint venture, or other legal entity or a governmental authority, whether
employed, hired, affiliated, owned, contracted with, or otherwise related or unrelated to Lessee or Lessor; and (7) “UCC” or “Uniform Commercial
Code”: the Uniform Commercial Code as in effect in the State or in any other applicable jurisdiction; and any reference to an article (including Article 2A)
or section thereof shall mean the corresponding article or section (however termed) of any such applicable version of the Uniform Commercial Code. (b)
The following terms when used herein or in any of the Schedules shall be construed as follows: (1) “herein,” “hereof,” “hereunder,” etc.: in, of, under,
etc. this Lease or such other Lease Document in which such term appears (and not merely in, of, under, etc. the section or provision where the reference
occurs); (2) “including”: means including without limitation unless such term is followed by the words “and limited to,” or similar words; and (3) “or”: at
least one, but not necessarily only one, of the alternatives enumerated. Any defined term used in the singular preceded by “any” indicates any number of
the members of the relevant class. Any Lease Document or other agreement or instrument referred to herein means such agreement or instrument as
supplemented and amended from time to time. Any reference to Lessor or Lessee shall include their permitted successors and assigns. Any reference to an
applicable law shall also mean such law as amended, superseded or replaced from time to time.
 
20. RIDERS. Riders Nos. 1 through 2 attached hereto are incorporated in this Lease.

 
21. CROSS-COLLATERALIZATION AND CROSS-DEFAULT. Notwithstanding anything to the contrary provided herein or any other document, this
Lease and any Schedules, the Equipment and the Collateral in which Lessor now or hereafter has an interest or are now or hereafter executed in connection
herewith are cross-collateralized and cross- defaulted with all other agreements between Lessor and Lessee such that the Equipment and Collateral
identified on each Schedule or described herein, stand as security for all obligations of Lessee to Lessor.
 

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Master Lease Agreement as of the date first written above.
 

Lessee:
 
FARADAY&FUTURE INC.,
a California corporation
 
By: /s/ Chao Wang  
Name: Chao Wang  
Title: Vice President, Corporate Operations  
 
Address:   
Form of Organization: corporation  
Jurisdiction of Organization:  California  
FEIN:   
Organizational Number: 3642427  
NAICS: 336111  
 
Lessor:
 
UTICA LEASECO, LLC,
a Florida limited liability company
 
By: /s/ Ryann Whitmore  
Name: Ryann Whitmore  
Title: Vice President  
 
Address: 905 South Boulevard East  

Rochester Hills, Michigan 48307 
 

[Signature page to Master Lease Agreement]
 

 
 



Exhibit 10.2
 

RIDER NO. 1 TO MASTER LEASE AGREEMENT
 

To and part of the Master Lease Agreement dated as of July 11, 2024 (the “Lease”), between UTICA LEASECO, LLC, its successors and assigns
(“Lessor”), and FARADAY&FUTURE INC., a California corporation, its successors and permitted assigns (hereafter referred to both individually, and
collectively (if more than one), as “Lessee”).
 
AUTOMATED CLEARING HOUSE PAYMENTS.
 

All payments of Basic Rent pursuant to Section 2 of the Lease shall be paid by automatic debit from Lessee’s bank account (the “Bank Account”)
specified on the Authorization for Pre-Arranged Payments attached hereto as Exhibit No. 1 (the “Authorization”).
 

In addition to the conditions precedent specified in Section 5 of the Lease, Lessor’s agreement to purchase and lease Equipment under a Schedule
is conditioned upon Lessor having received the Authorization duly executed by Lessee, in form and substance satisfactory to Lessor.
 

In addition to the representations and warranties made by Lessee in Section 3 of this Lease, Lessee represents, warrants and agrees that, as of the
effective date of this Lease and of each Schedule: (a) the Bank Account is Lessee’s primary operating account as of the date of this Lease, and any
additional bank accounts specified on Exhibit No. 2 attached hereto constitute all other bank accounts maintained by Lessee as of the date of this Lease;
and (b) Lessee shall provide to Lessor prior written notice if at any time the Bank Account ceases to be Lessee’s primary operating account or if Lessee
establishes other bank accounts in addition to those specified on Exhibit No. 2 attached hereto.
 

In addition to the Events of Default specified in Section 15 of this Lease, Lessee’s failure to maintain the Bank Account as its primary operating
account, without (a) prior notice to Lessor, (b) the designation of a replacement primary operating account, and (c) execution and delivery to Lessor of an
Authorization with respect to such replacement account, shall constitute an Event of Default.
 

If any payment of Basic Rent or any other amount due under the Lease intended to be paid by automated clearing house debit is not processed or
returned on the basis of insufficient funds in the designated bank account, upon demand, Lessee shall pay Lessor a charge equal to five (5) percent of the
amount of such payment.
 
Lessee:
 
FARADAY&FUTURE INC.,
a California corporation
 
By: /s/ Chao Wang  
Name: Chao Wang  
Title: Vice President, Corporate Operations  
 

 



 

 
Exhibit 1

 
Authorization for pre-arranged payments
Please fill out and execute this document along with a matching voided check
 
 CREDITOR

Name: Utica Leaseco, LLC                                                                                                                                                                   
Address: 905 South Boulevard East  City: Rochester Hills           State: MI           Zip: 48307                              
Account _________________________________________

 
 DEPOSITOR

Customer Name______________________________________________________________________________
Address:______________ City:_______________ State:_______________ Zip:___________________
Phone # ____________________

 
From time to time, Depositor may enter into an additional Financing Agreement with Creditor (hereinafter each “Additional Agreement” and
collectively the “Additional Agreements”). Such Additional Agreements will require Depositor to remit certain periodic payments and other sums
including, but not limited to, applicable insurance charges, interim rent, service and returned item fees or personal property and other taxes and
governmental charges associated with the ownership, possession or use of the Property to Creditor. PAYMENTS UNDER THE ADDITIONAL
AGREEMENT(S) MAY VARY. Depositor may request to be set-up for Electronic Funds Withdrawal for any Additional Agreement by sending a
written request to Creditor. Such request may be sent via mail, facsimile or electronic mail and Creditor may rely on any such request even if the
request is not signed by Depositor. Any such request approved by Creditor shall be subject to all of the terms and conditions of this Master
Authorization for Electronic Funds Withdrawal Agreement. For any such request approved by Creditor, Depositor hereby requests and
authorizes Creditor (or any assignee of Creditor), without notice to Depositor, to issue any check, draft or order for payment on the below
referenced Bank Account, as Depositor’s agent, until such time as Depositor delivers written revocation of such authorization to Creditor and the
below referenced Bank or Financial Institution (the “Bank”). Creditor hereby authorizes the Bank to debit the Bank Account by an amount equal
to the check, draft or order presented for payment. Nothing herein shall require Creditor or Depositor to enter into any Additional Agreements.
 

_____________Initials
 

FINANCIAL INSTITUTION ACCOUNT INFORMATION
 
Name:_________________________________________
Phone #:(       )                        Fax #.(____)______________
Branch Address: _______________ City: ______________ State: ______________ Zip:_______________
Checking Account #:
ABA Routing # (9 digits): _________________________
 
NOTICE: Depositor has previously entered into the above referenced Agreement which requires Depositor to remit certain periodic payments and
other sums including, but not limited to, applicable insurance charges, service and returned item fees, interim rent or personal property and other
taxes and governmental charges associated with the ownership, possession or use of the Property to Creditor on the due date thereof. In order to
provide for the convenient remittance of such amounts to Creditor, Depositor hereby requests and authorizes Creditor (or any assignee of
Creditor) to issue any check, draft, or order for payment on the above referenced Bank Account, as Depositor’s agent, until such time as Depositor
delivers written revocation of such authorization to Creditor and the above referenced Bank or Financial Institution (the “Bank”). Creditor
hereby authorizes the Bank to debit the Bank Account by an amount equal to the check, draft or order presented for payment. The amount drawn
on your Bank Account will be the amount set forth on the invoices provided by Creditor to Depositor from time to time and such amounts will also
appear on your monthly statement provided by the Bank to Depositor. The amount authorized to be drawn on the Account each month shall be
the sum of the periodic payment and all other sums then due and payable under the terms of the Agreement.
 

 



 

 
The amount drawn each month may vary from month to month due to the timing of such obligations as property taxes, applicable insurance
charges, interim rent, or personal property and other taxes and governmental charges associated with the ownership, possession or use of the
Property. Depositor agrees to maintain a balance in the Account sufficient to cover such amounts. In the event any check, draft or order is not
paid upon presentation, Depositor shall immediately deposit an amount in the Bank Account sufficient to cover such check, draft or order. In the
event any check, draft or order is not paid upon presentation, Creditor reserves the right to cancel this Authorization for Pre- Arranged Payments
and require Depositor to remit all periodic payments and other sums due and payable under the terms of the Agreement directly to Creditor.
Depositor acknowledges and agrees that all payments due under the terms of the Agreement are the responsibility of Depositor. If any payment is
not made under this Authorization for Pre- Arranged Payments for any reason including, without limitation, insufficient funds in the Bank
Account, temporary suspension of service by the Bank, or the Bank Account is closed, Depositor shall be required to make the payment manually
on time. If this is not done, late charges (as defined in the Agreement) shall apply. Cancellation of this Agreement must be requested 7 days prior
to your due date. It is agreed that these transfers and adjustments may be made electronically under the rules of the National Automated Clearing
House Association.
 

