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Item 1.01 Entry into a Material Definitive Agreement.
 
On September 5, 2024, Faraday Future Intelligent Electric Inc. (the “Company”) entered into a Securities Purchase Agreement (the “Purchase Agreement”)
with certain institutional investors as purchasers (the “Investors”). Pursuant to the Purchase Agreement, the Company has agreed to sell, and the Investors
have agreed to purchase, for approximately $30 million (collectively, the “Purchase Price”), of which approximately $22.5 million will be paid in cash and
approximately $7.5 million will be converted from a previous loan to the Company, certain secured promissory notes (the “Secured Notes”), warrants (the
“Warrants”) and incremental warrants (the “Incremental Warrants”, together with the Secured Notes, the Warrants, the “Financing Documents”) in two
closings. The initial closing is expected to occur on or around September 11, 2024, subject to the satisfaction of certain closing conditions. Capitalized
terms used herein and not otherwise defined shall have the respective meanings set forth in the Secured Notes.
 
Secured Notes
 
Maturity Date; Interest.
 
Pursuant to the Secured Notes, interest shall commence accruing on the date thereof at the interest rate of 10% per annum (the “Interest Rate”) and shall be
computed on the basis of a 360-day year and twelve 30-day months and shall be payable on a Conversion Date with respect to the Conversion Amount
being converted on such Conversion Date, with any remaining accrued and unpaid Interest payable on the fifth anniversary of the issuance date thereof (the
“Maturity Date”) (each, an “Interest Date”).
 
Interest shall be payable on each Interest Date, to the noteholders on the applicable Interest Date, in shares of Common Stock of the Company, par value
$0.0001 per share (“Common Stock”) so long as there has been no Equity Conditions Failure; provided however, that the Company may, at its option
following notice to the noteholders, pay Interest on any Interest Date in cash or in a combination of cash and shares. Prior to the payment of Interest on an
Interest Date, interest on this Note shall accrue at the Interest Rate and be payable by way of inclusion of the Interest in the Conversion Amount on each
Conversion Date, or upon any redemption, unless in the event of an event of default, in which case the interest rate of the Secured Notes shall automatically
be increased to 18% per annum (“Interest Adjustments”). In the event such default has been cured, such Interest Adjustments shall cease to be effective as
of the calendar day immediately following the date of such cure; provided that the interest as calculated and unpaid at such increased rate during the
continuance of that certain default shall continue to apply to the extent relating to the days after the occurrence of such default through and including the
date of such cure of such default.
 
The Maturity Date may be extended by the noteholders under circumstances specified therein. On the Maturity Date, the Company shall pay to the
noteholder an amount in cash representing all outstanding principal, accrued and unpaid interest on such principal and interest and accrued and unpaid Late
Charges. Other than as specifically permitted by the Secured Note, the Company may not prepay any portion of the outstanding principal and accrued,
unpaid interest or accrued and unpaid Late Charges on principal and interest, if any.
 
Conversion
 
Conversion at Option of Holder
 
Each holder of Secured Notes may convert all, or any part, of the outstanding principal of the Secured Notes, at any time at such holder’s option, into
shares of Common Stock, at a conversion price per share of $5.24 (the “Conversion Price”), subject to adjustment under certain circumstances described in
the Secured Notes.
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Alternate Conversion
 
Each holder may alternatively elect to convert the Secured Notes, at any time at such holder’s option, into shares of our Common Stock at the “Alternate
Conversion Price” equal to the lesser of:
 

● the Conversion Price then in effect; and
 

● the greater of:
 

o the floor price of 1.048; and
 

o the volume weighted average price of our common stock during the five Trading Days ending and including the Trading Day
immediately preceding the delivery or deemed delivery of the applicable conversion notice.

 
Limitations on Conversion
 
Beneficial Ownership Limitation. A holder shall not have the right to convert any portion of a Secured Note to the extent that, after giving effect to such
conversion, the holder (together with certain related parties) would beneficially own in excess of 4.99%, or the “Maximum Percentage”, of shares of our
Common Stock outstanding immediately after giving effect to such conversion. The Maximum Percentage may be raised or lowered to any other
percentage not in excess of 9.99%, at the option of the holder, except that any increase will only be effective upon 61 days’ prior notice to us.
 
Exchange Cap Limitation. Unless we obtain the approval of our stockholders in accordance with the rules and regulations of the Nasdaq Capital Market, a
maximum of 3,260,603 shares of our common stock (19.99% of the outstanding shares of our common stock on September 5, 2024) shall be issuable upon
conversion or otherwise pursuant to the terms of the Secured Notes.
 
Redemption Rights
 
Company Optional Redemption. The Company has the option to redeem the Secured Notes at a 10% redemption premium to the greater of (i) the shares of
our Common Stock then outstanding under the Secured Notes and (ii) the equity value of our Common Stock underlying the Notes. The equity value of our
Common Stock underlying the Notes is calculated using the greatest closing sale price of our Common Stock during the period commencing on the date
immediately preceding notice of such redemption and ending on the Trading Day immediately prior to the date the Company makes the entire payment
required to be made for such redemption.
 
Bankruptcy Event of Default Mandatory Redemption. Upon any bankruptcy event of default, we shall immediately redeem in cash all amounts due under
the Secured Notes at 25% premium unless the holder waives such right to receive such payment.
 
Casualty Event Redemption. Upon receipt of certain casualty proceeds, each holder of Secured Notes may require us to redeem in cash with the net
proceeds therefrom, the lesser of (x) a 10% redemption premium (or 25% if an event of default has then occurred and is continuing) to the shares of our
Common Stock then outstanding under the Secured Notes and (y) all of the proceeds of such casualty event.
 
Asset Sale Redemption. Upon the occurrence of certain asset sales, each holder of Secured Notes may require us to redeem in cash with the net proceeds
therefrom, the lesser of (x) a 10% redemption premium (or 25% if an event of default has then occurred and is continuing) to the shares of our Common
Stock then outstanding under the Secured Notes and (y) all of the proceeds of such asset sale.
 
Extraordinary Receipt Redemption. Upon the receipt of an Extraordinary Receipt, each holder of Secured Notes may require us to redeem in cash with the
net proceeds therefrom, the lesser of (x) a 10% redemption premium (or 25% if an event of default has then occurred and is continuing) to the shares of our
Common Stock then outstanding under the Secured Notes and (y) all of the net cash proceeds of such Extraordinary Receipt.
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Ranking; Security Interest.
 
The Secured Notes will be junior secured obligations of the Company and will be secured by a security interest in substantially all of the assets of the
Company, pursuant to a security agreement. In addition, certain subsidiaries of the Company (each, a “Subsidiary Grantor”) in the Purchase Agreement
secured the Company’s obligations under the Financing Documents by granting a perfected lien upon substantially all of the personal property of each
Subsidiary Grantor, for the benefit of the Investors. The Company is utilizing the proceeds of this offering for general corporate purposes and working
capital.
 
Registration Rights.
 
The Company has agreed to file a registration statement providing for the resale by the Investors of all shares issuable pursuant to the Financing
Documents with the Securities and Exchange Commission, or SEC, within forty-five (45) calendar days of the date of the Purchase Agreement or as soon
as practicable thereafter, seek effectiveness within 90 days following the date of the Purchase Agreement, and keep such registration statement effective at
all times until no Investors owns any Warrants or shares of Common Stock issuable upon exercise thereof.
 
Warrants.
 
The Warrants are exercisable immediately on the date thereof with a term of five (5) years to purchase an aggregate of 5,725,191 shares of Common Stock
at an exercise price of $6.29, subject to adjustment under certain circumstances described in the Warrants.
 
The Incremental Warrants are exercisable immediately on the date thereof with a term of one (1) year to purchase the Secured Notes at an exercise price of
equal to the principal amount of the Secured Notes issued to such Purchaser, subject to adjustment under certain circumstances described in the Incremental
Warrants.
 
The Company has agreed to issue certain placement agent warrants (“PA Warrants”) to Univest Securities LLC, the sole placement agent of this
transaction. The PA Warrants are exercisable immediately on the date thereof with a term of five (5) years to purchase an aggregate of 214,695 shares of
Common Stock at an exercise price of $6.29, subject to adjustment under certain circumstances described in the PA Warrants.
 
Limitations on Exercise. A holder of the Warrants and PA Warrants shall not have the right to exercise any portion of these warrants to the extent that, after
giving effect to such conversion, the holder (together with certain related parties) would beneficially own in excess of 4.99%, or the “Maximum
Percentage”, of shares of our common stock outstanding immediately after giving effect to such conversion. The Maximum Percentage may be raised or
lowered to any other percentage not in excess of 9.99%, at the option of the holder, except that any increase will only be effective upon 61 days’ prior
notice to us.
 
The issuance of the Secured Notes and Warrants is being made in reliance on the exemption provided by Section 4(a)(2) of the Securities Act of 1933, as
amended (the “Securities Act”), for the offer and sale of securities not involving a public offering, and Regulation D promulgated under the Securities Act.
The Company has agreed to file a registration statement registering the resale by the Investors of the maximum number of shares issuable upon conversion
of the Secured Notes and exercise of the Warrants.
 
The Purchase Agreement and certain other transaction documents have been attached as exhibits to this report to provide security holders with information
regarding their terms. They are not intended to provide any other factual information about the parties to the transaction documents or any of their
respective affiliates. The representations, warranties and covenants contained in the transaction documents were made only for the purposes of such
transaction documents and as of specified dates, were solely for the benefit of the parties to such transaction documents and may be subject to limitations
agreed upon by the contracting parties. The representations and warranties may have been made for the purposes of allocating contractual risk between the
parties to the transaction documents instead of establishing these matters as facts and may be subject to standards of materiality applicable to the
contracting parties that differ from those applicable to security holders. Security holders are not third-party beneficiaries under the transaction documents.
Accordingly, they should not rely on the representations, warranties and covenants contained in the transaction documents or any descriptions thereof as
characterizations of the actual state of facts or condition of any of the parties or any of their respective affiliates.
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Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off Balance Sheet Arrangement of a Registrant
 
The description of the Secured Notes issued by the Company described in Item 1.01 is incorporated herein.
 
Item 3.02 Unregistered Sales of Equity Securities.
 
The description of the Secured Notes, Warrants, Incremental Warrants and PA Warrants issued by the Company described in Item 1.01 is incorporated
herein.
 
Item 7.01 Regulation FD Disclosure
 
On September 5, 2024, the Company issued two press releases with respect to the offering set forth in Item 1.01 above, and the matter set forth in Item 8.01
below, respectively . A copy of each press release is furnished hereto as Exhibit 99.1 and Exhibit 99.2, respectively and incorporated herein by reference.
 
The information in this Item 7.01 of this report (including Exhibit 99.1) shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, and shall not be incorporated by reference into any
registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by
specific reference in such filing.
 
Item 8.01 Other Events
 
On September 4, 2024, the Company received a letter from the Office of the General Counsel of The Nasdaq Stock Market LLC (“Nasdaq”) notifying the
Company that it has regained compliance with the Nasdaq Capital Market’s minimum bid price requirement and periodic filing requirement (the “Periodic
Filing Rule”) as required by the Hearing Panel’s (the “Panel”) decision dated June 26, 2024, as amended.
 
The Company will be subject to a mandatory panel monitor for a period of one (1) year from September 4, 2024. If within that one-year monitoring period,
the Nasdaq Listing Qualifications staff (the “Staff”) finds the Company again out of compliance with the Periodic Filing Rule that was the subject of the
exception, the Company will not be permitted to provide the Staff with a plan of compliance with respect to that deficiency and Staff will not be permitted
to grant additional time for the Company to regain compliance with respect to that deficiency, nor will the Company be afforded an applicable cure or
compliance period pursuant to the Nasdaq Listing Rules 5810(c)(3). The Staff will issue a Delist Determination Letter and the Company will have an
opportunity to request a new hearing with the initial Panel or a newly convened Hearings Panel if the initial Panel is unavailable. The Company’s securities
may be at that time delisted from the Nasdaq.
 
Item 9.01. Financial Statements and Exhibits
 
(d) Exhibits.
 
Exhibit No.  Description
4.1  Form of Warrant
   
4.2  Form of Incremental Warrant
   
4.3  Form of Placement Agent Warrant
   
4.4  Form of Secured Convertible Note
   
10.1  Securities Purchase Agreement, dated September 5, 2024, by and among Faraday Future Intelligent Electric Inc. and the parties thereto.
   
10.2  Form of Security Agreement
   
10.3  Subordination and Intercreditor Agreement, dated September 5, 2024, by and among Faraday Future Intelligent Electric Inc. and the parties

thereto.
   
99.1  Press release dated September 5, 2024, to announce that the Company has secured the new financial commitment.
   
99.2  Press release dated September 5, 2024, to announce that the Company has regained Nasdaq compliance.
   
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
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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: September 6, 2024 By: /s/ Jonathan Maroko
 Name: Jonathan Maroko
 Title: Interim Chief Financial Officer
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Exhibit 4.1
 
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY. THIS SECURITY AND THE SECURITIES
ISSUABLE UPON EXERCISE OF THIS SECURITY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF
THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH
SECURITIES.

 
COMMON STOCK PURCHASE WARRANT

 
FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
Warrant Shares: [_______] Initial Exercise Date: September [__], 2024

 
THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, [_____________] or its permitted

assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after
the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on September __, 2029 (the “Termination Date”) but not
thereafter, to subscribe for and purchase from Faraday Future Intelligent Electric Inc., a Delaware corporation (the “Company”), up to [______]1 shares of
Common Stock (as defined below) (as subject to adjustment hereunder, the “Warrant Shares”). The purchase price of one share of Common Stock under
this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used but not defined in this Section 1 or elsewhere in this Warrant shall have the meanings set forth in

that certain Securities Purchase Agreement, dated as of September 5, 2024, by and among the Company and the Purchasers set forth on the signature pages
thereto (the “Purchase Agreement”).

 
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under

common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.
 
“Board of Directors” means the board of directors of the Company.
 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York are generally are open for use by customers on such day.

 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Class A Common Stock of the Company, par value $0.0001 per share.
 

 
 

1 100% warrant coverage.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Excluded Stock” means the issuance of (a) shares of Common Stock or options to consultants, employees, officers or directors of the

Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-employee members of the Board of
Directors or a majority of the members of a committee of non-employee directors established for such purpose for services rendered to the
Company, (b) the Warrant Shares and/or other securities exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the original date of issuance of this Warrant, provided that such securities have not been amended since the original date of
issuance of this Warrant to increase the number of such securities (or the shares of Common Stock underlying such securities) or to decrease the
exercise price, exchange price or conversion price of such securities (other than in connection with stock splits or combinations) or to extend the
term of such securities, (c) securities issued pursuant to mergers, acquisitions, joint ventures or strategic transactions approved by a majority of the
disinterested directors of the Company provided that any such issuance pursuant to this clause (c) shall only be to a Person or Persons (or to the
equityholders of a Person or Persons) which is, itself or through its subsidiaries, an operating company or an owner of an asset providing to the
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is issuing securities
primarily for the purpose of raising capital or to an entity whose primary business is investing in securities, and (d) the Notes and the shares of
Common Stock issuable upon conversion of the Notes.

 
“Fundamental Transaction” shall have the meaning ascribed to such term in Section 3(c) hereunder.
 
“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other similar restriction.
 
“Minimum Exercise Price” means 20% of the Nasdaq Minimum Price (as defined in Nasdaq Listing Rule 5635(d) or its successor)

calculated as of the date of the Purchase Agreement as proportionately adjusted to reflect any stock dividend or stock split in the manner set forth
in Section 3(a).

 
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Proceeding” means an action, claim, suit, or proceeding.
 
“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted

from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such
Rule.

 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Trading Day” means a day on which the Common Stock is traded on a Trading Market.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the

date in question: the NYSE MKT, the Nasdaq Capital Market, the Nasdaq Global Market or the Nasdaq Global Select Market, the New York
Stock Exchange (or any successors to any of the foregoing.

 
“Transfer Agent” means the transfer agent of the Company, if any, and any successor transfer agent of the Company.
 

2



 

 
“VWAP” means, for any date following the date the Company, or any Successor Entity to the Company, is listed for trading on a Trading

Market, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading
Market, the daily volume weighted average price of the Common Stock for such date (or, with respect to Section 3(c), the twenty (20) Trading
Days prior to such calculation) (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as
reported by Bloomberg L.P. (“Bloomberg”) (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b)
if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or, with respect to Section
3(c), the twenty (20) Trading Days prior to such calculation) (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the
Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported in The Pink
Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the volume weighted average trading price per
share of the Common Stock so reported (or, with respect to Section 3(c), the twenty (20) Trading Days prior to such calculation), or (d) in all other
cases, the fair market value of a share of Common Stock as reasonably and in good faith determined by the Board of Directors; provided that if the
Holder disagrees with the Board of Directors’ determination pursuant to clause (d) above, the Holder and the Company shall reasonably and in
good faith select an independent appraiser, the fees and expenses of which shall be split by the Company and the Holder, to make such
determination.
 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times

on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency of the
Company as it may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of
a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of
Exercise”). Within two (2) Trading Days following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the
shares specified in the applicable Notice of Exercise by wire transfer or cashier’s check drawn on a United States bank unless the cashless exercise
procedure specified in Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required,
nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise form be required. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases.
The Holder and any permitted assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase
hereunder at any given time may be less than the amount stated on the face hereof.

 
b) Exercise Price. The exercise price per share of Common Stock under this Warrant shall be $6.29, subject to adjustment hereunder (the

“Exercise Price”).
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c) Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the prospectus contained

therein is not available for, the issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised, in whole or in part, at such
time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient obtained
by dividing [(A-B) (X)] by (A), where:

 
(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such

Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2)
both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as
defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) the VWAP
on the Trading Day immediately preceding the date of the applicable Notice of Exercise, or (iii) the VWAP on the date of the
applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both
executed and delivered pursuant to Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;

 
(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

 
(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant

if such exercise were by means of a cash exercise rather than a cashless exercise.
 
If (A-B) is less than zero, then the number of Warrant Shares to be delivered to the Holder shall equal zero. If Warrant Shares are issued in such a
cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, the Warrant Shares shall take on
the characteristics of the Warrants being exercised, and the holding period of the Warrant Shares being issued may be tacked on to the holding
period of this Warrant. The Company agrees not to take any position contrary to this Section 2(c)
 

 d) Mechanics of Exercise.
 
i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be

transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its permitted assignee’s balance
account with The Depository Trust Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company
is then a participant in such system and either (A) there is an effective registration statement permitting the issuance of the
Warrant Shares to or resale of the Warrant Shares by Holder or (B) the Warrant Shares are eligible for resale by the Holder
without volume or manner-of-sale limitations pursuant to Rule 144 (assuming cashless exercise of the Warrant), or otherwise by
physical delivery of a certificate, registered in the Company’s share register in the name of the Holder or its permitted assignee,
for the number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the address specified by the Holder
in the Notice of Exercise by the date that is two (1) Trading Day after the delivery to the Company of the Notice of Exercise
(such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice of Exercise the Holder shall be deemed for all
corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares; provided payment of the aggregate Exercise Price (other
than in the case of a cashless exercise) is received within two (2) Trading Days following delivery of the Notice of Exercise. If
the Company is then a participant in DWAC and either (A) there is an effective registration statement permitting the issuance of
the Warrant Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is being exercised via cashless exercise and
the Company fails for any reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the 3rd Trading
Day following the Warrant Share Delivery Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as
a penalty, for each $1,000 of Warrant Shares subject to such exercise (based on the VWAP of the Common Stock on the date of
the applicable Notice of Exercise), $5 per Trading Day for each Trading Day after such 3rd Trading Day following the Warrant
Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The Company agrees to use
commercially reasonable efforts to maintain a transfer agent that is a participant in the FAST program so long as this Warrant
remains outstanding and exercisable.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at

the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to
the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for by this
Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares

pursuant to Section 2(d)(i) by the 3rd Trading Day following the Warrant Share Delivery Date, then the Holder will have the
right to rescind such exercise.

 
iv. Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other

rights available to the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in
accordance with the provisions of Section 2(d)(i) above pursuant to an exercise on or before the 3rd Trading Day following the
Warrant Share Delivery Date, and if after such date the Holder is required by its broker to purchase (in an open market
transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction
of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including
brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying
(1) the number of Warrant Shares that the Company was required to deliver to the Holder in connection with the exercise at
issue times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the option of the
Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not
honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the number of shares of Common
Stock that would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For
example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted exercise of shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000,
under clause (A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder
shall provide the Company written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon
request of the Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to pursue any other
remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company’s failure to timely deliver shares of Common Stock upon exercise of the Warrant
as required pursuant to the terms hereof.

 
v. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the

exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to
such fraction multiplied by the Exercise Price or round up to the next whole share.

 
vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue

or transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses
shall be paid by the Company, and such Warrant Shares shall be issued in the name of the Holder or in such name or names of
any permitted transferee(s) as may be directed by the Holder; provided, however, that in the event that Warrant Shares are to be
issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the
Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all Transfer Agent
fees required for processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established
clearing corporation performing similar functions) required for delivery of the Warrant Shares.
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vii. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the

timely exercise of this Warrant, pursuant to the terms hereof.
 
e) Holder’s Exercise Limitations.

 
i. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any

portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as
set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons acting as
a group together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties”)), would beneficially own
in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of
shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but
shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or
conversion of the unexercised or nonconverted portion of any other securities or instruments of the Company (including, without
limitation, any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the
preceding sentence, for purposes of this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d)
of the Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the Holder that the
Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and
the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation
contained in this Section 2(e) applies, the determination of whether this Warrant is exercisable (in relation to other securities
owned by the Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable
shall be in the reasonable discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial
Ownership Limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination. In
addition, a determination as to any group status as contemplated above shall be determined in accordance with Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Company’s most recent periodic or annual report filed with the Commission, as the case may be, (B) a more
recent public announcement by the Company or (C) a more recent written notice by the Company or the Transfer Agent setting
forth the number of shares of Common Stock outstanding. Upon the written request of a Holder, the Company shall within three
(3) Trading Days confirm in writing to the Holder the number of shares of Common Stock then outstanding. In any case, the
number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of
securities or instruments of the Company, including this Warrant, by the Holder or its Affiliates or Attribution Parties since the
date as of which such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation”
shall be 4.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of
shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may increase or
decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership Limitation
in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the
issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e)
shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a permitted successor holder of this Warrant.
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ii. Subject to Section 4.21(b) of the Securities Purchase Agreement, the Issuer shall not effect any exercise of this

Warrant, and a Holder shall not have the right to exercise any portion of this Warrant, to the extent that after giving effect to the
exercise set forth on the applicable Notice of Exercise, the Issuer would not have a sufficient number of authorized shares of
Common Stock to effect such exercise (an “Authorized Share Shortfall”). The Issuer shall provide reasonably prompt notice to
the Holder in the event of an Authorized Share Shortfall.
 
f) Issuance Restrictions. If the Company has not obtained Stockholder Approval or the financial viability exception pursuant to

NASDAQ Rule 5635(d) for the issuance of the Securities under the Purchase Agreement, then the Company may not issue upon exercise
of this Warrant a number of shares of Common Stock, which, when aggregated with any shares of Common Stock issued (i) pursuant to
the conversion of any Notes issued pursuant to the Purchase Agreement, and (ii) upon prior exercise of this or any other Warrant issued
pursuant to the Purchase Agreement, would exceed 3,262,234, subject to adjustment for reverse and forward stock splits, stock dividends,
stock combinations and other similar transactions of the Common Stock that occur after the date of the Purchase Agreement (such
number of shares, the “Issuable Maximum”). The Holder and the holders of the other Warrants issued pursuant to the Purchase
Agreement shall be entitled to a portion of the Issuable Maximum ratably based on the quotient obtained by dividing (x) the Holder’s
original Subscription Amount for all Notes by (y) the aggregate original Subscription Amount of all holders of Notes pursuant to the
Purchase Agreement; provided, however, the Holder may re-allocate its pro-rata portion of the Issuable Maximum among Notes and
Warrants held by it in its sole discretion provided that such re-allocation will not cause the Issuable Maximum to be exceeded.

 
g) Call Provision. Subject to the provisions of Section 2(e), Section 2(f) and this Section 2(g), if, after the Effective Date, (i) the

VWAP for each of 20 Trading Days our of 30 consecutive Trading Days (the “Measurement Period,” which 30 consecutive Trading Day
period shall not have commenced until after the Effective Date) exceeds $[•] (subject to adjustment for forward and reverse stock splits,
recapitalizations, stock dividends and the like after the Initial Exercise Date), (ii) the Holder is not in possession of any information that
constitutes, or might constitute, material non-public information which was provided by the Company, any of its Subsidiaries, or any of
their officers, directors, employees, agents or Affiliates, and (iii) the Equity Conditions are then satisfied, then the Company may, within
1 Trading Day of the end of such Measurement Period, call for cancellation of all or any portion of this Warrant for which a Notice of
Exercise has not yet been delivered (such right, a “Call”) for consideration equal to $0.01 per Warrant Share. To exercise this right, the
Company must deliver to the Holder an irrevocable written notice (a “Call Notice”), indicating therein the portion of unexercised portion
of this Warrant to which such notice applies. If the conditions set forth below for such Call are satisfied from the period from the date of
the Call Notice through and including the Call Date (as defined below), then any portion of this Warrant subject to such Call Notice for
which a Notice of Exercise shall not have been received by the Call Date will be cancelled at 6:30 p.m. (New York City time) on the tenth
Trading Day after the date the Call Notice is received by the Holder (such date and time, the “Call Date”). Any unexercised portion of
this Warrant to which the Call Notice does not pertain will be unaffected by such Call Notice. In furtherance thereof, the Company
covenants and agrees that it will honor all Notices of Exercise with respect to Warrant Shares subject to a Call Notice that are tendered
through 6:30 p.m. (New York City time) on the Call Date. The parties agree that any Notice of Exercise delivered following a Call Notice
which calls less than all of the Warrants shall first reduce to zero the number of Warrant Shares subject to such Call Notice prior to
reducing the remaining Warrant Shares available for purchase under this Warrant. For example, if (A) this Warrant then permits the
Holder to acquire 100 Warrant Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30 p.m. (New York City time)
on the Call Date the Holder tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the Call Date the right under this
Warrant to acquire 25 Warrant Shares will be automatically cancelled, (y) the Company, in the time and manner required under this
Warrant, will have issued and delivered to the Holder 50 Warrant Shares in respect of the exercises following receipt of the Call Notice,
and (z) the Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares (subject to adjustment as herein provided
and subject to subsequent Call Notices). Subject again to the provisions of this Section 2(g), the Company may deliver subsequent Call
Notices for any portion of this Warrant for which the Holder shall not have delivered a Notice of Exercise. Notwithstanding anything to
the contrary set forth in this Warrant, the Company may not deliver a Call Notice or require the cancellation of this Warrant (and any such
Call Notice shall be void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company shall have
honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (New York City time) on the Call
Date, and (2) the Registration Statement shall be effective as to all Warrant Shares and the prospectus thereunder available for use by the
Holder, or Rule 144 shall be available without time, volume or manner of sale limitations, for the resale of all such Warrant Shares, (3)
the Common Stock shall be listed or quoted for trading on the Trading Market, and (4) there is a sufficient number of authorized shares of
Common Stock for issuance of all Securities under the Transaction Documents, and (5) the issuance of all Warrant Shares subject to a
Call Notice shall not cause a breach of any provision of Section 2(e) or Section 2(f) herein. The Company’s right to call the Warrants
under this Section 2(g) shall be exercised ratably among the Holders based on each Holder’s initial purchase of Warrants.
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Section 3. Certain Adjustments.

 
(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a share dividend or otherwise

makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of
Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this
Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse share
split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by reclassification of shares of the Common Stock any
shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the
number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator
shall be the number of shares of Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this
Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
(b) Subsequent Equity Sales. If the Company or any Subsidiary thereof, as applicable, at any time while this Warrant is outstanding, shall

sell, enter into an agreement to sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of or issue any
Common Stock or Common Stock Equivalents (other than Excluded Stock), at an effective price per share less than the Exercise Price then in
effect (such issuances collectively, a “Dilutive Issuance” and such price, the “Base Price”)) (it being understood and agreed that if the holder of the
Common Stock or Common Stock Equivalents so issued shall at any time, whether by operation of purchase price adjustments, reset provisions,
floating conversion, exercise or exchange prices or otherwise, or due to warrants, options or rights per share which are issued in connection with
such issuance, be entitled to receive shares of Common Stock at an effective price per share that is less than the Exercise Price, such issuance shall
be deemed to have occurred for less than the Exercise Price on such date of the Dilutive Issuance at such effective price), then simultaneously with
the consummation of each Dilutive Issuance the Exercise Price shall be reduced and only reduced to equal the Base Price. Such adjustment shall
be made whenever such Common Stock or Common Stock Equivalents are issued. Notwithstanding the foregoing, no adjustments shall be made,
paid or issued under this Section 3(b) in respect of Excluded Stock or any adjustment pursuant to Section 3(a). The Company shall notify the
Holder, in writing, no later than the Trading Day following the issuance or deemed issuance of any Common Stock or Common Stock Equivalents
subject to this Section 3(b), indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and other
pricing terms (such notice, the “Dilutive Issuance Notice”). For purposes of clarification, whether or not the Company provides a Dilutive
Issuance Notice pursuant to this Section 3(b), upon the occurrence of any Dilutive Issuance, the Holder is entitled to receive a number of Warrant
Shares based upon the adjusted Exercise Price regardless of whether the Holder accurately refers to the adjusted Exercise Price in the Notice of
Exercise. Notwithstanding anything herein to the contrary, for purposes of this Section 2(b), “effective price per share” shall take into
consideration the value of any Common Stock, Common Stock Equivalents, securities transferred to a third-party by other stockholders of the
Company including Common Stock or Common Stock Equivalents, cash, rights or any other form of additional consideration (“Secondary
Security”) that is issued or paid in connection with the issuance or sale or deemed issuance or sale of any other securities of the Company (the
“Primary Security”, and together with the Secondary Security, each a “Unit”), together comprising one integrated transaction (or series of related
transactions if such issuances or sales or deemed issuances or sales of securities of the Company are consummated under the same plan of
financing), the “effective price per share” (i.e. Base Price) shall be deemed to be the lowest of (y) if such Primary Security is a Common Stock
Equivalent, the lowest price per share for which one share of Common Stock is at any time issuable upon the exercise or conversion of the
Primary Security and (z) the purchase price of such Unit less the value of the Secondary Unit (assuming for such purposes the value of any options
or warrants are valued at the Black Scholes Value but using the date of the Dilutive Issuance for such purposes rather than the date of the
Fundamental Transaction); provided, that if the value determined pursuant to clause (y) above would result in a value less than the par value of the
Common Stock, then the other securities issued or sold in such integrated transaction shall be deemed to have been issued or sold for the par value
of the Common Stock. If any shares of Common Stock or Common Stock Equivalents are issued or sold or deemed to have been issued or sold for
cash, the consideration other than cash received therefor will be deemed to be the net amount received by the Company therefor. If any shares of
Common Stock or Common Stock Equivalents are issued or sold for a consideration other than cash, the amount of such consideration received by
the Company will be the fair value of such consideration, except where such consideration consists of publicly traded securities or Common Stock
(including Common Stock transferred from existing third-party stockholder), in which case the amount of consideration received by the Company
will be the volume weighted average price of such publicly traded securities on the date of receipt of such publicly traded securities. The fair value
of any consideration other than cash or publicly traded securities will be reasonably and in good faith determined jointly by the Company and the
Holder. If such parties are unable to reach agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation
Event”), the fair value of such consideration will be determined within five (5) Business Days after the tenth (10th) day following the Valuation
Event by an independent, reputable appraiser jointly selected by the Company and the Holder acting reasonable and in good faith. The
determination of such appraiser shall be final and binding upon all parties absent manifest error and the fees and expenses of such appraiser shall
be borne equally by the Company and the Holder.
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(c) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more

related transactions effects any merger or consolidation of the Company with or into another unaffiliated Person or group of unaffiliated Persons,
(ii) the Company, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially
all of its assets in one or a series of related transactions to another unaffiliated Person or group of unaffiliated Persons, (iii) any direct or indirect,
purchase offer, tender offer or exchange offer (by another unaffiliated Person or group of unaffiliated Persons) is completed pursuant to which
holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the
holders of 50% or more of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock
is effectively converted into or exchanged for other securities, cash or property in connection with a transaction involving an unaffiliated Person or
group of unaffiliated Persons, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of
arrangement) with another unaffiliated Person or group of unaffiliated Persons whereby such other Person or group acquires more than 50% of the
outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or other Persons making or party to, or
associated or affiliated with the other Persons making or party to, such stock or share purchase agreement or other business combination) (each a
“Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share
that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the
Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the consideration (the “Alternate Consideration”)
receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is
exercisable immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this Warrant).
For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration
based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the
Company shall apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any
different components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any
exercise of this Warrant following such Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental
Transaction, the Company shall, at the Holder’s option, exercisable at any time within 10 days prior to the consummation of the Fundamental
Transaction (or, if later, the date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant at the
consummation of the Fundamental Transaction from the Holder by paying to the Holder an amount of cash equal to the Black Scholes Value (as
defined below) of the remaining unexercised portion of this Warrant on the date of the consummation of such Fundamental Transaction; provided,
however, that, if the Fundamental Transaction is not within the Company’s control, including not approved by the Company’s Board of Directors,
Holder shall only be entitled to receive from the Company, as of the date of consummation of such Fundamental Transaction, the same type or
form of consideration (and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and
paid to the holders of Common Stock of the Company in connection with the Fundamental Transaction, whether that consideration be in the form
of cash, stock or any combination thereof, or whether the holders of Common Stock are given the choice to receive from among alternative forms
of consideration in connection with the Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental
Transaction, the Company shall, at the Company’s option exercisable on or before the 10th day prior to the consummation of the Fundamental
Transaction by written notice to the Holder, purchase this Warrant from the Holder at the consummation of the Fundamental Transaction by
paying to the Holder an amount of cash equal to the Black Scholes Value of the remaining unexercised portion of this Warrant on the date of the
consummation of such Fundamental Transaction; provided, however, following the exercise of such right by the Company the Holder shall have
the right to exercise this Warrant until the third (3rd) Trading Day immediately prior to the consummation of such Fundamental Transaction and
the Company shall honor such exercises pursuant to the terms hereunder. “Black Scholes Value” means the value of this Warrant based on the
Black-Scholes Option Pricing Model obtained from the “OV” function on Bloomberg determined as of the day of consummation of the applicable
Fundamental Transaction for pricing purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal
to the time between the date of the public announcement of the applicable Fundamental Transaction and the Termination Date, (B) an expected
volatility equal to the volatility obtained for the remaining exercise period as obtain from the HVT function on Bloomberg (determined utilizing a
252-day annualization factor) as of the Trading Day immediately following the public announcement of the applicable Fundamental Transaction,
provided that if the Common Stock is not traded on a national securities exchange as of the public announcement of such Fundamental
Transaction, then such volatility shall be determined by an independent valuation firm reasonably acceptable to (and the costs of such independent
valuation firm shall be split by) the Company and the Holder, (C) the underlying price per share used in such calculation shall be the sum of the
price per share being offered in cash, if any, plus the value of any non-cash consideration (determined in accordance with the last two sentences of
Section 3(b) above), if any, being offered in such Fundamental Transaction and (D) a remaining option time equal to the time between the date of
the public announcement of the applicable Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of the
Black Scholes Value will be made by wire transfer of immediately available funds (or such other consideration) upon the consummation of such
Fundamental Transaction; provided that if there is a disagreement between the Company and the Holder with respect to the Black Scholes Value,
then such Black Scholes Value shall be determined by an independent valuation firm reasonably acceptable to (and the costs of such independent
valuation firm shall be split by) the Company and the Holder.
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d) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may

be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum
of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

 
e) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the

Company shall promptly deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any
resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in

whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption
of the Common Stock, (C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock, any consolidation or merger to which
the Company (or any of its Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory
share exchange whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case,
the Company shall cause to be delivered by email to the Holder at its last email address as it shall appear upon the Warrant
Register of the Company, at least 10 calendar days prior to the applicable record or effective date hereinafter specified, a notice
stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange;
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the
period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise
be expressly set forth herein.

 
f) Minimum Exercise Price. Notwithstanding anything to the contrary in this Section 3, in no event will the Exercise Price of this Warrant

be adjusted to an amount that is less than the Minimum Exercise Price.
 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof, this

Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this
Warrant at the principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the form
attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such
transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the
assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the
assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the Holder has
assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on
which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
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b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or
its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be identical with
this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

 
c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the

“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of this

Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities Act and under applicable state
securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or current public information requirements
pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this Warrant, as the case
may be, provides to the Company an opinion of counsel, the form and substance of which opinion shall be reasonably satisfactory to the Company,
to the effect that the transfer of this Warrant does not require registration under the Securities Act.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon

any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant to sales
registered or exempted under the Securities Act.
 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a

stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i). Without limiting any rights of a Holder to receive Warrant
Shares on a “cashless exercise” pursuant to Section 2(c), in no event shall the Company be required to net cash settle an exercise of this Warrant.

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably

satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any share certificate relating to the Warrant Shares, and in case of
loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of
any bond), and upon surrender and cancellation of such Warrant or share certificate, if mutilated, the Company will make and deliver a new
Warrant or share certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or share certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or

granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business Day.
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d) Authorized Shares.