Please note: A matching voided check must be included with this authorization form in order for your request to be processed
 

THE FOREGOING IS HEREBY ACKNOWLEDGED AND AGREED
 
TO AS OF THIS ___________ DAY OF ___________, 20 _______,
 
BY A DULY AUTHORIZED REPRESENTATIVE OF DEPOSITOR.
 
X__________________________________________________

Depositor Signature exactly as it appears on Bank’s Records
 

X__________________________________________________
Signature of Joint Account Holder (If applicable)

 

 

 



Exhibit 10.3
 

RIDER NO. 2 TO MASTER LEASE AGREEMENT
 

To and part of the Master Lease Agreement dated as of July 11, 2024 (the “Lease”), between UTICA LEASECO, LLC, its successors and assigns
(“Lessor”) and FARADAY&FUTURE INC., a California corporation, its successors and permitted assigns (hereafter referred to both individually, and
collectively (if more than one), as “Lessee”).
 

ADDITIONAL CONDITIONS PRECEDENT. In addition to the conditions precedent specified in Section 5 of the Lease, Lessor’s agreement to
purchase and lease any Equipment under a Schedule is conditioned upon Lessor having received the following, in form and substance reasonably
satisfactory to Lessor: The Master Lease Guaranty (the “Guaranty”), in form and substance satisfactory to Lessor, duly executed by (if more than one,
collectively, the “Guarantor”):
 

FARADAY FUTURE INTELLIGENT ELECTRIC INC.
 
If applicable, Lessee shall also deliver all original subleases for all or any part of the Equipment or Collateral, together with an assignment of all

rights (but no obligations) by Lessee to Lessor thereunder.
 
Lessee:
 
FARADAY&FUTURE INC.,
a California corporation
 
By: /s/ Chao Wang  
Name: Chao Wang  
Title: Vice President, Corporate Operations  
 
Lessor:
 
UTICA LEASECO, LLC,
a Florida limited liability company
 
By: /s/ Ryann Whitmore  
Name: Ryann Whitmore  
Title: Vice President  
 



Exhibit 10.4
 

MASTER LEASE GUARANTY
 

THIS MASTER LEASE GUARANTY (this “Guaranty”) is executed and delivered by FARADAY FUTURE INTELLIGENT ELECTRIC INC.,
a Delaware corporation (if more than one, collectively, “Guarantor”) in favor of UTICA LEASECO, LLC, its successors and assigns (“Lessor”), in
connection with that certain Master Lease Agreement dated as of July 11, 2024, together with all Equipment Schedules executed or to be executed pursuant
thereto (the “Lease”), by and between Lessor and FARADAY&FUTURE INC., a California corporation, its successors and permitted assigns (hereafter
referred to both individually, and collectively (if more than one) as “Lessee”). All capitalized terms shall have the meanings defined in the Lease
Documents (as such term is defined in the Lease).
 

In order to induce Lessor to enter into the Lease (execution and delivery hereof being a condition precedent to Lessor’s obligations under the
Lease), and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Guarantor hereby
UNCONDITIONALLY GUARANTEES: (a) to pay Lessor in lawful money of the United States all Rents and other sums due under the Lease Documents
or otherwise, or any substitutions therefor, in the amounts, at the times and in the manner set forth in the Lease Documents, plus all costs and expenses; and
(b) to perform, at the time and in the manner set forth in the Lease Documents, all of the terms, covenants and conditions therein required to be kept,
observed or performed by Lessee (collectively, the “Obligations”). If there is more than one guarantor of the Obligations, the obligations of each guarantor
are joint and several.
 
1. This Guaranty is a continuing one and shall terminate only upon full payment of all rents and all other sums due under the Lease Documents and the
performance of all of the terms, covenants and conditions therein required to be kept, observed or performed by Lessee, including such payment and
performance under all schedules made a part of said Lease Documents, whether to be performed before or after the last rent payment has been made under
the Lease Documents. Guarantor expressly waives the right to revoke or terminate this Guaranty, including any statutory right of revocation under the laws
of any state. This Guaranty is a guaranty of prompt payment and performance (and not merely a guaranty of collection).
 
2. Guarantor authorizes Lessor, with Lessee’s consent where required, without notice or demand, and without affecting his liability hereunder, from time to
time to: (a) change the amount, time or manner of payment of rent or other sums reserved in the Lease Documents; (b) change any of the terms, covenants,
conditions or provisions of the Lease Documents; (c) amend, modify, change or supplement the Lease Documents; (d) consent to Lessee’s assignment of
the Lease Documents or to the sublease of all, or any portion, of the equipment covered by the Lease Documents; (e) receive and hold security for the
payment of this Guaranty or the performance of the Lease Documents, and exchange, enforce, waive and release any such security; and (f) apply such
security and direct the order or manner of sale thereof as Lessor in its discretion may determine.

 
3. Guarantor waives any right to require Lessor to: (a) proceed against Lessee, any other guarantor or any other person directly or contingently liable for the
payment of any of the Obligations; (b) proceed against or exhaust any security held from Lessee, any other guarantor or any other person directly or
contingently liable for the payment of any of the Obligations; (c) pursue any other remedy in Lessor’s power whatsoever; or (d) notify Guarantor of any
adverse change in Lessee’s financial condition or of any default by Lessee in the payment of any rent or other sums reserved in the Lease Documents or in
the performance of any term, covenant or condition therein required to be kept, observed or performed by Lessee. Guarantor waives any defense arising by
reason of any disability or other defense of Lessee (except to the extent the Obligations have been paid), any lack of authority of Lessee with respect to the
Lease Documents, the invalidity, illegality or lack of enforceability of the Lease Documents from any cause whatsoever, the failure of Lessor to acquire
title to the equipment (if applicable) subject to the Lease Documents or to perfect or maintain perfection of any interest therein or the cessation from any
cause whatsoever of the liability of Lessee (including, without limitation, discharge in bankruptcy), and any other circumstance whatsoever that might
otherwise constitute a legal or equitable discharge, release or defense of a guarantor or surety, or that might otherwise limit recourse against Guarantor;
provided, however, that Guarantor does not waive any defense arising from the due performance by Lessee of the terms and conditions of the Lease
Documents. Lessor may, at Lessor’s election, foreclose on any security held by Lessor and sell, lease, transfer or otherwise deal with such Equipment, by
one or more judicial or nonjudicial sales, without affecting or impairing in any way the liability of Guarantor. Guarantor waives any defense arising out of
any such election by Lessor, even though such election operates to impair or extinguish any right of reimbursement or subrogation or other right or remedy
of Lessor against Lessee or any security. In the absence of agreeing to the waivers contained in this paragraph, Guarantor may have the right of subrogation
or reimbursement against Lessee. For example, if Lessor elects to take back and sell the Equipment through a nonjudicial sale, Guarantor gives up any
potential defenses by agreeing to the foregoing waivers. Guarantor also expressly waives any defense or benefit that may be derived from any “one form of
action” rule or anti-deficiency statute he would otherwise have under the laws of any state. Upon demand, Guarantor agrees to pay and perform the
Obligations regardless of any existing or future offset or claim which may be asserted by Guarantor. This Guaranty and Guarantor’s payment obligations
hereunder shall continue to be effective or be reinstated, as the case may be, if at any time payment of any of the Obligations is rescinded or must otherwise
be restored or returned by Lessor, all as though such payment had not been made. Lessor’s good faith determination as to whether a payment must be
restored or returned shall be binding on Guarantor. Until the payment and performance of all Obligations due or to be performed by Lessee, Guarantor shall
have no right of subrogation against Lessee, and waives any right to enforce any remedy which Lessor now has or hereafter may have against Lessee, and
waives any benefit of, and any right to participate in, any security now or hereafter held by Lessor. Guarantor waives all presentments, demands for
performance, notices of nonperformance, protests, notices of dishonor, and notices of acceptance of this Guaranty. Guarantor also waives notice of and
hereby consents to any amendment, modification, supplement, extension, renewal or restatement of the Lease Documents.
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4. Guarantor represents and warrants to Lessor that:

 
(a) (1) The execution, delivery and performance hereof by Guarantor do not contravene any law, governmental rule, regulation or order now

binding on Guarantor, or contravene the provisions of, or constitute a default under, or result in the creation of any lien or encumbrances upon the property
of Guarantor under, any material agreement, indenture or other instrument to which Guarantor is a party or by which he or his property is bound. (2) The
financial statements of Guarantor (copies of which have been furnished to Lessor) fairly present Guarantor’s financial condition as of the date of such
statements, and since the date of such statements there has been no material adverse change in such condition.

 
(b) This Guaranty constitutes the legal, valid and binding obligation of Guarantor, enforceable against Guarantor in accordance with the terms

hereof, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights
generally, and by applicable laws (including any applicable common law and equity) and judicial decisions which may affect the remedies provided herein.

 
(c) There are no pending actions or proceedings to which Guarantor is a party, and there are no other pending or threatened actions or proceedings

of which Guarantor has knowledge, before any court, arbitrator or administrative agency, which, either individually or in the aggregate, would have a
Material Adverse Effect. As used herein, “Material Adverse Effect” shall mean (1) a materially adverse effect on the business, condition (financial or
otherwise), operations, performance or properties of Guarantor, or (2) a material impairment of the ability of Guarantor to perform his obligations under or
to remain in compliance with this Guaranty or of Lessor’s rights and remedies under this Guaranty. Further, Guarantor is not in default under any financial
or other material agreement which, either individually or in the aggregate, would have a Material Adverse Effect.

 
(d) Guarantor acknowledges and agrees that Guarantor will enjoy a substantial economic benefit by virtue of the extension of credit by Lessor to

Lessee pursuant to the Lease Documents.
 
5. Guarantor covenants and agrees as follows: (a) Guarantor will provide to Lessor on or before March 31 and August 31 of each year, financial statements
of Guarantor as of the immediately preceding December 31 and June 30, respectively, prepared in reasonable detail and certified as true and correct by
Guarantor. (b) Guarantor will promptly execute and deliver to Lessor such further documents, instruments and assurances and take such further action as
Lessor from time to time may request in order to carry out the intent and purpose of this Guaranty and to establish and protect the rights and remedies
created or intended to be created in favor of Lessor hereunder. (c) Guarantor has been advised by Lessor that the USA Patriot Act establishes minimum
standards of account information to be collected and maintained by Lessor, and that to help the government fight the funding of terrorism and money
laundering activities, Federal law requires all financial institutions to obtain, verify and record information that identifies each person who opens an
account; and specifically, this means that when Guarantor executes this Guaranty, Lessor may ask for Guarantor’s name and address, date of birth, and
other information that will allow Lessor to identify Guarantor; and that Lessor may also ask to see the driver’s license or other identifying documents of
Guarantor.
 
6. A default shall be deemed to have occurred under this Guaranty upon the occurrence of any of the following (each, an “Event of Default”): (a)
Guarantor shall fail to perform or observe any covenant, condition or agreement to be performed or observed by him hereunder and such failure shall
continue unremedied for a period of ten (10) days after the earlier of the actual knowledge of Guarantor or written notice thereof to Guarantor by Lessor; or
(B) Guarantor shall (1) be generally not paying his debts as they become due, (2) take action for the purpose of invoking the protection of any bankruptcy
or insolvency law, or any such law is invoked against or with respect to Guarantor or his property, and such petition filed against Guarantor is not dismissed
within sixty (60) days; or (c) there is an anticipatory repudiation of Guarantor’s obligations pursuant to this Guaranty; or (d) any certificate, statement,
representation, warranty or audit contained herein or furnished with respect to this Guaranty by or on behalf of Guarantor proving to have been false in any
material respect at the time as of which the facts therein set forth were stated or certified, or having omitted any substantial contingent or unliquidated
liability or claim against Guarantor; or (e) a payment or other default by Guarantor under any loan, lease, guaranty or other financial obligation to Lessor or
its affiliates which default entitles the other party to such obligation to exercise remedies; or (f) a payment or other default by Guarantor under any material
loan, lease, guaranty or other material financial obligation to any third party which default has been declared; (g) Guarantor dies and his obligations in
connection with this Guaranty are not assumed by a person reasonably satisfactory to Lessor; or (h) an Event of Default shall have occurred under, and as
defined in, the Lease.
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7. Upon an Event of Default hereunder, Lessor may, at its option (without election of remedies), do any one or more of the following, all of which are
hereby authorized by Guarantor:

 
(a) declare this Guaranty and the other Lease Documents to be in default and thereafter sue for and recover from the Guarantor and/or Lessee all

liquidated damages, accelerated rentals and/or other sums otherwise recoverable from the Guarantor and/or Lessee under this Guaranty and the other Lease
Documents; and/or

 
(b) sue for and recover all damages then or thereafter incurred by Lessor as a result of such Event of Default; and/or

 
(c) seek specific performance of Guarantor’s obligations hereunder.

 
In addition, Guarantor shall be liable for all reasonable attorneys’ fees and other costs and expenses incurred by reason of any Event of Default or

the exercise of Lessor’s remedies hereunder and/or under the Lease Documents, whether or not a lawsuit is filed. No right or remedy referred to in this
Section is intended to be exclusive, but each shall be cumulative, and shall be in addition to any other remedy referred to above or otherwise available at
law or in equity, and may be exercised concurrently or separately from time to time. The failure of Lessor to exercise the rights granted hereunder upon any
Event of Default shall not constitute a waiver of any such right upon the continuation or reoccurrence of any such Event of Default. The obligations of
Guarantor hereunder are independent of the obligations of Lessee. A separate action or actions may be brought and prosecuted against Guarantor (or any
thereof) whether an action is brought against Lessee or whether Lessee be joined in any such action or actions.
 
8. GUARANTOR AGREES THAT THIS GUARANTY AND THE RIGHTS AND OBLIGATIONS OF LESSOR AND GUARANTOR HEREUNDER
SHALL IN ALL RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF
MICHIGAN, INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE. Guarantor agrees that any action or proceeding
arising out of or relating to this Guaranty may be commenced in any state or Federal court in the State of Michigan, and agrees that a summons and
complaint commencing an action or proceeding in any such court shall be properly served and shall confer personal jurisdiction if served personally or by
certified mail to him at his address hereinbelow set forth, or as he may provide in writing from time to time, or as otherwise provided under the laws of the
State of Michigan.
 
9. GUARANTOR HEREBY WAIVES TRIAL BY JURY IN ANY ACTION OR PROCEEDING TO WHICH GUARANTOR AND LESSOR MAY BE
PARTIES ARISING OUT OF OR IN ANY WAY PERTAINING TO THIS GUARANTY OR THE LEASE DOCUMENTS. THIS WAIVER IS
KNOWINGLY, WILLINGLY AND VOLUNTARILY MADE BY GUARANTOR AND GUARANTOR HEREBY ACKNOWLEDGES THAT NO
REPRESENTATIONS OF FACT OR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF TRIAL BY JURY OR
IN ANY WAY TO MODIFY OR NULLIFY ITS EFFECT. GUARANTOR FURTHER ACKNOWLEDGES THAT HE HAS BEEN REPRESENTED IN
THE SIGNING OF THIS GUARANTY AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF HIS
OWN FREE WILL, AND THAT HE HAS HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH COUNSEL.

 
10. This Guaranty shall inure to the benefit of Lessor, its successors and assigns, and shall be binding upon the personal representatives, heirs and permitted
assigns of Guarantor. The obligations of Guarantor hereunder may not be assigned or delegated without the prior written consent of Lessor.

 
11. All notices hereunder shall be in writing, personally delivered, delivered by overnight courier service, sent by certified mail, return receipt requested,
addressed as follows:
 
 If to Guarantor: FARADAY FUTURE INTELLIGENT ELECTRIC INC
  
 If to Lessor: UTICA LEASECO, LLC
  905 South Boulevard East
  Rochester Hills, Michigan 48307
 

or to such other address as such party shall from time to time designate in writing to the other party; and shall be effective from the date of receipt.
 
12. This Guaranty constitutes the entire agreement between the parties with respect to the subject matter hereof and shall not be rescinded, amended or
modified in any manner except by a document in writing executed by both parties. Any provision of this Guaranty which is prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining
provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other
jurisdiction.
 
13. This Guaranty may be executed in counterparts. Photocopies or facsimile transmissions of signatures shall be deemed original signatures and shall be
fully binding on the parties to the same extent as original signatures.
 

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has executed this Master Lease Guaranty as of the date first written above.
 

FARADAY FUTURE INTELLIGENT ELECTRIC INC.,  
a Delaware corporation  
  
By: /s/ Chao Wang                                           
Name: Chao Wang  
Title: Vice President, Corporate Operations and/or

Authorized Representative  
 
Address:                                
   
   

 
[Signature page to Master Lease Guaranty]

 

 
 



Exhibit 10.5
 

EQUIPMENT SCHEDULE FARA2-0001
 

This Equipment Schedule FARA2-0001 (this “Schedule”) is executed pursuant to that certain Master Lease Agreement dated as of July 11, 2024
(the “Lease”; which is incorporated herein by reference). This Schedule, together with the Lease and all other schedules and riders thereto, shall constitute
one document. To the extent of any conflict or inconsistency between the terms of this Schedule and the Lease, the terms of this Schedule shall prevail.
Capitalized terms not defined herein shall have the meanings ascribed to them in the Lease.
 