 
The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by

this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance
herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the
Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent as waived or consented to by the Holder, subject to Section 2(e)(ii) hereof and Section 4.21 of the

Securities Purchase Agreement, the Company shall not by any action, including, without limitation, amending its certificate of
incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, intentionally avoid or intentionally seek to avoid the observance or performance of any of the terms of this Warrant, but
will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be reasonably
necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the generality of
the foregoing, the Company will (i) not increase the par value of any Warrant Shares above the amount payable therefor upon such
exercise immediately prior to such increase in par value, (ii) take all such commercially reasonable actions in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares (or Alternative Consideration after a Fundamental
Transaction) upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions
or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the Exercise Price, the Company shall use commercially

reasonable efforts to obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.
 
e) CFIUS. Notwithstanding anything to the contrary, at no time shall the Holder (a) be given rights that would allow it to control the

Company; (b) have access to any material nonpublic technical information in the possession of the Company; (c) have the right to appoint any
member or observer to the board of directors of the Company; or (d) be involved, other than through voting of shares, in the Company’s
substantive decisionmaking regarding (i) the use, development, acquisition, safekeeping, or release of sensitive personal data of U.S. citizens that
the Company maintains or collects; (ii) the use, development, acquisition, or release of critical technologies; or (iii) the management, operation,
manufacture, or supply of covered investment critical infrastructure, to the extent the Company at any time owns, operates, provides goods or
service, or otherwise becomes involved in covered investment critical infrastructure. The terms in this paragraph are defined as they are defined in
Section 721 of the U.S. Defense Production Act of 1950, as amended, and the regulations at 31 C.F.R Part 800, as they may be amended from time
to time.

 
f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed

by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflict of laws
thereof. Each party agrees that all legal proceedings concerning the interpretation, enforcement and defense of this Warrant shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such
New York Courts, or such New York Courts are improper or inconvenient venue for such proceeding. Each party hereto hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Warrant. If any party shall commence an action or proceeding to enforce any provisions of this Warrant, then the prevailing party in such action or
proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and
prosecution of such action or proceeding.
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g) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and the

Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
h) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver

of such right or otherwise prejudice the Holder’s rights, powers or remedies.
 
a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without

limitation, any Notice of Exercise, shall be in writing and delivered personally, by email, or sent by a nationally recognized overnight courier
service, addressed to the Company, at the address set forth above Attention: Legal Department, email address Legal@ff.com, or such other
email address or address as the Company may specify for such purposes by notice to the Holders. Any and all notices or other communications or
deliveries to be provided by the Company hereunder shall be in writing and delivered personally, by email, or sent by a nationally recognized
overnight courier service addressed to each Holder at the email address of such Holder appearing on the books of the Company, or if no such
email address appears on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via email at the email address set forth in this
Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of transmission, if such notice or
communication is delivered via email at the email address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New
York City time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.

 
i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase

Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.

 
j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled

to seek specific performance of its rights under this Warrant. The Company agrees that monetary damages may not be adequate compensation for
any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law would be adequate.

 
k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure

to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The provisions of this Warrant are intended to be for the benefit of any permitted Holder from time to time of this Warrant and shall be enforceable
by such Holder or holder of Warrant Shares.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and

the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part

of this Warrant.
 

********************
 

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date

first above indicated.
 
 FARADAY FUTURE INTELLIGENT ELECTRIC INC.
   
 By:            
 Name:  
 Title:  
 

 



 

 
NOTICE OF EXERCISE

 
TO: FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
(1) The undersigned hereby elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached Warrant

(only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 
(2) Payment shall take the form of (check applicable box):

 
☐ in lawful money of the United States; or
 
☐ [if permitted] the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c).

 
(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

 
The Warrant Shares shall be delivered to the following DWAC Account Number:

 
_______________________________
 
_______________________________
 
_______________________________

 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ________________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: _________________________________________________
 
Name of Authorized Signatory: ___________________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________________
 
Date: ________________________________________________________________________________________

 

 



 

 
ASSIGNMENT FORM

 
(To assign the foregoing warrant, execute

 
this form and supply required information.

 
Do not use this form to exercise the warrant.)

 
FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby

assigned to _______________________________________________ whose address is _______________________________________________
 

Dated: ______________, _______
 

 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to
assign the foregoing Warrant.
 
 
 
 



Exhibit 4.2
 
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY. THIS SECURITY AND THE SECURITIES
ISSUABLE UPON EXERCISE OF THIS SECURITY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF
THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH
SECURITIES.

 
INCREMENTAL NOTE PURCHASE WARRANT

 
FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
Maximum Face Value of Notes Issuable: [_______] Initial Exercise Date: September [__], 2024

 
THIS INCREMENTAL NOTE PURCHASE WARRANT (the “Warrant”) certifies that, for value received, [_____________] or its

permitted assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on
or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on September __, 2025 (the “Termination Date”) but
not thereafter, to subscribe for and purchase from Faraday Future Intelligent Electric Inc., a Delaware corporation (the “Company”), one or more secured
convertible promissory notes, convertible into Class A Common Stock of the Company, par value $0.0001 per share, in the form attached to this Warrant as
Exhibit A hereto (each a “Note”, and collectively, the “Notes”). The purchase price of a Note, or portion thereof, under this Warrant shall be equal to the
Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used but not defined in this Section 1 or elsewhere in this Warrant shall have the meanings set forth in

that certain Securities Purchase Agreement, dated as of September 5, 2024, by and among the Company and the Purchasers set forth on the signature pages
thereto (the “Purchase Agreement”).

 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York are generally are open for use by customers on such day.

 
“Commission” means the United States Securities and Exchange Commission.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted

from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such
Rule.

 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Trading Day” means a day on which the Common Stock is traded on a Trading Market.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the

date in question: the NYSE MKT, the Nasdaq Capital Market, the Nasdaq Global Market or the Nasdaq Global Select Market, the New York
Stock Exchange (or any successors to any of the foregoing.

 
“Transfer Agent” means the transfer agent of the Company, if any, and any successor transfer agent of the Company.
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Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times

on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency of the
Company as it may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of
a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of
Exercise”). Within two (2) Trading Days following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the
Note in the face value specified in the applicable Notice of Exercise by wire transfer or cashier’s check drawn on a United States bank. No ink-
original Notice of Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of
Exercise form be required. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant
to the Company until the Holder has purchased all of the Notes available hereunder and the Warrant has been exercised in full, in which case, the
Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is
delivered to the Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Notes available hereunder
shall have the effect of lowering the outstanding number of Notes purchasable hereunder in an amount equal to the applicable number of Notes
purchased. The Holder and the Company shall maintain records showing the number of Notes purchased and the date of such purchases. The
Holder and any permitted assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph, following the purchase of a portion of the Notes hereunder, the number of Notes available for purchase hereunder at any
given time may be less than the amount stated on the face hereof.

 
b) Exercise Price. The exercise price to fund the purchase of the maximum face value of Notes issuable under this Warrant shall be $[●]1,

subject to adjustment hereunder (the “Exercise Price”). For the avoidance of doubt and notwithstanding anything to the contrary set forth herein,
in the event the Holder delivers a Notice of Exercise for the purchase of a Note with a face value less than the maximum face value of Notes
issuable under this Warrant, the Exercise Price for the purchase of such Note shall be the face value of such Note specified in the applicable Notice
of Exercise.

 
c) [Reserved.]

 
d) Mechanics of Exercise.

 
i. Delivery of Notes Upon Exercise. The Company shall transmit the Notes purchased hereunder to the Holder by

physical delivery of a duly authorized Note, registered on the Company’s books and records register in the name of the Holder
or its permitted assignee, for the funded amount of the Note to which the Holder is entitled pursuant to such exercise to the
address specified by the Holder in the Notice of Exercise by the date that is one (1) Trading Day after the delivery to the
Company of the Notice of Exercise (such date, the “Note Delivery Date”). Upon delivery of the Notice of Exercise the Holder
shall be deemed for all corporate purposes to have become the holder of record of the Note(s) with respect to which this Warrant
has been exercised, irrespective of the date of delivery of the Note(s); provided payment of the aggregate Exercise Price is
received within two (2) Trading Days following delivery of the Notice of Exercise.

 
ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at

the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Note(s), deliver to the Holder
a new Warrant evidencing the rights of the Holder to purchase the unpurchased Note(s) called for by this Warrant, which new
Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to deliver a Note by the 3rd Trading Day following the Note Delivery Date,

then the Holder will have the right to rescind such exercise.
 

 

1 A dollar amount equal to the principal amount of the Note issued to such Purchaser at the Initial Closing.
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iv. [Reserved]
 

Section 3. Reserved.
 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof, this

Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this
Warrant at the principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the form
attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such
transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the
assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the
assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the Holder has
assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on
which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Notes without having a new Warrant issued.

 
b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or
its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be identical with
this Warrant except as to the number of Notes issuable pursuant thereto.
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c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the

“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of this

Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities Act and under applicable state
securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or current public information requirements
pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this Warrant, as the case
may be, provides to the Company an opinion of counsel, the form and substance of which opinion shall be reasonably satisfactory to the Company,
to the effect that the transfer of this Warrant does not require registration under the Securities Act.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon

any exercise hereof, will acquire the Notes issuable upon such exercise, for its own account and not with a view to or for distributing or reselling
such Notes or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant to sales registered or
exempted under the Securities Act.
 
Section 5. Miscellaneous.

 
a) [Reserved].
 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably

satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any share certificate relating to the Notes, and in case of loss, theft or
destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond), and
upon surrender and cancellation of such Warrant or share certificate, if mutilated, the Company will make and deliver a new Warrant or share
certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or share certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or

granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business Day.
 
d) [Reserved].
 
e) CFIUS. Notwithstanding anything to the contrary, at no time shall the Holder (a) be given rights that would allow it to control the

Company; (b) have access to any material nonpublic technical information in the possession of the Company; (c) have the right to appoint any
member or observer to the board of directors of the Company; or (d) be involved, other than through voting of shares, in the Company’s
substantive decision making regarding (i) the use, development, acquisition, safekeeping, or release of sensitive personal data of U.S. citizens that
the Company maintains or collects; (ii) the use, development, acquisition, or release of critical technologies; or (iii) the management, operation,
manufacture, or supply of covered investment critical infrastructure, to the extent the Company at any time owns, operates, provides goods or
service, or otherwise becomes involved in covered investment critical infrastructure. The terms in this paragraph are defined as they are defined in
Section 721 of the U.S. Defense Production Act of 1950, as amended, and the regulations at 31 C.F.R Part 800, as they may be amended from time
to time.
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f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed

by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflict of laws
thereof. Each party agrees that all legal proceedings concerning the interpretation, enforcement and defense of this Warrant shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such
New York Courts, or such New York Courts are improper or inconvenient venue for such proceeding. Each party hereto hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Warrant. If any party shall commence an action or proceeding to enforce any provisions of this Warrant, then the prevailing party in such action or
proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and
prosecution of such action or proceeding.

 
g) Restrictions. The Holder acknowledges that the Notes acquired upon the exercise of this Warrant, if not registered and the Holder does

not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
h) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver

of such right or otherwise prejudice the Holder’s rights, powers or remedies.
 
a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without

limitation, any Notice of Exercise, shall be in writing and delivered personally, by email, or sent by a nationally recognized overnight courier
service, addressed to the Company, at the address set forth above Attention: Legal Department, email address Legal@ff.com, or such other
email address or address as the Company may specify for such purposes by notice to the Holders. Any and all notices or other communications or
deliveries to be provided by the Company hereunder shall be in writing and delivered personally, by email, or sent by a nationally recognized
overnight courier service addressed to each Holder at the email address of such Holder appearing on the books of the Company, or if no such
email address appears on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via email at the email address set forth in this
Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of transmission, if such notice or
communication is delivered via email at the email address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New
York City time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.

 
i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase

Notes, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase price of
any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

 
j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled

to seek specific performance of its rights under this Warrant. The Company agrees that monetary damages may not be adequate compensation for
any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law would be adequate.
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k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure

to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The provisions of this Warrant are intended to be for the benefit of any permitted Holder from time to time of this Warrant and shall be enforceable
by such Holder or holder of Notes.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and

the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part

of this Warrant.
 

********************
 

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date

first above indicated.
 
 FARADAY FUTURE INTELLIGENT ELECTRIC INC.
   
 By:                                   
 Name:  
 Title:  
 

 



 
NOTICE OF EXERCISE

 
TO: FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
(1) The undersigned hereby elects to purchase $________ face value of Notes of the Company pursuant to the terms of the attached

Warrant, and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 
(2) Payment shall take the form of:

 
☐ in lawful money of the United States; or

 
(3) Please issue said Notes in the name of the undersigned or in such other name as is specified below:

 
The Notes shall be delivered to the following [Address]:

 
_______________________________
 
_______________________________
 
_______________________________

 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ________________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: _________________________________________________
 
Name of Authorized Signatory: ___________________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________________
 
Date: ________________________________________________________________________________________
 

 



 
ASSIGNMENT FORM

 
(To assign the foregoing warrant, execute

 
this form and supply required information.

 
Do not use this form to exercise the warrant.)

 
FOR VALUE RECEIVED, [____] all of or [_______] of the foregoing Warrant and all rights evidenced thereby are hereby assigned to

_______________________________________________ whose address is _______________________________________________
 

Dated: ______________, _______
 

 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to
assign the foregoing Warrant.
 

 



 

 
 

Exhibit A
 

Form of Note
 

(attached)
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 

 



Exhibit 4.3
 
NEITHER THIS SECURITY NOR THE SECURITIES FOR WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH THE
SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION
FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT
BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS
OF THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS
EVIDENCED BY AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO THE COMPANY. THIS SECURITY AND THE SECURITIES
ISSUABLE UPON EXERCISE OF THIS SECURITY HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN
CONNECTION WITH, THE SALE OR DISTRIBUTION THEREOF. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE OF
THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY SUCH
SECURITIES.

 
COMMON STOCK PURCHASE WARRANT

 
FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
Warrant Shares: Initial Exercise Date: September [__], 2024
 

THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, Univest Securities LLC or its
permitted assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on
or after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City time) on September __, 2029 (the “Termination Date”) but
not thereafter, to subscribe for and purchase from Faraday Future Intelligent Electric Inc., a Delaware corporation (the “Company”), up to shares of
Common Stock (as defined below) (as subject to adjustment hereunder, the “Warrant Shares”). The purchase price of one share of Common Stock under
this Warrant shall be equal to the Exercise Price, as defined in Section 2(b).

 
Section 1. Definitions. Capitalized terms used but not defined in this Section 1 or elsewhere in this Warrant shall have the meanings set forth in

that certain Securities Purchase Agreement, dated as of September 5, 2024, by and among the Company and the Purchasers set forth on the signature pages
thereto (the “Purchase Agreement”).

 
“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under

common control with a Person, as such terms are used in and construed under Rule 405 under the Securities Act.
 
“Board of Directors” means the board of directors of the Company.
 
“Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee” or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York are generally are open for use by customers on such day.

 
“Commission” means the United States Securities and Exchange Commission.
 
“Common Stock” means the Class A Common Stock of the Company, par value $0.0001 per share.
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“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Excluded Stock” means the issuance of (a) shares of Common Stock or options to consultants, employees, officers or directors of the

Company pursuant to any stock or option plan duly adopted for such purpose, by a majority of the non-employee members of the Board of
Directors or a majority of the members of a committee of non-employee directors established for such purpose for services rendered to the
Company, (b) the Warrant Shares and/or other securities exercisable or exchangeable for or convertible into shares of Common Stock issued and
outstanding on the original date of issuance of this Warrant, provided that such securities have not been amended since the original date of
issuance of this Warrant to increase the number of such securities (or the shares of Common Stock underlying such securities) or to decrease the
exercise price, exchange price or conversion price of such securities (other than in connection with stock splits or combinations) or to extend the
term of such securities, (c) securities issued pursuant to mergers, acquisitions, joint ventures or strategic transactions approved by a majority of the
disinterested directors of the Company provided that any such issuance pursuant to this clause (c) shall only be to a Person or Persons (or to the
equityholders of a Person or Persons) which is, itself or through its subsidiaries, an operating company or an owner of an asset providing to the
Company additional benefits in addition to the investment of funds, but shall not include a transaction in which the Company is issuing securities
primarily for the purpose of raising capital or to an entity whose primary business is investing in securities, and (d) the Notes and the shares of
Common Stock issuable upon conversion of the Notes.

 
“Fundamental Transaction” shall have the meaning ascribed to such term in Section 3(c) hereunder.
 
“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive right or other similar restriction.
 
“Minimum Exercise Price” means 20% of the Nasdaq Minimum Price (as defined in Nasdaq Listing Rule 5635(d) or its successor)

calculated as of the date of the Purchase Agreement as proportionately adjusted to reflect any stock dividend or stock split in the manner set forth
in Section 3(a).

 
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability

company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
“Proceeding” means an action, claim, suit, or proceeding.
 
“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule may be amended or interpreted

from time to time, or any similar rule or regulation hereafter adopted by the Commission having substantially the same purpose and effect as such
Rule.

 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
 
“Trading Day” means a day on which the Common Stock is traded on a Trading Market.
 
“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or quoted for trading on the

date in question: the NYSE MKT, the Nasdaq Capital Market, the Nasdaq Global Market or the Nasdaq Global Select Market, the New York
Stock Exchange (or any successors to any of the foregoing.

 
“Transfer Agent” means the transfer agent of the Company, if any, and any successor transfer agent of the Company.
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“VWAP” means, for any date following the date the Company, or any Successor Entity to the Company, is listed for trading on a Trading

Market, the price determined by the first of the following clauses that applies: (a) if the Common Stock is then listed or quoted on a Trading
Market, the daily volume weighted average price of the Common Stock for such date (or, with respect to Section 3(c), the twenty (20) Trading
Days prior to such calculation) (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or quoted as
reported by Bloomberg L.P. (“Bloomberg”) (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m. (New York City time)), (b)
if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of the Common Stock for such date (or, with respect to Section
3(c), the twenty (20) Trading Days prior to such calculation) (or the nearest preceding date) on OTCQB or OTCQX as applicable, (c) if the
Common Stock is not then listed or quoted for trading on OTCQB or OTCQX and if prices for the Common Stock are then reported in The Pink
Open Market (or a similar organization or agency succeeding to its functions of reporting prices), the volume weighted average trading price per
share of the Common Stock so reported (or, with respect to Section 3(c), the twenty (20) Trading Days prior to such calculation), or (d) in all other
cases, the fair market value of a share of Common Stock as reasonably and in good faith determined by the Board of Directors; provided that if the
Holder disagrees with the Board of Directors’ determination pursuant to clause (d) above, the Holder and the Company shall reasonably and in
good faith select an independent appraiser, the fees and expenses of which shall be split by the Company and the Holder, to make such
determination.
 
Section 2. Exercise.

 
a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or times

on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company (or such other office or agency of the
Company as it may designate by notice in writing to the registered Holder at the address of the Holder appearing on the books of the Company) of
a duly executed PDF copy submitted by e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the “Notice of
Exercise”). Within two (2) Trading Days following the date of exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the
shares specified in the applicable Notice of Exercise by wire transfer or cashier’s check drawn on a United States bank unless the cashless exercise
procedure specified in Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of Exercise shall be required,
nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise form be required. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has
purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this
Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of
lowering the outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares
purchased. The Holder and the Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases.
The Holder and any permitted assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this
paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares available for purchase
hereunder at any given time may be less than the amount stated on the face hereof.

 
b) Exercise Price. The exercise price per share of Common Stock under this Warrant shall be $6.29, subject to adjustment hereunder (the

“Exercise Price”).
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c) Cashless Exercise. If at the time of exercise hereof there is no effective registration statement registering, or the prospectus contained

therein is not available for, the issuance of the Warrant Shares to the Holder, then this Warrant may only be exercised, in whole or in part, at such
time by means of a “cashless exercise” in which the Holder shall be entitled to receive a number of Warrant Shares equal to the quotient obtained
by dividing [(A-B) (X)] by (A), where:

 
(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the date of the applicable Notice of Exercise if such

Notice of Exercise is (1) both executed and delivered pursuant to Section 2(a) hereof on a day that is not a Trading Day or (2)
both executed and delivered pursuant to Section 2(a) hereof on a Trading Day prior to the opening of “regular trading hours” (as
defined in Rule 600(b) of Regulation NMS promulgated under the federal securities laws) on such Trading Day, (ii) the VWAP
on the Trading Day immediately preceding the date of the applicable Notice of Exercise, or (iii) the VWAP on the date of the
applicable Notice of Exercise if the date of such Notice of Exercise is a Trading Day and such Notice of Exercise is both
executed and delivered pursuant to Section 2(a) hereof after the close of “regular trading hours” on such Trading Day;

 
(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

 
(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in accordance with the terms of this Warrant

if such exercise were by means of a cash exercise rather than a cashless exercise.
 
If (A-B) is less than zero, then the number of Warrant Shares to be delivered to the Holder shall equal zero. If Warrant Shares are issued in such a
cashless exercise, the parties acknowledge and agree that in accordance with Section 3(a)(9) of the Securities Act, the Warrant Shares shall take on
the characteristics of the Warrants being exercised, and the holding period of the Warrant Shares being issued may be tacked on to the holding
period of this Warrant. The Company agrees not to take any position contrary to this Section 2(c)
 

 d) Mechanics of Exercise.
 
i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant Shares purchased hereunder to be

transmitted by the Transfer Agent to the Holder by crediting the account of the Holder’s or its permitted assignee’s balance
account with The Depository Trust Company through its Deposit or Withdrawal at Custodian system (“DWAC”) if the Company
is then a participant in such system and either (A) there is an effective registration statement permitting the issuance of the
Warrant Shares to or resale of the Warrant Shares by Holder or (B) the Warrant Shares are eligible for resale by the Holder
without volume or manner-of-sale limitations pursuant to Rule 144 (assuming cashless exercise of the Warrant), or otherwise by
physical delivery of a certificate, registered in the Company’s share register in the name of the Holder or its permitted assignee,
for the number of Warrant Shares to which the Holder is entitled pursuant to such exercise to the address specified by the Holder
in the Notice of Exercise by the date that is two (1) Trading Day after the delivery to the Company of the Notice of Exercise
(such date, the “Warrant Share Delivery Date”). Upon delivery of the Notice of Exercise the Holder shall be deemed for all
corporate purposes to have become the holder of record of the Warrant Shares with respect to which this Warrant has been
exercised, irrespective of the date of delivery of the Warrant Shares; provided payment of the aggregate Exercise Price (other
than in the case of a cashless exercise) is received within two (2) Trading Days following delivery of the Notice of Exercise. If
the Company is then a participant in DWAC and either (A) there is an effective registration statement permitting the issuance of
the Warrant Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is being exercised via cashless exercise and
the Company fails for any reason to deliver to the Holder the Warrant Shares subject to a Notice of Exercise by the 3rd Trading
Day following the Warrant Share Delivery Date, the Company shall pay to the Holder, in cash, as liquidated damages and not as
a penalty, for each $1,000 of Warrant Shares subject to such exercise (based on the VWAP of the Common Stock on the date of
the applicable Notice of Exercise), $5 per Trading Day for each Trading Day after such 3rd Trading Day following the Warrant
Share Delivery Date until such Warrant Shares are delivered or Holder rescinds such exercise. The Company agrees to use
commercially reasonable efforts to maintain a transfer agent that is a participant in the FAST program so long as this Warrant
remains outstanding and exercisable.
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ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at

the request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the Warrant Shares, deliver to
the Holder a new Warrant evidencing the rights of the Holder to purchase the unpurchased Warrant Shares called for by this
Warrant, which new Warrant shall in all other respects be identical with this Warrant.

 
iii. Rescission Rights. If the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares

pursuant to Section 2(d)(i) by the 3rd Trading Day following the Warrant Share Delivery Date, then the Holder will have the
right to rescind such exercise.

 
iv. Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon Exercise. In addition to any other

rights available to the Holder, if the Company fails to cause the Transfer Agent to transmit to the Holder the Warrant Shares in
accordance with the provisions of Section 2(d)(i) above pursuant to an exercise on or before the 3rd Trading Day following the
Warrant Share Delivery Date, and if after such date the Holder is required by its broker to purchase (in an open market
transaction or otherwise) or the Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction
of a sale by the Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price (including
brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount obtained by multiplying
(1) the number of Warrant Shares that the Company was required to deliver to the Holder in connection with the exercise at
issue times (2) the price at which the sell order giving rise to such purchase obligation was executed, and (B) at the option of the
Holder, either reinstate the portion of the Warrant and equivalent number of Warrant Shares for which such exercise was not
honored (in which case such exercise shall be deemed rescinded) or deliver to the Holder the number of shares of Common
Stock that would have been issued had the Company timely complied with its exercise and delivery obligations hereunder. For
example, if the Holder purchases Common Stock having a total purchase price of $11,000 to cover a Buy-In with respect to an
attempted exercise of shares of Common Stock with an aggregate sale price giving rise to such purchase obligation of $10,000,
under clause (A) of the immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder
shall provide the Company written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon
request of the Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to pursue any other
remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance and/or
injunctive relief with respect to the Company’s failure to timely deliver shares of Common Stock upon exercise of the Warrant
as required pursuant to the terms hereof.

 
v. No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the

exercise of this Warrant. As to any fraction of a share which the Holder would otherwise be entitled to purchase upon such
exercise, the Company shall, at its election, either pay a cash adjustment in respect of such final fraction in an amount equal to
such fraction multiplied by the Exercise Price or round up to the next whole share.

 
vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without charge to the Holder for any issue

or transfer tax or other incidental expense in respect of the issuance of such Warrant Shares, all of which taxes and expenses
shall be paid by the Company, and such Warrant Shares shall be issued in the name of the Holder or in such name or names of
any permitted transferee(s) as may be directed by the Holder; provided, however, that in the event that Warrant Shares are to be
issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be accompanied by the
Assignment Form attached hereto duly executed by the Holder and the Company may require, as a condition thereto, the
payment of a sum sufficient to reimburse it for any transfer tax incidental thereto. The Company shall pay all Transfer Agent
fees required for processing of any Notice of Exercise and all fees to the Depository Trust Company (or another established
clearing corporation performing similar functions) required for delivery of the Warrant Shares.
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vii. Closing of Books. The Company will not close its stockholder books or records in any manner which prevents the

timely exercise of this Warrant, pursuant to the terms hereof.
 
e) Holder’s Exercise Limitations.

 
i. The Company shall not effect any exercise of this Warrant, and a Holder shall not have the right to exercise any

portion of this Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such issuance after exercise as
set forth on the applicable Notice of Exercise, the Holder (together with the Holder’s Affiliates, and any other Persons acting as
a group together with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties”)), would beneficially own
in excess of the Beneficial Ownership Limitation (as defined below). For purposes of the foregoing sentence, the number of
shares of Common Stock beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the number of
shares of Common Stock issuable upon exercise of this Warrant with respect to which such determination is being made, but
shall exclude the number of shares of Common Stock which would be issuable upon (i) exercise of the remaining, nonexercised
portion of this Warrant beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii) exercise or
conversion of the unexercised or nonconverted portion of any other securities or instruments of the Company (including, without
limitation, any other Common Stock Equivalents) subject to a limitation on conversion or exercise analogous to the limitation
contained herein beneficially owned by the Holder or any of its Affiliates or Attribution Parties. Except as set forth in the
preceding sentence, for purposes of this Section 2(e), beneficial ownership shall be calculated in accordance with Section 13(d)
of the Exchange Act and the rules and regulations promulgated thereunder, it being acknowledged by the Holder that the
Company is not representing to the Holder that such calculation is in compliance with Section 13(d) of the Exchange Act and
the Holder is solely responsible for any schedules required to be filed in accordance therewith. To the extent that the limitation
contained in this Section 2(e) applies, the determination of whether this Warrant is exercisable (in relation to other securities
owned by the Holder together with any Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable
shall be in the reasonable discretion of the Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable, in each case subject to the Beneficial
Ownership Limitation, and the Company shall have no obligation to verify or confirm the accuracy of such determination. In
addition, a determination as to any group status as contemplated above shall be determined in accordance with Section 13(d) of
the Exchange Act and the rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining the
number of outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Company’s most recent periodic or annual report filed with the Commission, as the case may be, (B) a more
recent public announcement by the Company or (C) a more recent written notice by the Company or the Transfer Agent setting
forth the number of shares of Common Stock outstanding. Upon the written request of a Holder, the Company shall within three
(3) Trading Days confirm in writing to the Holder the number of shares of Common Stock then outstanding. In any case, the
number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of
securities or instruments of the Company, including this Warrant, by the Holder or its Affiliates or Attribution Parties since the
date as of which such number of outstanding shares of Common Stock was reported. The “Beneficial Ownership Limitation”
shall be 4.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the issuance of
shares of Common Stock issuable upon exercise of this Warrant. The Holder, upon notice to the Company, may increase or
decrease the Beneficial Ownership Limitation provisions of this Section 2(e), provided that the Beneficial Ownership Limitation
in no event exceeds 9.99% of the number of shares of the Common Stock outstanding immediately after giving effect to the
issuance of shares of Common Stock upon exercise of this Warrant held by the Holder and the provisions of this Section 2(e)
shall continue to apply. Any increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such
notice is delivered to the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise
than in strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this paragraph shall
apply to a permitted successor holder of this Warrant.
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ii. Subject to Section 4.21(b) of the Securities Purchase Agreement, the Issuer shall not effect any exercise of this

Warrant, and a Holder shall not have the right to exercise any portion of this Warrant, to the extent that after giving effect to the
exercise set forth on the applicable Notice of Exercise, the Issuer would not have a sufficient number of authorized shares of
Common Stock to effect such exercise (an “Authorized Share Shortfall”). The Issuer shall provide reasonably prompt notice to
the Holder in the event of an Authorized Share Shortfall.
 
f) Issuance Restrictions. If the Company has not obtained Stockholder Approval or the financial viability exception pursuant to

NASDAQ Rule 5635(d) for the issuance of the Securities under the Purchase Agreement, then the Company may not issue upon exercise
of this Warrant a number of shares of Common Stock, which, when aggregated with any shares of Common Stock issued (i) pursuant to
the conversion of any Notes issued pursuant to the Purchase Agreement, and (ii) upon prior exercise of this or any other Warrant issued
pursuant to the Purchase Agreement, would exceed 3,262,234, subject to adjustment for reverse and forward stock splits, stock dividends,
stock combinations and other similar transactions of the Common Stock that occur after the date of the Purchase Agreement (such
number of shares, the “Issuable Maximum”). The Holder and the holders of the other Warrants issued pursuant to the Purchase
Agreement shall be entitled to a portion of the Issuable Maximum ratably based on the quotient obtained by dividing (x) the Holder’s
original Subscription Amount for all Notes by (y) the aggregate original Subscription Amount of all holders of Notes pursuant to the
Purchase Agreement; provided, however, the Holder may re-allocate its pro-rata portion of the Issuable Maximum among Notes and
Warrants held by it in its sole discretion provided that such re-allocation will not cause the Issuable Maximum to be exceeded.

 
g) Call Provision. Subject to the provisions of Section 2(e), Section 2(f) and this Section 2(g), if, after the Effective Date, (i) the

VWAP for each of 20 Trading Days our of 30 consecutive Trading Days (the “Measurement Period,” which 30 consecutive Trading Day
period shall not have commenced until after the Effective Date) exceeds $[•] (subject to adjustment for forward and reverse stock splits,
recapitalizations, stock dividends and the like after the Initial Exercise Date), (ii) the Holder is not in possession of any information that
constitutes, or might constitute, material non-public information which was provided by the Company, any of its Subsidiaries, or any of
their officers, directors, employees, agents or Affiliates, and (iii) the Equity Conditions are then satisfied, then the Company may, within
1 Trading Day of the end of such Measurement Period, call for cancellation of all or any portion of this Warrant for which a Notice of
Exercise has not yet been delivered (such right, a “Call”) for consideration equal to $0.01 per Warrant Share. To exercise this right, the
Company must deliver to the Holder an irrevocable written notice (a “Call Notice”), indicating therein the portion of unexercised portion
of this Warrant to which such notice applies. If the conditions set forth below for such Call are satisfied from the period from the date of
the Call Notice through and including the Call Date (as defined below), then any portion of this Warrant subject to such Call Notice for
which a Notice of Exercise shall not have been received by the Call Date will be cancelled at 6:30 p.m. (New York City time) on the tenth
Trading Day after the date the Call Notice is received by the Holder (such date and time, the “Call Date”). Any unexercised portion of
this Warrant to which the Call Notice does not pertain will be unaffected by such Call Notice. In furtherance thereof, the Company
covenants and agrees that it will honor all Notices of Exercise with respect to Warrant Shares subject to a Call Notice that are tendered
through 6:30 p.m. (New York City time) on the Call Date. The parties agree that any Notice of Exercise delivered following a Call Notice
which calls less than all of the Warrants shall first reduce to zero the number of Warrant Shares subject to such Call Notice prior to
reducing the remaining Warrant Shares available for purchase under this Warrant. For example, if (A) this Warrant then permits the
Holder to acquire 100 Warrant Shares, (B) a Call Notice pertains to 75 Warrant Shares, and (C) prior to 6:30 p.m. (New York City time)
on the Call Date the Holder tenders a Notice of Exercise in respect of 50 Warrant Shares, then (x) on the Call Date the right under this
Warrant to acquire 25 Warrant Shares will be automatically cancelled, (y) the Company, in the time and manner required under this
Warrant, will have issued and delivered to the Holder 50 Warrant Shares in respect of the exercises following receipt of the Call Notice,
and (z) the Holder may, until the Termination Date, exercise this Warrant for 25 Warrant Shares (subject to adjustment as herein provided
and subject to subsequent Call Notices). Subject again to the provisions of this Section 2(g), the Company may deliver subsequent Call
Notices for any portion of this Warrant for which the Holder shall not have delivered a Notice of Exercise. Notwithstanding anything to
the contrary set forth in this Warrant, the Company may not deliver a Call Notice or require the cancellation of this Warrant (and any such
Call Notice shall be void), unless, from the beginning of the Measurement Period through the Call Date, (1) the Company shall have
honored in accordance with the terms of this Warrant all Notices of Exercise delivered by 6:30 p.m. (New York City time) on the Call
Date, and (2) the Registration Statement shall be effective as to all Warrant Shares and the prospectus thereunder available for use by the
Holder, or Rule 144 shall be available without time, volume or manner of sale limitations, for the resale of all such Warrant Shares, (3)
the Common Stock shall be listed or quoted for trading on the Trading Market, and (4) there is a sufficient number of authorized shares of
Common Stock for issuance of all Securities under the Transaction Documents, and (5) the issuance of all Warrant Shares subject to a
Call Notice shall not cause a breach of any provision of Section 2(e) or Section 2(f) herein. The Company’s right to call the Warrants
under this Section 2(g) shall be exercised ratably among the Holders based on each Holder’s initial purchase of Warrants.
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Section 3. Certain Adjustments.

 
(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (i) pays a share dividend or otherwise

makes a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of
Common Stock (which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of this
Warrant), (ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way of reverse share
split) outstanding shares of Common Stock into a smaller number of shares or (iv) issues by reclassification of shares of the Common Stock any
shares of capital stock of the Company, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the
number of shares of Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator
shall be the number of shares of Common Stock outstanding immediately after such event, and the number of shares issuable upon exercise of this
Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this Warrant shall remain unchanged. Any adjustment made
pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to receive such
dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification.