1. LEASE OF EQUIPMENT. Pursuant to Section 5 of the Lease, the Lessor shall lease to Lessee, and the Lessee shall lease from the Lessor, the
Equipment set forth in the “Schedule of Equipment” attached hereto.
 

FUNDING AMOUNT: $4,900,000.00
 
2. TERM. Upon and after the date of execution hereof, the Equipment shall be subject to the terms and conditions provided herein and in the Lease. A full
term of lease with respect to said Equipment shall commence on the date hereof and shall extend forty-eight (48) months after October 11, 2024 (the “Base
Lease Commencement Date”).
 
3. RENT.

 
(a) During the period from the date hereof to the Base Lease Commencement Date (the “Interim Term”), the pro- rated rent for said Equipment

shall be as set forth in the schedule below.
 
(b) From and after the Base Lease Commencement Date, the monthly rent for said Equipment during the term of this Lease shall be as set forth in

the schedule below. As of the date hereof, the first two Rent payments due during the Interim Term (i.e., the first two Rent payments set forth below) have
been paid in advance by Lessee, are non-refundable, and will automatically be applied by Lessor to the applicable Rent payments as of the date hereof.

 
Payment Date Amount

8/11/2024 $146,510.00
9/11/2024 $146,510.00
10/11/2024 $146,510.00
11/11/2024 $146,510.00
12/11/2024 $146,510.00
1/11/2025 $146,510.00
2/11/2025 $146,510.00
3/11/2025 $146,510.00
4/11/2025 $146,510.00
5/11/2025 $146,510.00
6/11/2025 $146,510.00
7/11/2025 $146,510.00
8/11/2025 $146,510.00
9/11/2025 $146,510.00
10/11/2025 $146,510.00
11/11/2025 $146,510.00
12/11/2025 $146,510.00
1/11/2026 $146,510.00
2/11/2026 $146,510.00
3/11/2026 $146,510.00
4/11/2026 $146,510.00
5/11/2026 $146,510.00
6/11/2026 $146,510.00
7/11/2026 $146,510.00
8/11/2026 $146,510.00
9/11/2026 $146,510.00
10/11/2026 $146,510.00
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11/11/2026 $146,510.00
12/11/2026 $146,510.00
1/11/2027 $146,510.00
2/11/2027 $146,510.00
3/11/2027 $146,510.00
4/11/2027 $146,510.00
5/11/2027 $146,510.00
6/11/2027 $146,510.00
7/11/2027 $146,510.00
8/11/2027 $146,510.00
9/11/2027 $146,510.00
10/11/2027 $146,510.00
11/11/2027 $146,510.00
12/11/2027 $146,510.00
1/11/2028 $146,510.00
2/11/2028 $146,510.00
3/11/2028 $146,510.00
4/11/2028 $146,510.00
5/11/2028 $146,510.00
6/11/2028 $146,510.00
7/11/2028 $146,510.00
8/11/2028 $146,510.00
9/11/2028 $146,510.00
10/11/2028 $146,510.00

 
4. LESSEE’S CONFIRMATION. Lessee hereby confirms and warrants to Lessor that the Equipment: (a) will be delivered to Lessee at the location
specified in Section 5 hereof and confirmed by Lessee in writing to Lessor upon delivery; (b) prior to delivery will be inspected and determined to be in
compliance with all applicable specifications and that the Equipment is hereby accepted for all purposes of the Lease; and (c) is at all times, including while
in progress, a part of the “Equipment” referred to in the Lease and is taken subject to all terms and conditions therein and herein provided. Lessee hereby
represents and warrants to Lessor that, as of the date hereof, there is no Default or Event of Default under any Schedule or any other Lease Document (as
such terms are defined in the Lease).
 
5. LOCATION OF EQUIPMENT. The location of, and place where the Equipment will be kept and maintained once delivered to Lessee, is at the
location listed on Exhibit A to the Schedule of Equipment attached to this Schedule (the “Equipment Locations”). Lessee agrees and acknowledges that
the Equipment shall not be removed from the Equipment Locations until all payments and other obligations owing under the Lease (including all fees,
charges, monthly payments, and the final payment) have been indefeasibly paid in full to Lessor.

 
6. COMMERCIAL LIABILITY INSURANCE. The amount of commercial liability insurance referenced in Section 11 of the Lease is $2,000,000.00.

 
7. PERSONAL PROPERTY TAXES. Lessee agrees that it will (a) list all such Equipment, (b) report all property taxes assessed against such Equipment,
and (c) pay all such taxes when due directly to the appropriate taxing authority until Lessor shall otherwise direct in writing.

 
8. SCHEDULE OF STIPULATED LOSS VALUES. Exhibit A contains a Schedule of Stipulated Loss Values which shall be applicable solely to the
Equipment described in this Schedule.

 
9. NO SETOFFS OR COUNTERCLAIMS. All payments under the Lease made by or on behalf of Lessee shall be made without setoff or counterclaim
and free and clear of, and without deduction or withholding for or on account of, any federal, state, or local taxes.

 
10. RIDERS. Rider No. 1 attached hereto is incorporated in this Schedule.

 
11. [intentionally deleted].
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12. SECURITY INTEREST. In order to secure: (A) the prompt payment of the Rent and all of the other amounts from time to time outstanding with
respect hereto and to each Schedule, and the performance and observance by Lessee of all of the provisions hereof and thereof and of all of the other Lease
Documents; and (B) the prompt payment, performance and observance by Lessee of all other obligations of Lessee to Lessor under any other agreement or
instrument, both now in existence and hereafter created (as the same may be renewed, extended or modified), including (without limitation) any other
Master Lease Agreements and all Schedules now or hereafter executed pursuant thereto; Lessee hereby collaterally assigns, grants, and conveys to Lessor,
a first priority security interest in and lien on all of Lessee’s right, title and interest in and to all of the following (whether now existing or hereafter created,
and including any other collateral described on any rider hereto; collectively, the “Collateral”; all terms used in this sentence but not otherwise defined in
this Schedule or the Lease shall have meanings given in the UCC): (1) the Equipment described in any Schedule or otherwise covered thereby (including
all inventory, fixtures or other property comprising the Equipment), together with all related software (embedded therein or otherwise) and general
intangibles, all additions, attachments, accessories and accessions thereto whether or not furnished or financed by the Lessor; (2) all subleases, chattel
paper, security deposits, medallions and general intangibles relating to the Equipment; (3) all books and records pertaining to the foregoing; (4) all property
of Lessee held by Lessor, including all property of every description, in the custody of or in transit to Lessor for any purpose, including safekeeping,
collection or pledge, for the account of Lessee or as to which Lessee may have any right or power, including but not limited to cash and (5) to the extent not
otherwise included, all insurance, substitutions, replacements, exchanges, accessions, proceeds and products of the foregoing, including without limitation,
insurance proceeds. The collateral assignment, security interest and lien granted herein shall survive the termination, cancellation or expiration of the Lease
or a particular Schedule until such time as Lessee’s obligations hereunder, thereunder and under the Lease Documents are fully and indefeasibly
discharged. The conveyance contemplated hereby is solely for the purpose of granting to Lessor a security interest in the Equipment. All Equipment in
which an interest is conveyed hereby shall remain in the possession of Lessee pursuant to the Lease, unless prior written consent is obtained from Lessor
permitting otherwise.
 
13. FEES. Prior to or contemporaneously with the payment of the Funding Amount by Lessor to Lessee (unless otherwise stated below), Lessee shall pay
to Lessor (a) any fees contemplated by any confidential fee letter between Lessor and Lessee and (b) the cost of any attorney fees incurred by Lessor in
connection with the Lease or this Schedule.

 
14. EARLY TERMINATION OPTION. Provided that no Event of Default has occurred and is continuing under the Lease and this Schedule has not been
amended to extend the term or Basic Rent, at the time of payment of the 19th Basic Rent payment under this Schedule and each monthly payment date
thereafter, Lessee shall have an early buy-out option with respect to all but not less than all of the Equipment upon the payment of the Termination Value
(defined below) and subject to the conditions set forth in this Section 13 (the “Early Termination Option”). As used herein, “Termination Value” shall
mean with respect to the applicable month of the Schedule, the sum of (a) the amount listed on Exhibit B attached hereto for the applicable month when the
early buy-out option is to be exercised; (b) all other fees and reimbursable costs and expenses due in accordance with this Lease and (c) the End of Term
Buyout Price. The Termination Value is due and payable on the same day and shall be made simultaneously with the applicable monthly payment. In
addition to the Termination Value, the Lessee shall pay to Lessor an administrative charge to be determined by Lessor to cover its time and expenses
incurred in connection with the exercise of the Early Termination Option, including, but not limited to, reasonable attorney fees and costs (the
“Administrative Charge”). Upon the exercise by the Lessee of the Early Termination Option, Lessee shall pay all sales and transfer taxes and all fees
payable to any governmental authority as a result of the transaction contemplated by this Schedule. In such event, the Termination Value shall be increased
by any such sales and transfer taxes. If Lessee desires to exercise this Early Termination Option, it shall provide Lessor with thirty (30) days prior written
notice of such intention. Partial prepayments or payoffs may be permitted at Lessor’s sole and absolute discretion subject to a Termination Value
determined by Lessor, provided that such prepayment or payoff amounts shall be applied to amounts due under the Lease in inverse chronological order of
the Lease termination date, commencing first with such Termination Value.
 
15. LEASE ADMINISTRATION FEE. Lessee shall pay to Lessor a Lease Administration fee equal to $7,500, plus reinspection travel expenses, on the
first anniversary of this Schedule and on the same day of each year thereafter, during the term of this Schedule or so long any amounts are due and payable
under this Schedule.
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16. SURCHARGE. Basic Rent under this Schedule shall be adjusted periodically based on fluctuations of the Renasant Prime Rate (defined below), as set
forth in this paragraph. Commencing on January 1, 2025 and on each July 1 and January 1 thereafter (each a “Determinate Date”), Lessor shall determine
the current prime rate as determined by Renasant Bank (the “Renasant Prime Rate”). If on any such Determination Date, the Renasant Prime Rate has
increased .25% in excess of 8.50% (“Surcharge Base Rate”), Lessor will increase the Basic Rent by $1,465.10 per month for each .25% increase in the
Surcharge Base Rate (the “Surcharge Amount”). At each Determination Date following the initial application of the Surcharge Amount, Lessor shall
thereafter adjust the Basic Rent in the amount of the Surcharge Amount for each .25% fluctuation in the Surcharge Base Rate. The Surcharge Amount
addition (or reduction, if applicable), will be added to (or decreased from, if applicable) the monthly Basic Rent due under this Schedule, and will be due
and payable with the next regularly scheduled Basic Rent payment under this Schedule and on each payment date thereafter, until it is recalculated on each
January 1 or July 1 thereafter, as applicable. In the event that there are no Surcharge Base Rate increases in excess of .25%, the Surcharge will not be
applicable. In no event shall the Basic Rent payment reduce below the amount set forth in the Schedule.

 
17. REPRESENTATIONS AND WARRANTIES. In addition to the other representations and warranties in this schedule and the other Lease Documents,
to induce Lessor to enter into this Schedule, Lessee represents and warrants as follows:

 
(a) All of the representations and warranties in the Lease, unless they relate specifically to a particular date, are true and accurate in all material

respects as of the date of this Schedule and are hereby reaffirmed, ratified and remade.
 
(b) Lessee has disclosed to Lessor all agreements, instruments and organizational or other restrictions to which it is subject, and all other matters

known to it, that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse Effect.
 

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Equipment Schedule FARA2-0001 to be duly executed as of the date first written

above.
 

Lessee:  
  
FARADAY&FUTURE INC.,  
a California corporation  
  
By: /s/ Chao Wang  
Name: Chao Wang  
Title: Vice President, Corporate Operations  
  
Lessor:  
  
UTICA LEASECO, LLC,  
a Florida limited liability company  
  
By: /s/ Ryann Whitmore  
Name: Ryann Whitmore  
Title: Vice President  
 

 



 

 
Exhibit A

 
Loss Payment Date Percentage Factor

  
08/11/24 110.0%
09/11/24 110.0%
10/11/24 110.0%
11/11/24 110.0%
12/11/24 108.5%
01/11/25 106.9%
02/11/25 105.3%
03/11/25 103.7%
04/11/25 102.0%
05/11/25 100.3%
06/11/25 98.6%
07/11/25 96.9%
08/11/25 95.2%
09/11/25 93.4%
10/11/25 91.6%
11/11/25 89.7%
12/11/25 87.9%
01/11/26 86.0%
02/11/26 84.0%
03/11/26 82.1%
04/11/26 80.1%
05/11/26 78.1%
06/11/26 76.0%
07/11/26 73.9%
08/11/26 71.8%
09/11/26 69.7%
10/11/26 67.5%
11/11/26 65.2%
12/11/26 63.0%
01/11/27 60.7%
02/11/27 58.4%
03/11/27 56.0%
04/11/27 53.6%
05/11/27 51.2%
06/11/27 48.7%
07/11/27 46.2%
08/11/27 43.6%
09/11/27 41.0%
10/11/27 38.4%
11/11/27 35.7%
12/11/27 33.0%
01/11/28 30.2%
02/11/28 27.4%
03/11/28 24.5%
04/11/28 21.6%
05/11/28 18.7%
06/11/28 15.7%
07/11/28 12.7%
08/11/28 9.6%
09/11/28 6.4%
10/11/28 3.2%

 

 



 

 
Exhibit B

 
Termination Date Termination Value

  
8/11/2024 N/A
9/11/2024 N/A
10/11/2024 N/A
11/11/2024 N/A
12/11/2024 N/A
1/11/2025 N/A
2/11/2025 N/A
3/11/2025 N/A
4/11/2025 N/A
5/11/2025 N/A
6/11/2025 N/A
7/11/2025 N/A
8/11/2025 N/A
9/11/2025 N/A
10/11/2025 N/A
11/11/2025 N/A
12/11/2025 N/A
1/11/2026 N/A
2/11/2026 N/A
3/11/2026 N/A
4/11/2026 N/A
5/11/2026 $ 3,720,767.50
6/11/2026 $ 3,622,913.25
7/11/2026 $ 3,523,509.66
8/11/2026 $ 3,422,532.20
9/11/2026 $ 3,319,955.95
10/11/2026 $ 3,215,755.59
11/11/2026 $ 2,906,453.66
12/11/2026 $ 2,805,961.96
1/11/2027 $ 2,839,073.12
2/11/2027 $ 2,730,189.07
3/11/2027 $ 2,619,581.06
4/11/2027 $ 2,507,221.76
5/11/2027 $ 2,393,083.47
6/11/2027 $ 2,277,138.00
7/11/2027 $ 2,159,356.76
8/11/2027 $ 2,039,710.67
9/11/2027 $ 1,918,170.21
10/11/2027 $ 1,794,705.38
11/11/2027 $ 1,589,795.92
12/11/2027 $ 1,541,880.26
1/11/2028 $ 1,412,457.57
2/11/2028  $ 1,280,985.72
3/11/2028 $ 1,147,432.25
4/11/2028 $ 1,011,764.21
5/11/2028 $ 873,948.12
6/11/2028 $ 733,949.97
7/11/2028 $ 591,735.21
8/11/2028 $ 447,268.74
9/11/2028 $ 300,514.91
10/11/2028 $ 151,437.51

 

 



 

 
SCHEDULE OF EQUIPMENT

 
Lessee: FARADAY&FUTURE INC.
 
Attached to Equipment Schedule FARA2-0001
 
Location of Equipment:
 
18455 S Figueroa Street, Gardena, CA 90248
501 W 190th Street, Gardena, CA 90248
10701 Idaho Avenue, Hanford, CA 93230
 

[SEE EXHIBIT A ATTACHED]
 

 
 
 



Exhibit 10.6
 

RIDER NO. 1 TO EQUIPMENT SCHEDULE FARA2-0001
 

To and part of Equipment Schedule FARA2-0001 dated as of July 11, 2024 (the “Schedule”) executed pursuant to that certain Master Lease
Agreement dated as of dated as of July 11, 2024 (the “Lease”), each between UTICA LEASECO, LLC, its successors and assigns (“Lessor”),
FARADAY&FUTURE INC., a California corporation, its successors and permitted assigns (hereafter referred to both individually, and collectively (if
more than one), as “Lessee”).
 

END OF TERM BUYOUT PRICE. Upon the expiration of the term of the Schedule, Lessee promptly shall pay to Lessor without notice or
demand therefor and together with all other amounts then due and payable under the Lease, in cash, an End of Term Buyout Price equal to $490,000.00 (the
“End of Term Buyout Price”). Upon receipt by Lessor of the End of Term Buyout Price, Lessor shall release its interest in the Equipment covered by the
Schedule.
 

As used herein, “Equipment” shall mean the Equipment described in the Schedule.
 
Lessee:  
  
FARADAY&FUTURE INC.,  
a California corporation  
  
By: /s/ Chao Wang               
Name: Chao Wang  
Title: Vice President, Corporate Operations  
  
Lessor:  
  
UTICA LEASECO, LLC,  
a Florida limited liability company  
  
By: /s/ Ryann Whitmore                                       
Name: Ryann Whitmore  
Title: Vice President  
 



 
Exhibit 10.7

 
POST-CLOSING AGREEMENT

 
This POST-CLOSING AGREEMENT (this “Agreement”) is made as of July 11, 2024 (the “Effective Date”), by and among UTICA

LEASECO, LLC, a Florida limited liability company (“Lessor”) and FARADAY&FUTURE INC., a California corporation, its successors and permitted
assigns (hereafter referred to both individually, and collectively (if more than one), as “Lessee”).