 
(b) Subsequent Equity Sales. If the Company or any Subsidiary thereof, as applicable, at any time while this Warrant is outstanding, shall

sell, enter into an agreement to sell or grant any option to purchase, or sell or grant any right to reprice, or otherwise dispose of or issue any
Common Stock or Common Stock Equivalents (other than Excluded Stock), at an effective price per share less than the Exercise Price then in
effect (such issuances collectively, a “Dilutive Issuance” and such price, the “Base Price”)) (it being understood and agreed that if the holder of the
Common Stock or Common Stock Equivalents so issued shall at any time, whether by operation of purchase price adjustments, reset provisions,
floating conversion, exercise or exchange prices or otherwise, or due to warrants, options or rights per share which are issued in connection with
such issuance, be entitled to receive shares of Common Stock at an effective price per share that is less than the Exercise Price, such issuance shall
be deemed to have occurred for less than the Exercise Price on such date of the Dilutive Issuance at such effective price), then simultaneously with
the consummation of each Dilutive Issuance the Exercise Price shall be reduced and only reduced to equal the Base Price. Such adjustment shall
be made whenever such Common Stock or Common Stock Equivalents are issued. Notwithstanding the foregoing, no adjustments shall be made,
paid or issued under this Section 3(b) in respect of Excluded Stock or any adjustment pursuant to Section 3(a). The Company shall notify the
Holder, in writing, no later than the Trading Day following the issuance or deemed issuance of any Common Stock or Common Stock Equivalents
subject to this Section 3(b), indicating therein the applicable issuance price, or applicable reset price, exchange price, conversion price and other
pricing terms (such notice, the “Dilutive Issuance Notice”). For purposes of clarification, whether or not the Company provides a Dilutive
Issuance Notice pursuant to this Section 3(b), upon the occurrence of any Dilutive Issuance, the Holder is entitled to receive a number of Warrant
Shares based upon the adjusted Exercise Price regardless of whether the Holder accurately refers to the adjusted Exercise Price in the Notice of
Exercise. Notwithstanding anything herein to the contrary, for purposes of this Section 2(b), “effective price per share” shall take into
consideration the value of any Common Stock, Common Stock Equivalents, securities transferred to a third-party by other stockholders of the
Company including Common Stock or Common Stock Equivalents, cash, rights or any other form of additional consideration (“Secondary
Security”) that is issued or paid in connection with the issuance or sale or deemed issuance or sale of any other securities of the Company (the
“Primary Security”, and together with the Secondary Security, each a “Unit”), together comprising one integrated transaction (or series of related
transactions if such issuances or sales or deemed issuances or sales of securities of the Company are consummated under the same plan of
financing), the “effective price per share” (i.e. Base Price) shall be deemed to be the lowest of (y) if such Primary Security is a Common Stock
Equivalent, the lowest price per share for which one share of Common Stock is at any time issuable upon the exercise or conversion of the
Primary Security and (z) the purchase price of such Unit less the value of the Secondary Unit (assuming for such purposes the value of any options
or warrants are valued at the Black Scholes Value but using the date of the Dilutive Issuance for such purposes rather than the date of the
Fundamental Transaction); provided, that if the value determined pursuant to clause (y) above would result in a value less than the par value of the
Common Stock, then the other securities issued or sold in such integrated transaction shall be deemed to have been issued or sold for the par value
of the Common Stock. If any shares of Common Stock or Common Stock Equivalents are issued or sold or deemed to have been issued or sold for
cash, the consideration other than cash received therefor will be deemed to be the net amount received by the Company therefor. If any shares of
Common Stock or Common Stock Equivalents are issued or sold for a consideration other than cash, the amount of such consideration received by
the Company will be the fair value of such consideration, except where such consideration consists of publicly traded securities or Common Stock
(including Common Stock transferred from existing third-party stockholder), in which case the amount of consideration received by the Company
will be the volume weighted average price of such publicly traded securities on the date of receipt of such publicly traded securities. The fair value
of any consideration other than cash or publicly traded securities will be reasonably and in good faith determined jointly by the Company and the
Holder. If such parties are unable to reach agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation
Event”), the fair value of such consideration will be determined within five (5) Business Days after the tenth (10th) day following the Valuation
Event by an independent, reputable appraiser jointly selected by the Company and the Holder acting reasonable and in good faith. The
determination of such appraiser shall be final and binding upon all parties absent manifest error and the fees and expenses of such appraiser shall
be borne equally by the Company and the Holder.
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(c) Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the Company, directly or indirectly, in one or more

related transactions effects any merger or consolidation of the Company with or into another unaffiliated Person or group of unaffiliated Persons,
(ii) the Company, directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all or substantially
all of its assets in one or a series of related transactions to another unaffiliated Person or group of unaffiliated Persons, (iii) any direct or indirect,
purchase offer, tender offer or exchange offer (by another unaffiliated Person or group of unaffiliated Persons) is completed pursuant to which
holders of Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the
holders of 50% or more of the outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant to which the Common Stock
is effectively converted into or exchanged for other securities, cash or property in connection with a transaction involving an unaffiliated Person or
group of unaffiliated Persons, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of
arrangement) with another unaffiliated Person or group of unaffiliated Persons whereby such other Person or group acquires more than 50% of the
outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or other Persons making or party to, or
associated or affiliated with the other Persons making or party to, such stock or share purchase agreement or other business combination) (each a
“Fundamental Transaction”), then, upon any subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share
that would have been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option of the
Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the consideration (the “Alternate Consideration”)
receivable as a result of such Fundamental Transaction by a holder of the number of shares of Common Stock for which this Warrant is
exercisable immediately prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this Warrant).
For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration
based on the amount of Alternate Consideration issuable in respect of one share of Common Stock in such Fundamental Transaction, and the
Company shall apportion the Exercise Price among the Alternate Consideration in a reasonable manner reflecting the relative value of any
different components of the Alternate Consideration. If holders of Common Stock are given any choice as to the securities, cash or property to be
received in a Fundamental Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any
exercise of this Warrant following such Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental
Transaction, the Company shall, at the Holder’s option, exercisable at any time within 10 days prior to the consummation of the Fundamental
Transaction (or, if later, the date of the public announcement of the applicable Fundamental Transaction), purchase this Warrant at the
consummation of the Fundamental Transaction from the Holder by paying to the Holder an amount of cash equal to the Black Scholes Value (as
defined below) of the remaining unexercised portion of this Warrant on the date of the consummation of such Fundamental Transaction; provided,
however, that, if the Fundamental Transaction is not within the Company’s control, including not approved by the Company’s Board of Directors,
Holder shall only be entitled to receive from the Company, as of the date of consummation of such Fundamental Transaction, the same type or
form of consideration (and in the same proportion), at the Black Scholes Value of the unexercised portion of this Warrant, that is being offered and
paid to the holders of Common Stock of the Company in connection with the Fundamental Transaction, whether that consideration be in the form
of cash, stock or any combination thereof, or whether the holders of Common Stock are given the choice to receive from among alternative forms
of consideration in connection with the Fundamental Transaction. Notwithstanding anything to the contrary, in the event of a Fundamental
Transaction, the Company shall, at the Company’s option exercisable on or before the 10th day prior to the consummation of the Fundamental
Transaction by written notice to the Holder, purchase this Warrant from the Holder at the consummation of the Fundamental Transaction by
paying to the Holder an amount of cash equal to the Black Scholes Value of the remaining unexercised portion of this Warrant on the date of the
consummation of such Fundamental Transaction; provided, however, following the exercise of such right by the Company the Holder shall have
the right to exercise this Warrant until the third (3rd) Trading Day immediately prior to the consummation of such Fundamental Transaction and
the Company shall honor such exercises pursuant to the terms hereunder. “Black Scholes Value” means the value of this Warrant based on the
Black-Scholes Option Pricing Model obtained from the “OV” function on Bloomberg determined as of the day of consummation of the applicable
Fundamental Transaction for pricing purposes and reflecting (A) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal
to the time between the date of the public announcement of the applicable Fundamental Transaction and the Termination Date, (B) an expected
volatility equal to the volatility obtained for the remaining exercise period as obtain from the HVT function on Bloomberg (determined utilizing a
252-day annualization factor) as of the Trading Day immediately following the public announcement of the applicable Fundamental Transaction,
provided that if the Common Stock is not traded on a national securities exchange as of the public announcement of such Fundamental
Transaction, then such volatility shall be determined by an independent valuation firm reasonably acceptable to (and the costs of such independent
valuation firm shall be split by) the Company and the Holder, (C) the underlying price per share used in such calculation shall be the sum of the
price per share being offered in cash, if any, plus the value of any non-cash consideration (determined in accordance with the last two sentences of
Section 3(b) above), if any, being offered in such Fundamental Transaction and (D) a remaining option time equal to the time between the date of
the public announcement of the applicable Fundamental Transaction and the Termination Date and (E) a zero cost of borrow. The payment of the
Black Scholes Value will be made by wire transfer of immediately available funds (or such other consideration) upon the consummation of such
Fundamental Transaction; provided that if there is a disagreement between the Company and the Holder with respect to the Black Scholes Value,
then such Black Scholes Value shall be determined by an independent valuation firm reasonably acceptable to (and the costs of such independent
valuation firm shall be split by) the Company and the Holder.
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d) Calculations. All calculations under this Section 3 shall be made to the nearest cent or the nearest 1/100th of a share, as the case may

be. For purposes of this Section 3, the number of shares of Common Stock deemed to be issued and outstanding as of a given date shall be the sum
of the number of shares of Common Stock (excluding treasury shares, if any) issued and outstanding.

 
e) Notice to Holder.

 
i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this Section 3, the

Company shall promptly deliver to the Holder by email a notice setting forth the Exercise Price after such adjustment and any
resulting adjustment to the number of Warrant Shares and setting forth a brief statement of the facts requiring such adjustment.

 
ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend (or any other distribution in

whatever form) on the Common Stock, (B) the Company shall declare a special nonrecurring cash dividend on or a redemption
of the Common Stock, (C) the Company shall authorize the granting to all holders of the Common Stock rights or warrants to
subscribe for or purchase any shares of capital stock of any class or of any rights, (D) the approval of any stockholders of the
Company shall be required in connection with any reclassification of the Common Stock, any consolidation or merger to which
the Company (or any of its Subsidiaries) is a party, any sale or transfer of all or substantially all of its assets, or any compulsory
share exchange whereby the Common Stock is converted into other securities, cash or property, or (E) the Company shall
authorize the voluntary or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case,
the Company shall cause to be delivered by email to the Holder at its last email address as it shall appear upon the Warrant
Register of the Company, at least 10 calendar days prior to the applicable record or effective date hereinafter specified, a notice
stating (x) the date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or (y) the date on which such reclassification,
consolidation, merger, sale, transfer or share exchange is expected to become effective or close, and the date as of which it is
expected that holders of the Common Stock of record shall be entitled to exchange their shares of the Common Stock for
securities, cash or other property deliverable upon such reclassification, consolidation, merger, sale, transfer or share exchange;
provided that the failure to deliver such notice or any defect therein or in the delivery thereof shall not affect the validity of the
corporate action required to be specified in such notice. The Holder shall remain entitled to exercise this Warrant during the
period commencing on the date of such notice to the effective date of the event triggering such notice except as may otherwise
be expressly set forth herein.

 
f) Minimum Exercise Price. Notwithstanding anything to the contrary in this Section 3, in no event will the Exercise Price of this Warrant

be adjusted to an amount that is less than the Minimum Exercise Price.
 
Section 4. Transfer of Warrant.

 
a) Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in Section 4(d) hereof, this

Warrant and all rights hereunder (including, without limitation, any registration rights) are transferable, in whole or in part, upon surrender of this
Warrant at the principal office of the Company or its designated agent, together with a written assignment of this Warrant substantially in the form
attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making of such
transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new Warrant or Warrants in the name of the
assignee or assignees, as applicable, and in the denomination or denominations specified in such instrument of assignment, and shall issue to the
assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the Holder has
assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3) Trading Days of the date on
which the Holder delivers an assignment form to the Company assigning this Warrant in full. The Warrant, if properly assigned in accordance
herewith, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
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b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of the

Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or
its agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance
with such notice. All Warrants issued on transfers or exchanges shall be dated the initial issuance date of this Warrant and shall be identical with
this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

 
c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the

“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this
Warrant as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent
actual notice to the contrary.

 
d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer of this

Warrant shall not be either (i) registered pursuant to an effective registration statement under the Securities Act and under applicable state
securities or blue sky laws or (ii) eligible for resale without volume or manner-of-sale restrictions or current public information requirements
pursuant to Rule 144, the Company may require, as a condition of allowing such transfer, that the Holder or transferee of this Warrant, as the case
may be, provides to the Company an opinion of counsel, the form and substance of which opinion shall be reasonably satisfactory to the Company,
to the effect that the transfer of this Warrant does not require registration under the Securities Act.

 
e) Representation by the Holder. The Holder, by the acceptance hereof, represents and warrants that it is acquiring this Warrant and, upon

any exercise hereof, will acquire the Warrant Shares issuable upon such exercise, for its own account and not with a view to or for distributing or
reselling such Warrant Shares or any part thereof in violation of the Securities Act or any applicable state securities law, except pursuant to sales
registered or exempted under the Securities Act.
 
Section 5. Miscellaneous.

 
a) No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any voting rights, dividends or other rights as a

stockholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i). Without limiting any rights of a Holder to receive Warrant
Shares on a “cashless exercise” pursuant to Section 2(c), in no event shall the Company be required to net cash settle an exercise of this Warrant.

 
b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon receipt by the Company of evidence reasonably

satisfactory to it of the loss, theft, destruction or mutilation of this Warrant or any share certificate relating to the Warrant Shares, and in case of
loss, theft or destruction, of indemnity or security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of
any bond), and upon surrender and cancellation of such Warrant or share certificate, if mutilated, the Company will make and deliver a new
Warrant or share certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or share certificate.

 
c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required or

granted herein shall not be a Business Day, then, such action may be taken or such right may be exercised on the next succeeding Business Day.
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d) Authorized Shares.

 
The Company covenants that all Warrant Shares which may be issued upon the exercise of the purchase rights represented by

this Warrant will, upon exercise of the purchase rights represented by this Warrant and payment for such Warrant Shares in accordance
herewith, be duly authorized, validly issued, fully paid and nonassessable and free from all taxes, liens and charges created by the
Company in respect of the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue).

 
Except and to the extent as waived or consented to by the Holder, subject to Section 2(e)(ii) hereof and Section 4.21 of the

Securities Purchase Agreement, the Company shall not by any action, including, without limitation, amending its certificate of
incorporation or through any reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other
voluntary action, intentionally avoid or intentionally seek to avoid the observance or performance of any of the terms of this Warrant, but
will at all times in good faith assist in the carrying out of all such terms and in the taking of all such actions as may be reasonably
necessary or appropriate to protect the rights of Holder as set forth in this Warrant against impairment. Without limiting the generality of
the foregoing, the Company will (i) not increase the par value of any Warrant Shares above the amount payable therefor upon such
exercise immediately prior to such increase in par value, (ii) take all such commercially reasonable actions in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares (or Alternative Consideration after a Fundamental
Transaction) upon the exercise of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions
or consents from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform its
obligations under this Warrant.

 
Before taking any action which would result in an adjustment in the Exercise Price, the Company shall use commercially

reasonable efforts to obtain all such authorizations or exemptions thereof, or consents thereto, as may be necessary from any public
regulatory body or bodies having jurisdiction thereof.
 
e) CFIUS. Notwithstanding anything to the contrary, at no time shall the Holder (a) be given rights that would allow it to control the

Company; (b) have access to any material nonpublic technical information in the possession of the Company; (c) have the right to appoint any
member or observer to the board of directors of the Company; or (d) be involved, other than through voting of shares, in the Company’s
substantive decisionmaking regarding (i) the use, development, acquisition, safekeeping, or release of sensitive personal data of U.S. citizens that
the Company maintains or collects; (ii) the use, development, acquisition, or release of critical technologies; or (iii) the management, operation,
manufacture, or supply of covered investment critical infrastructure, to the extent the Company at any time owns, operates, provides goods or
service, or otherwise becomes involved in covered investment critical infrastructure. The terms in this paragraph are defined as they are defined in
Section 721 of the U.S. Defense Production Act of 1950, as amended, and the regulations at 31 C.F.R Part 800, as they may be amended from time
to time.

 
f) Governing Law. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be governed

by and construed and enforced in accordance with the internal laws of the State of New York, without regard to the principles of conflict of laws
thereof. Each party agrees that all legal proceedings concerning the interpretation, enforcement and defense of this Warrant shall be commenced in
the state and federal courts sitting in the City of New York, Borough of Manhattan (the “New York Courts”). Each party hereto hereby irrevocably
submits to the exclusive jurisdiction of the New York Courts for the adjudication of any dispute hereunder or in connection herewith or with any
transaction contemplated hereby or discussed herein (including with respect to the enforcement of any of the Transaction Documents), and hereby
irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such
New York Courts, or such New York Courts are improper or inconvenient venue for such proceeding. Each party hereto hereby irrevocably
waives, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this
Warrant. If any party shall commence an action or proceeding to enforce any provisions of this Warrant, then the prevailing party in such action or
proceeding shall be reimbursed by the other party for its attorneys’ fees and other costs and expenses incurred in the investigation, preparation and
prosecution of such action or proceeding.
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g) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered and the

Holder does not utilize cashless exercise, will have restrictions upon resale imposed by state and federal securities laws.
 
h) Nonwaiver. No course of dealing or any delay or failure to exercise any right hereunder on the part of Holder shall operate as a waiver

of such right or otherwise prejudice the Holder’s rights, powers or remedies.
 
a) Notices. Any and all notices or other communications or deliveries to be provided by the Holders hereunder including, without

limitation, any Notice of Exercise, shall be in writing and delivered personally, by email, or sent by a nationally recognized overnight courier
service, addressed to the Company, at the address set forth above Attention: Legal Department, email address Legal@ff.com, or such other
email address or address as the Company may specify for such purposes by notice to the Holders. Any and all notices or other communications or
deliveries to be provided by the Company hereunder shall be in writing and delivered personally, by email, or sent by a nationally recognized
overnight courier service addressed to each Holder at the email address of such Holder appearing on the books of the Company, or if no such
email address appears on the books of the Company. Any notice or other communication or deliveries hereunder shall be deemed given and
effective on the earliest of (i) the date of transmission, if such notice or communication is delivered via email at the email address set forth in this
Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next Trading Day after the date of transmission, if such notice or
communication is delivered via email at the email address set forth in this Section on a day that is not a Trading Day or later than 5:30 p.m. (New
York City time) on any Trading Day, (iii) the second Trading Day following the date of mailing, if sent by U.S. nationally recognized overnight
courier service, or (iv) upon actual receipt by the party to whom such notice is required to be given.

 
i) Limitation of Liability. No provision hereof, in the absence of any affirmative action by the Holder to exercise this Warrant to purchase

Warrant Shares, and no enumeration herein of the rights or privileges of the Holder, shall give rise to any liability of the Holder for the purchase
price of any Common Stock or as a stockholder of the Company, whether such liability is asserted by the Company or by creditors of the
Company.

 
j) Remedies. The Holder, in addition to being entitled to exercise all rights granted by law, including recovery of damages, will be entitled

to seek specific performance of its rights under this Warrant. The Company agrees that monetary damages may not be adequate compensation for
any loss incurred by reason of a breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any
action for specific performance that a remedy at law would be adequate.

 
k) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall inure

to the benefit of and be binding upon the successors and permitted assigns of the Company and the successors and permitted assigns of Holder.
The provisions of this Warrant are intended to be for the benefit of any permitted Holder from time to time of this Warrant and shall be enforceable
by such Holder or holder of Warrant Shares.

 
l) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company and

the Holder.
 
m) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under

applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.

 
n) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed a part

of this Warrant.
 

********************
 

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized as of the date

first above indicated.
 
 FARADAY FUTURE INTELLIGENT ELECTRIC INC.
   
 By:            
 Name:  
 Title:  
 

[Signature Page to Common Stock Purchase Warrant]
 

 



 

 
NOTICE OF EXERCISE

 
TO: FARADAY FUTURE INTELLIGENT ELECTRIC INC.

 
(1) The undersigned hereby elects to purchase ________ Warrant Shares of the Company pursuant to the terms of the attached Warrant

(only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 
(2) Payment shall take the form of (check applicable box):

 
☐ in lawful money of the United States; or
 
☐ [if permitted] the cancellation of such number of Warrant Shares as is necessary, in accordance with the formula set forth in
subsection 2(c), to exercise this Warrant with respect to the maximum number of Warrant Shares purchasable pursuant to the
cashless exercise procedure set forth in subsection 2(c).

 
(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as is specified below:

 
The Warrant Shares shall be delivered to the following DWAC Account Number:

 
_______________________________
 
_______________________________
 
_______________________________

 
[SIGNATURE OF HOLDER]
 
Name of Investing Entity: ________________________________________________________________________
 
Signature of Authorized Signatory of Investing Entity: _________________________________________________
 
Name of Authorized Signatory: ___________________________________________________________________
 
Title of Authorized Signatory: ____________________________________________________________________
 
Date: ________________________________________________________________________________________

 

 



 

 
ASSIGNMENT FORM

 
(To assign the foregoing warrant, execute

 
this form and supply required information.

 
Do not use this form to exercise the warrant.)

 
FOR VALUE RECEIVED, [____] all of or [_______] shares of the foregoing Warrant and all rights evidenced thereby are hereby

assigned to _______________________________________________ whose address is _______________________________________________
 

Dated: ______________, _______
 

 Holder’s Signature:   
    
 Holder’s Address:   
    
    
 
NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever. Officers of corporations and those acting in a fiduciary or other representative capacity should file proper evidence of authority to
assign the foregoing Warrant.
 
 
 
 



Exhibit 4.4
 

[FORM OF SECURED CONVERTIBLE NOTE]
 
NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE NOR THE SECURITIES INTO
WHICH THESE SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO THE HOLDER (IF REQUESTED BY
THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT REGISTRATION IS NOT REQUIRED UNDER
SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO BE SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT.
NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN
ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES. ANY TRANSFEREE OF THIS NOTE
SHOULD CAREFULLY REVIEW THE TERMS OF THIS NOTE, INCLUDING SECTIONS  3(c)(iii) AND  19(a) HEREOF. THE PRINCIPAL
AMOUNT REPRESENTED BY THIS NOTE AND, ACCORDINGLY, THE SECURITIES ISSUABLE UPON CONVERSION HEREOF MAY
BE LESS THAN THE AMOUNTS SET FORTH ON THE FACE HEREOF PURSUANT TO SECTION  3(c)(iii) OF THIS NOTE.

 
FARADAY FUTURE INTELLIGENT ELECTRIC, INC.

 
SECURED CONVERTIBLE NOTE

 
Issuance Date: [    ] Original Principal Amount: U.S. $[●]
 

FOR VALUE RECEIVED, Faraday Future Intelligent Electric, Inc., a Delaware corporation (the “Company”), hereby promises to pay to the
order of [BUYER] or its registered assigns (“Holder”) the amount set forth above as the Original Principal Amount (as reduced pursuant to the terms
hereof pursuant to redemption, conversion or otherwise, the “Principal”) when due, whether upon the Maturity Date, or upon acceleration, redemption or
otherwise (in each case in accordance with the terms hereof) and to pay interest (“Interest”) on any outstanding Principal at the applicable Interest Rate (as
defined below) from the date set forth above as the Issuance Date (the “Issuance Date”) until the same becomes due and payable, whether upon the
Maturity Date or upon acceleration, conversion, redemption or otherwise (in each case in accordance with the terms hereof). This Secured Convertible Note
(including all Secured Convertible Notes issued in exchange, transfer or replacement hereof, this “Note”, together with the Other Notes (as defined below),
collectively, the “Notes”) was issued pursuant to the Securities Purchase Agreement, dated as of September 5, 2024 (the “Subscription Date”), by and
among the Company and the purchasers (the “Buyers”) referred to therein (as amended from time to time, the “Securities Purchase Agreement”). As
used herein, the term “Other Notes” shall mean the Secured Convertible Notes other than this Note issued to a Buyer pursuant to the Securities Purchase
Agreement. Certain capitalized terms used herein are defined in Section  32. 

 

 



 
1. PAYMENTS OF PRINCIPAL. On the Maturity Date, the Company shall pay to the Holder an amount in cash representing all outstanding

Principal, accrued and unpaid Interest on such Principal and Interest and accrued and unpaid Late Charges (as defined in Section 25(c)). Other than as
specifically permitted by this Note, the Company may not prepay any portion of the outstanding Principal and accrued, unpaid Interest or accrued and
unpaid Late Charges on Principal and Interest, if any.

 
2. INTEREST; INTEREST RATE.

 
(a) Interest on this Note shall commence accruing on the Issuance Date and shall be computed on the basis of a 360-day year and twelve

30-day months and shall be payable on a Conversion Date with respect to the Conversion Amount being converted on such Conversion Date, with
any remaining accrued and unpaid Interest payable on the Maturity Date (each, an “Interest Date”). Interest shall be payable on each Interest
Date, to the record holder of this Note on the applicable Interest Date, in shares of Common Stock (“Interest Shares”) so long as there has been
no Equity Conditions Failure; provided however, that the Company may, at its option following notice to the Holder, pay Interest on any Interest
Date in cash (“Cash Interest”) or in a combination of Cash Interest and Interest Shares. The Company shall deliver a written notice (each, an
“Interest Election Notice”) to each holder of the Notes on or prior to the Trading Day immediately prior to such applicable Interest Date (the date
such notice is delivered to all of the holder, the “Interest Election Notice Date”) which notice (i) either (A) confirms that Interest to be paid on
such Interest Date shall be paid entirely in Interest Shares or (B) elects to pay Interest as Cash Interest or a combination of Cash Interest and
Interest Shares and specifies the amount of Interest that shall be paid as Cash Interest and the amount of Interest, if any, that shall be paid in
Interest Shares and (ii) certifies that there has been no Equity Conditions Failure. If an Equity Conditions Failure has occurred as of the Interest
Election Notice Date, then unless the Company has elected to pay such Interest as Cash Interest, the Interest Election Notice shall indicate that
unless the Holder waives the Equity Conditions Failure, the Interest shall be paid as Cash Interest. Notwithstanding anything herein to the
contrary, if no Equity Conditions Failure has occurred as of the Interest Election Notice Date but an Equity Conditions Failure occurs at any time
prior to the Interest Date, (A) the Company shall provide the Holder a subsequent notice to that effect and (B) unless the Holder waives the Equity
Conditions Failure, the Interest shall be paid in cash. Interest to be paid on an Interest Date in Interest Shares shall be paid in a number of fully
paid and nonassessable shares (rounded to the nearest whole share in accordance with Section 3(a)) of Common Stock equal to the quotient of (1)
the amount of Interest payable on such Interest Date less any Cash Interest paid and (2) the Alternate Conversion Price in effect on the applicable
Interest Date.

 
(b) When any Interest Shares are to be paid on an Interest Date, the Company shall (i) (A) provided that the Company’s transfer agent

(the “Transfer Agent”) is participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program, credit such
aggregate number of Interest Shares to which the Holder shall be entitled to the Holder’s or its designee’s balance account with DTC through its
Deposit/Withdrawal at Custodian system, or (B) if the Transfer Agent is not participating in the DTC Fast Automated Securities Transfer Program,
issue and deliver on the applicable Interest Date, to the address set forth in the register maintained by the Company for such purpose pursuant to
the Securities Purchase Agreement or to such address as specified by the Holder in writing to the Company at least two (2) Business Days prior to
the applicable Interest Date, a certificate, registered in the name of the Holder or its designee, for the number of Interest Shares to which the
Holder shall be entitled and (ii) with respect to each Interest Date, pay to the Holder, in cash by wire transfer of immediately available funds, the
amount of any Cash Interest.
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(c) Prior to the payment of Interest on an Interest Date, Interest on this Note shall accrue at the Interest Rate and be payable by way of

inclusion of the Interest in the Conversion Amount on each Conversion Date in accordance with Section  3(b)(i) or upon any redemption in
accordance with Section 11 or any required payment upon any Bankruptcy Event of Default. From and after the occurrence and during the
continuance of any Event of Default, the Interest Rate shall automatically be increased to eighteen percent (18.0%) per annum (the “Default
Rate”). In the event that such Event of Default is subsequently cured (and no other Event of Default then exists, including, without limitation, for
the Company’s failure to pay such Interest at the Default Rate on the applicable Interest Date), the adjustment referred to in the preceding sentence
shall cease to be effective as of the calendar day immediately following the date of such cure; provided that the Interest as calculated and unpaid at
such increased rate during the continuance of such Event of Default shall continue to apply to the extent relating to the days after the occurrence of
such Event of Default through and including the date of such cure of such Event of Default.
 
3. CONVERSION OF NOTES. At any time after the Issuance Date, this Note shall be convertible into validly issued, fully paid and non-

assessable shares of Common Stock (as defined below), on the terms and conditions set forth in this Section  3.
 
(a) Conversion Right. Subject to the provisions of Section  3 (d), at any time or times on or after the Issuance Date, the Holder shall be

entitled to convert any portion of the outstanding and unpaid Conversion Amount (as defined below) into validly issued, fully paid and non-
assessable shares of Common Stock in accordance with Section  3 (c), at the Conversion Rate (as defined below). The Company shall not issue any
fraction of a share of Common Stock upon any conversion. If the issuance would result in the issuance of a fraction of a share of Common Stock,
the Company shall round such fraction of a share of Common Stock up to the nearest whole share. The Company shall pay any and all transfer,
stamp, issuance and similar taxes, costs and expenses (including, without limitation, fees and expenses of the Transfer Agent (as defined below))
that may be payable with respect to the issuance and delivery of Common Stock upon conversion of any Conversion Amount.

 
(b) Conversion Rate. The number of shares of Common Stock issuable upon conversion of any Conversion Amount pursuant to Section

3(a) shall be determined by dividing (x) such Conversion Amount by (y) the Conversion Price (the “Conversion Rate”).
 
(i) “Conversion Amount” means the sum of (A) such portion of the Principal of this Note to be converted, redeemed or

otherwise with respect to which this determination is being made, (B) accrued and unpaid Interest with respect to such Principal of this Note,
(C) accrued and unpaid Late Charges with respect to such Principal of this Note and Interest, and (D) any other unpaid amounts pursuant to
the Transaction Documents, if any.
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(ii) “Conversion Price” means, as of any Conversion Date or other date of determination, $5.24, subject to adjustment as

provided herein.
 
(c) Mechanics of Conversion.

 
(i) Optional Conversion. To convert any Conversion Amount into shares of Common Stock on any date (a “Conversion Date”),

the Holder shall deliver (whether via electronic mail or otherwise), for receipt on or prior to 11:59 p.m., New York time, on such date, a copy
of an executed notice of conversion in the form attached hereto as Exhibit I (each, a “Conversion Notice”) to the Company. If required by
Section  3 (c) (iii), within two (2) Trading Days following a conversion of this Note as aforesaid, the Holder shall surrender this Note to a
nationally recognized overnight delivery service for delivery to the Company (or an indemnification undertaking with respect to this Note in
the case of its loss, theft or destruction as contemplated by Section  19(b)). On the date of receipt of a Conversion Notice, the Company shall
transmit by electronic mail an acknowledgment, in the form attached hereto as Exhibit II, of confirmation of receipt of such Conversion
Notice and representation as to whether such shares of Common Stock may then be resold pursuant to Rule 144 or an effective and available
registration statement (each, an “Acknowledgement”) to the Holder and the Transfer Agent which confirmation shall constitute an instruction
to the Transfer Agent to process such Conversion Notice in accordance with the terms herein. On or before the first (1st) Trading Day
following the date on which the Company has received a Conversion Notice (or such earlier date as required pursuant to the 1934 Act or other
applicable law, rule or regulation for the settlement of a trade initiated on the applicable Conversion Date of such shares of Common Stock
issuable pursuant to such Conversion Notice) (the “Share Delivery Deadline”), the Company shall (1) provided that the Transfer Agent is
participating in DTC Fast Automated Securities Transfer Program (“FAST”), credit such aggregate number of shares of Common Stock to
which the Holder shall be entitled pursuant to such conversion to the Holder’s or its designee’s balance account with DTC through its
Deposit/Withdrawal at Custodian system or (2) if the Transfer Agent is not participating in FAST, upon the request of the Holder, issue and
deliver (via reputable overnight courier) to the address as specified in the Conversion Notice, a certificate, registered in the name of the
Holder or its designee, for the number of shares of Common Stock to which the Holder shall be entitled pursuant to such conversion. If this
Note is physically surrendered for conversion pursuant to Section 3(c)(iii) and the outstanding Principal of this Note is greater than the
Principal portion of the Conversion Amount being converted, then the Company shall as soon as practicable and in no event later than one (1)
Business Day after receipt of this Note and at its own expense, issue and deliver to the Holder (or its designee) a new Note (in accordance
with Section  19(d)) representing the outstanding Principal not converted. The Person or Persons entitled to receive the shares of Common
Stock issuable upon a conversion of this Note shall be treated for all purposes as the record holder or holders of such shares of Common Stock
on the Conversion Date.
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(ii) Company’s Failure to Timely Convert. If the Company shall fail, for any reason or for no reason, on or prior to the

applicable Share Delivery Deadline, if the Transfer Agent is not participating in FAST, to issue and deliver to the Holder (or its designee) a
certificate for the number of shares of Common Stock to which the Holder is entitled and register such shares of Common Stock on the
Company’s share register or, if the Transfer Agent is participating in FAST, to credit the balance account of the Holder or the Holder’s
designee with DTC for such number of shares of Common Stock to which the Holder is entitled upon the Holder’s conversion of this Note (as
the case may be) (a “Conversion Failure”), then, in addition to all other remedies available to the Holder, (1) the Company shall pay in cash
to the Holder on each day after such Share Delivery Deadline that the issuance of such shares of Common Stock is not timely effected an
amount equal to 1% of the product of (A) the sum of the number of shares of Common Stock not issued to the Holder on or prior to the Share
Delivery Deadline and to which the Holder is entitled, multiplied by (B) any trading price of the Common Stock selected by the Holder in
writing as in effect at any time during the period beginning on the applicable Conversion Date and ending on the applicable Share Delivery
Deadline and (2) the Holder, upon written notice to the Company, may void its Conversion Notice with respect to, and retain or have returned
(as the case may be) any portion of this Note that has not been converted pursuant to such Conversion Notice, provided that the voiding of a
Conversion Notice shall not affect the Company’s obligations to make any payments which have accrued prior to the date of such notice
pursuant to this Section  3(c)(ii) or otherwise. In addition to the foregoing, if on or prior to the Share Delivery Deadline if the Transfer Agent
is not participating in FAST, the Company shall fail to issue and deliver to the Holder (or its designee) a certificate and register such shares of
Common Stock on the Company’s share register or, if the Transfer Agent is participating in FAST, the Transfer Agent shall fail to credit the
balance account of the Holder or the Holder’s designee with DTC for the number of shares of Common Stock to which the Holder is entitled
upon the Holder’s conversion hereunder or pursuant to the Company’s obligation pursuant to clause (II) below, and if on or after such Share
Delivery Deadline the Holder acquires (in an open market transaction, stock loan or otherwise) shares of Common Stock corresponding to all
or any portion of the number of shares of Common Stock issuable upon such conversion that the Holder is entitled to receive from the
Company and has not received from the Company in connection with such Conversion Failure (a “Buy-In”), then, in addition to all other
remedies available to the Holder, the Company shall, within two (2) Business Days after receipt of the Holder’s request and in the Holder’s
discretion, either: (I) pay cash to the Holder in an amount equal to the Holder’s total purchase price (including brokerage commissions, stock
loan costs and other out-of-pocket expenses, if any) for the shares of Common Stock so acquired (including, without limitation, by any other
Person in respect, or on behalf, of the Holder) (the “Buy-In Price”), at which point the Company’s obligation to so issue and deliver such
certificate (and to issue such shares of Common Stock) or credit the balance account of such Holder or such Holder’s designee, as applicable,
with DTC for the number of shares of Common Stock to which the Holder is entitled upon the Holder’s conversion hereunder (as the case
may be) (and to issue such shares of Common Stock) shall terminate, or (II) promptly honor its obligation to so issue and deliver to the
Holder a certificate or certificates representing such shares of Common Stock or credit the balance account of such Holder or such Holder’s
designee, as applicable, with DTC for the number of shares of Common Stock to which the Holder is entitled upon the Holder’s conversion
hereunder (as the case may be) and pay cash to the Holder in an amount equal to the excess (if any) of the Buy-In Price over the product of (x)
such number of shares of Common Stock multiplied by (y) the lowest Closing Sale Price of the Common Stock on any Trading Day during
the period commencing on the date of the applicable Conversion Notice and ending on the date of such issuance and payment under this
clause (II) (the “Buy-In Payment Amount”). Nothing shall limit the Holder’s right to pursue any other remedies available to it hereunder, at
law or in equity, including, without limitation, a decree of specific performance and/or injunctive relief with respect to the Company’s failure
to timely deliver certificates representing shares of Common Stock (or to electronically deliver such shares of Common Stock) upon the
conversion of this Note as required pursuant to the terms hereof.
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(iii) Registration; Book-Entry. The Company shall maintain a register (the “Register”) for the recordation of the names and

addresses of the holders of each Note and the principal amount of the Notes held by such holders (the “Registered Notes”). The entries in the
Register shall be conclusive and binding for all purposes absent manifest error. The Company and the holders of the Notes shall treat each
Person whose name is recorded in the Register as the owner of a Note for all purposes (including, without limitation, the right to receive
payments of Principal and Interest hereunder) notwithstanding notice to the contrary. A Registered Note may be assigned, transferred or sold
in whole or in part only by registration of such assignment or sale on the Register. Upon its receipt of a written request to assign, transfer or
sell all or part of any Registered Note by the holder thereof, the Company shall record the information contained therein in the Register and
issue one or more new Registered Notes in the same aggregate principal amount as the principal amount of the surrendered Registered Note to
the designated assignee or transferee pursuant to Section  19, provided that if the Company does not so record an assignment, transfer or sale
(as the case may be) of all or part of any Registered Note within two (2) Business Days of such a request, then the Register shall be
automatically deemed updated to reflect such assignment, transfer or sale (as the case may be). Notwithstanding anything to the contrary set
forth in this Section  3, following conversion of any portion of this Note in accordance with the terms hereof, the Holder shall not be required
to physically surrender this Note to the Company unless (A) the full Conversion Amount represented by this Note is being converted (in
which event this Note shall be delivered to the Company following conversion thereof as contemplated by Section  3(c)(i)) or (B) the Holder
has provided the Company with prior written notice (which notice may be included in a Conversion Notice) requesting reissuance of this Note
upon physical surrender of this Note. The Holder and the Company shall maintain records showing the Principal, Interest and Late Charges
converted and/or paid (as the case may be) and the dates of such conversions, and/or payments (as the case may be) or shall use such other
method, reasonably satisfactory to the Holder and the Company, so as not to require physical surrender of this Note upon conversion. If the
Company does not update the Register to record such Principal, Interest and Late Charges converted and/or paid (as the case may be) and the
dates of such conversions, and/or payments (as the case may be) within two (2) Business Days of such occurrence, then the Register shall be
automatically deemed updated to reflect such occurrence.
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(iv) Pro Rata Conversion; Disputes. In the event that the Company receives a Conversion Notice from more than one holder of

Notes for the same Conversion Date and the Company can convert some, but not all, of such portions of the Notes submitted for conversion,
the Company, subject to Section  3(d), shall convert from each holder of Notes electing to have Notes converted on such date a pro rata
amount of such holder’s portion of its Notes submitted for conversion based on the principal amount of Notes submitted for conversion on
such date by such holder relative to the aggregate principal amount of all Notes submitted for conversion on such date. In the event of a
dispute as to the number of shares of Common Stock issuable to the Holder in connection with a conversion of this Note, the Company shall
issue to the Holder the number of shares of Common Stock not in dispute and resolve such dispute in accordance with Section  24.

 
(d) Limitations on Conversions.

 
(i) Beneficial Ownership. The Company shall not effect the conversion of any portion of this Note, and the Holder shall not have

the right to convert any portion of this Note pursuant to the terms and conditions of this Note and any such conversion shall be null and void
and treated as if never made, to the extent that after giving effect to such conversion, the Holder together with the other Attribution Parties
collectively would beneficially own in excess of 4.99% (the “Maximum Percentage”) of the shares of Common Stock outstanding
immediately after giving effect to such conversion. For purposes of the foregoing sentence, the aggregate number of shares of Common Stock
beneficially owned by the Holder and the other Attribution Parties shall include the number of shares of Common Stock held by the Holder
and all other Attribution Parties plus the number of shares of Common Stock issuable upon conversion of this Note with respect to which the
determination of such sentence is being made, but shall exclude shares of Common Stock which would be issuable upon (A) conversion of the
remaining, nonconverted portion of this Note beneficially owned by the Holder or any of the other Attribution Parties and (B) exercise or
conversion of the unexercised or nonconverted portion of any other securities of the Company (including, without limitation, any convertible
notes or convertible preferred stock or warrants) beneficially owned by the Holder or any other Attribution Party subject to a limitation on
conversion or exercise analogous to the limitation contained in this Section  3(d)(i). For purposes of this Section  3(d)(i), beneficial ownership
shall be calculated in accordance with Section 13(d) of the 1934 Act. For purposes of determining the number of outstanding shares of
Common Stock the Holder may acquire upon the conversion of this Note without exceeding the Maximum Percentage, the Holder may rely
on the number of outstanding shares of Common Stock as reflected in (x) the Company’s most recent Annual Report on Form 10-K, Quarterly
Report on Form 10-Q, Current Report on Form 8-K or other public filing with the SEC, as the case may be, (y) a more recent public
announcement by the Company or (z) any other written notice by the Company or the Transfer Agent, if any, setting forth the number of
shares of Common Stock outstanding (the “Reported Outstanding Share Number”). If the Company receives a Conversion Notice from the
Holder at a time when the actual number of outstanding shares of Common Stock is less than the Reported Outstanding Share Number, the
Company shall notify the Holder in writing of the number of shares of Common Stock then outstanding and, to the extent that such
Conversion Notice would otherwise cause the Holder’s beneficial ownership, as determined pursuant to this Section  3(d)(i), to exceed the
Maximum Percentage, the Holder must notify the Company of a reduced number of shares of Common Stock to be purchased pursuant to
such Conversion Notice. For any reason at any time, upon the written or oral request of the Holder, the Company shall within one (1)
Business Day confirm orally and in writing or by electronic mail to the Holder the number of shares of Common Stock then outstanding. In
any case, the number of outstanding shares of Common Stock shall be determined after giving effect to the conversion or exercise of
securities of the Company, including this Note, by the Holder and any other Attribution Party since the date as of which the Reported
Outstanding Share Number was reported. In the event that the issuance of shares of Common Stock to the Holder upon conversion of this
Note results in the Holder and the other Attribution Parties being deemed to beneficially own, in the aggregate, more than the Maximum
Percentage of the number of outstanding shares of Common Stock (as determined under Section 13(d) of the 1934 Act), the number of shares
so issued by which the Holder’s and the other Attribution Parties’ aggregate beneficial ownership exceeds the Maximum Percentage (the
“Excess Shares”) shall be deemed null and void and shall be cancelled ab initio, and the Holder shall not have the power to vote or to transfer
the Excess Shares. Upon delivery of a written notice to the Company, the Holder may from time to time increase (with such increase not
effective until the sixty-first (61st) day after delivery of such notice) or decrease the Maximum Percentage to any other percentage not in
excess of 9.99% as specified in such notice; provided that (i) any such increase in the Maximum Percentage will not be effective until the
sixty-first (61st) day after such notice is delivered to the Company and (ii) any such increase or decrease will apply only to the Holder and the
other Attribution Parties and not to any other holder of Notes that is not an Attribution Party of the Holder. For purposes of clarity, the shares
of Common Stock issuable pursuant to the terms of this Note in excess of the Maximum Percentage shall not be deemed to be beneficially
owned by the Holder for any purpose including for purposes of Section 13(d) or Rule 16a-1(a)(1) of the 1934 Act. No prior inability to
convert this Note pursuant to this paragraph shall have any effect on the applicability of the provisions of this paragraph with respect to any
subsequent determination of convertibility. The provisions of this paragraph shall be construed and implemented in a manner otherwise than
in strict conformity with the terms of this Section  3(d)(i) to the extent necessary to correct this paragraph (or any portion of this paragraph)
which may be defective or inconsistent with the intended beneficial ownership limitation contained in this Section  3(d)(i) or to make changes
or supplements necessary or desirable to properly give effect to such limitation. The limitation contained in this paragraph may not be waived
and shall apply to a successor holder of this Note.
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(ii) Principal Market Regulation The Company shall not issue any shares of Common Stock upon conversion of this Note or

otherwise pursuant to the terms of this Note if the issuance of such shares of Common Stock would exceed the aggregate number of shares of
Common Stock which the Company may issue upon conversion of the Notes or otherwise pursuant to the terms of this Note (as the case may
be) without breaching the Company’s obligations under the rules or regulations of the Principal Market (the number of shares which may be
issued without violating such rules and regulations, including rules related to the aggregate of offerings under NASDAQ Listing Rule
5635(d), the “Exchange Cap”), except that such limitation shall not apply in the event that the Company (A) obtains the approval of its
stockholders as required by the applicable rules of the Principal Market for issuances of shares of Common Stock in excess of such amount or
(B) obtains a written opinion from counsel to the Company that such approval is not required, which opinion shall be reasonably satisfactory
to the Holder. Until such approval or such written opinion is obtained, no Buyer shall be issued in the aggregate, upon conversion or exercise
(as the case may be) of any Notes or otherwise pursuant to the terms of the Notes, shares of Common Stock in an amount greater than the
product of (i) the Exchange Cap as of the Issuance Date multiplied by (ii) the quotient of (1) the original principal amount of Notes issued to
such Buyer pursuant to the Securities Purchase Agreement on the Closing Date (as defined in the Securities Purchase Agreement) divided by
(2) the aggregate original principal amount of all Notes issued to the Buyers pursuant to the Securities Purchase Agreement on the Closing
Date (with respect to each Buyer, the “Exchange Cap Allocation”). In the event that any Buyer shall sell or otherwise transfer any of such
Buyer’s Notes, the transferee shall be allocated a pro rata portion of such Buyer’s Exchange Cap Allocation with respect to such portion of
such Notes so transferred, and the restrictions of the prior sentence shall apply to such transferee with respect to the portion of the Exchange
Cap Allocation so allocated to such transferee. Upon conversion in full of a holder’s Notes, the difference (if any) between such holder’s
Exchange Cap Allocation and the number of shares of Common Stock actually issued to such holder upon such holder’s conversion in full of
such Notes shall be allocated, to the respective Exchange Cap Allocations of the remaining holders of Notes on a pro rata basis in proportion
to the shares of Common Stock underlying the Notes then held by each such holder of Notes.

 
(e) Right of Alternate Conversion.

 
(i) General.

 
(1) Alternate Optional Conversion. Subject to Section  3(d), at any time, at the option of the Holder, the Holder may

convert (each, an “Alternate Optional Conversion”, and the date of such Alternate Optional Conversion, an “Alternate Optional
Conversion Date”) all, or any part, of this Note into shares of Common Stock (such portion of the Conversion Amount subject to such
Alternate Optional Conversion, the “Alternate Optional Conversion Amount”) at the Alternate Conversion Price.
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(2) Alternate Conversion Upon an Event of Default. Subject to Section  3(d), at any time after the occurrence of an

Event of Default (regardless of whether such Event of Default has been cured, or if the Company has delivered an Event of Default Notice
to the Holder or if the Holder has delivered an Event of Default Redemption Notice to the Company or otherwise notified the Company
that an Event of Default has occurred), the Holder may, at the Holder’s option, convert (each, an “Alternate Event of Default
Conversion” and together with each Alternate Optional Conversion, each, an “Alternate Conversion”, and the date of such Alternate
Event of Default Conversion, each, an “Alternate Event of Default Conversion Date”, and together with each Alternate Optional
Conversion Date, each, an “Alternate Conversion Date”) all, or any part of, the Conversion Amount (such portion of the Conversion
Amount subject to such Alternate Conversion, the “Alternate Event of Default Conversion Amount” and together with each Alternate
Optional Conversion Amount, each, an “Alternate Conversion Amount”) into shares of Common Stock at the Alternate Conversion
Price.

 
(ii) Mechanics of Alternate Conversion. On any Alternate Conversion Date, the Holder may voluntarily convert any Alternate

Conversion Amount pursuant to Section  3(c) (with “Alternate Conversion Price” replacing “Conversion Price” for all purposes hereunder
with respect to such Alternate Conversion and, solely with respect to the calculation of the number of shares of Common Stock issuable
upon conversion of any Conversion Amount in an Alternate Event of Default Conversion, with “Redemption Premium of the Conversion
Amount” replacing “Conversion Amount” in clause (x) of the definition of Conversion Rate above with respect to such Alternate
Conversion) by designating in the Conversion Notice delivered pursuant to this Section  3(e) of this Note that the Holder is electing to use
the Alternate Conversion Price for such conversion. Notwithstanding anything to the contrary in this Section  3(e), but subject to Section
3(d), until the Company delivers shares of Common Stock representing the applicable Alternate Conversion Amount to the Holder, such
Alternate Conversion Amount may be converted by the Holder into shares of Common Stock pursuant to Section  3(c) without regard to
this Section  3(e). In the event of an Alternate Conversion pursuant to this Section  3(e) of all, or any portion, of this Note, the Holder’s
damages would be uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and the uncertainty of
the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium due under this
Section  3(e), together the Alternate Conversion Price used in such Alternate Conversion, as applicable, is intended by the parties to be,
and shall be deemed, a reasonable estimate of, the Holder’s actual loss of its investment opportunity and not as a penalty.

 
4. RIGHTS UPON EVENT OF DEFAULT.

 
(a) Event of Default. Each of the following events shall constitute an “Event of Default” and each of the events in clauses  (vii),  (viii) and

 (ix) shall constitute a “Bankruptcy Event of Default”:
 
(i) the suspension from trading or the failure of the Common Stock to be trading or listed (as applicable) on an Eligible Market

for a period of ten (10) consecutive Trading Days;
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(ii) the Company’s (A) failure to cure a Conversion Failure with respect to an aggregate value in excess of $2,000,000 (value

being calculated based on the greater of (x) the Conversion Amount converted and (y) the then market price of the Common Stock) by
delivery of the required number of shares of Common Stock within ten (10) Trading Days after the applicable Conversion Date or exercise
date (as the case may be) or (B) notice, written or oral, to any holder of the Notes, including, without limitation, by way of public
announcement or through any of its agents, at any time, of its intention not to comply, as required, with a request for conversion of any Notes
into shares of Common Stock that is requested in accordance with the provisions of the Notes, other than pursuant to Section  3(d);

 
(iii) except to the extent the Company is in compliance with Section  10(b) below, at any time following the tenth (10th)

consecutive day that the Holder’s Authorized Share Allocation (as defined in Section  10(a) below) is less than the sum of the number of
shares of Common Stock that the Holder would be entitled to receive upon a conversion of the full Conversion Amount of this Note (without
regard to any limitations on conversion set forth in Section  3(d) or otherwise);

 
(iv) the Company’s or any Subsidiary’s failure to pay to the Holder any amount of Principal, Interest, Late Charges or other

amounts when and as due under this Note (including, without limitation, the Company’s or any Subsidiary’s failure to pay any redemption
payments or amounts hereunder) or any other Transaction Document (as defined in the Securities Purchase Agreement) or any other
agreement, document, certificate or other instrument delivered in connection with the transactions contemplated hereby and thereby, except,
in the case of a failure to pay Interest and Late Charges when and as due, in which case only if such failure remains uncured for a period of at
least two (2) Trading Days;

 
(v) the Company fails to remove any restrictive legend on any certificate or any shares of Common Stock issued to the Holder

upon conversion of this Note with an aggregate value in excess of $2,000,000 (value being calculated based on the greater of (x) the
Conversion Amount converted and (y) the then market price of the Common Stock) as and when required hereunder or pursuant to any other
Transaction Document (as defined in the Securities Purchase Agreement), unless otherwise then prohibited by applicable federal securities
laws, and any such failure remains uncured for at least two (2) days;

 
(vi) the occurrence of any default under, redemption of or acceleration prior to maturity of at least an aggregate of $1,500,000 of

Indebtedness of the Company or any of its Subsidiaries, other than with respect to any Other Notes;
 
(vii) bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings for the relief of debtors shall be

instituted by or against the Company or any Subsidiary and, if instituted against the Company or any Subsidiary by a third party, shall not be
dismissed within thirty (30) days of their initiation;
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(viii) the commencement by the Company or any Subsidiary of a voluntary case or proceeding under any applicable federal,

state or foreign bankruptcy, insolvency, reorganization or other similar law or of any other case or proceeding to be adjudicated a bankrupt or
insolvent, or the consent by it to the entry of a decree, order, judgment or other similar document in respect of the Company or any Subsidiary
in an involuntary case or proceeding under any applicable federal, state or foreign bankruptcy, insolvency, reorganization or other similar law
or to the commencement of any bankruptcy or insolvency case or proceeding against it, or the filing by it of a petition or answer or consent
seeking reorganization or relief under any applicable federal, state or foreign law, or the consent by it to the filing of such petition or to the
appointment of or taking possession by a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the
Company or any Subsidiary or of any substantial part of its property, or the making by it of an assignment for the benefit of creditors, or the
execution of a composition of debts, or the occurrence of any other similar federal, state or foreign proceeding, or the admission by it in
writing of its inability to pay its debts generally as they become due, the taking of corporate action by the Company or any Subsidiary in
furtherance of any such action or the taking of any action by any Person to commence a Uniform Commercial Code foreclosure sale or any
other similar action under federal, state or foreign law;

 
(ix) the entry by a court of (i) a decree, order, judgment or other similar document in respect of the Company or any Subsidiary

of a voluntary or involuntary case or proceeding under any applicable federal, state or foreign bankruptcy, insolvency, reorganization or other
similar law or (ii) a decree, order, judgment or other similar document adjudging the Company or any Subsidiary as bankrupt or insolvent, or
approving as properly filed a petition seeking liquidation, reorganization, arrangement, adjustment or composition of or in respect of the
Company or any Subsidiary under any applicable federal, state or foreign law or (iii) a decree, order, judgment or other similar document
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar official of the Company or any Subsidiary or of any
substantial part of its property, or ordering the winding up or liquidation of its affairs, and the continuance of any such decree, order, judgment
or other similar document or any such other decree, order, judgment or other similar document unstayed and in effect for a period of thirty
(30) consecutive days;

 
(x) a final judgment or judgments for the payment of money aggregating in excess of $1,500,000 are rendered against the

Company and/or any of its Subsidiaries and which judgments are not, within thirty (30) days after the entry thereof, bonded, discharged,
settled or stayed pending appeal, or are not discharged within thirty (30) days after the expiration of such stay; provided, however, any
judgment which is covered by insurance or an indemnity from a credit worthy party shall not be included in calculating the $1,500,000
amount set forth above so long as the Company provides the Holder a written statement from such insurer or indemnity provider (which
written statement shall be reasonably satisfactory to the Holder) to the effect that such judgment is covered by insurance or an indemnity and
the Company or such Subsidiary (as the case may be) will receive the proceeds of such insurance or indemnity within thirty (30) days of the
issuance of such judgment;

 

11



 

 
(xi) the Company and/or any Subsidiary, individually or in the aggregate, either (i) fails to pay, when due, or within any

applicable grace period, any payment with respect to any Indebtedness in excess of $1,500,000 due to any third party (other than, with respect
to unsecured Indebtedness only, payments contested by the Company and/or such Subsidiary (as the case may be) in good faith by proper
proceedings and with respect to which adequate reserves have been set aside for the payment thereof in accordance with GAAP) or is
otherwise in breach or violation of any agreement for monies owed or owing in an amount in excess of $1,500,000, which breach or violation
permits the other party thereto to declare a default or otherwise accelerate amounts due thereunder, or (ii) suffer to exist any other
circumstance or event that would, with or without the passage of time or the giving of notice, result in a default or event of default under any
agreement binding the Company or any Subsidiary, which default or event of default would or is likely to have a material adverse effect on
the business, assets, operations (including results thereof), liabilities, properties, condition (including financial condition) or prospects of the
Company or any of its Subsidiaries, individually or in the aggregate;

 
(xii) other than as specifically set forth in another clause of this Section  4(a), the Company or any Subsidiary breaches any

representation or warranty, in any material respect (other than representations or warranties subject to material adverse effect or materiality,
which may not be breached in any respect) or any covenant or other term or condition of any Transaction Document or any Financing
Document (as defined in the Securities Purchase Agreement), except, in the case of a breach of a covenant or other term or condition that is
curable, only if such breach remains uncured for a period of two (2) consecutive Trading Days;

 
(xiii) a false or inaccurate certification (including a false or inaccurate deemed certification) by the Company that either (A) the

Equity Conditions are satisfied, (B) there has been no Equity Conditions Failure, or (C) as to whether any Event of Default has occurred;
 
(xiv) any breach or failure in any respect by the Company or any Subsidiary to comply with any provision of Section  14 of this

Note;
 
(xv) (i) institution of any steps by any Person to terminate a Pension Plan (as defined in the Existing Senior Secured Notes) if as

a result of such termination the Company or any Subsidiary or any member of the Controlled Group (as defined in the Existing Senior
Secured Notes) could reasonably be expected to be required to make a contribution to such Pension Plan, or could reasonably be expected to
incur a liability or obligation to such Pension Plan, in either case in excess of $1,500,000, (ii) a contribution failure occurs with respect to any
Pension Plan sufficient to give rise to a Lien under ERISA (as defined in the Existing Senior Secured Notes) or the code (as defined in the
Existing Senior Secured Notes), or (iii) there shall occur any withdrawal or partial withdrawal from a Multiemployer Plan (as defined in the
Existing Senior Secured Notes) and the withdrawal liability (without unaccrued interest) to Multiemployer Plans as a result of such
withdrawal (including any outstanding withdrawal liability that the Company or any member of the Controlled Group have incurred on the
date of such withdrawal) exceeds $1,500,000;
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(xvi) any provision of any Transaction Document or any Financing Documents shall at any time for any reason (other than

pursuant to the express terms thereof) cease to be valid and binding on or enforceable against the parties thereto, or the validity or
enforceability thereof shall be contested by any party thereto, or a proceeding shall be commenced by the Company or any Subsidiary or any
governmental authority having jurisdiction over any of them, seeking to establish the invalidity or unenforceability thereof, or the Company
or any Subsidiary shall deny in writing that it has any liability or obligation purported to be created under any Transaction Document or any
Financing Documents;

 
(xvii) any Financing Document for any reason fail or cease to create a separate valid and perfected and, except to the extent

permitted by the terms hereof or thereof, Lien on the Collateral (as defined in the Security Agreement) in favor of the Collateral Agent or any
material provision of any Financing Document shall at any time for any reason cease to be valid and binding on or enforceable against the
Company or the validity or enforceability thereof shall be contested by any party thereto, or a proceeding shall be commenced by the
Company or any governmental authority having jurisdiction over the Company, seeking to establish the invalidity or unenforceability thereof;

 
(xviii) any material damage to, or loss, theft or destruction of, any Collateral, whether or not insured, or any strike, lockout,

labor dispute, embargo, condemnation, act of God or public enemy, or other casualty which causes, for more than fifteen (15) consecutive
days, the cessation or substantial curtailment of revenue producing activities at any facility of the Company or any Subsidiary, if any such
event or circumstance could have a Material Adverse Effect as defined in the Securities Purchase Agreement; or

 
(xix) any Event of Default (as defined in the Other Notes) occurs with respect to any Other Notes.

 
(b) Notice of an Event of Default; Redemption Right. Upon the occurrence of an Event of Default with respect to this Note or any Other

Note, the Company shall within one (1) Business Day deliver written notice thereof via electronic mail and overnight courier (with next day
delivery specified) (an “Event of Default Notice”) to the Holder. At any time after the earlier of the Holder’s receipt of an Event of Default
Notice and the Holder becoming aware of an Event of Default (such earlier date, the “Event of Default Right Commencement Date”) and
ending (such ending date, the “Event of Default Right Expiration Date”, and each such period, an “Event of Default Redemption Right
Period”) on the twentieth (20th) Trading Day after the later of (x) the date such Event of Default is cured and (y) the Holder’s receipt of an Event
of Default Notice that includes (I) a reasonable description of the applicable Event of Default, (II) a certification as to whether, in the opinion of
the Company, such Event of Default is capable of being cured and, if applicable, a reasonable description of any existing plans of the Company to
cure such Event of Default and (III) a certification as to the date the Event of Default occurred and, if cured on or prior to the date of such Event of
Default Notice, the applicable Event of Default Right Expiration Date, the Holder may require the Company to redeem (regardless of whether
such Event of Default has been cured on or prior to the Event of Default Right Expiration Date) all or any portion of this Note by delivering
written notice thereof (the “Event of Default Redemption Notice”) to the Company, which Event of Default Redemption Notice shall indicate
the portion of this Note the Holder is electing to redeem. Each portion of this Note subject to redemption by the Company pursuant to this Section
 4(b) shall be redeemed by the Company at a price equal to the greater of (i) the product of (A) the Conversion Amount to be redeemed multiplied
by (B) the Redemption Premium and (ii) the product of (X) the Conversion Rate with respect to the Conversion Amount in effect at such time as
the Holder delivers an Event of Default Redemption Notice multiplied by (Y) the product of (1) the Redemption Premium multiplied by (2) the
greatest Closing Sale Price of the Common Stock on any Trading Day during the period commencing on the date immediately preceding such
Event of Default and ending on the date the Company makes the entire payment required to be made under this Section  4(b) (the “Event of
Default Redemption Price”). Redemptions required by this Section  4(b) shall be made in accordance with the provisions of Section  11. To the
extent redemptions required by this Section  4(b) are deemed or determined by a court of competent jurisdiction to be prepayments of this Note by
the Company, such redemptions shall be deemed to be voluntary prepayments. Notwithstanding anything to the contrary in this Section 4(b), but
subject to Section 3(d), until the Event of Default Redemption Price (together with any Late Charges thereon) is paid in full, the Conversion
Amount submitted for redemption under this Section  4(b) (together with any Late Charges thereon) may be converted, in whole or in part, by the
Holder into Common Stock pursuant to the terms of this Note. In the event of the Company’s redemption of any portion of this Note under this
Section  4(b), the Holder’s damages would be uncertain and difficult to estimate because of the parties’ inability to predict future interest rates and
the uncertainty of the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any redemption premium due under
this Section  4(b) is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual loss of its investment
opportunity and not as a penalty. Any redemption upon an Event of Default shall not constitute an election of remedies by the Holder, and all other
rights and remedies of the Holder shall be preserved.
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(c) Mandatory Redemption upon Bankruptcy Event of Default. Notwithstanding anything to the contrary herein, and notwithstanding any

conversion that is then required or in process, upon any Bankruptcy Event of Default, whether occurring prior to or following the Maturity Date,
the Company shall immediately pay to the Holder an amount in cash representing (i) all outstanding Principal, accrued and unpaid Interest and
accrued and unpaid Late Charges on such Principal and Interest, multiplied by (ii) the Redemption Premium, in addition to any and all other
amounts due hereunder, without the requirement for any notice or demand or other action by the Holder or any other person or entity, provided
that the Holder may, in its sole discretion, waive such right to receive payment upon a Bankruptcy Event of Default, in whole or in part, and any
such waiver shall not affect any other rights of the Holder hereunder, including any other rights in respect of such Bankruptcy Event of Default,
any right to conversion, and any right to payment of the Event of Default Redemption Price or any other Redemption Price, as applicable.

 
5. RIGHTS UPON FUNDAMENTAL TRANSACTION.

 
(a) Assumption. The Company shall not enter into or be party to a Fundamental Transaction unless (i) the Successor Entity assumes in

writing all of the obligations of the Company under this Note and the other Transaction Documents in accordance with the provisions of this
Section  5(a) pursuant to written agreements in form and substance satisfactory to the Holder and approved by the Holder prior to such
Fundamental Transaction, including agreements to deliver to each holder of Notes in exchange for such Notes a security of the Successor Entity
evidenced by a written instrument substantially similar in form and substance to the Notes, including, without limitation, having a principal
amount and interest rate equal to the principal amounts then outstanding and the interest rates of the Notes held by such holder, having similar
conversion rights as the Notes and having similar ranking and security to the Notes, and satisfactory to the Holder and (ii) the Successor Entity
(including its Parent Entity) is a publicly traded corporation whose common stock is quoted on or listed for trading on an Eligible Market. Upon
the occurrence of any Fundamental Transaction, the Successor Entity shall succeed to, and be substituted for (so that from and after the date of
such Fundamental Transaction, the provisions of this Note and the other Transaction Documents referring to the “Company” shall refer instead to
the Successor Entity), and may exercise every right and power of the Company and shall assume all of the obligations of the Company under this
Note and the other Transaction Documents with the same effect as if such Successor Entity had been named as the Company herein. Upon
consummation of a Fundamental Transaction, the Successor Entity shall deliver to the Holder confirmation that there shall be issued upon
conversion or redemption of this Note at any time after the consummation of such Fundamental Transaction, in lieu of the shares of Common
Stock (or other securities, cash, assets or other property (except such items still issuable under Sections  6 and  16, which shall continue to be
receivable thereafter)) issuable upon the conversion or redemption of the Notes prior to such Fundamental Transaction, such shares of the publicly
traded common stock (or their equivalent) of the Successor Entity (including its Parent Entity) which the Holder would have been entitled to
receive upon the happening of such Fundamental Transaction had this Note been converted immediately prior to such Fundamental Transaction
(without regard to any limitations on the conversion of this Note), as adjusted in accordance with the provisions of this Note. Notwithstanding the
foregoing, the Holder may elect, at its sole option, by delivery of written notice to the Company to waive this Section  5(a) to permit the
Fundamental Transaction without the assumption of this Note. The provisions of this Section  5 shall apply similarly and equally to successive
Fundamental Transactions and shall be applied without regard to any limitations on the conversion of this Note.
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(b) Notice of a Change of Control; Redemption Right. No sooner than twenty (20) Trading Days nor later than ten (10) Trading Days

prior to the consummation of a Change of Control (the “Change of Control Date”), but not prior to the public announcement of such Change of
Control, the Company shall deliver written notice thereof via electronic mail and overnight courier to the Holder (a “Change of Control Notice”).
At any time during the period beginning after the Holder’s receipt of a Change of Control Notice or the Holder becoming aware of a Change of
Control if a Change of Control Notice is not delivered to the Holder in accordance with the immediately preceding sentence (as applicable) and
ending on twenty (20) Trading Days after the later of (A) the date of consummation of such Change of Control or (B) the date of receipt of such
Change of Control Notice or (C) the date of the announcement of such Change of Control, the Holder may require the Company to redeem all or
any portion of this Note by delivering written notice thereof (“Change of Control Redemption Notice”) to the Company, which Change of
Control Redemption Notice shall indicate the Conversion Amount the Holder is electing to redeem. The portion of this Note subject to redemption
pursuant to this Section  5 shall be redeemed by the Company in cash at a price equal to the greatest of (i) the product of (w) the Change of Control
Redemption Premium multiplied by (y) the Conversion Amount being redeemed, (ii) the product of (x) the Change of Control Redemption
Premium multiplied by (y) the product of (A) the Conversion Amount being redeemed multiplied by (B) the quotient determined by dividing (I)
the greatest Closing Sale Price of the shares of Common Stock during the period beginning on the date immediately preceding the earlier to occur
of (1) the consummation of the applicable Change of Control and (2) the public announcement of such Change of Control and ending on the date
the Holder delivers the Change of Control Redemption Notice by (II) the Conversion Price then in effect and (iii) the product of (y) the Change of
Control Redemption Premium multiplied by (z) the product of (A) the Conversion Amount being redeemed multiplied by (B) the quotient of (I)
the aggregate cash consideration and the aggregate cash value of any non-cash consideration per share of Common Stock to be paid to the holders
of the shares of Common Stock upon consummation of such Change of Control (any such non-cash consideration constituting publicly-traded
securities shall be valued at the highest of the Closing Sale Price of such securities as of the Trading Day immediately prior to the consummation
of such Change of Control, the Closing Sale Price of such securities on the Trading Day immediately following the public announcement of such
proposed Change of Control and the Closing Sale Price of such securities on the Trading Day immediately prior to the public announcement of
such proposed Change of Control) divided by (II) the Conversion Price then in effect (the “Change of Control Redemption Price”).
Redemptions required by this Section  5 shall be made in accordance with the provisions of Section  11 and shall have priority to payments to
stockholders in connection with such Change of Control. To the extent redemptions required by this Section  5(b) are deemed or determined by a
court of competent jurisdiction to be prepayments of this Note by the Company, such redemptions shall be deemed to be voluntary prepayments.
Notwithstanding anything to the contrary in this Section  5, but subject to Section  3(d), until the Change of Control Redemption Price (together
with any Late Charges thereon) is paid in full, the Conversion Amount submitted for redemption under this Section  5(b) (together with any Late
Charges thereon) may be converted, in whole or in part, by the Holder into Common Stock pursuant to Section 3. In the event of the Company’s
redemption of any portion of this Note under this Section  5(b), the Holder’s damages would be uncertain and difficult to estimate because of the
parties’ inability to predict future interest rates and the uncertainty of the availability of a suitable substitute investment opportunity for the Holder.
Accordingly, any redemption premium due under this Section  5(b) is intended by the parties to be, and shall be deemed, a reasonable estimate of
the Holder’s actual loss of its investment opportunity and not as a penalty.
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6. RIGHTS UPON ISSUANCE OF PURCHASE RIGHTS AND OTHER CORPORATE EVENTS.

 
(a) Purchase Rights. In addition to any adjustments pursuant to Sections  7 or  16 below, if at any time the Company grants, issues or sells

any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property pro rata to all or substantially all of the
record holders of any class of Common Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to
such Purchase Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of shares of
Common Stock acquirable upon complete conversion of this Note (without taking into account any limitations or restrictions on the convertibility
of this Note and assuming for such purpose that the Note was converted at the Alternate Conversion Price as of the applicable record date)
immediately prior to the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the
date as of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such Purchase Rights (provided,
however, that to the extent that the Holder’s right to participate in any such Purchase Right would result in the Holder and the other Attribution
Parties exceeding the Maximum Percentage, then the Holder shall not be entitled to participate in such Purchase Right to the extent of the
Maximum Percentage (and shall not be entitled to beneficial ownership of such shares of Common Stock as a result of such Purchase Right (and
beneficial ownership) to the extent of any such excess) and such Purchase Right to such extent shall be held in abeyance (and, if such Purchase
Right has an expiration date, maturity date or other similar provision, such term shall be extended by such number of days held in abeyance, if
applicable) for the benefit of the Holder until such time or times, if ever, as its right thereto would not result in the Holder and the other Attribution
Parties exceeding the Maximum Percentage, at which time or times the Holder shall be granted such right (and any Purchase Right granted, issued
or sold on such initial Purchase Right or on any subsequent Purchase Right held similarly in abeyance (and, if such Purchase Right has an
expiration date, maturity date or other similar provision, such term shall be extended by such number of days held in abeyance, if applicable)) to
the same extent as if there had been no such limitation).

 
(b) Other Corporate Events. In addition to and not in substitution for any other rights hereunder, prior to the consummation of any

Fundamental Transaction pursuant to which holders of shares of Common Stock are entitled to receive securities or other assets with respect to or
in exchange for shares of Common Stock (a “Corporate Event”), the Company shall make appropriate provision to ensure that the Holder will
thereafter have the right to receive upon a conversion of this Note, at the Holder’s option (i) in addition to the shares of Common Stock receivable
upon such conversion, such securities or other assets to which the Holder would have been entitled with respect to such shares of Common Stock
had such shares of Common Stock been held by the Holder upon the consummation of such Corporate Event (without taking into account any
limitations or restrictions on the convertibility of this Note) or (ii) in lieu of the shares of Common Stock otherwise receivable upon such
conversion, such securities or other assets received by the holders of shares of Common Stock in connection with the consummation of such
Corporate Event in such amounts as the Holder would have been entitled to receive had this Note initially been issued with conversion rights for
the form of such consideration (as opposed to shares of Common Stock) at a conversion rate for such consideration commensurate with the
Conversion Rate. Provision made pursuant to the preceding sentence shall be in a form and substance satisfactory to the Holder. The provisions of
this Section  6 shall apply similarly and equally to successive Corporate Events and shall be applied without regard to any limitations on the
conversion or redemption of this Note.
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7. RIGHTS UPON ISSUANCE OF OTHER SECURITIES.

 
(a) Adjustment of Conversion Price upon Issuance of Common Stock. If and whenever on or after the Subscription Date the Company

grants, issues or sells (or enters into any agreement to grant, issue or sell), or in accordance with this Section  7 (a) is deemed to have granted,
issued or sold, any shares of Common Stock (including the granting, issuance or sale of shares of Common Stock owned or held by or for the
account of the Company, but excluding any Excluded Securities granted, issued or sold or deemed to have been granted, issued or sold) for a
consideration per share (the “New Issuance Price”) less than a price equal to the Conversion Price in effect immediately prior to such granting,
issuance or sale or deemed granting, issuance or sale (such Conversion Price then in effect is referred to herein as the “Applicable Price”) (the
foregoing a “Dilutive Issuance”), then, immediately after such Dilutive Issuance, the Conversion Price then in effect shall be reduced to an
amount equal to the New Issuance Price. For all purposes of the foregoing (including, without limitation, determining the adjusted Conversion
Price and the New Issuance Price under this Section  7 (a)), the following shall be applicable:

 
(i) Issuance of Options. If the Company in any manner grants, issues or sells (or enters into any agreement to grant, issue or sell)

any Options and the lowest price per share for which one share of Common Stock is at any time issuable upon the exercise of any such Option
or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to
the terms thereof is less than the Applicable Price, then such share of Common Stock shall be deemed to be outstanding and to have been
issued and sold by the Company at the time of the granting, issuance or sale of such Option for such price per share. For purposes of this
Section  7 (a) (i), the “lowest price per share for which one share of Common Stock is at any time issuable upon the exercise of any such Option
or upon conversion, exercise or exchange of any Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to
the terms thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of consideration (if any) received or receivable by the
Company with respect to any one share of Common Stock upon the granting, issuance or sale of such Option, upon exercise of such Option
and upon conversion, exercise or exchange of any Convertible Security issuable upon exercise of such Option or otherwise pursuant to the
terms thereof and (y) the lowest exercise price set forth in such Option for which one share of Common Stock is issuable (or may become
issuable assuming all possible market conditions) upon the exercise of any such Options or upon conversion, exercise or exchange of any
Convertible Securities issuable upon exercise of any such Option or otherwise pursuant to the terms thereof, minus (2) the sum of all amounts
paid or payable to the holder of such Option (or any other Person) with respect to any one share of Common Stock upon the granting,
issuance or sale of such Option, upon exercise of such Option and upon conversion, exercise or exchange of any Convertible Security issuable
upon exercise of such Option or otherwise pursuant to the terms thereof plus the value of any other consideration (including, without
limitation, consideration consisting of cash, debt forgiveness, assets or any other property) received or receivable by, or benefit conferred on,
the holder of such Option (or any other Person). Except as contemplated below, no further adjustment of the Conversion Price shall be made
upon the actual issuance of such share of Common Stock or of such Convertible Securities upon the exercise of such Options or otherwise
pursuant to the terms thereof or upon the actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such
Convertible Securities.
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(ii) Issuance of Convertible Securities. If the Company in any manner issues or sells (or enters into any agreement to issue or

sell) any Convertible Securities and the lowest price per share for which one share of Common Stock is at any time issuable upon the
conversion, exercise or exchange thereof or otherwise pursuant to the terms thereof is less than the Applicable Price, then such share of
Common Stock shall be deemed to be outstanding and to have been issued and sold by the Company at the time of the issuance or sale (or the
time of execution of such agreement to issue or sell, as applicable) of such Convertible Securities for such price per share. For the purposes of
this Section  7 (a) (ii), the “lowest price per share for which one share of Common Stock is at any time issuable upon the conversion, exercise or
exchange thereof or otherwise pursuant to the terms thereof” shall be equal to (1) the lower of (x) the sum of the lowest amounts of
consideration (if any) received or receivable by the Company with respect to one share of Common Stock upon the issuance or sale (or
pursuant to the agreement to issue or sell, as applicable) of the Convertible Security and upon conversion, exercise or exchange of such
Convertible Security or otherwise pursuant to the terms thereof and (y) the lowest conversion price set forth in such Convertible Security for
which one share of Common Stock is issuable (or may become issuable assuming all possible market conditions) upon conversion, exercise or
exchange thereof or otherwise pursuant to the terms thereof minus (2) the sum of all amounts paid or payable to the holder of such
Convertible Security (or any other Person) with respect to any one share of Common Stock upon the issuance or sale (or the agreement to
issue or sell, as applicable) of such Convertible Security plus the value of any other consideration received or receivable (including, without
limitation, any consideration consisting of cash, debt forgiveness, assets or other property) by, or benefit conferred on, the holder of such
Convertible Security (or any other Person). Except as contemplated below, no further adjustment of the Conversion Price shall be made upon
the actual issuance of such shares of Common Stock upon conversion, exercise or exchange of such Convertible Securities or otherwise
pursuant to the terms thereof, and if any such issuance or sale of such Convertible Securities is made upon exercise of any Options for which
adjustment of the Conversion Price has been or is to be made pursuant to other provisions of this Section  7 (a), except as contemplated below,
no further adjustment of the Conversion Price shall be made by reason of such issuance or sale.
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(iii) Change in Option Price or Rate of Conversion. If the purchase or exercise price provided for in any Options, the additional

consideration, if any, payable upon the issue, conversion, exercise or exchange of any Convertible Securities, or the rate at which any
Convertible Securities are convertible into or exercisable or exchangeable for shares of Common Stock increases or decreases at any time
(other than proportional changes in conversion or exercise prices, as applicable, in connection with an event referred to in Section  7(b)
below), the Conversion Price in effect at the time of such increase or decrease shall be adjusted to the Conversion Price which would have
been in effect at such time had such Options or Convertible Securities provided for such increased or decreased purchase price, additional
consideration or increased or decreased conversion rate (as the case may be) at the time initially granted, issued or sold. For purposes of this
Section  7 (a) (i), if the terms of any Option or Convertible Security (including, without limitation, any Option or Convertible Security that was
outstanding as of the Subscription Date) are increased or decreased in the manner described in the immediately preceding sentence, then such
Option or Convertible Security and the shares of Common Stock deemed issuable upon exercise, conversion or exchange thereof shall be
deemed to have been issued as of the date of such increase or decrease. No adjustment pursuant to this Section  7 (a) shall be made if such
adjustment would result in an increase of the Conversion Price then in effect.