 
The parties have entered into that certain Master Lease Agreement dated on or about the date hereof, and the schedules executed in connection

therewith (collectively, the “Lease Agreement”), including, without limitation, Equipment Schedule FARA2-0001 dated on or about the date hereof, for
the lease of certain machinery, vehicles, equipment and/or other assets (collectively, the “Equipment”) as set forth in the Lease Agreement (the
“Transaction”). Capitalized terms used herein without definition shall have the meaning given them in the Lease Agreement.

 
NOW, THEREFORE, in consideration of the mutual covenants contained herein and, other good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the parties agree as follows:
 
1. PREPAYMENT REQUIREMENTS.

 
(A) Hanford Rent Prepayment. Some or all Collateral will be held at the following addresses: 10701 Idaho Avenue, Hanford, California 93230

(collectively, the “Hanford Premises”), which is leased by Lessee, pursuant to a commercial lease between Lessee and 10701 IDAHO OWNER, LLC, a
Delaware limited liability company (“Hanford Landlord”). As a condition to closing the Transaction, Lessor required that Hanford Landlord and Lessee
each execute a Collateral Access Agreement (the “Hanford Access Agreement”) in favor of Lessor that, among other things, provided Lessor the right to
occupy the Hanford Premises rent free for up to 120 days to reclaim the Collateral upon the occurrence of an Event of Default (as defined under the Lease
Agreement) under the Lease Agreement (“Hanford Premises Access Period”). As of the Effective Date, Lessee was unable to cause Hanford Landlord to
execute the Hanford Access Agreement as required, but was able to cause Landlord to provide up to 150 days access, of which 90 days is rent-free access
and 60 days paid access. However, as an accomodation to Lessee, Lessor has agreed to provide for rent for the Hanford Premises during the Hanford
Premises Access Period subject to, among other things, Lessee making an immediate prepayment under the Lease Agreement in an amount equal to
$100,000 (the “Hanford Rent Prepayment”), which will be applied by Lessor, subject to Section 2 below, to offset any rental or other charges incurred by
Lessor as a result of or otherwise arising out of its rights or obligations under the Lease Agreement.

 
(B) Equipment Relocation Prepayment. Some or all Collateral will be held at the following addresses: 501 West 190th Street, Gardena, California

90248 and 18455 S Figueroa Street, Gardena, California 90248 (collectively, the “Gardena Premises”), which is leased by Lessee, pursuant to a
commercial lease between Lessee and REXFORD INDUSTRIAL – 18455 FIGUEROA, LLC, a Delaware limited liability company (“Gardena
Landlord”). As a condition to closing the Transaction, Lessor required that Gardena Landlord and Lessee each execute a Collateral Access Agreement (the
“Gardena Access Agreement”) in favor of Lessor that, among other things, provided Lessor the right to occupy the Gardena Premises rent free for up to
120 days to reclaim the Collateral upon the occurrence of an Event of Default (as defined under the Lease Agreement) under the Lease Agreement
(“Gardena Premises Access Period”). As of the Effective Date, Lessee was unable to cause Gardena Landlord to execute the Gardena Access Agreement
as required. However, as an accomodation to Lessee, Lessor has agreed to close and fund the Transaction, subject to, among other things, Lessee making an
immediate prepayment under the Lease Agreement in an amount equal to $1,435,000 (the “Equipment Relocation Prepayment”), which will be applied
by Lessor subject to the terms of Section 2 below or as otherwise set forth in the Lease Agreement.

 

 



 

 
(C) Tax Lien Prepayment. As of the Effective Date, the following tax Liens exist against the Collateral (collectively, the “Tax Liens”): (i)

#20201500072, filed November 23, 2020 in the amount of $9,799.99; (ii) #20221087448, filed November 18, 2022 in the amount of $4,966.74; (iii)
#20221087444, filed November 18, 2022 in the amount of $54,977.47. As a condition to closing the Transaction, Lessor required that all Liens against the
Collateral be terminated, waived or subordinated to Lessor’s Liens in the Collateral. As of the Effective Date, Lessee was unable to provide satisfactory
evidence of the termination, waiver or subordination on the Tax Liens. However, as an accomodation to Lessee, Lessor has agreed to close and fund the
Transaction, subject to, among other things, Lessee making an immediate prepayment under the Lease Agreement in an amount equal to $70,000 (the “Tax
Lien Prepayment”, and together with the Hanford Rent Prepayment, and the Equipment Relocation Prepayment, the “Prepayments” and each a
“Prepayment”), which will be applied by Lessor subject to the terms of Section 2 below or as otherwise set forth in the Lease Agreement.

 
(D) No Modifications to Other Obligations. For the avoidance of doubt and notwithstanding anything to the contrary contained herein or

otherwise, Lessee acknowledges and agrees that (i) nothing contained in this Agreement limits or otherwise restricts Lessee’s obligations under the other
Lease Documents or any other agreement with any third parties, including without limitation, its obligations to (a) maintain the required insurance coverage
for all Collateral, (b) timely pay all taxes owing relating to the Collateral, or (c) make all rent and other payments relating to the use of the Hanford
Premises or the Gardena Premises (regardless of whether Lessor has exercised or asserted any rights to gain access to the applicable premises), (ii) the
Prepayments received by Lessor under the terms of this Agreement (a) do not, and will not, in any way limit or reduce the Basic Rent payment obligations
owing under the Lease Agreement or any Schedule, and (b) are not Basic Rent Payments, will not fulfill the requirements of the Basic Rent payments set
forth in the other Lease Documents, and are in addition to any other Rent payments owing under the Lease Agreement and any Schedule (including the
Basic Rent payment obligations).
 
2. USE OF PREPAYMENTS.

 
(A) The failure of Lessee to provide or maintain the items or other deliverables as set forth above in Section 1 within the applicable periods

specified shall be deemed an Event of Default under the Lease Agreement, without any requirement of notice or opportunity to cure, and will allow Lessor
to exercise any and all remedies set forth in the Lease Agreement. For the avoidance of doubt, subject to the obligations set forth in this Section 2, Lessee
acknowledges and agrees that any Prepayments in the possession or under the control of Lessor are the sole and exclusive property of Lessor and not the
property of Lessee.

 
(B) Notwithstanding anything to the contrary, upon the occurrence of an Event of Default or Default under any Lease Document (except for those

arising under Section 15(j) of the Lease Agreement), any amount of any Prepayments may be applied by Lessor, in its sole discretion, to offset any (A)
Rent or (B) any costs, expenses or other charges incurred by Lessor relating to or otherwise as a result of the Lease Agreement (including, without
limitation, those relating to the rental, storage, liquidation, reclamation or disposal of the Collateral).
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(C) Notwithstanding anything to the contrary, upon the occurrence of an Event of Default or Default arising under Section 15(j) of the Lease

Agreement, the aggregate amount of all Prepayments will be automatically applied by Lessor to offset first (A) any costs, expenses or other charges
incurred by Lessor relating to or otherwise as a result of the Lease Agreement (including, without limitation, those relating to the rental, storage,
liquidation, reclamation or disposal of the Collateral), and then second (B) any Rent. For purposes of this Section, “Default” means any event that with the
notice or passage of time, or both, would constitute an “Event of Default”, including without limitation, the approval by the shareholders, members,
managers or directors of Lessee or its affiliates (including its direct and indirect shareholders or members) of any insolvency proceeding relating to Lessee.

 
(D) In addition to the other rights and obligations set forth in this Section and otherwise set forth in the Lease Documents, if at any time a Lien is

filed or otherwise asserted by any third party on the Collateral, or access is restricted by any third party to the Collateral (each a “Collateral Access
Restriction”), Lessor may, in its sole discretion, use any of the Prepayments to make any required payments to that third party to terminate any applicable
Lien or otherwise gain access to the Collateral, if Lessor believes, in its sole discretion, that as a result of the Collateral Access Restriction, Lessor would
(A) deem itself, its security interest on any Collateral, or any obligations owing to Lessor under the Lease Documents unsafe, insecure, or under-secured, as
compared to as if the Collateral Access Restriction had not occurred, or (B) believe that the prospect of payment of any Rent payment and performance of
any obligation of Lessee (including without limitation, the payment by Lessee of any expected costs and expenses to be incurred by Lessor under the terms
of the Lease Documents) is impaired as compared to as if the Collateral Access Restriction had not occurred.