 
(iv) Calculation of Consideration Received. If any Option and/or Convertible Security and/or Adjustment Right is issued in

connection with the issuance or sale or deemed issuance or sale of any other securities of the Company (as determined by the Holder, the
“Primary Security”, and such Option and/or Convertible Security and/or Adjustment Right, the “Secondary Securities”), together
comprising one integrated transaction (or one or more transactions if such issuances or sales or deemed issuances or sales of securities of the
Company either (A) have at least one investor or purchaser in common, (B) are consummated in reasonable proximity to each other and/or
(C) are consummated under the same plan of financing), the aggregate consideration per share of Common Stock with respect to such Primary
Security shall be deemed to be equal to the difference of (x) the lowest price per share for which one share of Common Stock was issued (or
was deemed to be issued pursuant to Section  7(a)(i) or  7(a)(ii) above, as applicable) in such integrated transaction solely with respect to such
Primary Security, minus (y) with respect to such Secondary Securities, the sum of (I) the Black Scholes Consideration Value of each such
Option, if any, (II) the fair market value (as determined by the Holder in good faith) or the Black Scholes Consideration Value, as applicable,
of such Adjustment Right, if any, and (III) the fair market value (as determined by the Holder) of such Convertible Security, if any, in each
case, as determined on a per share basis in accordance with this Section  7(a)(iv). If any shares of Common Stock, Options or Convertible
Securities are issued or sold or deemed to have been issued or sold for cash, the consideration received therefor (for the purpose of
determining the consideration paid for such Common Stock, Option or Convertible Security, but not for the purpose of the calculation of the
Black Scholes Consideration Value) will be deemed to be the net amount of consideration received by the Company therefor. If any shares of
Common Stock, Options or Convertible Securities are issued or sold for a consideration other than cash, the amount of such consideration
received by the Company (for the purpose of determining the consideration paid for such Common Stock, Option or Convertible Security, but
not for the purpose of the calculation of the Black Scholes Consideration Value) will be the fair value of such consideration, except where
such consideration consists of publicly traded securities, in which case the amount of consideration received by the Company for such
securities will be the arithmetic average of the VWAPs of such security for each of the five (5) Trading Days immediately preceding the date
of receipt. If any shares of Common Stock, Options or Convertible Securities are issued to the owners of the non-surviving entity in
connection with any merger in which the Company is the surviving entity, the amount of consideration therefor (for the purpose of
determining the consideration paid for such Common Stock, Option or Convertible Security, but not for the purpose of the calculation of the
Black Scholes Consideration Value) will be deemed to be the fair value of such portion of the net assets and business of the non-surviving
entity as is attributable to such shares of Common Stock, Options or Convertible Securities (as the case may be). The fair value of any
consideration other than cash or publicly traded securities will be determined jointly by the Company and the Holder. If such parties are
unable to reach agreement within ten (10) days after the occurrence of an event requiring valuation (the “Valuation Event”), the fair value of
such consideration will be determined within five (5) Trading Days after the tenth (10th) day following such Valuation Event by an
independent, reputable appraiser jointly selected by the Company and the Holder. The determination of such appraiser shall be final and
binding upon all parties absent manifest error and the fees and expenses of such appraiser shall be borne by the Company.
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(v) Record Date. If the Company takes a record of the holders of shares of Common Stock for the purpose of entitling them (A)

to receive a dividend or other distribution payable in shares of Common Stock, Options or in Convertible Securities or (B) to subscribe for or
purchase shares of Common Stock, Options or Convertible Securities, then such record date will be deemed to be the date of the issuance or
sale of the shares of Common Stock deemed to have been issued or sold upon the declaration of such dividend or the making of such other
distribution or the date of the granting of such right of subscription or purchase (as the case may be).

 
(b) Adjustment of Conversion Price upon Subdivision or Combination of Common Stock. Without limiting any provision of Section  6,

Section  16 or Section  7(a), if the Company at any time on or after the Subscription Date subdivides (by any stock split, stock dividend, stock
combination, recapitalization or other similar transaction) one or more classes of its outstanding shares of Common Stock into a greater number of
shares, the Conversion Price in effect immediately prior to such subdivision will be proportionately reduced. Without limiting any provision of
Section  6, Section  16 or Section  7(a), if the Company at any time on or after the Subscription Date combines (by any stock split, stock dividend,
stock combination, recapitalization or other similar transaction) one or more classes of its outstanding shares of Common Stock into a smaller
number of shares, the Conversion Price in effect immediately prior to such combination will be proportionately increased. Any adjustment
pursuant to this Section  7 (b) shall become effective immediately after the effective date of such subdivision or combination. If any event requiring
an adjustment under this Section  7 (b) occurs during the period that a Conversion Price is calculated hereunder, then the calculation of such
Conversion Price shall be adjusted appropriately to reflect such event.

 
(c) Holder’s Right of Adjusted Conversion Price. In addition to and not in limitation of the other provisions of this Section  7, if the

Company in any manner issues or sells or enters into any agreement to issue or sell, any Common Stock, Options or Convertible Securities (any
such securities, “Variable Price Securities”), after the Subscription Date that are issuable pursuant to such agreement or convertible into or
exchangeable or exercisable for shares of Common Stock at a price which varies or may vary with the market price of the shares of Common
Stock, including by way of one or more reset(s) to a fixed price, but exclusive of such formulations reflecting customary anti-dilution provisions
(such as share splits, share combinations, share dividends and similar transactions) (each of the formulations for such variable price being herein
referred to as, the “Variable Price”), the Company shall provide written notice thereof via electronic mail and overnight courier to the Holder on
the date of such agreement and the issuance of such Common Stock, Convertible Securities or Options. From and after the date the Company
enters into such agreement or issues any such Variable Price Securities, the Holder shall have the right, but not the obligation, in its sole discretion
to substitute the Variable Price for the Conversion Price upon conversion of this Note by designating in the Conversion Notice delivered upon any
conversion of this Note that solely for purposes of such conversion the Holder is relying on the Variable Price rather than the Conversion Price
then in effect. The Holder’s election to rely on a Variable Price for a particular conversion of this Note shall not obligate the Holder to rely on a
Variable Price for any future conversion of this Note.
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(d) Other Events. In the event that the Company (or any Subsidiary) shall take any action to which the provisions hereof are not strictly

applicable, or, if applicable, would not operate to protect the Holder from dilution or if any event occurs of the type contemplated by the
provisions of this Section  7 but not expressly provided for by such provisions (including, without limitation, the granting of stock appreciation
rights, phantom stock rights or other rights with equity features), then the Company’s board of directors shall in good faith determine and
implement an appropriate adjustment in the Conversion Price so as to protect the rights of the Holder, provided that no such adjustment pursuant
to this Section  7(d) will increase the Conversion Price as otherwise determined pursuant to this Section  7, provided further that if the Holder does
not accept such adjustments as appropriately protecting its interests hereunder against such dilution, then the Company’s board of directors and the
Holder shall agree, in good faith, upon an independent investment bank of nationally recognized standing to make such appropriate adjustments,
whose determination shall be final and binding absent manifest error and whose fees and expenses shall be borne by the Company.

 
(e) Calculations. All calculations under this Section  7 shall be made by rounding to the nearest cent or the nearest 1/100th of a share, as

applicable. The number of shares of Common Stock outstanding at any given time shall not include shares owned or held by or for the account of
the Company, and the disposition of any such shares shall be considered an issue or sale of Common Stock.

 
(f) Voluntary Adjustment by Company. Subject to the rules and regulations of the Principal Market, the Company may at any time during

the term of this Note, with the prior written consent of the holders of a majority of the Notes then outstanding (the “Required Holders”), reduce
the then current Conversion Price of each of the Notes to any amount and for any period of time deemed appropriate by the board of directors of
the Company.
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8. REDEMPTIONS AT THE COMPANY’S ELECTION.

 
(a) Company Optional Redemption. At any time no Equity Conditions Failure exists, the Company shall have the right to redeem all, but

not less than all, of the Conversion Amount then remaining under this Note (the “Company Optional Redemption Amount”) on the Company
Optional Redemption Date (each as defined below) (a “Company Optional Redemption”). The portion of this Note subject to redemption
pursuant to this Section  8(a) shall be redeemed by the Company in cash at a price (the “Company Optional Redemption Price”) equal to the
greater of (i) 110% of the Conversion Amount being redeemed as of the Company Optional Redemption Date and (ii) the product of (1) the
Conversion Rate with respect to the Conversion Amount being redeemed as of the Company Optional Redemption Date multiplied by (2) the
greatest Closing Sale Price of the Common Stock on any Trading Day during the period commencing on the date immediately preceding such
Company Optional Redemption Notice Date and ending on the Trading Day immediately prior to the date the Company makes the entire payment
required to be made under this Section  8(a). The Company may exercise its right to require redemption under this Section  8(a) by delivering a
written notice thereof by electronic mail and overnight courier to all, but not less than all, of the holders of Notes (the “Company Optional
Redemption Notice” and the date all of the holders of Notes received such notice is referred to as the “Company Optional Redemption Notice
Date”). The Company may deliver only one Company Optional Redemption Notice hereunder and such Company Optional Redemption Notice
shall be irrevocable. The Company Optional Redemption Notice shall (x) state the date on which the Company Optional Redemption shall occur
(the “Company Optional Redemption Date”) which date shall not be less than fifteen (15) Trading Days nor more than thirty(30) Trading Days
following the Company Optional Redemption Notice Date, (y) certify that there has been no Equity Conditions Failure and (z) state the aggregate
Conversion Amount of the Notes which is being redeemed in such Company Optional Redemption from the Holder and all of the other holders of
the Notes pursuant to this Section  8(a) (and analogous provisions under the Other Notes) on the Company Optional Redemption Date.
Notwithstanding anything herein to the contrary, (i) if no Equity Conditions Failure has occurred as of the Company Optional Redemption Notice
Date but an Equity Conditions Failure occurs at any time prior to the Company Optional Redemption Date, (A) the Company shall provide the
Holder a subsequent notice to that effect and (B) unless the Holder waives the Equity Conditions Failure, the Company Optional Redemption shall
be cancelled and the applicable Company Optional Redemption Notice shall be null and void and (ii) at any time prior to the date the Company
Optional Redemption Price is paid, in full, the Company Optional Redemption Amount may be converted, in whole or in part, by the Holder into
shares of Common Stock pursuant to Section  3. All Conversion Amounts converted by the Holder after the Company Optional Redemption Notice
Date shall reduce the Company Optional Redemption Amount of this Note required to be redeemed on the Company Optional Redemption Date.
Redemptions made pursuant to this Section  8(a) shall be made in accordance with Section  11. In the event of the Company’s redemption of any
portion of this Note under this Section  8(a), the Holder’s damages would be uncertain and difficult to estimate because of the parties’ inability to
predict future interest rates and the uncertainty of the availability of a suitable substitute investment opportunity for the Holder. Accordingly, any
redemption premium due under this Section  8(a) is intended by the parties to be, and shall be deemed, a reasonable estimate of the Holder’s actual
loss of its investment opportunity and not as a penalty. For the avoidance of doubt, the Company shall have no right to effect a Company Optional
Redemption if any Event of Default has occurred and continuing, but any Event of Default shall have no effect upon the Holder’s right to convert
this Note in its discretion.
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(b) Pro Rata Redemption Requirement. If the Company elects to cause a Company Optional Redemption of this Note pursuant to Section

 8(a), then it must simultaneously take the same action with respect to all of the Other Notes.
 
9. NONCIRCUMVENTION. The Company hereby covenants and agrees that the Company will not, by amendment of its certificate of

incorporation, bylaws or through any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of
securities, or any other voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Note, and will at all times in good
faith carry out all of the provisions of this Note and take all action as may be required to protect the rights of the Holder of this Note. Without limiting the
generality of the foregoing or any other provision of this Note or the other Transaction Documents, the Company (a) shall not increase the par value of any
shares of Common Stock receivable upon conversion of this Note above the Conversion Price then in effect, and (b) shall take all such actions as may be
necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable shares of Common Stock upon the
conversion of this Note. Notwithstanding anything herein to the contrary, if after the sixty (60) calendar day anniversary of the Issuance Date, the Holder is
not permitted to convert this Note in full for any reason (other than pursuant to restrictions set forth in Section  3(d) hereof), the Company shall use its best
efforts to promptly remedy such failure, including, without limitation, obtaining such consents or approvals as necessary to permit such conversion into
shares of Common Stock.

 
10. RESERVATION OF AUTHORIZED SHARES.

 
(a) Reservation. So long as any Notes remain outstanding, the Company shall at all times reserve at least 125% of the number of shares of

Common Stock as shall from time to time be necessary to effect the conversion, including without limitation, Alternate Conversions, of all of the
Notes then outstanding (without regard to any limitations on conversions and assuming such Notes remain outstanding until the Maturity Date) at
the Alternate Conversion Price then in effect (the “Required Reserve Amount”). The Required Reserve Amount (including, without limitation,
each increase in the number of shares so reserved) shall be allocated pro rata among the holders of the Notes based on the original principal
amount of the Notes held by each holder on the Closing Date or increase in the number of reserved shares, as the case may be (the “Authorized
Share Allocation”). In the event that a holder shall sell or otherwise transfer any of such holder’s Notes, each transferee shall be allocated a pro
rata portion of such holder’s Authorized Share Allocation. Any shares of Common Stock reserved and allocated to any Person which ceases to
hold any Notes shall be allocated to the remaining holders of Notes, pro rata based on the principal amount of the Notes then held by such holders.
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(b) Insufficient Authorized Shares. If, notwithstanding Section  10 (a), and not in limitation thereof, at any time while any of the Notes

remain outstanding the Company does not have a sufficient number of authorized and unreserved shares of Common Stock to satisfy its obligation
to reserve for issuance upon conversion of the Notes at least a number of shares of Common Stock equal to the Required Reserve Amount (an
“Authorized Share Failure”), then the Company shall immediately take all action necessary to increase the Company’s authorized shares of
Common Stock to an amount sufficient to allow the Company to reserve the Required Reserve Amount for the Notes then outstanding. Without
limiting the generality of the foregoing sentence, as soon as practicable after the date of the occurrence of an Authorized Share Failure, but in no
event later than sixty (60) days after the occurrence of such Authorized Share Failure, the Company shall hold a meeting of its stockholders for the
approval of an increase in the number of authorized shares of Common Stock. In connection with such meeting, the Company shall provide each
stockholder with a proxy statement and shall use its best efforts to solicit its stockholders’ approval of such increase in authorized shares of
Common Stock and to cause its board of directors to recommend to the stockholders that they approve such proposal. In the event that the
Company is prohibited from issuing shares of Common Stock pursuant to the terms of this Note due to the failure by the Company to have
sufficient shares of Common Stock available out of the authorized but unissued shares of Common Stock (such unavailable number of shares of
Common Stock, the “Authorized Failure Shares”), in lieu of delivering such Authorized Failure Shares to the Holder, the Company shall pay
cash in exchange for the redemption of such portion of the Conversion Amount convertible into such Authorized Failure Shares at a price equal to
the sum of (i) the product of (x) such number of Authorized Failure Shares and (y) the greatest Closing Sale Price of the Common Stock on any
Trading Day during the period commencing on the date the Holder delivers the applicable Conversion Notice with respect to such Authorized
Failure Shares to the Company and ending on the date of such issuance and payment under this Section  10(a); and (ii) to the extent the Holder
purchases (in an open market transaction or otherwise) shares of Common Stock to deliver in satisfaction of a sale by the Holder of Authorized
Failure Shares, any brokerage commissions and other out-of-pocket expenses, if any, of the Holder incurred in connection therewith. Nothing
contained in Section  10(a) or this Section  10(b) shall limit any obligations of the Company under any provision of the Securities Purchase
Agreement.
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11. MANDATORY REDEMPTION.

 
(a) The Company shall provide written notice to the Holder of any Mandatory Redemption Event (as defined below) (each, a

“Mandatory Redemption Notice”), including the terms thereof, not later than the second (2nd) Trading Day after date of consummation of such
Mandatory Redemption Event (such date of delivery of such Mandatory Redemption Notice, each a “Mandatory Redemption Notice Date”).
Each Mandatory Redemption Notice shall (A) reasonably detail such Mandatory Redemption Event and the calculations of the applicable
Mandatory Redemption Price for the Holder and each other holder of Notes and (B) specify the applicable Mandatory Redemption Date; provided,
that if the Company, in good faith, is effecting a Permitted Reinvestment (as defined below) in whole or in part, the Company shall specify the
date and timing of such Permitted Reinvestment. On or prior to the third (3rd) Trading Day after such Mandatory Redemption Notice Date (but in
no event later than the fifth (5th) Trading Day after such Mandatory Redemption Event) (each, a “Mandatory Redemption Date”), if (i) the
Company or any Subsidiary (or the Collateral Agent as loss payee or assignee) receives any Major Casualty Proceeds in excess of (x) $1,500,000,
in the aggregate in any fiscal year and (y) $5,000,000, in the aggregate prior to the Maturity Date (as applicable, each an “Eligible Casualty
Event”), (ii) the Company or any Subsidiary receives Net Cash Proceeds of any Asset Sale in excess of (x) $1,500,000, in the aggregate in any
fiscal year and (y) $5,000,000, in the aggregate prior to the Maturity Date (as applicable, each an “Eligible Asset Sale”), and/or (iii) the receipt by
the Company or any Subsidiary of Net Cash Proceeds in respect of any Extraordinary Receipt in excess of (x) $1,500,000, in the aggregate in any
fiscal year and (y) $5,000,000, in the aggregate prior to the Maturity Date (each, an “Eligible Extraordinary Receipt,” and together with each
Eligible Casualty Event and Eligible Asset Sale, each a “Mandatory Redemption Event”), the Company shall pay (each, a “Mandatory
Redemption”) the Holder an amount equal to the lesser of (I) 110% (or 125% if an Event of Default then has occurred and is continuing) of the
Conversion Amount of this Note then outstanding and (II) (x) with respect to such Eligible Casualty Event, an amount equal to one hundred
percent (100%) of such Major Casualty Proceeds, (y) with respect to such Eligible Asset Sale, an amount equal to one hundred percent (100%) of
such Net Cash Proceeds of such Eligible Asset Sale and/or (z) with respect to such Eligible Extraordinary Receipt, an amount equal to such Net
Cash Proceeds of such Extraordinary Receipt to repay this Note, in whole or in part (as applicable), at a redemption price of 110% (or 125% if an
Event of Default then has occurred and is continuing) of the Conversion Amount of such portion of this Note subject to such redemption (each, a
“Mandatory Redemption Price”). The Holder may continue to convert the amounts to be prepaid under this Note until the Holder shall have
received the Mandatory Redemption Price with respect thereto. The Holder may refuse such payment in whole or in part in its sole discretion, by
delivering written notice thereof to the Company at any time prior to the Holder’s receipt of the Mandatory Redemption Price in which case
Conversion Amount contemplated to be redeemed pursuant to this section shall be reinstated. This provision is merely a requirement to redeem
this Note and not an authorization to consummate any Mandatory Redemption Event otherwise prohibited by the Transaction Documents.
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(b) Notwithstanding the foregoing, with respect to any Eligible Casualty Event, at the option of any of the Company or such applicable

Subsidiary, the Company or such applicable Subsidiary may (in lieu of making a Mandatory Redemption) elect to reinvest (each, a “Permitted
Reinvestment”) an amount equal to all or any portion of such Major Casualty Proceeds or Net Cash Proceeds, so long as the Major Casualty
Proceeds and Net Cash Proceeds collectively do not exceed $5,000,000; provided, however, only $10,000,000 with respect to Net Cash Proceeds
of any Eligible Casualty Event or Asset Sale, in the aggregate, to repair, replace or reconstruct damaged property or property affected by loss,
destruction, damage, condemnation, confiscation, requisition, seizure or taking, or replace such property with other capital assets used or useful in
the business of the Company or such applicable Subsidiary within six (6) months following receipt of such Major Casualty Proceeds or Net Cash
Proceeds or if the Company or any of its Subsidiaries enters into a legally binding commitment to reinvest such Major Casualty Proceeds or Net
Cash Proceeds within six (6) months following receipt of such Major Casualty Proceeds or Net Cash Proceeds, no later than ninety (90) days after
the end of such six (6) month period. If any Net Cash Proceeds from such Casualty Event previously designated for such Permitted Reinvestment
have not been so reinvested (or committed to be reinvested) prior to the expiration of the applicable period described above, the Company shall
promptly make a prepayment of the outstanding principal amount of the Notes that are not so reinvested in a Mandatory Redemption in
accordance with Section  11(a) above, mutatis mutandis (with no right to affect any further Permitted Reinvestment with respect thereto).
 
12. REDEMPTIONS.

 
(a) Mechanics. The Company shall deliver the applicable Event of Default Redemption Price to the Holder in cash within five (5)

Business Days after the Company’s receipt of the Holder’s Event of Default Redemption Notice. If the Holder has submitted a Change of Control
Redemption Notice in accordance with Section  5(b), the Company shall deliver the applicable Change of Control Redemption Price to the Holder
in cash concurrently with the consummation of such Change of Control if such notice is received prior to the consummation of such Change of
Control and within five (5) Business Days after the Company’s receipt of such notice otherwise. The Company shall deliver the applicable
Company Optional Redemption Price to the Holder in cash on the applicable Company Optional Redemption Date. The Company shall deliver the
applicable Mandatory Redemption Price to the Holder in cash on the applicable Mandatory Redemption Date. Notwithstanding anything herein to
the contrary, in connection with any redemption hereunder at a time the Holder is entitled to receive a cash payment under any of the other
Transaction Documents, at the option of the Holder delivered in writing to the Company, the applicable Redemption Price hereunder shall be
increased by the amount of such cash payment owed to the Holder under such other Transaction Document and, upon payment in full or
conversion in accordance herewith, shall satisfy the Company’s payment obligation under such other Transaction Document. In the event of a
redemption of less than all of the Conversion Amount of this Note, the Company shall promptly cause to be issued and delivered to the Holder a
new Note (in accordance with Section  19(d)) representing the outstanding Principal which has not been redeemed. In the event that the Company
does not pay the applicable Redemption Price to the Holder within the time period required, at any time thereafter and until the Company pays
such unpaid Redemption Price in full, the Holder shall have the option, in lieu of redemption, to require the Company to promptly return to the
Holder all or any portion of this Note representing the Conversion Amount that was submitted for redemption and for which the applicable
Redemption Price (together with any Late Charges thereon) has not been paid. Upon the Company’s receipt of such notice, (x) the applicable
Redemption Notice shall be null and void with respect to such Conversion Amount, (y) the Company shall immediately return this Note, or issue a
new Note (in accordance with Section  19(d)), to the Holder, and in each case the principal amount of this Note or such new Note (as the case may
be) shall be increased by an amount equal to the difference between (1) the applicable Redemption Price (as the case may be, and as adjusted
pursuant to this Section  11, if applicable) minus (2) the Principal portion of the Conversion Amount submitted for redemption and (z) the
Conversion Price of this Note or such new Notes (as the case may be) shall be automatically adjusted with respect to each conversion effected
thereafter by the Holder to the lowest of (A) the Conversion Price as in effect on the date on which the applicable Redemption Notice is voided
and (B) greater of (x) the Floor Price and (y) the lowest VWAP of the Common Stock during the five (5) consecutive Trading Day period ending
and including the applicable Conversion Date (it being understood and agreed that all such determinations shall be appropriately adjusted for any
stock dividend, stock split, stock combination or other similar transaction during such period). The Holder’s delivery of a notice voiding a
Redemption Notice and exercise of its rights following such notice shall not affect the Company’s obligations to make any payments of Late
Charges which have accrued prior to the date of such notice with respect to the Conversion Amount subject to such notice.
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(b) Redemption by Other Holders. Upon the Company’s receipt of notice from any of the holders of the Other Notes for redemption or

repayment as a result of an event or occurrence substantially similar to the events or occurrences described in Section  4(b) or Section  5(b) (each,
an “Other Redemption Notice”), the Company shall immediately, but no later than one (1) Business Day of its receipt thereof, forward to the
Holder by facsimile or electronic mail a copy of such notice. If the Company receives a Redemption Notice and one or more Other Redemption
Notices, during the seven (7) Business Day period beginning on and including the date which is two (2) Business Days prior to the Company’s
receipt of the Holder’s applicable Redemption Notice and ending on and including the date which is two (2) Business Days after the Company’s
receipt of the Holder’s applicable Redemption Notice and the Company is unable to redeem all principal, interest and other amounts designated in
such Redemption Notice and such Other Redemption Notices received during such seven (7) Business Day period, then the Company shall
redeem a pro rata amount from each holder of the Notes (including the Holder) based on the principal amount of the Notes submitted for
redemption pursuant to such Redemption Notice and such Other Redemption Notices received by the Company during such seven (7) Business
Day period.
 
13. VOTING RIGHTS. The Holder shall have no voting rights as the holder of this Note, except as required by law (including, without limitation,

the Delaware General Corporation Law) and as expressly provided in this Note.
 
14. COVENANTS. Until all of the Notes have been converted, redeemed or otherwise satisfied in accordance with their terms:

 
(a) Rank. All payments due under this Note (a) shall rank pari passu with all Other Notes and (b) shall be senior to all other Indebtedness

of the Company and its Subsidiaries (other than Permitted Indebtedness secured by Permitted Liens).
 
(b) Incurrence of Indebtedness. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or

indirectly, incur or guarantee, assume or suffer to exist any Indebtedness (other than (i) the Indebtedness evidenced by this Note and the Other
Notes and (ii) other Permitted Indebtedness).
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(c) Existence of Liens. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or indirectly, allow

or suffer to exist any mortgage, lien, pledge, charge, security interest or other encumbrance upon or in any property or assets (including accounts
and contract rights) owned by the Company or any of its Subsidiaries (collectively, “Liens”) other than Permitted Liens.

 
(d) Restricted Payments and Investments. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or

indirectly, redeem, defease, repurchase, repay or make any payments in respect of, by the payment of cash or cash equivalents (in whole or in part,
whether by way of open market purchases, tender offers, private transactions or otherwise), all or any portion of any Indebtedness (other than the
Notes and any Permitted Indebtedness secured by Permitted Liens) whether by way of payment in respect of principal of (or premium, if any) or
interest on, such Indebtedness or make any Investment, as applicable, if at the time such payment with respect to such Indebtedness and/or
Investment, as applicable, is due or is otherwise made or, after giving effect to such payment, (i) an event constituting an Event of Default has
occurred and is continuing or (ii) an event that with the passage of time and without being cured would constitute an Event of Default has occurred
and is continuing.

 
(e) Restriction on Redemption and Cash Dividends. The Company shall not, and the Company shall cause each of its Subsidiaries to not,

directly or indirectly, redeem, repurchase or declare or pay any cash dividend or distribution on any of its capital stock; provided that the foregoing
shall not restrict or prohibit any Subsidiary from making dividends or distributions, directly or indirectly, to any Credit Party (as defined in the
Securities Purchase Agreement) or any Wholly-Owned Subsidiary (as defined in the Securities Purchase Agreement), except (i) cashless
repurchases of equity interests deemed to occur upon the exercise of stock options or warrants shall be permitted, and de minimis cash
distributions sufficient to pay employment and other taxes associated with such repurchase shall be permitted, if such equity interests represent a
portion of the exercise price of such options or warrants, (ii) dividends or distributions payable only in Capital Stock (other than Disqualified
Stock) of the Company and (iii) the Company may pay cash in lieu of fractional shares in connection with any exercise of warrants, options, or
other securities convertible into or exchangeable for Capital Stock.

 
(f) Restriction on Transfer of Assets. The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or

indirectly, sell, lease, license, assign, transfer, spin-off, split-off, close, convey or otherwise dispose of any assets or rights of the Company or any
Subsidiary owned or hereafter acquired whether in a single transaction or a series of related transactions (each, an “Asset Sale”), other than (i)
sales, leases, licenses, assignments, transfers, conveyances and other dispositions of such assets or rights by the Company and its Subsidiaries in
the ordinary course of business consistent with its past practice, (ii) sales of inventory and product in the ordinary course of business, (iii) other
Asset Sales permitted under the Senior Secured Notes, (iv) dispositions of assets (other than Capital Stock of any Credit Party or Subsidiary) for
fair value (as reasonably determined by the Company in good faith) if all of the following conditions are met: (A) not less than seventy-five
percent (75%) of the sales price is paid in cash and (B) no Default or Event of Default then exists or would result from any such disposition, (v)
dispositions resulting from any casualty events, provided the proceeds thereof are applied in accordance with the terms hereof, as applicable, and
(vi) dispositions by a Credit Party to another Credit Party.
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(g) Change in Nature of Business.  The Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or

indirectly, engage in any material line of business substantially different from those lines of business conducted by or publicly contemplated to be
conducted by the Company and each of its Subsidiaries on the Subscription Date or any business substantially related or incidental thereto. The
Company shall not, and the Company shall cause each of its Subsidiaries to not, directly or indirectly, modify its or their corporate structure or
purpose.

 
(h) Preservation of Existence, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and preserve,

its existence, rights and privileges, and become or remain, and cause each of its Subsidiaries to become or remain, duly qualified and in good
standing in each jurisdiction in which the character of the properties owned or leased by it or in which the transaction of its business makes such
qualification necessary.

 
(i) Maintenance of Properties, Etc. The Company shall maintain and preserve, and cause each of its Subsidiaries to maintain and

preserve, all of its properties which are necessary or useful in the proper conduct of its business in good working order and condition, ordinary
wear and tear excepted, and comply, and cause each of its Subsidiaries to comply, at all times with the provisions of all leases to which it is a party
as lessee or under which it occupies property, so as to prevent any loss or forfeiture thereof or thereunder.

 
(j) Maintenance of Intellectual Property. The Company will, and will cause each of its Subsidiaries to, take all action necessary or

advisable to maintain all of the Intellectual Property Rights of the Company and/or any of its Subsidiaries that are necessary or material to the
conduct of its business in full force and effect.

 
(k) Maintenance of Insurance. The Company shall maintain, and cause each of its Subsidiaries to maintain, insurance with responsible

and reputable insurance companies or associations (including, without limitation, comprehensive general liability, hazard, rent and business
interruption insurance) with respect to its properties (including all real properties leased or owned by it) and business, in such amounts and
covering such risks as is required by any governmental authority having jurisdiction with respect thereto or as is carried generally in accordance
with sound business practice by companies in similar businesses similarly situated.
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(l) Transactions with Affiliates. The Company shall not, nor shall it permit any of its Subsidiaries to, enter into, renew, extend or be a

party to, any transaction or series of related transactions (including, without limitation, the purchase, sale, lease, transfer or exchange of property
or assets of any kind or the rendering of services of any kind) with any affiliate involving aggregate consideration in excess of $1,500,000 with
respect to all transactions collectively, except (i) transactions in the ordinary course of business in a manner and to an extent consistent with past
practice and necessary or desirable for the prudent operation of its business, for fair consideration and on terms no less favorable to it or its
Subsidiaries than would be obtainable in a comparable arm’s length transaction with a Person that is not an affiliate thereof, (ii) employment,
severance, benefit, equity award, equity option, and other similar compensation or benefit plans or arrangements between Holdings (as defined in
the Securities Purchase Agreement) and its Subsidiaries, on the one hand, and their respective officers, employees, directors and consultants, on
the other hand, in the ordinary course of business, (iii) payment of reasonable and customary fees and reimbursements of expenses (pursuant to
indemnity arrangements or otherwise) of officers, directors, employees or consultants of the Credit Parties, (iv) the issuance of Capital Stock, or
dividends or redemptions with respect thereto, of the Company (other than Disqualified Stock), (v) the issuance of Capital Stock, or dividends or
redemptions with respect thereto, of the Company (other than Disqualified Stock), (vi) all related party transactions described in filings with the
Securities and Exchange Commission made prior to the date hereof entered into with the express prior written consent of the Agent, (v) licenses of
the Company’s Intellectual Property Rights for use in consumer products, (vi) transactions existing on the Closing Date and described on Schedule
14(l) or (vii) as otherwise permitted under the Senior Secured Notes; provided that, notwithstanding the foregoing, no Credit Party shall make any
Investment, including any loan, in any Affiliate (other than (x) Investments in any Credit Party or other Person that becomes a Credit Party
concurrently with such Investment, (y) Investments, directly or indirectly, in bona fide joint ventures where the joint venture partners in such joint
venture are not Affiliates, in an aggregate amount not to exceed $10,000,000 in any calendar year and (z) Investments in FF Hong Kong Holding
Limited or any of its Subsidiaries; provided that, in the case of this clause (z), the aggregate amount of such Investments shall not exceed
$2,500,000 per month.

 
(m) Restricted Issuances. The Company shall not, directly or indirectly, without the prior written consent of the Required Purchasers, (i)

issue any Notes (other than as contemplated by the Securities Purchase Agreement and the Notes) or (ii) issue any other securities that would
cause a breach or default under the Notes.

 
(n) Stay, Extension and Usury Laws. To the extent that it may lawfully do so, the Company (A) agrees that it will not at any time insist

upon, plead, or in any manner whatsoever claim or take the benefit or advantage of, any stay, extension or usury law (wherever or whenever
enacted or in force) that may affect the covenants or the performance of this Note; and (B) expressly waives all benefits or advantages of any such
law and agrees that it will not, by resort to any such law, hinder, delay or impede the execution of any power granted to the Holder by this Note,
but will suffer and permit the execution of every such power as though no such law has been enacted.

 
(o) Taxes. The Company and its Subsidiaries shall pay when due all taxes, fees or other charges of any nature whatsoever (together with

any related interest or penalties) now or hereafter imposed or assessed against the Company and its Subsidiaries or their respective assets or upon
their ownership, possession, use, operation or disposition thereof or upon their rents, receipts or earnings arising therefrom (except where the
failure to pay would not, individually or in the aggregate, have a material effect on the Company or any of its Subsidiaries). The Company and its
Subsidiaries shall file on or before the due date therefor all personal property tax returns (except where the failure to file would not, individually or
in the aggregate, have a material effect on the Company or any of its Subsidiaries). Notwithstanding the foregoing, the Company and its
Subsidiaries may contest, in good faith and by appropriate proceedings, taxes for which they maintain adequate reserves therefor in accordance
with GAAP.
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(p) Independent Investigation. At the request of the Holder either (x) at any time when an Event of Default has occurred and is

continuing, (y) upon the occurrence of an event that with the passage of time or giving of notice would constitute an Event of Default or (z) at any
time the Holder reasonably believes an Event of Default may have occurred or be continuing, the Company shall hire an independent, reputable
investment bank selected by the Company and approved by the Holder to investigate as to whether any breach of this Note has occurred (the
“Independent Investigator”). If the Independent Investigator determines that such breach of this Note has occurred, the Independent Investigator
shall notify the Company of such breach and the Company shall deliver written notice to each holder of a Note of such breach. In connection with
such investigation, the Independent Investigator may, during normal business hours, inspect all contracts, books, records, personnel, offices and
other facilities and properties of the Company and its Subsidiaries and, to the extent available to the Company after the Company uses reasonable
efforts to obtain them, the records of its legal advisors and accountants (including the accountants’ work papers) and any books of account,
records, reports and other papers not contractually required of the Company to be confidential or secret, or subject to attorney-client or other
evidentiary privilege, and the Independent Investigator may make such copies and inspections thereof as the Independent Investigator may
reasonably request. The Company shall furnish the Independent Investigator with such financial and operating data and other information with
respect to the business and properties of the Company as the Independent Investigator may reasonably request. The Company shall permit the
Independent Investigator to discuss the affairs, finances and accounts of the Company with, and to make proposals and furnish advice with respect
thereto to, the Company’s officers, directors, key employees and independent public accountants or any of them (and by this provision the
Company authorizes said accountants to discuss with such Independent Investigator the finances and affairs of the Company and any
Subsidiaries), all at such reasonable times, upon reasonable notice, and as often as may be reasonably requested.
 
15. SECURITY. This Note and the Other Notes are secured to the extent and in the manner set forth in the Transaction Documents (including,

without limitation, the Security Documents (as defined in the Securities Purchase Agreement)).
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16. DISTRIBUTION OF ASSETS. In addition to any adjustments pursuant to Sections  6(a) or  7, if the Company shall declare or make any

dividend or other distributions of its assets (or rights to acquire its assets) to any or all holders of shares of Common Stock, by way of return of capital or
otherwise (including without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, spin off,
reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (the “Distributions”), then the Holder will be entitled to
such Distributions as if the Holder had held the number of shares of Common Stock acquirable upon complete conversion of this Note (without taking into
account any limitations or restrictions on the convertibility of this Note and assuming for such purpose that the Note was converted at the Alternate
Conversion Price as of the applicable record date) immediately prior to the date on which a record is taken for such Distribution or, if no such record is
taken, the date as of which the record holders of Common Stock are to be determined for such Distributions (provided, however, that to the extent that the
Holder’s right to participate in any such Distribution would result in the Holder and the other Attribution Parties exceeding the Maximum Percentage, then
the Holder shall not be entitled to participate in such Distribution to the extent of the Maximum Percentage (and shall not be entitled to beneficial
ownership of such shares of Common Stock as a result of such Distribution (and beneficial ownership) to the extent of any such excess) and the portion of
such Distribution shall be held in abeyance for the benefit of the Holder until such time or times, if ever, as its right thereto would not result in the Holder
and the other Attribution Parties exceeding the Maximum Percentage, at which time or times the Holder shall be granted such Distribution (and any
Distributions declared or made on such initial Distribution or on any subsequent Distribution held similarly in abeyance) to the same extent as if there had
been no such limitation).

 
17. AMENDING THE TERMS OF THIS NOTE. Except for Section  3(d), which may not be amended, modified or waived by the parties hereto,

the prior written consent of the Required Purchasers (as defined in the Securities Purchase Agreement) shall be required for any amendment, modification
or waiver to this Note. Any amendment, modification or waiver so approved shall be binding upon all existing and future holders of this Note and any
Other Notes; provided, however, that no such change, waiver or, as applied to any of the Notes held by any particular holder of Notes, shall, without the
written consent of that particular holder, (i) reduce the amount of Principal, reduce the amount of accrued and unpaid Interest, or extend the Maturity Date,
of the Notes, (ii) disproportionally and adversely affect any rights under the Notes of any holder of Notes; or (iii) modify any of the provisions of, or impair
the right of any holder of Notes under, this Section 17.

 
18. TRANSFER. This Note and any shares of Common Stock issued upon conversion of this Note may be offered, sold, assigned or transferred by

the Holder without the consent of the Company, subject only to the provisions of Section 4.13 of the Securities Purchase Agreement.
 
19. REISSUANCE OF THIS NOTE.

 
(a) Transfer. If this Note is to be transferred, the Holder shall surrender this Note to the Company, whereupon the Company will forthwith

issue and deliver upon the order of the Holder a new Note (in accordance with Section  19 (d)), registered as the Holder may request, representing
the outstanding Principal being transferred by the Holder and, if less than the entire outstanding Principal is being transferred, a new Note (in
accordance with Section  19 (d)) to the Holder representing the outstanding Principal not being transferred. The Holder and any assignee, by
acceptance of this Note, acknowledge and agree that, by reason of the provisions of Section  3(c)(iii) following conversion or redemption of any
portion of this Note, the outstanding Principal represented by this Note may be less than the Principal stated on the face of this Note.
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(b) Lost, Stolen or Mutilated Note. Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft,

destruction or mutilation of this Note (as to which a written certification and the indemnification contemplated below shall suffice as such
evidence), and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in customary and
reasonable form and, in the case of mutilation, upon surrender and cancellation of this Note, the Company shall execute and deliver to the Holder
a new Note (in accordance with Section  19 (d)) representing the outstanding Principal.

 
(c) Note Exchangeable for Different Denominations. This Note is exchangeable, upon the surrender hereof by the Holder at the principal

office of the Company, for a new Note or Notes (in accordance with Section  19 (d) and in principal amounts of at least $1,000) representing in the
aggregate the outstanding Principal of this Note, and each such new Note will represent such portion of such outstanding Principal as is designated
by the Holder at the time of such surrender.

 
(d) Issuance of New Notes. Whenever the Company is required to issue a new Note pursuant to the terms of this Note, such new Note (i)

shall be of like tenor with this Note, (ii) shall represent, as indicated on the face of such new Note, the Principal remaining outstanding (or in the
case of a new Note being issued pursuant to Section  19 (a) or Section  19 (c), the Principal designated by the Holder which, when added to the
principal represented by the other new Notes issued in connection with such issuance, does not exceed the Principal remaining outstanding under
this Note immediately prior to such issuance of new Notes), (iii) shall have an issuance date, as indicated on the face of such new Note, which is
the same as the Issuance Date of this Note, (iv) shall have the same rights and conditions as this Note, and (v) shall represent accrued and unpaid
Interest and Late Charges on the Principal and Interest of this Note, from the Issuance Date.
 
20. REMEDIES, CHARACTERIZATIONS, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF. The remedies provided in this

Note shall be cumulative and in addition to all other remedies available under this Note and any of the other Transaction Documents at law or in equity
(including a decree of specific performance and/or other injunctive relief), and nothing herein shall limit the Holder’s right to pursue actual and
consequential damages for any failure by the Company to comply with the terms of this Note. No failure on the part of the Holder to exercise, and no delay
in exercising, any right, power or remedy hereunder shall operate as a waiver thereof; nor shall any single or partial exercise by the Holder of any right,
power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy. In addition, the exercise of any right or
remedy of the Holder at law or equity or under this Note or any of the documents shall not be deemed to be an election of Holder’s rights or remedies under
such documents or at law or equity. The Company covenants to the Holder that there shall be no characterization concerning this instrument other than as
expressly provided herein. Amounts set forth or provided for herein with respect to payments, conversion and the like (and the computation thereof) shall
be the amounts to be received by the Holder and shall not, except as expressly provided herein, be subject to any other obligation of the Company (or the
performance thereof). No failure on the part of the Holder to exercise, and no delay in exercising, any right, power or remedy hereunder shall operate as a
waiver thereof; nor shall any single or partial exercise by the Holder of any right, power or remedy preclude any other or further exercise thereof or the
exercise of any other right, power or remedy. In addition, the exercise of any right or remedy of the Holder at law or equity or under this Note or any other
document shall not be deemed to be an election of the Holder’s rights or remedies under any such other document or at law or equity. The Company
acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder and that the remedy at law for any such breach may
be inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the Holder shall be entitled, in addition to all other
available remedies, to specific performance and/or temporary, preliminary and permanent injunctive or other equitable relief from any court of competent
jurisdiction in any such case without the necessity of proving actual damages and without posting a bond or other security. The Company shall provide all
information and documentation to the Holder that is requested by the Holder to enable the Holder to confirm the Company’s compliance with the terms and
conditions of this Note (including, without limitation, compliance with Section  7).
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21. PAYMENT OF COLLECTION, ENFORCEMENT AND OTHER COSTS. If (a) this Note is placed in the hands of an attorney for collection

or enforcement or is collected or enforced through any legal proceeding or the Holder otherwise takes action to collect amounts due under this Note or to
enforce the provisions of this Note or (b) there occurs any bankruptcy, reorganization, receivership of the Company or other proceedings affecting
Company creditors’ rights and involving a claim under this Note, then the Company shall pay the costs incurred by the Holder for such collection,
enforcement or action or in connection with such bankruptcy, reorganization, receivership or other proceeding, including, without limitation, attorneys’ fees
and disbursements. The Company expressly acknowledges and agrees that no amounts due under this Note shall be affected, or limited, by the fact that the
purchase price paid for this Note was less than the original Principal amount hereof.

 
22. CONSTRUCTION; HEADINGS. This Note shall be deemed to be jointly drafted by the Company and the initial Holder and shall not be

construed against any such Person as the drafter hereof. The headings of this Note are for convenience of reference and shall not form part of, or affect the
interpretation of, this Note. Unless the context clearly indicates otherwise, each pronoun herein shall be deemed to include the masculine, feminine, neuter,
singular and plural forms thereof. The terms “including,” “includes,” “include” and words of like import shall be construed broadly as if followed by the
words “without limitation.” The terms “herein,” “hereunder,” “hereof” and words of like import refer to this entire Note instead of just the provision in
which they are found. Unless expressly indicated otherwise, all section references are to sections of this Note. Terms used in this Note and not otherwise
defined herein, but defined in the other Transaction Documents, shall have the meanings ascribed to such terms on the Closing Date in such other
Transaction Documents unless otherwise consented to in writing by the Holder.

 
23. FAILURE OR INDULGENCE NOT WAIVER. No failure or delay on the part of the Holder in the exercise of any power, right or privilege

hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise
thereof or of any other right, power or privilege. No waiver shall be effective unless it is in writing and signed by an authorized representative of the
waiving party. Notwithstanding the foregoing, nothing contained in this Section  23 shall permit any waiver of any provision of Section  3(d).
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24. DISPUTE RESOLUTION.

 
(a) Submission to Dispute Resolution.

 
(i) In the case of a dispute relating to a Closing Bid Price, a Closing Sale Price, a Conversion Price, an Alternate Conversion

Price, a Black Scholes Consideration Value, a VWAP or a fair market value or the arithmetic calculation of a Conversion Rate, or the
applicable Redemption Price (as the case may be) (including, without limitation, a dispute relating to the determination of any of the
foregoing), the Company or the Holder (as the case may be) shall submit the dispute to the other party via electronic mail (A) if by the
Company, within two (2) Business Days after the occurrence of the circumstances giving rise to such dispute or (B) if by the Holder at
any time after the Holder learned of the circumstances giving rise to such dispute. If the Holder and the Company are unable to promptly
resolve such dispute relating to such Closing Bid Price, such Closing Sale Price, such Conversion Price, such Alternate Conversion Price,
such Black Scholes Consideration Value, such VWAP or such fair market value, or the arithmetic calculation of such Conversion Rate or
such applicable Redemption Price (as the case may be), at any time after the second (2nd) Business Day following such initial notice by
the Company or the Holder (as the case may be) of such dispute to the Company or the Holder (as the case may be), then the Holder may,
at its sole option, select an independent, reputable investment bank to resolve such dispute.

 
(ii) The Holder and the Company shall each deliver to such investment bank (A) a copy of the initial dispute submission so

delivered in accordance with the first sentence of this Section  24 and (B) written documentation supporting its position with respect to
such dispute, in each case, no later than 5:00 p.m. (New York time) by the fifth (5th) Business Day immediately following the date on
which the Holder selected such investment bank (the “Dispute Submission Deadline”) (the documents referred to in the immediately
preceding clauses (A) and (B) are collectively referred to herein as the “Required Dispute Documentation”) (it being understood and
agreed that if either the Holder or the Company fails to so deliver all of the Required Dispute Documentation by the Dispute Submission
Deadline, then the party who fails to so submit all of the Required Dispute Documentation shall no longer be entitled to (and hereby
waives its right to) deliver or submit any written documentation or other support to such investment bank with respect to such dispute and
such investment bank shall resolve such dispute based solely on the Required Dispute Documentation that was delivered to such
investment bank prior to the Dispute Submission Deadline). Unless otherwise agreed to in writing by both the Company and the Holder
or otherwise requested by such investment bank, neither the Company nor the Holder shall be entitled to deliver or submit any written
documentation or other support to such investment bank in connection with such dispute (other than the Required Dispute
Documentation).

 
(iii) The Company and the Holder shall cause such investment bank to determine the resolution of such dispute and notify the

Company and the Holder of such resolution no later than ten (10) Business Days immediately following the Dispute Submission
Deadline. The fees and expenses of such investment bank shall be borne solely by the Company, and such investment bank’s resolution
of such dispute shall be final and binding upon all parties absent manifest error.
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(b) Miscellaneous. The Company expressly acknowledges and agrees that (i) this Section  24 constitutes an agreement to arbitrate

between the Company and the Holder (and constitutes an arbitration agreement) under Delaware Uniform Arbitration Act, (ii) a dispute relating to
a Conversion Price includes, without limitation, disputes as to (A) whether an issuance or sale or deemed issuance or sale of Common Stock
occurred under Section  7(a), (B) the consideration per share at which an issuance or deemed issuance of Common Stock occurred, (C) whether
any issuance or sale or deemed issuance or sale of Common Stock was an issuance or sale or deemed issuance or sale of Excluded Securities, (D)
whether an agreement, instrument, security or the like constitutes and Option or Convertible Security and (E) whether a Dilutive Issuance
occurred, (iii) the terms of this Note and each other applicable Transaction Document shall serve as the basis for the selected investment bank’s
resolution of the applicable dispute, such investment bank shall be entitled (and is hereby expressly authorized) to make all findings,
determinations and the like that such investment bank determines are required to be made by such investment bank in connection with its
resolution of such dispute and in resolving such dispute such investment bank shall apply such findings, determinations and the like to the terms of
this Note and any other applicable Transaction Documents, (iv) the Holder (and only the Holder), in its sole discretion, shall have the right to
submit any dispute described in this Section  24 to any state or federal court sitting in Wilmington, Delaware in lieu of utilizing the procedures set
forth in this Section  24 and (v) nothing in this Section  24 shall limit the Holder from obtaining any injunctive relief or other equitable remedies
(including, without limitation, with respect to any matters described in this Section  24).
 
25. NOTICES; CURRENCY; PAYMENTS.

 
(a) Notices. Whenever notice is required to be given under this Note, unless otherwise provided herein, such notice shall be given in

accordance with Section 9(f) of the Securities Purchase Agreement. The Company shall provide the Holder with prompt written notice of all
actions taken pursuant to this Note, including in reasonable detail a description of such action and the reason therefore. Without limiting the
generality of the foregoing, the Company will give written notice to the Holder (i) immediately upon any adjustment of the Conversion Price,
setting forth in reasonable detail, and certifying, the calculation of such adjustment and (ii) at least fifteen (15) days prior to the date on which the
Company closes its books or takes a record (A) with respect to any dividend or distribution upon the Common Stock, (B) with respect to any
grant, issuances, or sales of any Options, Convertible Securities or rights to purchase stock, warrants, securities or other property to holders of
shares of Common Stock or (C) for determining rights to vote with respect to any Fundamental Transaction, dissolution or liquidation, provided in
each case that such information shall be made known to the public prior to or in conjunction with such notice being provided to the Holder.
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(b) Currency. All dollar amounts referred to in this Note are in United States Dollars (“U.S. Dollars”), and all amounts owing under this

Note shall be paid in U.S. Dollars. All amounts denominated in other currencies (if any) shall be converted into the U.S. Dollar equivalent amount
in accordance with the Exchange Rate on the date of calculation. “Exchange Rate” means, in relation to any amount of currency to be converted
into U.S. Dollars pursuant to this Note, the U.S. Dollar exchange rate as published in the Wall Street Journal on the relevant date of calculation (it
being understood and agreed that where an amount is calculated with reference to, or over, a period of time, the date of calculation shall be the
final date of such period of time).

 
(c) Payments. Whenever any payment of cash is to be made by the Company to any Person pursuant to this Note, unless otherwise

expressly set forth herein, such payment shall be made in lawful money of the United States of America by a certified check drawn on the account
of the Company and sent via overnight courier service to such Person at such address as previously provided to the Company in writing (which
address, in the case of each of the Buyers, shall initially be as set forth on the Schedule of Buyers attached to the Securities Purchase Agreement),
provided that the Holder may elect to receive a payment of cash via wire transfer of immediately available funds by providing the Company with
prior written notice setting out such request and the Holder’s wire transfer instructions. Whenever any amount expressed to be due by the terms of
this Note is due on any day which is not a Business Day, the same shall instead be due on the next succeeding day which is a Business Day. Any
amount of Principal or other amounts due under the Transaction Documents which is not paid when due (except to the extent such amount is
simultaneously accruing Interest at the Default Rate hereunder) shall result in a late charge being incurred and payable by the Company in an
amount equal to interest on such amount at the rate of eighteen percent (18%) per annum from the date such amount was due until the same is paid
in full (“Late Charge”).
 
26. CANCELLATION. After all Principal, accrued Interest, Late Charges and other amounts at any time owed on this Note have been paid in full,

this Note shall automatically be deemed canceled, shall be surrendered to the Company for cancellation and shall not be reissued.
 
27. WAIVER OF NOTICE. To the extent permitted by law, the Company hereby irrevocably waives demand, notice, presentment, protest and all

other demands and notices in connection with the delivery, acceptance, performance, default or enforcement of this Note and the Securities Purchase
Agreement.

 
28. GOVERNING LAW. This Note shall be construed and enforced in accordance with, and all questions concerning the construction, validity,

interpretation and performance of this Note shall be governed by, the internal laws of the State of Delaware, without giving effect to any provision or rule
(whether of the State of Delaware or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of
Delaware. Except as otherwise required by Section  24 above, the Company hereby irrevocably submits to the exclusive jurisdiction of the state and federal
courts sitting in Wilmington, Delaware, for the adjudication of any dispute hereunder or in connection herewith or with any transaction contemplated
hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that it is not personally
subject to the jurisdiction of any such court, that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or
proceeding is improper. Nothing contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any manner permitted by law. Nothing contained herein (i) shall be
deemed or operate to preclude the Holder from bringing suit or taking other legal action against the Company in any other jurisdiction to collect on the
Company’s obligations to the Holder, to realize on any collateral or any other security for such obligations, or to enforce a judgment or other court ruling in
favor of the Holder or (ii) shall limit, or shall be deemed or construed to limit, any provision of Section  24. THE COMPANY HEREBY
IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE TO, AND AGREES NOT TO REQUEST, A JURY TRIAL FOR THE ADJUDICATION
OF ANY DISPUTE HEREUNDER OR IN CONNECTION WITH OR ARISING OUT OF THIS NOTE OR ANY TRANSACTION
CONTEMPLATED HEREBY.
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29. JUDGMENT CURRENCY.

 
(a) If for the purpose of obtaining or enforcing judgment against the Company in any court in any jurisdiction it becomes necessary to

convert into any other currency (such other currency being hereinafter in this Section  29 referred to as the “Judgment Currency”) an amount due
in U.S. dollars under this Note, the conversion shall be made at the Exchange Rate prevailing on the Trading Day immediately preceding:

 
(i) the date actual payment of the amount due, in the case of any proceeding in the courts of New York or in the courts of any

other jurisdiction that will give effect to such conversion being made on such date: or
 
(ii) the date on which the foreign court determines, in the case of any proceeding in the courts of any other jurisdiction (the date

as of which such conversion is made pursuant to this Section  29(a)(ii) being hereinafter referred to as the “Judgment Conversion Date”).
 
(b) If in the case of any proceeding in the court of any jurisdiction referred to in Section  29(a)(ii) above, there is a change in the

Exchange Rate prevailing between the Judgment Conversion Date and the date of actual payment of the amount due, the applicable party shall pay
such adjusted amount as may be necessary to ensure that the amount paid in the Judgment Currency, when converted at the Exchange Rate
prevailing on the date of payment, will produce the amount of US dollars which could have been purchased with the amount of Judgment
Currency stipulated in the judgment or judicial order at the Exchange Rate prevailing on the Judgment Conversion Date.

 
(c) Any amount due from the Company under this provision shall be due as a separate debt and shall not be affected by judgment being

obtained for any other amounts due under or in respect of this Note.
 
30. SEVERABILITY. If any provision of this Note is prohibited by law or otherwise determined to be invalid or unenforceable by a court of

competent jurisdiction, the provision that would otherwise be prohibited, invalid or unenforceable shall be deemed amended to apply to the broadest extent
that it would be valid and enforceable, and the invalidity or unenforceability of such provision shall not affect the validity of the remaining provisions of
this Note so long as this Note as so modified continues to express, without material change, the original intentions of the parties as to the subject matter
hereof and the prohibited nature, invalidity or unenforceability of the provision(s) in question does not substantially impair the respective expectations or
reciprocal obligations of the parties or the practical realization of the benefits that would otherwise be conferred upon the parties. The parties will endeavor
in good faith negotiations to replace the prohibited, invalid or unenforceable provision(s) with a valid provision(s), the effect of which comes as close as
possible to that of the prohibited, invalid or unenforceable provision(s).
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31. MAXIMUM PAYMENTS. Nothing contained herein shall be deemed to establish or require the payment of a rate of interest or other charges

in excess of the maximum permitted by applicable law. In the event that the rate of interest required to be paid or other charges hereunder exceed the
maximum permitted by such law, any payments in excess of such maximum shall be credited against amounts owed by the Company to the Holder and thus
refunded to the Company.

 
32. CERTAIN DEFINITIONS. For purposes of this Note, the following terms shall have the following meanings:

 
(a) “1933 Act” means the Securities Act of 1933, as amended, and the rules and regulations thereunder.
 
(b) “1934 Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder.
 
(c) “Adjustment Right” means any right granted with respect to any securities issued in connection with, or with respect to, any issuance

or sale (or deemed issuance or sale in accordance with Section  7) of shares of Common Stock (other than rights of the type described in Section
 6(a) hereof) that could result in a decrease in the net consideration received by the Company in connection with, or with respect to, such securities
(including, without limitation, any cash settlement rights, cash adjustment or other similar rights).

 
(d) “Affiliate” means, with respect to any Person, any other Person that directly or indirectly controls, is controlled by, or is under

common control with, such Person, it being understood for purposes of this definition that “control” of a Person means the power directly or
indirectly either to vote 10% or more of the stock having ordinary voting power for the election of directors of such Person or direct or cause the
direction of the management and policies of such Person whether by contract or otherwise.

 
(e) “Alternate Conversion Floor Amount” means an amount in cash, to be delivered by wire transfer of immediately available funds

pursuant to wire instructions delivered to the Company by the Holder in writing, equal to the product obtained by multiplying (A) higher of (I) the
highest price that the Common Stock trades at on the Trading Day immediately preceding the relevant Alternate Conversion Date and (II) the
applicable Alternate Conversion Price and (B) the difference obtained by subtracting (I) the number of shares of Common Stock delivered (or to
be delivered) to the Holder on the applicable Share Delivery Deadline with respect to such Alternate Conversion from (II) the quotient obtain by
dividing (x) the applicable Conversion Amount that the Holder has elected to be the subject of the applicable Alternate Conversion, by (y) the
applicable Alternate Conversion Price without giving effect to clause (x) of such definition.
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(f) “Alternate Conversion Price” means, with respect to any Alternate Conversion that price which shall be the lower of (i) the

applicable Conversion Price as in effect on the applicable Conversion Date of the applicable Alternate Conversion, and (ii) the greater of (x) the
Floor Price and (y) the quotient of (I) the sum of the five (5) VWAPs of the Common Stock during the five (5) consecutive Trading Day period
ending and including the Trading Day immediately preceding the delivery or deemed delivery of the applicable Conversion Notice divided by (II)
five (5) as of the (such period, the “Alternate Conversion Measuring Period”). All such determinations to be appropriately adjusted for any
stock dividend, stock split, stock combination, reclassification or similar transaction that proportionately decreases or increases the Common Stock
during such Alternate Conversion Measuring Period.

 
(g) “Approved Stock Plan” means any employee benefit plan which has been approved by the board of directors of the Company prior

to or subsequent to the Subscription Date pursuant to which shares of Common Stock and standard options to purchase Common Stock may be
issued to any employee, officer or director for services provided to the Company in their capacity as such.

 
(h) “Attribution Parties” means, collectively, the following Persons and entities: (i) any investment vehicle, including, any funds, feeder

funds or managed accounts, currently, or from time to time after the Issuance Date, directly or indirectly managed or advised by the Holder’s
investment manager or any of its Affiliates or principals, (ii) any direct or indirect Affiliates of the Holder or any of the foregoing, (iii) any Person
acting or who could be deemed to be acting as a Group together with the Holder or any of the foregoing and (iv) any other Persons whose
beneficial ownership of the Company’s Common Stock would or could be aggregated with the Holder’s and the other Attribution Parties for
purposes of Section 13(d) of the 1934 Act. For clarity, the purpose of the foregoing is to subject collectively the Holder and all other Attribution
Parties to the Maximum Percentage.

 
(i) “Black Scholes Consideration Value” means the value of the applicable Option, Convertible Security or Adjustment Right (as the

case may be) as of the date of issuance thereof calculated using the Black Scholes Option Pricing Model obtained from the “OV” function on
Bloomberg utilizing (i) an underlying price per share equal to the Closing Sale Price of the Common Stock on the Trading Day immediately
preceding the public announcement of the execution of definitive documents with respect to the issuance of such Option, Convertible Security or
Adjustment Right (as the case may be), (ii) a risk-free interest rate corresponding to the U.S. Treasury rate for a period equal to the remaining term
of such Option, Convertible Security or Adjustment Right (as the case may be) as of the date of issuance of such Option, Convertible Security or
Adjustment Right (as the case may be), (iii) a zero cost of borrow and (iv) an expected volatility equal to the greater of 100% and the 100 day
volatility obtained from the “HVT” function on Bloomberg (determined utilizing a 365 day annualization factor) as of the Trading Day
immediately following the date of issuance of such Option, Convertible Security or Adjustment Right (as the case may be).
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(j) “Bloomberg” means Bloomberg, L.P.
 
(k) “Business Day” means any day other than Saturday, Sunday or other day on which commercial banks in The City of New York are

authorized or required by law to remain closed; provided, however, for clarification, commercial banks shall not be deemed to be authorized or
required by law to remain closed due to “stay at home”, “shelter-in-place”, “non-essential employee”  or any other similar orders or restrictions or
the closure of any physical branch locations at the direction of any governmental authority so long as the electronic funds transfer systems
(including for wire transfers) of commercial banks in The City of New York generally are open for use by customers on such day.

 
(l) “Casualty Event” means the damage, destruction, or loss of any assets and/or real and/or personal property of the Company or any of

its Subsidiaries from any sudden, unexpected, or unusual event such as a flood, hurricane, tornado, fire, earthquake, or volcanic eruption (but, for
the avoidance of doubt, excluding normal wear and tear or progressive deterioration of such applicable assets and/or real and/or personal property
of the Company or any of its Subsidiaries).

 
(m) “Change of Control” means any Fundamental Transaction other than (i) any merger of the Company or any of its, direct or indirect,

wholly-owned Subsidiaries with or into any of the foregoing Persons, (ii) any reorganization, recapitalization or reclassification of the shares of
Common Stock in which holders of the Company’s voting power immediately prior to such reorganization, recapitalization or reclassification
continue after such reorganization, recapitalization or reclassification to hold publicly traded securities and, directly or indirectly, are, in all
material respects, the holders of the voting power of the surviving entity (or entities with the authority or voting power to elect the members of the
board of directors (or their equivalent if other than a corporation) of such entity or entities) after such reorganization, recapitalization or
reclassification, or (iii) pursuant to a migratory merger effected solely for the purpose of changing the jurisdiction of incorporation of the
Company or any of its Subsidiaries.

 
(n) “Change of Control Redemption Premium” means 125%.
 
(o) “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade

price, respectively, for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price (as the case may be) then the last bid price or last trade
price, respectively, of such security prior to 4:00:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not the principal
securities exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such security on the principal
securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last
closing bid price or last trade price, respectively, of such security in the over-the-counter market on the electronic bulletin board for such security
as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the average of the
bid prices, or the ask prices, respectively, of any market makers for such security as reported in The Pink Open Market (or a similar organization
or agency succeeding to its functions of reporting prices). If the Closing Bid Price or the Closing Sale Price cannot be calculated for a security on
a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price (as the case may be) of such security on such date
shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are unable to agree upon the
fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section  24. All such determinations
shall be appropriately adjusted for any stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions during such
period.
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(p) “Closing Date” shall have the meaning set forth in the Securities Purchase Agreement, which date is the date the Company initially

issued Notes pursuant to the terms of the Securities Purchase Agreement.
 
(q) “Code” means the United States Internal Revenue Code of 1986, as amended.
 
(r) “Collateral Agent” means [   ].
 
(s) “Common Stock” means (i) the Company’s shares of common stock, $0.001 par value per share, and (ii) any capital stock into which

such common stock shall have been changed or any share capital resulting from a reclassification of such common stock.
 
(t) “Contingent Obligation” means, as to any Person, any direct or indirect liability, contingent or otherwise, of that Person with respect

to any Indebtedness, lease, dividend or other obligation of another Person if the primary purpose or intent of the Person incurring such liability, or
the primary effect thereof, is to provide assurance to the obligee of such liability that such liability will be paid or discharged, or that any
agreements relating thereto will be complied with, or that the holders of such liability will be protected (in whole or in part) against loss with
respect thereto.

 
(u) “Controlled Group” means all members of a group of corporations and all members of a group of trades or businesses (whether or

not incorporated) under common control which, together with the Company, are treated as a single employer under Section 414(b) or (c) of the
Code or, solely for purposes of Section 302 of ERISA and Section 412 of the Code, under Section 414(m) or (o) of the Code.

 
(v) “Convertible Securities” means any stock or other security (other than Options) that is at any time and under any circumstances,

directly or indirectly, convertible into, exercisable or exchangeable for, or which otherwise entitles the holder thereof to acquire, any shares of
Common Stock.

 
(w) “Conversion Floor Price Condition” means that the relevant Alternate Conversion Price is being determined based on clause (x) of

such definition.
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(x) “Current Public Information Failure” means if a Registration Statement is not effective for any reason or the prospectus contained

therein is not available for use for any reason, and either (x) the Company fails for any reason to satisfy the requirements of Rule 144(c)(1) of the
1933 Act, including, without limitation, the failure to satisfy the current public information requirement under Rule 144(c) of the 1933 Act or (y)
the Company has ever been an issuer described in Rule 144(i)(1)(i) of the 1933 Act or becomes such an issuer in the future, and the Company
shall fail to satisfy any condition set forth in Rule 144(i)(2) of the 1933 Act.

 
(y) “Default Rate” means, as applicable, (i) with respect to any Interest paid in cash, fifteen percent (15%) per annum or (ii) with respect

to any Interest paid in shares of Common Stock, eighteen percent (18%) per annum, in each case, as may be adjusted from time to time in
accordance with Section 2.

 
(z) “Eligible Market” means The New York Stock Exchange, the NYSE American, the Nasdaq Capital Market, the Nasdaq Global

Select Market or the Nasdaq Global Market.
 
(aa) “Equity Conditions” means, with respect to an given date of determination: (i) on each day during the period beginning thirty

calendar days prior to such applicable date of determination and ending on and including such applicable date of determination either (x) one or
more registration statements of the Company (the “Registration Statements”) shall be effective and the prospectus contained therein shall be
available on such applicable date of determination (with, for the avoidance of doubt, any shares of Common Stock previously sold pursuant to
such prospectus deemed unavailable) for the resale of all shares of Common Stock to be issued in connection with the event requiring this
determination (or issuable upon conversion of the Conversion Amount being redeemed, as applicable, in the event requiring this determination at
the Alternate Conversion Price then in effect (without regard to any limitations on conversion set forth herein)) (each, a “Required Minimum
Securities Amount”)) or (y) all shares of Common Stock issuable upon conversion of this Note (without regard to any limitations on conversion
set forth herein) shall be eligible for sale pursuant to Rule 144 of the 1933 Act without the need for registration under any applicable federal or
state securities laws (in each case, disregarding any limitation on conversion of the Notes, other issuance of securities with respect to the Notes)
and no Current Public Information Failure exists or is continuing; (ii) on each day during the period beginning thirty calendar days prior to the
applicable date of determination and ending on and including the applicable date of determination (the “Equity Conditions Measuring Period”),
the Common Stock (including all shares of Common Stock issuable upon conversion of this Note (without regard to any limitations of conversion
set forth herein)) is listed or designated for quotation (as applicable) on an Eligible Market and shall not have been suspended from trading on an
Eligible Market (other than suspensions of not more than two (2) days and occurring prior to the applicable date of determination due to business
announcements by the Company) nor shall delisting or suspension by an Eligible Market have been threatened (with a reasonable prospect of
delisting occurring after giving effect to all applicable notice, appeal, compliance and hearing periods) or reasonably likely to occur or pending as
evidenced by (A) a writing by such Eligible Market or (B) the Company falling below the minimum listing maintenance requirements of the
Eligible Market on which the Common Stock is then listed or designated for quotation (as applicable); (iii) during the Equity Conditions
Measuring Period, the Company shall have delivered all shares of Common Stock issuable upon conversion of this Note on a timely basis as set
forth in Section  3 hereof and all other shares of capital stock required to be delivered by the Company on a timely basis as set forth in the other
Transaction Documents; (iv) any shares of Common Stock to be issued in connection with the event requiring determination (or issuable upon
conversion of the Conversion Amount being redeemed in the event requiring this determination) may be issued in full without violating Section
 3(d) hereof; (v) any shares of Common Stock to be issued in connection with the event requiring determination (or issuable upon conversion of the
Conversion Amount being redeemed in the event requiring this determination (without regards to any limitations on conversion set forth herein))
may be issued in full without violating the rules or regulations of the Eligible Market on which the Common Stock is then listed or designated for
quotation (as applicable); (vi) on each day during the Equity Conditions Measuring Period, no public announcement of a pending, proposed or
intended Fundamental Transaction shall have occurred which has not been abandoned, terminated or consummated; (vii) the Company shall have
no knowledge of any fact that would reasonably be expected to cause (1) any Registration Statement to not be effective or the prospectus
contained therein to not be available for the resale of the applicable Required Minimum Securities Amount of shares of Common Stock issuable
upon conversion of this Note (without regard to any limitations of conversion set forth herein) or (2) any shares of Common Stock issuable upon
conversion of this Note (without regard to any limitations of conversion set forth herein) to not be eligible for sale pursuant to Rule 144 without
the need for registration under any applicable federal or state securities laws (in each case, disregarding any limitation on conversion of the Notes,
other issuance of securities with respect to the Notes) and no Current Public Information Failure exists or is continuing; (viii) the Holder shall not
be in (and no other holder of Notes shall be in) possession of any material, non-public information provided to any of them by the Company, any
of its Subsidiaries or any of their respective affiliates, employees, officers, representatives, agents or the like; (ix) on each day during the Equity
Conditions Measuring Period, the Company otherwise shall have been in compliance with each, and shall not have breached any representation or
warranty in any material respect (other than representations or warranties subject to material adverse effect or materiality, which may not be
breached in any respect) or any covenant or other term or condition of any Transaction Document, including, without limitation, the Company
shall not have failed to timely make any payment pursuant to any Transaction Document; (x) on the applicable date of determination (A) no
Authorized Share Failure shall exist or be continuing and the applicable Required Minimum Securities Amount of shares of Common Stock are
available under the certificate of incorporation of the Company and reserved by the Company to be issued pursuant to the Notes and (B) all shares
of Common Stock to be issued in connection with the event requiring this determination (or issuable upon conversion of the Conversion Amount
being redeemed in the event requiring this determination (without regards to any limitations on conversion set forth herein)) may be issued in full
without resulting in an Authorized Share Failure; (xi) on each day during the Equity Conditions Measuring Period, there shall not have occurred
and there shall not exist an Event of Default or an event that with the passage of time or giving of notice would constitute an Event of Default;
(xii) no bone fide dispute shall exist, by and between any of holder of Notes, the Company, the Principal Market (or such applicable Eligible
Market in which the Common Stock of the Company is then principally trading) and/or FINRA with respect to any term or provision of any Note
or any other Transaction Document and (xiii) the shares of Common Stock issuable pursuant the event requiring the satisfaction of the Equity
Conditions are duly authorized and listed and eligible for trading without restriction on an Eligible Market.
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(bb) “Equity Conditions Failure” means that on any day during the period commencing twenty (20) Trading Days prior to the

applicable Company Optional Redemption Notice Date through the applicable Company Optional Redemption Date, the Equity Conditions have
not been satisfied (or waived in writing by the Holder) or there has been a Price Failure or Volume Failure.

 
(cc) “Excluded Securities” means (i) shares of Common Stock or standard options to purchase Common Stock issued to directors,

officers or employees of the Company for services rendered to the Company in their capacity as such pursuant to an Approved Stock Plan (as
defined above), provided that (A) all such issuances (taking into account the shares of Common Stock issuable upon exercise of such options)
after the Subscription Date pursuant to this clause (i) do not, in the aggregate, exceed more than 5% of the Common Stock issued and outstanding
immediately prior to the Subscription Date and (B) the exercise price of any such options is not lowered, none of such options are amended to
increase the number of shares issuable thereunder and none of the terms or conditions of any such options are otherwise materially changed in any
manner that adversely affects any of the Buyers; (ii) shares of Common Stock issued upon the conversion or exercise of Convertible Securities or
Options (other than standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause (i) above)
issued prior to the Subscription Date, provided that the conversion price of any such Convertible Securities (other than standard options to
purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by clause (i) above) is not lowered, none of such Convertible
Securities or Options (other than standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by
clause (i) above) are amended to increase the number of shares issuable thereunder and none of the terms or conditions of any such Convertible
Securities or Options (other than standard options to purchase Common Stock issued pursuant to an Approved Stock Plan that are covered by
clause (i) above) are otherwise materially changed in any manner that adversely affects any of the Buyers; and (iii) the shares of Common Stock
issuable upon conversion of the Notes or otherwise pursuant to the terms of the Notes; provided, that the terms of the Notes are not amended,
modified or changed on or after the Subscription Date (other than antidilution adjustments pursuant to the terms thereof in effect as of the
Subscription Date).
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(dd) “Existing Senior Secured Notes” means those certain senior secured convertible notes, issued from time to time, pursuant to the

Securities Purchase Agreement, dated as of August 15, 2022, by and among the Company and FF Simplicity Ventures LLC, as such may be
amended, modified, waived and/or supplemented, as applicable, from time to time

 
(ee) “Extraordinary Receipt” means any cash received by or paid to or for the account of the Company or any of its Subsidiaries (or

paid to or for the account of any equity holder of any the Company or any of its Subsidiaries) in connection with any tax refund, indemnification
claim or purchase price adjustments not in the ordinary course of business (excluding proceeds form Asset Sales and Major Casualty Proceeds).

 
(ff) “Financing Documents” shall have the meaning as set forth in the Securities Purchase Agreement.
 
(gg) “Floor Price” means $1.048 (as adjusted for stock splits, stock dividends, stock combinations, recapitalizations and similar events).
 
(hh) “Fundamental Transaction” means (A) that the Company shall, directly or indirectly, including through subsidiaries, Affiliates or

otherwise, in one or more related transactions, (i) consolidate or merge with or into (whether or not the Company is the surviving corporation)
another Subject Entity, or (ii) sell, assign, transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the
Company or any of its “significant subsidiaries” (as defined in Rule 1-02 of Regulation S-X) to one or more Subject Entities, or (iii) make, or
allow one or more Subject Entities to make, or allow the Company to be subject to or have its Common Stock be subject to or party to one or more
Subject Entities making, a purchase, tender or exchange offer that is accepted by the holders of at least either (x) 50% of the outstanding shares of
Common Stock, (y) 50% of the outstanding shares of Common Stock calculated as if any shares of Common Stock held by all Subject Entities
making or party to, or Affiliated with any Subject Entities making or party to, such purchase, tender or exchange offer were not outstanding; or (z)
such number of shares of Common Stock such that all Subject Entities making or party to, or Affiliated with any Subject Entity making or party
to, such purchase, tender or exchange offer, become collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least
50% of the outstanding shares of Common Stock, or (iv) consummate a stock or share purchase agreement or other business combination
(including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with one or more Subject Entities whereby all
such Subject Entities, individually or in the aggregate, acquire in any transaction or series or related transactions, either (x) at least 50% of the
outstanding shares of Common Stock, (y) at least 50% of the outstanding shares of Common Stock calculated as if any shares of Common Stock
held by all the Subject Entities making or party to, or Affiliated with any Subject Entity making or party to, such stock purchase agreement or
other business combination were not outstanding; or (z) such number of shares of Common Stock such that the Subject Entities become
collectively the beneficial owners (as defined in Rule 13d-3 under the 1934 Act) of at least 50% of the outstanding shares of Common Stock, or
(v) reorganize, recapitalize or reclassify its Common Stock, (B) that the Company shall, directly or indirectly, including through subsidiaries,
Affiliates or otherwise, in one or more related transactions, allow any Subject Entity individually or the Subject Entities in the aggregate to be or
become the “beneficial owner” (as defined in Rule 13d-3 under the 1934 Act), directly or indirectly, whether through acquisition, purchase,
assignment, conveyance, tender, tender offer, exchange, reduction in outstanding shares of Common Stock, merger, consolidation, business
combination, reorganization, recapitalization, spin-off, scheme of arrangement, reorganization, recapitalization or reclassification or otherwise in
any manner whatsoever, of either (x) at least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock,
(y) at least 50% of the aggregate ordinary voting power represented by issued and outstanding Common Stock not held by all such Subject Entities
as of the date of this Note calculated as if any shares of Common Stock held by all such Subject Entities were not outstanding, or (z) a percentage
of the aggregate ordinary voting power represented by issued and outstanding shares of Common Stock or other equity securities of the Company
sufficient to allow such Subject Entities to effect a statutory short form merger or other transaction requiring other stockholders of the Company to
surrender their shares of Common Stock without approval of the stockholders of the Company or (C) directly or indirectly, including through
subsidiaries, Affiliates or otherwise, in one or more related transactions, the issuance of or the entering into any other instrument or transaction
structured in a manner to circumvent, or that circumvents, the intent of this definition in which case this definition shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this definition to the extent necessary to correct this definition or
any portion of this definition which may be defective or inconsistent with the intended treatment of such instrument or transaction.