 
(E) Provided no Default or Event of Default has occurred and is then continuing:

 
(I) to the extent that any amounts of the Equipment Relocation Prepayment remain upon receipt of evidence (satisfactory to Lessor in its

sole discretion) from Lessee to Lessor that all of the Collateral that was previously located at the Gardena Premises is fully located and installed at
the Hanford Premises (to the full satisfaction of Lessor in its sole discretion), that balance of the Equipment Relocation Prepayment then
outstanding will be refunded to Lessee.

 
(II) The Tax Lien Prepayment will be refunded to Lessee upon Lessor’s receipt of all filed UCC-3 terminations or other related filings

evidencing the Tax Liens (satisfactory to Lessor in its sole discretion).
 
(III) to the extent that any amounts of the Hanford Rent Prepayment remain upon termination of the Lease Agreement, the balance of the

Hanford Rent Prepayment shall be applied to amounts due under the Lease Agreement in inverse chronological order of the Lease Agreement
termination date, commencing first with the Termination Value, and any other balance will be refunded to Lessee in accordance with the terms of
the Lease Agreement (subject to applicable law).

 
3. MISCELLANEOUS.
 

(A) Except to the extent specifically provided herein, the terms of the Lease Agreement shall remain unmodified and in full force and effect.
 
(B) This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, and when taken together

shall constitute but one and the same instrument.
 

(C) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
COVERED BY, AND CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OF THE STATE OF MICHIGAN WITHOUT REGARD TO
THE CONFLICT OF LAWS PRINCIPLES OF SUCH STATE), INCLUDING ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, REGARDLESS OF THE LOCATION OF THE EQUIPMENT.

 
(D) This Agreement and the Lease Agreement constitute the entire understanding between the parties with respect to the subject matter hereof and

thereof.
 

[Signature page follows]
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IN WITNESS WHEREOF, the parties hereto have executed this Post-Closing Agreement as of the Effective Date.
 

FARADAY&FUTURE INC.,  
a California corporation  
  
By: /s/ Chao Wang  
Name: Chao Wang  
Title: Vice President, Corporate Operations  
  
UTICA LEASECO, LLC,  
a Florida limited liability company  
  
By: /s/ Ryann Whitmore  
Name: Ryann Whitmore  
Title: Vice President  
 

[Signature page to Post-Closing Agreement]
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Execution Version
 
AMENDMENT NO. 11
 
July 11, 2024
 
Faraday Future Intelligent Electric Inc.
18455 South Figueroa Street
Gardena, California 90248
Attention: Legal Department, Mike Beck
Phone: (800) 228-7702
Email: david.beck@ff.com
 
Re: Amendment No. 11
 
Ladies and Gentlemen:
 

Reference is made to that certain Securities Purchase Agreement dated as of August 14, 2022 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “SPA”), by and among Faraday Future Intelligent Electric Inc., a Delaware corporation (the
“Issuer”), the other Credit Parties from time to time party thereto, FF Vitality Ventures LLC (the “FF Vitality Purchaser”), the other financial institutions
or other entities from time to time parties thereto (with the FF Vitality Purchaser, each a “Purchaser” and collectively, the “Purchasers”) and FF
Simplicity Ventures LLC, a Delaware limited liability company, as administrative agent and collateral agent. Capitalized terms used but not defined herein
shall have the meanings set forth in the SPA. This Amendment No. 11 is referred to herein as this “Amendment”.
 

1. Amendments to the SPA. Upon the effectiveness of this Amendment, the SPA shall be amended as follows:
 

(a) The following definitions of “Utica”, “Utica Lease Agreement” and “Utica Subordination Agreement” shall be added to Annex A of the Existing
SPA:

 
“Utica” means UTICA LEASECO, LLC, a Florida limited liability company.
 
“Utica Lease Agreement” means that certain Master Lease Agreement dated as of July 11, 2024, between Utica and FARADAY&FUTURE

INC., a California corporation.
 
“Utica Subordination Agreement” means that certain Security Interest Subordination Agreement dated as of July 11, 2024 between Agent and

Utica.
 
(b) Section 5.1 shall be amended by (i) deleting “and” at the end of Section 5.1(r), (ii) replacing “.” at the end of Section 5.1(s) with “; and” and (iii)

adding the following as Section 5.1(t):
 
“(t) Debt incurred under the Utica Lease Agreement in an aggregate amount outstanding not to exceed the amount permitted under Section 4 of
the Utica Subordination Agreement.”

 

 



 

 
(c) Section 5.2 shall be amended by (i) deleting “and” at the end of Section 5.2(s), (ii) replacing “.” at the end of Section 5.1(t) with “; and” and (iii)

adding the following as Section 5.1(u):
 
“(u) Liens in the Collateral (as defined in the Utica Lease Agreement as in effect as of July 11, 2024) granted to Utica to secure Debt permitted by
Section 5.1(t) hereof, so long as such Liens in the Lease Collateral (as defined in the Utica Subordination Agreement) are subject to the Utica
Subordination Agreement.”

 
2. Miscellaneous.

 
a. The provisions of this Amendment shall become effective against the FF Vitality Purchaser upon the execution and delivery by the FF Vitality

Purchaser of a counterpart hereto and Section 1 of this Amendment shall be effective against all Purchasers (the time of such effectiveness against all
Purchasers, the “Effectiveness Date”) upon the execution and delivery of the FF Vitality Purchaser and the concurrent execution and delivery by Senyun
International Ltd.(the “Senyun Purchaser”) as party to that certain amendment, to be dated as of the date hereof, by and between the Issuer and the Senyun
Purchaser, with the FF Vitality Purchaser and the Senyun Purchaser collectively satisfying the requisite number of Purchasers necessary for the amendment
in Section 1 to be effective in accordance with the terms of the SPA.

 
b. In order to induce the FF Vitality Purchaser to enter into this Amendment, the Issuer hereby represents and warrants to the FF Vitality Purchaser,

immediately after giving effect to this Amendment, 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 FF Vitality Purchaser 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 two Business Days of such disclosure.

 
c. 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 FF
Vitality Purchaser reserves all of its rights and remedies under the SPA and the Financing Documents.

 
d. Within two Business Days of the Effectiveness Date, the Issuer shall file a Current Report on Form 8-K describing all the material terms of the

transactions contemplated hereby in the form required by the Securities Exchange Act of 1934, as amended, and attaching the form of this Amendment
(including all attachments, the “8-K Filing”). From and after the filing of the 8-K Filing, the Issuer shall have disclosed all material, non-public
information (if any) provided to each Purchaser by the Issuer or any of its Subsidiaries or any of their respective officers, directors, employees or agents in
connection with the transactions contemplated hereby. In addition, effective upon the filing of the 8-K Filing, the Issuer acknowledges and agrees that any
and all confidentiality or similar obligations under any agreement, whether written or oral, between the Issuer, any of its Subsidiaries or any of their
respective officers, directors, affiliates, employees or agents, on the one hand, and each Purchaser or any of its affiliates, on the other hand, relating to the
transactions contemplated by this Amendment, shall terminate.
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e. The obligations of the FF Vitality Purchaser to this Amendment are several and not joint with the obligations of any other holder of securities of the

Issuer (each, an “Other Holder”), and the Purchaser party to this Amendment shall not be responsible in any way for the performance of the obligations of
any Other Holder under any other agreement by and between the Issuer and any Other Holder (each, an “Other Agreement”). Nothing contained herein or
in any Other Agreement, and no action taken by the Purchaser party hereto pursuant to this Amendment, shall be deemed to constitute the Purchaser party
hereto and Other Holders as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that FF Vitality Purchaser and
Other Holders are in any way acting in concert or as a group with respect to such obligations or any Other Agreement and the Issuer acknowledges that, to
the best of its knowledge, FF Vitality Purchaser and the Other Holders are not acting in concert or as a group with respect to such obligations or any Other
Agreement. The Issuer and FF Vitality Purchaser confirm that FF Vitality Purchaser has independently participated in the negotiation of the transactions
contemplated hereby with the advice of its own counsel and advisors. The FF Vitality Purchaser shall be entitled to independently protect and enforce its
rights, including, without limitation, the rights arising out of this Amendment, and it shall not be necessary for any Other Holder to be joined as an
additional party in any proceeding for such purpose.

 
f. The Issuer hereby represents and warrants as of the date hereof and covenants and agrees that none of the terms offered to any Person with respect to

the transactions contemplated hereby (each an “Comparable Document”) is or will be more favorable to such Person (other than any reimbursement of
legal fees) than those of FF Vitality Purchaser and this Amendment. If, and whenever on or after the date hereof, the Issuer enters into a Comparable
Document, then (i) the Issuer shall provide notice thereof to FF Vitality Purchaser promptly following the occurrence thereof and (ii) the terms and
conditions of this Amendment shall be, without any further action by FF Vitality Purchaser or the Issuer, automatically amended and modified in an
economically and legally equivalent manner such that FF Vitality Purchaser shall receive the benefit of the more favorable terms and/or conditions (as the
case may be) set forth in such Comparable Document, provided that upon written notice to the Issuer promptly after entrance of the Issuer into such
Comparable Document, FF Vitality Purchaser may elect not to accept the benefit of any such amended or modified term or condition, in which event the
term or condition contained in this Amendment shall apply to FF Vitality Purchaser as it was in effect immediately prior to such amendment or
modification as if such amendment or modification never occurred with respect to FF Vitality Purchaser.

 
g. This Amendment 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 Amendment by facsimile transmission or
electronic transmission shall be as effective as delivery of a manually executed counterpart hereof.