 

45



 

 
(ii) “GAAP” means United States generally accepted accounting principles, consistently applied.
 
(jj) “Group” means a “group” as that term is used in Section 13(d) of the 1934 Act and as defined in Rule 13d-5 thereunder.
 
(kk) “Indebtedness” of any Person means, without duplication (A) all indebtedness for borrowed money, (B) all obligations issued,

undertaken or assumed as the deferred purchase price of property or services (including, without limitation, “capital leases” in accordance with
GAAP) (other than trade payables entered into in the ordinary course of business consistent with past practice), (C) all reimbursement or payment
obligations with respect to letters of credit, surety bonds and other similar instruments, (D) all obligations evidenced by notes, bonds, debentures
or similar instruments, including obligations so evidenced incurred in connection with the acquisition of property, assets or businesses, (E) all
indebtedness created or arising under any conditional sale or other title retention agreement, or incurred as financing, in either case with respect to
any property or assets acquired with the proceeds of such indebtedness (even though the rights and remedies of the seller or bank under such
agreement in the event of default are limited to repossession or sale of such property), (F) all monetary obligations under any leasing or similar
arrangement which, in connection with GAAP, consistently applied for the periods covered thereby, is classified as a capital lease, (G) all
indebtedness referred to in clauses (A) through (F) above secured by (or for which the holder of such Indebtedness has an existing right,
contingent or otherwise, to be secured by) any Lien upon or in any property or assets (including accounts and contract rights) owned by any
Person, even though the Person which owns such assets or property has not assumed or become liable for the payment of such indebtedness, and
(H) all Contingent Obligations in respect of indebtedness or obligations of others of the kinds referred to in clauses (A) through (G) above.

 
(ll) “Intellectual Property Rights” means trademarks, trade names, service marks, service mark registrations, service names, original

works of authorship, patents, patent rights, copyrights, inventions, licenses, approvals, governmental authorizations, trade secrets and other
intellectual property rights and all applications and registrations therefor of the Company and/or any of its Subsidiaries.
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(mm) “Interest Date” means, with respect to any given calendar month, the first Trading Day of such calendar month.
 
(nn) “Interest Rate” means ten percent (10%) per annum.
 
(oo) “Investment” means any beneficial ownership (including stock, partnership or limited liability company interests) of or in any

Person, or any loan, advance or capital contribution to any Person or the acquisition of all, or substantially all, of the assets of another Person or
the purchase of any assets of another Person for greater than the fair market value of such assets.

 
(pp) “Major Casualty Proceeds” means (a) the aggregate insurance proceeds received in cash in connection with one or more related

events under any property insurance policy or business interruption insurance policy or (b) any award or other compensation received in cash with
respect to any eminent domain, condemnation of property or similar proceedings (or any transfer or disposition of property in lieu of
condemnation), in each case, less (i) any out-of-pocket fees, costs and expenses reasonably incurred by the Company or any Subsidiary in
connection therewith, (ii) the amount of any Indebtedness secured by a Lien on the related asset and discharged from the proceeds of such event,
(iii) any taxes paid or reasonably estimated by the Company or Subsidiary to be payable by such Person as a consequence of such event (provided,
that if the actual amount of taxes actually paid is less than the estimated amount, the difference shall immediately constitute Major Casualty
Proceeds) and (iv) the amount of any reserve established in accordance with GAAP (provided that such reserved amounts shall be Major Casualty
Proceeds to the extent and at the time of any reversal (without the satisfaction of any applicable liabilities in a corresponding amount) of any such
reserve).

 
(qq) “Maturity Date” shall mean [   ]1, 2029; provided, however, the Maturity Date may be extended at the option of the Holder (i) in the

event that, and for so long as, an Event of Default shall have occurred and be continuing or any event shall have occurred and be continuing that
with the passage of time and the failure to cure would result in an Event of Default or (ii) through the date that is twenty (20) Business Days after
the consummation of a Fundamental Transaction in the event that a Fundamental Transaction is publicly announced or a Change of Control Notice
is delivered prior to the Maturity Date, provided further that if a Holder elects to convert some or all of this Note pursuant to Section  3 hereof, and
the Conversion Amount would be limited pursuant to Section  3(d) hereunder, the Maturity Date shall automatically be extended until such time as
such provision shall not limit the conversion of this Note.

 
 

1 Note to Draft: Maturity Date to be 5 years from the Issuance Date.
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(rr) “Net Cash Proceeds” means, with respect to any transaction or event, an amount equal to the cash proceeds received by the

Company (or any Subsidiary) from or in respect of such transaction or event (including cash proceeds of any non-cash proceeds of such
transaction), less (a) any out-of-pocket expenses paid to a Person that are reasonably incurred by the Company or any Subsidiary, as applicable, in
connection therewith, (b) the amount of any reserve established in accordance with GAAP (provided that such reserved amounts shall be Net Cash
Proceeds to the extent and at the time of any reversal (without the satisfaction of any applicable liabilities in a corresponding amount) of any such
reserve), and (c) in the case of an Asset Sale, the amount of any Indebtedness secured by a Lien on the related asset and discharged with the
proceeds of such Asset Sale and any taxes paid or reasonably estimated by the Company or any Subsidiary, as applicable, to be payable by such
Person in respect of such Asset Sale (provided, that if the actual amount of taxes paid is less than the estimated amount, the difference shall
immediately constitute Net Cash Proceeds).

 
(ss) “Options” means any rights, warrants or options to subscribe for or purchase shares of Common Stock or Convertible Securities.
 
(tt) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or

equivalent equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent
Entity with the largest public market capitalization as of the date of consummation of the Fundamental Transaction.

 
(uu) “Permitted Indebtedness” means (i) Indebtedness evidenced by this Note and the Other Notes, (ii) Indebtedness set forth on

Schedule  32(tt) to this Note, (iii) Indebtedness secured by Permitted Liens or unsecured but as described in clauses (iv) and (v) of the definition of
Permitted Liens, (iv) Indebtedness permitted under the Existing Senior Secured Notes, (v) Junior Debt (as defined in the Securities Purchase
Agreement), (vi) Capitalized Lease Obligations and other Debt financing for the use, acquisition, construction, repair, replacement or
improvement of fixed, real or capital assets, whether through the direct purchase or ownership of assets in an aggregate principal amount
outstanding at any time not to exceed $15,000,000, (vii) Any mortgage financing or other real estate financing (including the financing of tenant
improvements) in an aggregate principal amount outstanding at any time not to exceed $35,000,000 (a “Real Estate Financing”), (viii) Sale
Lease Back Transactions (as defined in the Securities Purchase Agreement), Indebtedness of a type not otherwise covered by any other exception
set forth herein in an aggregate principal amount at any time outstanding not to exceed $2,500,000, (ix) any Indebtedness secured by a Permitted
Lien and (x) Any finished vehicles inventory floor financings, in an aggregate principal amount at any time outstanding not to exceed $60,000,000
(a “Permitted Inventory Floor Financing”).
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(vv) “Permitted Liens” means (i) any Lien for taxes not yet due or delinquent or being contested in good faith by appropriate

proceedings for which adequate reserves have been established in accordance with GAAP, (ii) any statutory Lien arising in the ordinary course of
business by operation of law with respect to a liability that is not yet due or delinquent, (iii) any Lien created by operation of law, such as
materialmen’s liens, mechanics’ liens and other similar liens, arising in the ordinary course of business with respect to a liability that is not yet due
or delinquent or that are being contested in good faith by appropriate proceedings, (iv) Liens (A) upon or in any equipment acquired or held by the
Company or any of its Subsidiaries to secure the purchase price of such equipment or Indebtedness incurred solely for the purpose of financing the
acquisition or lease of such equipment, or (B) existing on such equipment at the time of its acquisition, provided that the Lien is confined solely to
the property so acquired and improvements thereon, and the proceeds of such equipment, in either case, with respect to Indebtedness in an
aggregate amount not to exceed $1,500,000, (v) Liens incurred in connection with the extension, renewal or refinancing of the Indebtedness
secured by Liens of the type described in clause (iv) above, provided that any extension, renewal or replacement Lien shall be limited to the
property encumbered by the existing Lien and the principal amount of the Indebtedness being extended, renewed or refinanced does not increase,
(vi) Liens in favor of customs and revenue authorities arising as a matter of law to secure payments of custom duties in connection with the
importation of goods, and (vii) Liens arising from judgments, decrees or attachments in circumstances not constituting an Event of Default under
Section  4(a)(x) and (viii) Liens permitted under the Existing Senior Secured Notes, (ix) Liens set forth on Schedule 32(uu) to this Note, (x)
easements, rights of way, restrictions (including zoning restrictions), covenants, licenses, encroachments, protrusions, minor imperfections, defects
or irregularities in title and other similar Liens that are (i) matters of record, (ii) would be disclosed by a current title report, accurate survey or
physical inspection, or (iii) do not interfere in any material respect with the ordinary conduct of the business of any Credit Party or any Subsidiary,
(xi) any interest, right or title of a lessor or sublessor under any lease or sublease permitted by this Note or the Securities Purchase Agreement or
set forth in Schedule 3.18 of the Securities Purchase Agreement, (xii) Liens arising from precautionary uniform commercial code financing
statements filed under any lease, license, sublease or sublicense permitted by this Agreement or any consignment of goods permitted by this
Agreement, (xiii) non-exclusive licenses, non-exclusive sublicenses, leases or subleases granted to third parties in the ordinary course of business
not interfering with the business of the Credit Parties or any of their Subsidiaries, (ixx) Liens in favor of collecting banks arising under Section 4-
210 of the UCC, (xx) Liens (including the right of setoff) in favor of a bank or other depository institution arising as a matter of law encumbering
deposits, (xxi) Liens that are contractual rights of set-off relating to purchase orders and other agreements entered into with customers of an Issuer
(as defined in the Securities Purchase Agreement) or any Subsidiary of an Issuer in the ordinary course of business, (xxii) Liens securing Junior
Debt (including any Existing Notes) to the extent such Liens are junior and subordinate to the Liens securing the Notes pursuant to a Junior Lien
Intercreditor Agreement (as defined in the Securities Purchase Agreement), (xxiii) (I) Liens on the property acquired, constructed, repaired,
replaced, improved or financed, including any improvements thereon and accessions thereto and the proceeds and products thereof (it being
understood that individual financings provided by any Person may be cross-collateralized to other financings of such type provided by such
Person) securing Permitted Indebtedness, (II) Liens on the real property securing any Real Estate Financing, including any improvements or
fixtures thereon and accessions thereto and the proceeds and products thereof, (III) Liens on the property subject to any Sale Leaseback
Transaction and (IV) Liens on any inventory consisting of finished vehicles and cash proceeds thereof securing any Permitted Inventory Floor
Financing, and (xxiv) Liens securing Indebtedness or other obligations not otherwise covered by any other exception set forth herein in an
aggregate principal amount outstanding at any time not to exceed $2,500,000.
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(ww) “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated

organization, any other entity or a government or any department or agency thereof.
 
(xx) “Price Failure” means, with respect to a particular date of determination, the VWAP of the Common Stock on any Trading Day

during the twenty (20) Trading Day period ending on the Trading Day immediately preceding such date of determination fails to exceed the Floor
Price (as adjusted for stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions occurring after the
Subscription Date). All such determinations to be appropriately adjusted for any stock splits, stock dividends, stock combinations,
recapitalizations or other similar transactions during any such measuring period.

 
(yy) “Principal Market” means the Nasdaq Capital Market.
 
(zz) “Redemption Notices” means, collectively, the Event of Default Redemption Notices, the Company Optional Redemption Notices,

the Mandatory Redemption Notices and the Change of Control Redemption Notices, and each of the foregoing, individually, a “Redemption
Notice.”

 
(aaa) “Redemption Premium” means 125%.
 
(bbb) “Redemption Prices” means, collectively, Event of Default Redemption Prices, the Change of Control Redemption Prices, the

Company Optional Redemption Prices, the Mandatory Redemption Prices, and each of the foregoing, individually, a “Redemption Price.”
 
(ccc) “SEC” means the United States Securities and Exchange Commission or the successor thereto.
 
(ddd) “Securities Purchase Agreement” means that certain securities purchase agreement, dated as of the Subscription Date, by and

among the Company and the holders of the Notes party thereto, as may be amended from time to time.
 
(eee) “Security Agreement” means that certain Security Agreement, dated as of the Subscription Date, by and among the Company and

the other grantors party thereto, and [ ]. in its capacity as the collateral agent, as may be amended from time to time.
 
(fff) “Subscription Date” means September 5, 2024.
 
(ggg) “Subsidiaries” shall have the meaning as set forth in the Securities Purchase Agreement.
 
(hhh) “Subject Entity” means any Person, Persons or Group or any Affiliate or associate of any such Person, Persons or Group.
 
(iii) “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or surviving any

Fundamental Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have
been entered into.
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(jjj) “Trading Day” means, as applicable, (x) with respect to all price or trading volume determinations relating to the Common Stock,

any day on which the Common Stock is traded on the Principal Market, or, if the Principal Market is not the principal trading market for the
Common Stock, then on the principal securities exchange or securities market on which the Common Stock is then traded, provided that “Trading
Day” shall not include any day on which the Common Stock is scheduled to trade on such exchange or market for less than 4.5 hours or any day
that the Common Stock is suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does
not designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00:00 p.m., New York time)
unless such day is otherwise designated as a Trading Day in writing by the Holder or (y) with respect to all determinations other than price
determinations relating to the Common Stock, any day on which The New York Stock Exchange (or any successor thereto) is open for trading of
securities.

 
(kkk) “Transaction Documents” shall have the meaning as set forth in the Securities Purchase Agreement.
 
(lll) “Volume Failure” means, with respect to a particular date of determination, the aggregate daily dollar trading volume (as reported

on Bloomberg) of the Common Stock on the Principal Market on any Trading Day during the twenty (20) Trading Day period ending on the
Trading Day immediately preceding such date of determination (such period, the “Volume Failure Measuring Period”) is less than $1,500,000
(as adjusted for any stock splits, stock dividends, stock combinations, recapitalizations or other similar transactions occurring after the
Subscription Date).

 
(mmm) “VWAP” means, for any security as of any date, the dollar volume-weighted average price for such security on the Principal

Market (or, if the Principal Market is not the principal trading market for such security, then on the principal securities exchange or securities
market on which such security is then traded), during the period beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time,
as reported by Bloomberg through its “VAP” function (set to 09:30 start time and 16:00 end time) or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the over-the-counter market on the electronic bulletin board for such security during the period
beginning at 9:30 a.m., New York time, and ending at 4:00 p.m., New York time, as reported by Bloomberg, or, if no dollar volume-weighted
average price is reported for such security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask
price of any of the market makers for such security as reported in The Pink Open Market (or a similar organization or agency succeeding to its
functions of reporting prices). If the VWAP cannot be calculated for such security on such date on any of the foregoing bases, the VWAP of such
security on such date shall be the fair market value as mutually determined by the Company and the Holder. If the Company and the Holder are
unable to agree upon the fair market value of such security, then such dispute shall be resolved in accordance with the procedures in Section  24.
All such determinations shall be appropriately adjusted for any stock dividend, stock split, stock combination, recapitalization or other similar
transaction during such period.
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33. DISCLOSURE. Upon delivery by the Company to the Holder (or receipt by the Company from the Holder) of any notice in accordance with

the terms of this Note, unless the Company has in good faith determined that the matters relating to such notice do not constitute material, non-public
information relating to the Company or any of its Subsidiaries, the Company shall on or prior to 9:00 am, New York city time on the Business Day
immediately following such notice delivery date, publicly disclose such material, non-public information on a Current Report on Form 8-K or otherwise. In
the event that the Company believes that a notice contains material, non-public information relating to the Company or any of its Subsidiaries, the
Company so shall indicate to the Holder explicitly in writing in such notice (or immediately upon receipt of notice from the Holder, as applicable), and in
the absence of any such written indication in such notice (or notification from the Company immediately upon receipt of notice from the Holder), the
Holder shall be entitled to presume that information contained in the notice does not constitute material, non-public information relating to the Company or
any of its Subsidiaries. Nothing contained in this Section  33 shall limit any obligations of the Company, or any rights of the Holder, under Section 4.18 of
the Securities Purchase Agreement.

 
34. ABSENCE OF TRADING AND DISCLOSURE RESTRICTIONS. The Company acknowledges and agrees that the Holder is not a fiduciary

or agent of the Company and that the Holder shall have no obligation to (a) maintain the confidentiality of any information provided by the Company or (b)
refrain from trading any securities while in possession of such information in the absence of a written non-disclosure agreement signed by an officer of the
Holder that explicitly provides for such confidentiality and trading restrictions. In the absence of such an executed, written non-disclosure agreement, the
Company acknowledges that the Holder may freely trade in any securities issued by the Company, may possess and use any information provided by the
Company in connection with such trading activity, and may disclose any such information to any third party.

 
35. TAXES.

 
(a) Without limiting any other provision of this Note, any and all payments by the Company hereunder shall be made free and clear of

and without deduction for any and all present or future taxes, levies, imposts, deductions, charges or withholdings, and all liabilities with respect thereto
(collectively referred to as “Taxes”) unless the Company is required to withhold or deduct any amounts for, or on account of Taxes pursuant to any
applicable law. If the Company shall be required to deduct any Taxes from or in respect of any sum payable hereunder to the Holder, (i) the sum payable
shall be increased by the amount by which the sum payable would otherwise have to be increased (the “make-whole sum”) to ensure that after making all
required deductions (including deductions applicable to the make-whole sum) the Holder would receive an amount equal to the sum it would have received
had no such deductions been made, (ii) the Company shall make such deductions and (iii) the Company shall pay the full amount withheld or deducted to
the relevant governmental authority within the time required. Upon the request of the Company, the Holder shall provide the Company with such duly
completed and executed forms or certificates prescribed by law as a basis for claiming an exemption from, or a reduction of, any Taxes imposed on
payments made hereunder.

 
(b) In addition, the Company agrees to pay to the relevant governmental authority in accordance with applicable law any present or future

stamp or documentary taxes or any other excise or property taxes, charges or similar levies that arise from any payment made hereunder or in connection
with the execution, delivery, registration or performance of, or otherwise with respect to, this Note (“Other Taxes”).

 
(c) The Company shall deliver to the Holder official receipts, if any, in respect of any Taxes and Other Taxes payable hereunder promptly

after payment of such Taxes and Other Taxes or other evidence of payment reasonably acceptable to the Holder.
 
(d) If the Company fails to pay any amounts in accordance with this Section  35, the Company shall indemnify the Holder within ten (10)

calendar days after written demand therefor, for the full amount of any Taxes or Other Taxes, plus any related interest or penalties, that are paid by the
Holder to the relevant governmental authority or other relevant governmental authority as a result of such failure.

 
(e) The obligations of the Company under this Section  35 shall survive the termination of this Agreement and the payment of all amounts

payable hereunder.
 

[signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Note to be duly executed as of the Issuance Date set out above.

 
 Faraday Future Intelligent Electric, Inc.  
  
 By:                
  Name:                                  
  Title:  
 

Convertible Note - Signature Page
 



 

 
EXHIBIT I

 
FARADAY FUTURE INTELLIGENT ELECTRIC, INC.

CONVERSION NOTICE
 
Reference is made to the Secured Convertible Note (the “Note”) issued to the undersigned by Faraday Future Intelligent Electric, Inc., a Delaware

corporation (the “Company”). In accordance with and pursuant to the Note, the undersigned hereby elects to convert the Conversion Amount (as defined
in the Note) of the Note indicated below into shares of Common Stock, $0.001 par value per share (the “Common Stock”), of the Company, as of the date
specified below. Capitalized terms not defined herein shall have the meaning as set forth in the Note.

 
 Date of Conversion:  

 
 Aggregate Principal to be converted:  
    

 

Aggregate accrued and unpaid 
Interest and accrued and unpaid Late
Charges with respect to such portion 
of the Aggregate Principal and such
Aggregate Interest to be converted:   

 
 AGGREGATE

CONVERSION
AMOUNT
TO BE CONVERTED:  

 
Please confirm the following information:
 
 Conversion Price:  
 
 Number of shares of

Common Stock to be
issued:  

 
☐ If this Conversion Notice is being delivered with respect to an Alternate Conversion, check here if Holder is electing to use the following Alternate
Conversion Price:_________________
 
Please issue the Common Stock into which the Note is being converted to Holder, or for its benefit, as follows:
 
 ☐ Check here if requesting delivery as a certificate to the following name and to the following address:
 
 Issue to:          
   
    
 
 ☐ Check here if requesting delivery by Deposit/Withdrawal at Custodian as follows:

 
 DTC Participant:   
    
 DTC Number:    
    
 Account Number:     
 
Date: _____________ __, ______
 
 
Name of Registered Holder     
 
By:   
 Name:                            
 Title:   
    
 Tax ID:   
 
E-mail Address:
 



 

 
Exhibit II

 
ACKNOWLEDGMENT

 
The Company hereby (a) acknowledges this Conversion Notice, (b) certifies that the above indicated number of shares of Common Stock [are][are

not] eligible to be resold by the Holder either (i) pursuant to Rule 144 (subject to the Holder’s execution and delivery to the Company of a customary 144
representation letter) or (ii) an effective and available registration statement and (c) hereby directs _________________ to issue the above indicated
number of shares of Common Stock in accordance with the Transfer Agent Instructions dated _____________, 20__ from the Company and acknowledged
and agreed to by ________________________.
 

 
FARADAY FUTURE INTELLIGENT ELECTRIC, INC.
 

  
 By:                
  Name:                                  
  Title:  
 

 
 



Exhibit 10.1
 

SECURITIES PURCHASE AGREEMENT
 

DATED AS OF SEPTEMBER 5, 2024
 

AMONG
 

FARADAY FUTURE INTELLIGENT ELECTRIC INC.,
 

as the Issuer
 

[      ],
 

as administrative agent and collateral agent,
 

and
 

THE PURCHASERS
 

FROM TIME TO TIME PARTY HERETO
 
 

 



 

 
ANNEXES, EXHIBITS AND SCHEDULES

 
ANNEXES   
Annex A - Definitions
Annex B - Commitment Annex
Annex C - Closing Checklist
EXHIBITS   
Exhibit A - Assignment Agreement
Exhibit B - Convertible Note
Exhibit C - Warrant
Exhibit D - Incremental Warrant
SCHEDULES   
Schedule 3.1 - Existence, Organizational Identification Numbers, Foreign Qualification, Prior Names
Schedule 3.4 - Capitalization
Schedule 3.6 - Litigation
Schedule 3.7 - Ownership of Property
Schedule 3.9 - Labor Matters
Schedule 3.13 - Taxes
Schedule 3.14 - ERISA
Schedule 3.17 - Intellectual Property
Schedule 3.18 - Real Estate
Schedule 3.19 - Insurance
Schedule 3.20 - Bank Accounts
Schedule 3.23 - Outstanding Debt
Schedule 3.30 - Listing and Maintenance Requirements
Schedule 13.6 - Certain Related Transactions
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SECURITIES PURCHASE AGREEMENT

 
This SECURITIES PURCHASE AGREEMENT dated as of September 5, 2024, is by and among, FARADAY FUTURE INTELLIGENT

ELECTRIC INC. (the “Issuer” or the “Company”), the other Credit Parties from time to time party hereto, the financial institutions or other entities from
time to time parties hereto, each as a “Purchaser” and collectively the “Purchasers”, and [ ], a [•] (“[•]”),, as administrative agent and collateral agent (in
such capacity, the “Agent”).

 
RECITALS:

 
WHEREAS, the Issuer wishes to sell to the Purchasers, and the Purchasers have agreed to purchase from the Issuer, secured convertible

promissory notes issued by the Issuer to the Purchasers in an aggregate principal amount as indicated on the Commitment Annex (each a “Note” and
collectively, the “Notes”) the Warrants and the Incremental Warrants, upon and subject to the terms and conditions set forth in this Agreement;

 
WHEREAS, each of the Issuer’s Subsidiaries (other than Excluded Subsidiaries) is willing to guaranty all of the Obligations;
 
WHEREAS, each of the Issuer and each Subsidiary Grantor are willing to secure all of the Obligations by granting to the Agent, for the benefit of

the Secured Parties, a perfected Lien upon substantially all of its personal property; and
 
WHEREAS, the guaranties made to the Agent and the Purchasers and the liens granted to the Agent, for the benefit of the Secured Parties, are

each a condition and inducement to the Agent and the Purchasers to enter into the transactions contemplated hereunder and under the other Financing
Documents.

 
NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the Credit Parties, the

Purchasers, and the Agent agree as follows:
 

ARTICLE 1
DEFINITIONS

 
Section 1.1 Certain Defined Terms.
 
Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms on Annex A to this Agreement or

in the Notes, as applicable.
 
Section 1.2 Accounting Terms and Determinations.
 
Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations hereunder (including

without limitation determinations made pursuant to the exhibits hereto) shall be made, and all financial statements required to be delivered hereunder shall
be prepared on a consolidated basis in accordance with GAAP consistently applied. Notwithstanding any other provision contained herein, all terms of an
accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made, without giving
effect to any election under Accounting Standards Codification 825-10 (or any other Financial Accounting Standard having a similar result or effect) to
value any Indebtedness or other liabilities of any Credit Party or any Subsidiary of any Credit Party at “fair value.”
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Section 1.3 Other Definitional Provisions and References.
 
References in this Agreement to “Articles”, “Sections”, “Annexes”, “Exhibits” or “Schedules” shall be to Articles, Sections, Annexes, Exhibits or

Schedules of or to this Agreement unless otherwise specifically provided. Any term defined herein may be used in the singular or plural. “Include”,
“includes” and “including” shall be deemed to be followed by “without limitation”. Except as otherwise specified or limited herein, references to any
Person include the successors and assigns of such Person. References “from” or “through” any date mean, unless otherwise specified, “from and including”
or “through and including”, respectively. Unless otherwise specified herein, the settlement of all payments and fundings hereunder between or among the
parties hereto shall be made in lawful money of the United States and in immediately available funds. Time is of the essence for each performance
obligation of each Credit Party under this Agreement and each Financing Document. All amounts used for purposes of financial calculations required to be
made herein shall be without duplication. References to any statute or act shall include all related current regulations and all amendments and any successor
statutes, acts and regulations. References to any statute or act, without additional reference, shall be deemed to refer to federal statutes and acts of the
United States. References to any agreement, instrument or document shall include all schedules, exhibits, annexes and other attachments thereto. Unless
otherwise expressly provided herein or in any other Financing Document, references to agreements and other contractual instruments, including this
Agreement and the other Financing Documents, shall be deemed to include all subsequent amendments, thereto, restatements and substitutions thereof and
other modifications and supplements thereto which are in effect from time to time, but only to the extent such amendments and other modifications are not
prohibited by the terms of any Financing Document. References to any statute or regulation may be made by using either the common or public name
thereof or a specific cite reference and, except as otherwise provided with respect to FATCA, are to be construed as including all statutory and regulatory
provisions related thereto or consolidating, amending, replacing, supplementing or interpreting the statute or regulation.

 
ARTICLE 2

PURCHASE AND SALE
 

Section 2.1 Notes; Repayment of Notes.
 

(a) Commitment, Purchase, Sale and Issuance of the Notes, Warrants and Incremental Warrants.
 

(i) Effective as of the Initial Closing Date, each Purchaser hereby commits to acquire from the Issuer (A) the principal amount of
Notes in an amount equal to the Initial Note Commitment Amount set forth opposite such Purchaser’s name on the Commitment Annex, (B) a
Warrant to purchase a number of shares of the Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”) equal to
the quotient of such Initial Note Commitment Amount divided by the initial Conversion Price thereof and (C) an Incremental Warrant to purchase
an Incremental Note in a principal amount equal to the Initial Note Commitment Amount set forth opposite such Purchaser’s name on the
Commitment Annex of with respect to the Initial Notes, subject only to the conditions set forth in Section 7.1 and Section 7.2.

 
(i) (ii) Effective as of the Initial Closing Date, each Purchaser hereby commits to acquire from the Issuer (A) the principal

amount of Notes in an amount equal to the Subsequent Note Commitment Amount set forth opposite such Purchaser’s name on the Commitment
Annex, (B) a Warrant to purchase a number of shares of Common Stock equal to the quotient of such Subsequent Note Commitment Amount
divided by the initial Conversion Price thereof and (C) an Incremental Warrant to purchase an Incremental Note in a principal amount equal to the
Subsequent Note Commitment Amount set forth opposite such Purchaser’s name on the Commitment Annex of with respect to the Subsequent
Notes, subject only to the conditions set forth in Section 7.3.
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(iii) Within two (2) Trading Days of the exercise of any Incremental Warrant, the Issuer shall issue to the exercising Purchaser,

and such Purchaser shall acquire from the Issuer, and hereby commits to acquire, secured convertible promissory notes issued by the Issuer to such
Purchaser in the principal amount set forth in the Notice of Exercise of such Purchaser’s Incremental Warrant (each an “Incremental Note” and
collectively, the “Incremental Notes”).

 
(b) Closing.
 

(i) The purchase and issuance of the Initial Notes and corresponding Warrants and Incremental Warrants shall take place upon
the satisfaction of all the conditions set forth in Section 7.1 and Section 7.2 hereof (the “Initial Closing”); provided however, if such conditions
are not satisfied on or prior to September 30, 2024, such commitment to purchase and issue such Initial Notes, Warrants and Incremental Warrants
and all other commitments under this Agreement to purchase any Initial Notes and associated Warrants and Incremental Warrants shall
automatically terminate. At the Initial Closing, each applicable Purchaser shall purchase the Initial Notes and associated Warrants and Incremental
Warrants in accordance with its Initial Note Commitment Percentage and disburse the net proceeds from the purchase of the Initial Notes pursuant
to the Flow of Funds delivered by the Issuer.

 
(ii) The purchase and issuance of the Subsequent Notes and associated Warrants and Incremental Warrants shall take place on

the twentieth (20th) Business Day following the Initial Closing, but in no event later than September 30, 2024 (the “Subsequent Closing Date”),
so long as all the conditions set forth in Section 7.3 hereof have been satisfied (the “Subsequent Closing”); provided however, if such conditions
are not satisfied on such twentieth (20th) Business Day, such commitment to purchase and issue such Subsequent Notes and all other commitments
under this Agreement to purchase any Notes and associated Warrants and Incremental Warrants shall automatically terminate. At the Subsequent
Closing, each applicable Purchaser shall purchase the Subsequent Notes and associated Warrants and Incremental Warrants in accordance with the
amounts set forth opposite such Purchaser’s name on under the column “Subsequent Closing Principal Amount” on the Commitment Annex and
disburse the net proceeds from the purchase of the Subsequent Notes pursuant to the Flow of Funds delivered by the Issuer.
 

(iii) On the date of issuance of the Incremental Notes and associated Warrants pursuant to the terms hereof and thereof, each
applicable Purchaser shall deposit the net proceeds thereof to the Issuer in accordance with the Flow of Funds delivered by the Issuer to such
Purchaser or pursuant to other arrangements as shall have been agreed between such Purchaser and the Issuer and, in each case, the Issuer shall
deliver the Incremental Notes to the applicable Purchasers upon receipt of the applicable funds.
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(iv) Each Credit Party acknowledges and agrees that (i) no notices or documentation that constitute material non-public

information shall be sent to the Agent following any Closing until the following Closing (other than, for the avoidance of doubt, any notices or
information relating to such following Closing, which shall be sent either after the market closes or on a day other than a Business Day), and (ii) if
any notices or documents sent by any Credit Party to the Agent contain any material non-public information, such notices or documents must be
sent either after the market closes or on a day other than a Business Day and the Issuer shall file an 8-K immediately following the day such
information was delivered before the market opens (unless the Agent has agreed to accept such information); provided that, any notice or other
documentation withheld and not disclosed to the Agent or the Purchasers as a result of this paragraph shall not result in a violation of any other
provision of the Financing Documents that may require the disclosure of such notice or documentation; provided further that, such notice or other
documentation shall be disclosed to Agent on the applicable Closing in accordance with such other provision.

 
(c) Commitments.
 

(i) Each Purchaser’s obligation to purchase the Notes shall be limited to such Purchaser’s applicable Note Commitment
Percentage, and no Purchaser shall have any obligation to fund any portion of the Notes required to be funded by any other Purchaser, but not so
funded. The Issuer shall not have any right to reborrow any portion of the Notes which are repaid or prepaid from time to time.

 
(ii) No Purchaser shall have any other obligation to fund any additional Incremental Notes and the purchase of any such

additional Incremental Notes shall be at the sole and absolute discretion of each Purchaser. The Issuer shall not have any right to reborrow any
portion of the Incremental Notes which is repaid or prepaid from time to time.

 
(iii) Notwithstanding anything to the contrary contained herein, if the conditions set forth in (a) Section 7.2 are not satisfied on

or before September 30, 2024 or (b) Section 7.3 are not satisfied on the Subsequent Closing Date, all commitments and obligations to purchase
and issue any remaining Notes shall terminate.

 
(d) [Reserved]
 
(e) [Reserved].
 

Section 2.2 [Reserved].
 
Section 2.3 [Reserved].
 
Section 2.4 [Reserved].
 
Section 2.5 Notes. The portion of the Notes purchased by each Purchaser at the Initial Closing and at the Subsequent Closing shall be evidenced

by a secured convertible promissory note, substantially in the form of Exhibit B hereto executed by the Issuer in an original principal amount equal to such
Purchaser’s applicable share of the Notes.
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Section 2.6 [Reserved].

 
Section 2.7 Certain Tax Matters.

 
The Credit Parties and the Purchasers agree that, for purposes of Treasury Regulations Section 1.1273-2(h), the Purchased Securities, the Warrants

and the Incremental Warrants constitute an “investment unit” for purposes of Section 1273(c)(2) of the Internal Revenue Code of 1986, as amended. The
Agent shall within 45 days following the applicable Closing, for purposes of Treasury Regulations Section 1.1273-2(h), propose to the Issuer an allocation
of the aggregate fair market value of the Warrants and the Incremental Warrants issued at such Closing (the “Valuation”). If the Issuer does not notify the
Agent of any dispute or disagreement regarding the proposed Valuation within twenty (20) days of receipt, then the Valuation shall become final. If the
Issuer notifies the Agent of any such dispute or disagreement within twenty (20) days of receipt, then the Issuer and the Agent shall endeavor in good faith
to resolve such dispute with twenty (20) days after the Issuer so notifies the Agent. If the Issuer and the Agent are unable to resolve the dispute, then such
dispute shall be submitted to an independent, nationally recognized valuation or financial advisory firm (mutually agreed to by the Issuer and the Agent) for
final resolution, with the costs of such valuation or financial advisory firm to be paid one-half by the Issuer and one-half by the Agent. Neither the Credit
Parties nor the Purchasers will take any position for United States federal income Tax purposes that is inconsistent with the provisions of this Section 2.7
unless otherwise required by the IRS or another Governmental Authority following an audit or examination.

 
ARTICLE 3

REPRESENTATIONS AND WARRANTIES
 

To induce the Agent and the Purchasers to enter into this Agreement and to purchase the Purchased Securities and other transactions contemplated
thereby, the Credit Parties hereby represent and warrant to the Agent and each Purchaser that the following are, and after giving effect to the consummation
of the transactions contemplated by the Financing Documents will be, true, correct and complete as of the Closing Date, the Initial Closing and the
Subsequent Closing: 

 
Section 3.1 Existence and Power.

 
Each Credit Party and each Domestic Subsidiary (a) is an entity duly organized, validly existing and in good standing (to the extent applicable in

the relevant jurisdiction) under the laws of its jurisdiction of incorporation, organization, or formation (except, solely in the case of any Subsidiary that is
not a Credit Party, where the failure to be in good standing could not reasonably be expected to have a Material Adverse Effect) which, with respect to each
Credit Party in existence as of the Closing Date, is specified on Schedule 3.1, has the same legal name as it appears in such Person’s Organizational
Documents and an organizational identification number (if any), in each case as of the Closing Date as specified on Schedule 3.1, and (b) has all powers
and all governmental licenses, authorizations, registrations, permits, consents and approvals required under all applicable Laws and required in order to
carry on its business as now conducted (collectively, “Permits”), except where the failure to have such Permits could not reasonably be expected to have a
Material Adverse Effect. Each Credit Party and each Domestic Subsidiary is qualified to do business as a foreign entity in each jurisdiction in which it is
required to be so qualified, except where the failure to be so qualified could not reasonably be expected to have a Material Adverse Effect. Except as set
forth on Schedule 3.1 or in the SEC Reports, no Credit Party has had, over the five (5) year period preceding the Closing Date, any name other than its
current name or was incorporated or organized under the laws of any jurisdiction other than its current jurisdiction of incorporation or organization. As of
the Closing Date, except for the Subsidiaries set forth on Schedule 3.1 or in the SEC Reports, no Subsidiary exists.
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Section 3.2 Organizational Authority and Governmental Authorization; No Contravention.