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

OR RELATING TO THIS AMENDMENT, 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 Amendment to be duly executed by their respective duly authorized officers on

the date first written above.
 

 ISSUER:
  
 FARADAY FUTURE INTELLIGENT ELECTRIC INC.
  
 By: /s/ Matthias Aydt
 Name: Matthias Aydt
 Title: Global Chief Executive Officer

 
(Signature Page to Amendment)

 

 



 

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

the date first written above.
 

 PURCHASER:
  
 FF VITALITY VENTURES LLC
  
 By: /s/ Antonio Ruiz-Gimenez
 Name: Antonio Ruiz-Gimenez
 Title: Managing Partner

 
(Signature Page to Amendment)
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Execution Version
 

AMENDMENT NO. 12
 
July 11, 2024
 
Faraday Future Intelligent Electric Inc.
18455 South Figueroa Street
Gardena, California 90248
Attention: Legal Department, Mike Beck
Phone: (800) 228-7702
Email: david.beck@ff.com
 
Re: Amendment No. 12
 
Ladies and Gentlemen:
 

Reference is made to that certain Securities Purchase Agreement dated as of August 14, 2022 (as amended, restated, amended and restated,
supplemented or otherwise modified from time to time, the “SPA”), by and among Faraday Future Intelligent Electric Inc., a Delaware corporation (the
“Issuer”), the other Credit Parties from time to time party thereto, Senyun International Ltd. (the “Senyun Purchaser”), the other financial institutions or
other entities from time to time parties thereto (with the Senyun Purchaser, each a “Purchaser” and collectively, the “Purchasers”) and FF Simplicity
Ventures LLC, a Delaware limited liability company, as administrative agent and collateral agent. Capitalized terms used but not defined herein shall have
the meanings set forth in the SPA. This Amendment No. 12 is referred to herein as this “Amendment”.
 

1. Amendments to the SPA. Upon the effectiveness of this Amendment, the SPA shall be amended as follows:
 

(a) The following definitions of “Utica”, “Utica Lease Agreement” and “Utica Subordination Agreement” shall be added to Annex A of the Existing
SPA:

 
“Utica” means UTICA LEASECO, LLC, a Florida limited liability company.
 
“Utica Lease Agreement” means that certain Master Lease Agreement dated as of July 11, 2024, between Utica and FARADAY&FUTURE

INC., a California corporation.
 
“Utica Subordination Agreement” means that certain Security Interest Subordination Agreement dated as of July 11, 2024 between Agent and

Utica.
 
(b) Section 5.1 shall be amended by (i) deleting “and” at the end of Section 5.1(r), (ii) replacing “.” at the end of Section 5.1(s) with “; and” and (iii)

adding the following as Section 5.1(t):
 
“(t) Debt incurred under the Utica Lease Agreement in an aggregate amount outstanding not to exceed the amount permitted under Section 4 of
the Utica Subordination Agreement.”

 

 



 

 
(c) Section 5.2 shall be amended by (i) deleting “and” at the end of Section 5.2(s), (ii) replacing “.” at the end of Section 5.1(t) with “; and” and (iii)

adding the following as Section 5.1(u):
 
“(u) Liens in the Collateral (as defined in the Utica Lease Agreement as in effect as of July 11, 2024) granted to Utica to secure Debt permitted by
Section 5.1(t) hereof, so long as such Liens in the Lease Collateral (as defined in the Utica Subordination Agreement) are subject to the Utica
Subordination Agreement.”

 
2. Miscellaneous.

 
a. The provisions of this Amendment shall become effective against the Senyun Purchaser upon the execution and delivery by the Senyun Purchaser of

a counterpart hereto and Section 1 of this Amendment shall be effective against all Purchasers (the time such effectiveness against all Purchasers, the
“Effectiveness Date”) upon the execution and delivery of the Senyun Purchaser and the concurrent execution and delivery by FF Vitality Ventures LLC
(the “FF Vitality Purchaser”) as party to that certain amendment, to be dated as of the date hereof, by and between the Issuer and the FF Vitality
Purchaser, with the Senyun Purchaser and the Vitality Purchaser collectively satisfying the requisite number of Purchasers necessary for the amendment in
Section 1 to be effective in accordance with the terms of the SPA.

 
b. In order to induce the Senyun Purchaser to enter into this Amendment, the Issuer hereby represents and warrants to the Senyun Purchaser,

immediately after giving effect to this Amendment, 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 Senyun Purchaser 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 two Business Days of such disclosure.

 
c. 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 Senyun
Purchaser reserves all of its rights and remedies under the SPA and the Financing Documents.

 
d. Within two Business Days of the Effectiveness Date, the Issuer shall file a Current Report on Form 8-K describing all the material terms of the

transactions contemplated hereby in the form required by the Securities Exchange Act of 1934, as amended, and attaching the form of this Amendment
(including all attachments, the “8-K Filing”). From and after the filing of the 8-K Filing, the Issuer shall have disclosed all material, non-public
information (if any) provided to each Purchaser by the Issuer or any of its Subsidiaries or any of their respective officers, directors, employees or agents in
connection with the transactions contemplated hereby. In addition, effective upon the filing of the 8-K Filing, the Issuer acknowledges and agrees that any
and all confidentiality or similar obligations under any agreement, whether written or oral, between the Issuer, any of its Subsidiaries or any of their
respective officers, directors, affiliates, employees or agents, on the one hand, and each Purchaser or any of its affiliates, on the other hand, relating to the
transactions contemplated by this Amendment, shall terminate.
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e. The obligations of the Senyun Purchaser to this Amendment are several and not joint with the obligations of any other holder of securities of the

Issuer (each, an “Other Holder”), and the Purchaser party to this Amendment shall not be responsible in any way for the performance of the obligations of
any Other Holder under any other agreement by and between the Issuer and any Other Holder (each, an “Other Agreement”). Nothing contained herein or
in any Other Agreement, and no action taken by the Purchaser party hereto pursuant to this Amendment, shall be deemed to constitute the Purchaser party
hereto and Other Holders as a partnership, an association, a joint venture or any other kind of entity, or create a presumption that Senyun Purchaser and
Other Holders are in any way acting in concert or as a group with respect to such obligations or any Other Agreement and the Issuer acknowledges that, to
the best of its knowledge, Senyun Purchaser and the Other Holders are not acting in concert or as a group with respect to such obligations or any Other
Agreement. The Issuer and Senyun Purchaser confirm that Senyun Purchaser has independently participated in the negotiation of the transactions
contemplated hereby with the advice of its own counsel and advisors. The Senyun Purchaser shall be entitled to independently protect and enforce its
rights, including, without limitation, the rights arising out of this Amendment, and it shall not be necessary for any Other Holder to be joined as an
additional party in any proceeding for such purpose.

 
f. The Issuer hereby represents and warrants as of the date hereof and covenants and agrees that none of the terms offered to any Person with respect to

the transactions contemplated hereby (each an “Comparable Document”) is or will be more favorable to such Person (other than any reimbursement of
legal fees) than those of Senyun Purchaser and this Amendment. If, and whenever on or after the date hereof, the Issuer enters into a Comparable
Document, then (i) the Issuer shall provide notice thereof to Senyun Purchaser promptly following the occurrence thereof and (ii) the terms and conditions
of this Amendment shall be, without any further action by Senyun Purchaser or the Issuer, automatically amended and modified in an economically and
legally equivalent manner such that Senyun Purchaser shall receive the benefit of the more favorable terms and/or conditions (as the case may be) set forth
in such Comparable Document, provided that upon written notice to the Issuer promptly after entrance of the Issuer into such Comparable Document,
Senyun Purchaser may elect not to accept the benefit of any such amended or modified term or condition, in which event the term or condition contained in
this Amendment shall apply to Senyun Purchaser as it was in effect immediately prior to such amendment or modification as if such amendment or
modification never occurred with respect to Senyun Purchaser.

 
g. This Amendment 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 Amendment by facsimile transmission or
electronic transmission shall be as effective as delivery of a manually executed counterpart hereof.

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

OR RELATING TO THIS AMENDMENT, 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 Amendment to be duly executed by their respective duly authorized officers on

the date first written above.
 

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

 
(Signature Page to Amendment)

 

 



 

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

the date first written above.
 

 PURCHASER:
  
 SENYUN INTERNATIONAL LTD.
  
 By: /s/ Bo Zhang
 Name: Bo Zhang
 Title: Chief Executive Officer
 
 

(Signature Page to Amendment)
 

 
 