 
The execution, delivery and performance by each Credit Party of the Financing Documents to which it is a party are (a) within its corporate,

limited liability company, general partnership or limited, partnership powers, as applicable, (b) have been duly authorized by all necessary action pursuant
to its Organizational Documents, (c) except for actions required to perfect Liens granted to the Agent under the Financing Documents, require no further
approval, consent, exemption, authorization or other action by or in respect of, or filing with, or notice to, any Governmental Authority with respect to any
shares of Common Stock except for (i) the approvals, consents, exemptions, authorizations, actions, notices and filings that have been duly obtained, taken,
given or made and are in full force and effect (except to the extent not required to be obtained, taken, given, or made in full force and effect pursuant to the
Security Documents) and (ii) those approvals, consents exemptions, authorization, actions, notices and filings, the failure of which to obtain or make has
not resulted in, or could not reasonably be expected, individually or in the aggregate to result in a Material Adverse Effect and (d) do not violate, conflict
with or cause a breach or a default under or a right of termination under (i) any of the Organizational Documents of any Credit Party or (ii) any applicable
Law or any contract, agreement, lease or other instrument binding upon it or its properties, except for such violations, conflicts, breaches or defaults or
rights of termination as could not, with respect to this clause (d)(ii), reasonably be expected to have a Material Adverse Effect.
 

Section 3.3 Binding Effect.
 

Each of the Financing Documents to which any Credit Party is a party constitutes a valid and binding agreement or instrument of such Person,
enforceable against such Person in accordance with its respective terms, except as the enforceability thereof may be limited by bankruptcy, insolvency or
other similar laws relating to the enforcement of creditors’ rights generally and by general equitable principles.

 
Section 3.4 Capitalization.

 
The authorized Capital Stock of each of the Credit Parties (other than the Issuer) and each Domestic Subsidiary as of the Closing Date is as set

forth on Schedule 3.4. All issued and outstanding Capital Stock of each such Person is duly authorized and validly issued, fully paid, non-assessable (to the
extent that such concepts apply to such Capital Stock), free and clear of all Liens other than Permitted Liens and those in favor of the Agent for the benefit
of the Secured Parties and such Capital Stock was issued in compliance with all applicable Laws. The identity of the holders of the Capital Stock of each of
the Credit Parties (other than the Issuer) and each Domestic Subsidiary and the percentage of the fully diluted ownership of the Capital Stock of each such
Person as of the Closing Date is set forth on Schedule 3.4. Except as set forth on Schedule 3.4 or in the SEC Reports, as of the Closing Date there are no
preemptive or other outstanding rights, options, warrants, conversion rights or similar agreements or understandings for the purchase or acquisition from
any Credit Party (other than the Issuer) or any Domestic Subsidiary of any Capital Stock of any such Person.
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Section 3.5 Financial Information.

 
(a) Annual Financial Statements. The historical annual financials of the Issuer and its Subsidiaries as of December 31, 2023, copies of

which have been delivered to each Purchaser, (i) were prepared substantially in accordance with GAAP consistently applied throughout the period covered
thereby, except as otherwise expressly noted therein; (ii) fairly present, in all material respects, the financial condition of such Persons as of such date and
their results of operations for the periods covered thereby in accordance with GAAP consistently applied throughout the periods covered thereby, except as
otherwise expressly noted therein; and (iii) show all material indebtedness and other liabilities, direct or contingent, of such Persons as of such date,
including liabilities for taxes, material commitments and Debt.
 

(b) Unaudited Interim Financial Statements. The historical interim financials of the Issuer and its Subsidiaries as of June 30, 2024, copies
of which have been delivered to each Purchaser (provided, that filing of such historical interim financials with the Commission shall constitute delivery to
the Purchasers), (i) were prepared substantially in accordance with GAAP consistently applied throughout the periods covered thereby, except as otherwise
expressly noted therein, and (ii) fairly present, in all material respects, the financial condition of such Persons as of such date and their results of operations
for the periods covered thereby, subject, in the case of clauses (i) and (ii), to the absence of footnotes and to normal year-end audit adjustments and
adjustments for purchase accounting.

 
Any such historical financials that the Issuer filed with the Commission via EDGAR shall be deemed to have been delivered to the Purchasers.
 
Section 3.6 Litigation.

 
Except as set forth on Schedule 3.6 or in the SEC Reports, there is no Litigation involving monetary damages in excess of $2,500,000 in the

aggregate pending against, or, to the knowledge of any Credit Party or any Domestic Subsidiary, threatened in writing against any Credit Party or any of
their respective properties.

 
Section 3.7 Ownership of Property.

 
Except as set forth on Schedule 3.7 or in the SEC Reports, each Credit Party and each Domestic Subsidiary is the lawful owner of, has good and

marketable title to and is in lawful possession of, or has valid leasehold interests in, license to or right to use, all properties and other assets (except for
Intellectual Property Rights, which is covered in Section 3.17, and real property, which is covered in Schedule 3.18) reported (by any Credit Party) to be
owned or leased (as the case may be) by such Person, except (i) for any such properties which are immaterial to the operations of such Credit Party’s or
such Domestic Subsidiary’s respective business or (ii) as may have been disposed of in the Ordinary Course of Business or otherwise in compliance with
the terms hereof. No property of any Credit Party is subject to any Liens other than Permitted Liens.
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Section 3.8 No Default.

 
No Event of Default (as defined in the Notes) has occurred and is continuing.
 
Section 3.9 Labor Matters.

 
There are no strikes or other labor disputes pending or threatened against any Credit Party or any Domestic Subsidiary, which could reasonably be

expected to have a Material Adverse Effect. Since January 1, 2021, hours worked and payments made to the employees of the Credit Parties and their
Domestic Subsidiaries have not been in violation, in any material respect, of the Fair Labor Standards Act or any other applicable Law dealing with such
matters. All payments due from the Credit Parties and their Domestic Subsidiaries, or for which any claim may be made against any of them, on account of
wages and employee and retiree health and welfare insurance and other benefits have been paid or accrued as a liability on their books, as the case may be,
except as could not reasonably be expected to have a Material Adverse Effect. As of the Closing Date, all pending strikes and material labor disputes
related to any collective bargaining agreements to which any Credit Party or any Domestic Subsidiary is a party are set forth on Schedule 3.9 or in the SEC
Reports. All material payments due from any Credit Party on account of (a) workers’ compensation, employee health plans, social security and welfare
insurance and employee income tax source deductions and vacation pay; and (b) the equivalent plans of those specified in subsection (a) in each foreign
(non-U.S.) jurisdiction where any Credit Party carries on business, in each case, have been paid in full to date or accrued as a liability on the books of such
Credit Party. No Credit Party has any obligation under any collective bargaining agreement which would be reasonably expected to result in a Material
Adverse Effect. There is no material organizing activity involving any Credit Party by any labor union or group of employees which would be expected to
result in a Material Adverse Effect.

 
Section 3.10 Investment Company.

 
No Credit Party is an “investment company” or a company “controlled” by an “investment company” or a “subsidiary” of an “investment

company,” all within the meaning of the Investment Company Act of 1940. No Credit Party, is subject to regulation under the Federal Power Act, the
Interstate Commerce Act, any state public utilities code, or any other federal or state statute, rule or regulation limiting its ability to incur Debt, or which
may render its obligations under the Financing Documents unenforceable.

 
Section 3.11 Margin Regulations.

 
None of the proceeds from the Notes have been or will be used by the Credit Parties or any of their respective Subsidiaries for the purpose of

purchasing or carrying any Margin Stock, for the purpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry any
Margin Stock or for any other purpose which might cause any of the Notes to be considered a “purpose credit” within the meaning of Regulation T, U or X
of the Federal Reserve Board.
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Section 3.12 Compliance With Laws; Anti-Terrorism Laws.

 
(a) Laws Generally. Each Credit Party and each Subsidiary is in compliance with the requirements of all applicable Laws, except to the

extent such noncompliance could not reasonably be expected to have a Material Adverse Effect.
 
(b) Anti-Terrorism Laws. No Credit Party and no Domestic Subsidiary, and, and, to the knowledge of each Credit Party, none of their

Affiliates (i) is in violation of any Anti-Terrorism Law, or (ii) is a Blocked Person, or is controlled by a Blocked Person. No Credit Party and no Domestic
Subsidiary, and, to the knowledge of each Credit Party, none of their Affiliates, (A) conducts any business or engages in making or receiving any
contribution of funds, goods or services to or for the benefit of any Blocked Person, or (B) deals in any property or interest in property blocked pursuant to
Executive Order No. 13224, any similar executive order or other Anti-Terrorism Law. No part of the proceeds of any Notes will be used directly or, to the
knowledge of each Credit Party, indirectly for any payments to any government official or employee, political party, official of a political party, candidate
for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in violation
of the FCPA or any other applicable Law dealing with such matters.

 
Section 3.13 Taxes.

 
Except as set forth on Schedule 3.13 or in the SEC Reports, all federal, state and foreign tax returns, reports and statements required to be filed by

or on behalf of any Credit Party or any Domestic Subsidiary have been timely filed with the appropriate Governmental Authorities in each jurisdiction in
which such returns, reports and statements are required to be filed and, except to the extent subject to a Permitted Contest, all taxes (including sales,
employment and real property taxes) and other charges shown to be due and payable in respect thereof or otherwise due from any Credit Party or any
Domestic Subsidiary in any material amount have been timely paid prior to the date on which any fine, penalty, interest, late charge or loss may be added
thereto for nonpayment thereof.

 
Section 3.14 Compliance with ERISA; Foreign Benefit Plans.

 
(a) ERISA Plans. Schedule 3.14 lists all Pension Plans and Multiemployer Plans of any Credit Party. Except as could not reasonably be

expected to have a Material Adverse Effect, each ERISA Plan (and the related trusts and funding agreements) complies in form and in operation with, has
been administered in material compliance with, and the terms of each ERISA Plan satisfies, the applicable requirements of ERISA and the Code in all
material respects. Each ERISA Plan which is intended to be qualified under Section 401(a) of the Code is so qualified, and the United States Internal
Revenue Service has issued a favorable determination letter with respect to each such ERISA Plan which may be relied on currently. No Credit Party and
no Domestic Subsidiary has incurred liability for any material excise tax under any of Sections 4971 through 5000 of the Code.
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(b) Pension Plans and Multiemployer Plans. During the thirty-six (36) month period prior to making of the Notes, (i) no steps have been

taken to terminate any Pension Plan and (ii) no failure to make contributions with respect to any Pension Plan sufficient to give rise to a Lien under the
Code has occurred. All amounts required by Code Sections 412 and 430 to be funded by any Credit Party or any member of a Controlled Group with
respect to a Pension Plan have been made in compliance therewith. No condition exists or event or transaction has occurred with respect to any Pension
Plan which could result in the incurrence by Credit Parties and Domestic Subsidiaries, taken as a whole, of any liabilities, fines and penalties exceeding
$500,000 (excluding, for the avoidance of doubt, current PBGC premiums or other contributions required by ERISA or other applicable Law in the
ordinary course). Credit Parties and Domestic Subsidiaries, taken as a whole, have not incurred liabilities exceeding $500,000 to the PBGC (other than for
current premiums) with respect to any Pension Plan. All contributions (if any) have been made on a timely basis to any Multiemployer Plan that are
required to be made by any Credit Party, Domestic Subsidiary or any member of the Controlled Group under the terms of such plan, any collective
bargaining agreement, or by applicable Law. No Credit Party, Domestic Subsidiary nor any member of the Controlled Group (A) has withdrawn or partially
withdrawn from any Multiemployer Plan, (B) has incurred any withdrawal liability with respect to any such plan, or (C) has received notice of any claim or
demand for withdrawal liability or partial withdrawal liability from any such plan (in each case with respect to which there is any unsatisfied withdrawal
liability). No member of the Controlled Group has received any written notice that a Multiemployer Plan is in reorganization or termination, that increased
contributions may be required to avoid a reduction in plan benefits or the imposition of any excise tax, that any such plan is or has been funded at a rate less
than that required under Section 412 or Section 431 of the Code, that any such plan is or may be terminated, or that any such plan is or is expected to
become insolvent.
 

(c) With respect to each program, plan or arrangement mandated by a government other than the United States providing for post-
employment benefits (each a “Foreign Government Benefit Plan”) and with respect to each employee benefit plan maintained or contributed to by any
Credit Party or any Domestic Subsidiary that is not subject to Laws of the United States providing for post-employment benefits (each, a “Foreign Plan”)
to each Credit Party’s knowledge: (i) all employee and employee contributions required by Law or by the terms of any Foreign Government Benefit Plan or
any Foreign Plan have been made, or, if applicable, accrued, in accordance with normal accounting practices, (ii) the liability of any Credit Party or any
Domestic Subsidiary with respect to a Foreign Plan is reflected in accordance with normal accounting practices or the financial statements of such Credit
Party or such Domestic Subsidiary, as the case may be and (iii) each Foreign Plan required to be registered has been registered and has been maintained in
good standing with applicable regulatory authorities unless in each case under the foregoing clauses (i), (ii) and (iii), the failure to do so could not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.

 
Section 3.15 [Reserved].
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Section 3.16 Environmental Compliance.

 
(a) Hazardous Materials. No Hazardous Materials (i) are currently located on any properties owned, leased or operated by any Credit

Party or any Domestic Subsidiary in violation of any Environmental Law, except for violations which could not reasonably be expected to have a Material
Adverse Effect, or (ii) have been released into the environment, or deposited, discharged, placed or disposed of at, on, under or near any of such properties
in a manner that would require the taking of any action by any Credit Party or any Domestic Subsidiary under any Environmental Law and have resulted in,
or could reasonably be expected to result in, a Material Adverse Effect. No portion of any such property is being used, or to the Credit Parties’ knowledge,
has been used at any previous time, for the disposal, storage, treatment, processing or other handling of Hazardous Materials in material violation of any
Environmental Law nor to the Credit Parties’ knowledge is any such property affected by any Hazardous Materials Contamination, which in each case,
would reasonably be expected to result in a Material Adverse Effect. All written notifications of a release of Hazardous Materials required to be filed by or
on behalf of any Credit Party or any Domestic Subsidiary under any applicable Environmental Law have been filed or are in the process of being timely
filed by or on behalf of the applicable Credit Party or Domestic Subsidiary, except where the failure to do so could not reasonably be expected to have a
Material Adverse Effect.

 
(b) Notices Regarding Environmental Compliance. No written notice, notification, demand, request for information, citation, summons,

complaint or order has been issued, no complaint has been filed, no penalty has been assessed and no investigation or review is pending, or to the Credit
Parties’ knowledge, threatened by any Governmental Authority or other Person with respect to any (i) alleged violation by any Credit Party or any
Domestic Subsidiary of any Environmental Law, (ii) alleged failure by any Credit Party or any such Domestic Subsidiary to have any Permits required in
connection with the conduct of its business or to comply with the terms and conditions thereof, (iii) any generation, treatment, storage, recycling,
transportation or disposal of any Hazardous Materials or (iv) release of Hazardous Materials, except in each case of the foregoing to the extent as would not
reasonably be expected to have a Material Adverse Effect.

 
(c) Properties Requiring Remediation. No property now owned or leased by any Credit Party or any Domestic Subsidiary and, to the

Credit Parties’ knowledge, no such property previously owned or leased by any Credit Party or any such Domestic Subsidiary, to which any Credit Party or
any such Domestic Subsidiary has, directly or indirectly, transported or arranged for the transportation of any Hazardous Materials, is listed or, to the Credit
Parties’ knowledge, proposed for listing, on the National Priorities List promulgated pursuant to SEMS or any state list or is the subject of federal, state or
local enforcement actions or other investigations which may lead to claims against any Credit Party or any such Domestic Subsidiary for clean-up costs,
remedial work, damage to natural resources or personal injury claims, including, but not limited to, claims under CERCLA or RCRA, except, in each case
of the foregoing, to the extent as would not reasonably be expected to have a Material Adverse Effect.

 
(d) Underground Storage Tanks. No Credit Party or Domestic Subsidiary operates any underground storage tanks on any property owned

or leased by any Credit Party or any Domestic Subsidiary that are not registered or permitted in accordance with applicable Environmental Laws or that a
Credit Party or Domestic Subsidiary is required to monitor, maintain, retrofit, upgrade, investigate, abate, remediate or remove under Environmental Law,
except to the extent as could not reasonably be expected to have a Material Adverse Effect.

 

11



 

 
(e) Environmental Liens. No Liens exist under or pursuant to any applicable Environmental Laws on any real property or other assets

owned by any Credit Party or any Domestic Subsidiary, and to Credit Parties’ knowledge no actions by any Governmental Authority have been taken or are
in process which could subject any of such properties or assets to such Liens, except to the extent as could not reasonably be expected to have a Material
Adverse Effect.

 
Section 3.17 Intellectual Property.

 
Each Credit Party and each Domestic Subsidiary owns, is licensed to use or otherwise has the right to use, all Intellectual Property Rights that are

material to the business or operations of such Credit Party or Domestic Subsidiary as currently conducted (“Business Intellectual Property”).
 
Section 3.18 Real Property Interests.

 
As of the Closing Date, except as set forth on Schedule 3.18 or in the SEC Reports, no Credit Party or any Domestic Subsidiary has any

ownership, leasehold or other possessory interest in real property. As of the Closing Date, Schedule 3.18 sets forth, with respect to each parcel of real estate
owned or leased by any Credit Party or any Domestic Subsidiary, the street address of each such parcel.

 
Section 3.19 Insurance. Except as set forth on Schedule 3.19 or in the SEC Reports, the properties of each Credit Party and its Domestic

Subsidiaries are insured with financially sound and reputable insurance companies not Affiliates of any Credit Party in such amounts, with such deductibles
and covering such risks as are customarily carried by companies engaged in similar businesses and owning similar properties in locations where each
Credit Party and its Subsidiaries operate.
 

Section 3.20 Bank Accounts.
 

Set forth on Schedule 3.20 is a listing of all of the deposit accounts, securities accounts, commodities accounts or other similar accounts of the
Credit Parties maintained by the Credit Parties as of the Closing Date.

 
Section 3.21 [Reserved].

 
Section 3.22 [Reserved].

 
Section 3.23 Debt.

 
Set forth on Schedule 3.23 or in the SEC Reports is a true and complete list of all Debt of each Credit Party not otherwise permitted by Section 5.1

(other than Section 5.1(b)) and such Schedule accurately sets forth the aggregate principal amount of such Debt as of the Closing Date.
 
Section 3.24 Treatment of Obligations.

 
All Obligations including those to pay principal of and interest (including post-petition interest, whether or not allowed as a claim under

bankruptcy or similar laws) on the Notes and other Obligations, and fees and expenses in connection therewith, shall constitute “Senior Indebtedness” or
similar term relating to the Obligations and all such Obligations shall be entitled to the benefits of the subordination provisions created by any
subordination agreement subordinating any Debt permitted hereunder to the Obligations in accordance with the terms hereof.
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Section 3.25 Material Non-Public Information. All material non-public information regarding the Issuer or any other Credit Party that has been

disclosed to the Agent or any Purchaser on or prior to the date hereof, has been disclosed, or will be disclosed, in the 8-K filing to be made by the Issuer
prior to the commencement of trading on the first Trading Day following the date hereof.
 

Section 3.26 Private Offering. Assuming the accuracy of the Purchaser’s representations and warranties contained in Article 13, no registration of
the Notes pursuant to the provisions of the Securities Act or state securities or “blue sky” laws will be required for the offer, sale or issuance of the Notes
by any Credit Party to the Purchaser pursuant to this Agreement.
 

Section 3.27 Sanctions; Anti-Corruption.
 

(a) None of the Credit Parties, any of their Domestic Subsidiaries or any director, officer, or to the knowledge of the Credit Parties, any
employee, agent, or affiliate of any Credit Party or any of its Domestic Subsidiaries is an individual or entity (“person”) that is, or is owned or controlled
by persons that are: (i) the subject of any sanctions administered or enforced by OFAC, the U.S. Department of State, the United Nations Security Council,
the European Union, the Government of Canada, Her Majesty’s Treasury, or other relevant sanctions authority (collectively, “Sanctions”), or (ii) located,
organized or resident in a country or territory that is, or whose government is, the subject of Sanctions (including Crimea, Cuba, Iran, North Korea and
Syria).

 
(b) The Credit Parties, their Domestic Subsidiaries and their respective directors and officers and, to the knowledge of the Credit Parties,

any employees and the agents of the Credit Parties and their Domestic Subsidiaries, are in compliance with all applicable Sanctions and with the FCPA and
any other applicable anti-corruption law. The Credit Parties and their Domestic Subsidiaries have instituted and maintain policies and procedures designed
to ensure continued compliance with applicable Sanctions, the FCPA, and any other applicable anti-corruption laws.
 

Section 3.28 [Reserved].
 

Section 3.29 Issuance of the Securities. The Notes and Warrants are duly authorized and, when issued and paid for in accordance with the
applicable Transaction Documents, will constitute valid and binding obligations of the Issuer, enforceable again the Issuer in accordance with their
respective terms except as enforcement thereof may be limited by applicable laws relating to bankruptcy, insolvency, fraudulent conveyance and other
similar laws and by general equitable principles. The Underlying Shares, are duly authorized and when issued in accordance with the terms of the
Transaction Documents, will be validly issued, fully paid and nonassessable, free and clear of all Liens imposed by the Issuer other than restrictions on
transfer provided for in the Transaction Documents. The Issuer has reserved from its duly authorized capital stock a number of shares of Common Stock for
issuance of the Underlying Shares at least equal to the Required Minimum on the date hereof.
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Section 3.30 Listing and Maintenance Requirements. The Common Stock is registered pursuant to Section 12(b) or 12(g) of the Exchange Act,

and the Issuer has taken no action designed to, or which to its knowledge is likely to have the effect of, terminating the registration of the Common Stock
under the Exchange Act nor has the Issuer received any notification that the Commission is contemplating terminating such registration. Except as set forth
on Schedule 3.30 or in the SEC Reports, the Issuer is, and has no reason to believe that it will not in the foreseeable future continue to be, in compliance
with all such listing and maintenance requirements. The Common Stock is currently eligible for electronic transfer through the Depository Trust Issuer or
another established clearing corporation and the Issuer is current in payment of the fees to the Depository Trust Issuer (or such other established clearing
corporation) in connection with such electronic transfer.
 

Section 3.31 [Reserved].
 

Section 3.32 No Integrated Offering. Assuming the accuracy of the Purchasers’ representations and warranties set forth in Article 13, neither the
Issuer, nor any of its Affiliates, nor any Person acting on its or their behalf has, directly or indirectly, made any offers or sales of any security or solicited
any offers to buy any security, under circumstances that would cause this offering of the Securities to be integrated with prior offerings by the Issuer for
purposes of (i) the Securities Act which would require the registration of any such securities under the Securities Act, or (ii) any applicable shareholder
approval provisions of any Trading Market on which any of the securities of the Issuer are listed or designated.
 

Section 3.33 Acknowledgment Regarding Purchasers’ Purchase of Securities. The Issuer acknowledges and agrees that each of the Purchasers is
acting solely in the capacity of an arm’s length purchaser with respect to the Transaction Documents and the transactions contemplated thereby. The Issuer
further acknowledges that no Purchaser is acting as a financial advisor or fiduciary of the Issuer (or in any similar capacity) with respect to the Transaction
Documents and the transactions contemplated thereby and any advice given by any Purchaser or any of their respective representatives or agents in
connection with the Transaction Documents and the transactions contemplated thereby is merely incidental to the Purchasers’ purchase of the Securities.
The Issuer further represents to each Purchaser that the Issuer’s decision to enter into this Agreement and the other Transaction Documents has been based
solely on the independent evaluation of the transactions contemplated hereby by the Issuer and its representatives.
 

Section 3.34 Acknowledgment Regarding Purchaser’s Trading Activity. Anything in this Agreement or elsewhere herein to the contrary
notwithstanding, it is understood and acknowledged by the Issuer that: (i) none of the Purchasers has been asked by the Issuer to agree, nor has any
Purchaser agreed, to desist from purchasing or selling, long and/or short, securities of the Issuer, or “derivative” securities based on securities issued by the
Issuer or to hold the Securities for any specified term, (ii) past or future open market or other transactions by any Purchaser, specifically including, without
limitation, Short Sales or “derivative” transactions, before or after the closing of this or future private placement transactions, may negatively impact the
market price of the Issuer’s publicly-traded securities, (iii) any Purchaser, and counter-parties in “derivative” transactions to which any such Purchaser is a
party, directly or indirectly, may presently have a “short” position in the Common Stock and (iv) each Purchaser shall not be deemed to have any affiliation
with or control over any arm’s length counter-party in any “derivative” transaction by virtue of this Agreement. The Issuer further understands and
acknowledges that (y) one or more Purchasers may engage in hedging activities at various times during the period that the Securities are outstanding,
including, without limitation, during the periods that the value of the Underlying Shares deliverable with respect to Securities are being determined, and (z)
such hedging activities (if any) could reduce the value of the existing stockholders’ equity interests in the Issuer at and after the time that the hedging
activities are being conducted. The Issuer acknowledges that such aforementioned hedging activities do not constitute a breach of any of the Transaction
Documents.
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Section 3.35 Regulation M Compliance. The Issuer has not, and to its knowledge no one acting on its behalf has, (i) taken, directly or indirectly,

any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Issuer to facilitate the sale or resale of any of
the Securities, (ii) sold, bid for, purchased, or paid any compensation for soliciting purchases of, any of the Securities, or (iii) paid or agreed to pay to any
Person any compensation for soliciting another to purchase any other securities of the Issuer, other than, in the case of clauses (ii) and (iii), compensation
paid to the Placement Agent in connection with the placement of the Securities.
 

ARTICLE 4
AFFIRMATIVE COVENANTS

 
Until all Obligations have been Paid in Full, each Credit Party agrees:
 
Section 4.1 Financial Statements and Other Reports.

 
Upon the prior written request of any Purchaser with respect to any of the items referred to below (provided that, to the extent, any such

information is material, non-public information, such Purchaser shall have agreed in writing with the Credit Parties to keep such information confidential
pursuant to terms acceptable to the Issuer in its reasonable discretion (it being understood that no such confidentiality arrangement shall include an
obligation to publicly disclose such information without the Issuer’s consent exercised in its sole discretion) and otherwise such item shall not be required
to be delivered or may otherwise be redacted by the Issuer), the Issuer to deliver to the Agent and each Purchaser:

 
(a) [Reserved].
 
(b) Quarterly Financial Statements. Within sixty (60) days after the end of any Fiscal Quarter ending after the Closing Date (so long as

the request therefor is received by the last day of such Fiscal Quarter, otherwise promptly thereafter), a consolidated balance sheet of the Issuer and its
Subsidiaries as at the end of such Fiscal Quarter, and the related consolidated statements of operations and cash flows for such Fiscal Quarter, and for the
portion of the Fiscal Year then ended together with in comparative form, the figures for the corresponding periods of the previous Fiscal Year, all in
reasonable detail and in the case of such financial statements certified by a Responsible Officer of the Issuer as fairly presenting in all material respects the
financial condition and results of operations of the Issuer and its Subsidiaries and as having been prepared in accordance with GAAP applied on a basis
consistent with the financial statements of the Issuer, subject to changes resulting from normal year-end adjustments and the absence of footnote
disclosures.
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(c) Annual Financial Statements. Within one hundred twenty (120) days after the end of the Fiscal Year ending December 31, 2024, a

consolidated balance sheet of the Issuer and its Subsidiaries as of the end of such Fiscal Year and the related consolidated statements of operations, owners’
equity and cash flows for such Fiscal Year, setting forth in each case in comparative form the figures for the previous Fiscal Year, audited by an
independent public accountant of nationally recognized standing or other independent public accountants (the “Accountants”); and, which report shall
state that such financial statements fairly present, in all material respects, the financial position, on a consolidated basis, of the Issuer and its Subsidiaries as
of the dates indicated and the results of their operations and their cash flows for the periods indicated in conformity with GAAP applied on a basis
consistent with prior years (except as otherwise disclosed in such financial statements) and that the examination by such Accountants in connection with
such financial statements has been made in accordance with generally accepted auditing standards.

 
(d) [Reserved].
 
(e) Regulatory Filing Information. Promptly upon their becoming available, copies of (i) all financial statements, material reports,

material notices and proxy statements sent or made available generally by any Credit Party to its security holders, (ii) all regular and periodic reports and all
registration statements and prospectuses publicly filed by any Credit Party with any securities exchange or with the Commission or any successor, and (iii)
all press releases and other statements made available generally by any Credit Party concerning material developments in the business of any Credit Party.

 
(f) Notices of Material Events. Promptly upon any officer of any Credit Party obtaining knowledge, (i) of the existence of any Event of

Default or Default, (ii) of the institution of any Litigation seeking equitable relief or involving an alleged liability of any Credit Party or Domestic
Subsidiary in excess of $2,500,000 or (iii) any event or occurrence default which could reasonably be expected to have a Material Adverse Effect.

 
(g) [Reserved].
 
(h) Governmental Reports and Notices. Promptly upon receipt or filing thereof, copies of any reports or notices related to any matter

which could reasonably be expected to have a Material Adverse Effect which are received by any Credit Party or any Domestic Subsidiary from, or filed by
any Credit Party or any Domestic Subsidiary with, any Governmental Authority.

 
(i) Notices with Respect to Other Debt. Promptly upon receipt or delivery thereof, as applicable, copies of default notices, amendments

and other material deliverables (other than in the ordinary course of business) which any Credit Party delivers to or receives from any lender or credit
provider under any material Debt of any Credit Party, including without limitation, any Subordinated Debt or Junior Debt.

 

16



 

 
(j) Credit Party Information. With reasonable promptness, such other information and data with respect to any Credit Party or Domestic

Subsidiary as from time to time may be reasonably requested by the Agent or any Purchaser.
 

Notwithstanding anything to the contrary herein, nothing in any Financing Document shall require Issuer, any Credit Party or any of their Subsidiaries to
provide information to the Agent or any Purchaser (i) that constitutes non-financial trade secrets or non-financial proprietary information, (ii) the disclosure
of which is prohibited by applicable Law, (iii) that is subject to attorney client or similar privilege or constitutes attorney work product or (iv) the disclosure
of which is restricted by a binding non-disclosure agreement or other contractual restriction owed to a third party that is not an Affiliate.
 
Any such document or report that the Issuer files with the Commission via EDGAR or otherwise makes publicly available on its website shall be deemed to
be delivered with the Agent for purposes of this Section 4.1 at the time such documents are filed via EDGAR or posted to such website as long as, with
respect to documents or reports posted on the Issuer’s website, the Issuer has notified Agent that such filing has been made.
 

Section 4.2 Payment and Performance of Obligations.
 

Each Credit Party (a) will pay and discharge, and cause each Subsidiary to pay and discharge, at or before maturity, all of its respective material
Tax liabilities and similar governmental obligations, except for such obligations and/or liabilities that may be the subject of a Permitted Contest, and (b)
will not breach or permit any Subsidiary to breach, or permit to exist any default under, the terms of any lease, license, commitment, contract or instrument
to which it is a party, or by which its properties or assets are bound, except for such breaches or defaults which could not reasonably be expected to have a
Material Adverse Effect.

 
Section 4.3 Maintenance of Existence.

 
Each Credit Party will preserve, renew and keep in full force and effect, and will cause each Subsidiary to preserve, renew and keep in full force

and effect, (a) its legal existence (other than in connection with a transaction expressly permitted pursuant to Section 5.7) and (b) all rights, privileges and
franchises necessary in the normal conduct of business, other than, in the case of this clause (b), (i) in connection with a transaction expressly permitted
pursuant to Section 5.7 or (ii) where a failure to do so would not reasonably be expected to result in a Material Adverse Effect.

 
Section 4.4 Maintenance of Property; Insurance.

 
(a) Maintenance of Property. Each Credit Party will keep, and will cause each Subsidiary to keep, all property necessary in its business in

good working order and condition (ordinary wear and tear, casualty and condemnation excepted), except to the extent the failure to do so has not resulted
in, or could not reasonably be expected, individually or in the aggregate, to result in a Material Adverse Effect.
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(b) Required Insurance Coverage. Each Credit Party will maintain, and will cause each Domestic Subsidiary to maintain, (i) casualty

insurance on all real and personal property on an all risks basis (including the perils of flood and quake), covering the repair and replacement cost of all
such property and coverage for business interruption and public liability insurance (including products/completed operations liability coverage), in each
case, of the kinds customarily carried or maintained by Persons of established reputation engaged in similar businesses and in amounts reasonably
acceptable to the Agent and (ii) after and during the continuance of an Event of Default, such other insurance coverage in such amounts and with respect to
such risks as the Agent may reasonably request if the Agent determines in good faith that there has been a material increase in Credit Parties’ risk profile
from that in effect on the Closing Date. All such insurance shall be provided by insurance companies that the Credit Parties believe (in the good faith
judgment of their management) are financially sound and reputable at the time the relevant coverage is placed or renewed.

 
(c) [Reserved].
 
(d) [Reserved].
 

Section 4.5 Compliance with Laws.
 

Each Credit Party will comply, and cause each Subsidiary to comply, with the requirements of all applicable Laws, except to the extent that failure
to so comply could not reasonably be expected to have a Material Adverse Effect or result in any Lien (other than a Permitted Lien) upon a material portion
of the assets of any such Person in favor of any Governmental Authority.

 
Section 4.6 Inspection of Property, Books and Records, Appraisals; Account Verifications.

 
Each Credit Party will keep, and will cause each Domestic Subsidiary to keep, proper books of record and account in accordance, in all material

respects, with GAAP in which full, true and correct entries in all material respects shall be made of all dealings and transactions in relation to its business
and activities. Each Credit Party will permit, and will cause each Subsidiary to permit during normal business hours following reasonable advance notice
(during the continuance of an Event of Default, no such notice shall be required), at the sole cost of Credit Parties, representatives of the Agent (which may
be accompanied by representatives of each Purchaser) to visit and inspect any of their respective properties, to examine and make abstracts or copies from
any of their respective books and records, to conduct collateral audits, physical inspections and analyses of their respective assets and to discuss their
respective affairs, finances and accounts with their respective officers, employees and independent public accountants; provided that (a) excluding any such
visits and inspections during the continuation of an Event of Default, only the Agent may exercise rights under this Section 4.6 and the Agent shall not
exercise such rights more often than two (2) times during any calendar year absent the continuation of an Event of Default and only one (1) such time shall
be at the Credit Parties’ expense and (b) when an Event of Default is continuing, the Agent may do any of the foregoing at the expense of the Credit
Parties. In addition to the foregoing, from time to time, if the Agent reasonably determines in good faith that obtaining appraisals is necessary in order for
the Agent or any Purchaser to comply with applicable Laws or regulations, and at any time if an Event of Default shall have occurred and be continuing,
the Agent may, at the sole cost of Credit Parties, require the Issuer to obtain and deliver to the Agent appraisal reports in form and substance and from
appraisers reasonably satisfactory to the Agent stating the then current market values of all or any portion of the real estate and personal property owned by
the Credit Parties and Subsidiaries.
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Section 4.7 Use of Proceeds.

 
(a) The Issuer will use the proceeds of the Notes solely (a) to pay transaction fees and expenses incurred in connection with the

consummation of the Closing Date Transactions and Financing Documents, and (b) make a contribution to the Subsidiary Grantors to be used for general
working capital purposes and other corporate purposes.

 
(b) Without limiting the generality of Section 4.7(a) above, neither the Issuer, any other Credit Party, nor any other Person which may in

the future become a Credit Party, intends to use nor shall they use any portion of the proceeds of the Notes, directly or, to such Person’s knowledge,
indirectly, for any purpose in violation of the Trading with the Enemy Act or to purchase or carry, or to reduce or refinance any Debt incurred to purchase
or carry, any margin stock (as defined in Regulation U of the Board of Governors of the Federal Reserve System) or for any related purpose governed by
Regulations T, U or X of the Board of Governors of the Federal Reserve System.

 
Section 4.8 [Reserved].

 
Section 4.9 Sanctions; Anti-Corruption Laws.

 
The Issuer will maintain in effect policies and procedures designed to promote compliance by the Credit Parties and their Subsidiaries, and their

respective directors, officers, employees, and agents with applicable Sanctions and with the FCPA, CFPOA and any other applicable anti-corruption laws.
 
Section 4.10 [Reserved].

 
Section 4.11 Further Assurances.

 
(a) General. Each Credit Party will, and will cause each Domestic Subsidiary, at their own cost and expense, to promptly and duly take,

execute, acknowledge and deliver all such further acts, documents and assurances as may from time to time be reasonably necessary or as the Agent or
Required Purchasers may from time to time reasonably request in order to carry out the intent and purposes of the Financing Documents and the
transactions contemplated thereby, including all such actions to establish, create, preserve, protect and perfect a Lien (subject only to Permitted Liens) in
favor of the Agent for the benefit the Secured Parties on the Collateral (including Collateral acquired after the date hereof) in accordance with the terms of
this Agreement, the Security Agreement and the other Financing Documents.
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(b) New Subsidiaries. Without limiting the generality of the foregoing, in the event a Credit Party shall form or acquire any new

Subsidiary (other than an Excluded Subsidiary) directly owned by such Credit Party after the date hereof, such Credit Party will cause such new Subsidiary,
within forty-five (45) days of such formation or acquisition (or such longer period as may be agreed to by the Agent, in its sole discretion), (i) (1) to
execute a joinder to this Agreement and to the Security Agreement (in form and substance reasonably acceptable to the Agent), guaranteeing payment and
performance of all of the Obligations and to take such action as shall be necessary or reasonably appropriate to establish, create, preserve, protect and
perfect a first priority Lien (subject only to Permitted Liens) in favor of the Agent for the benefit of the Secured Parties on substantially all assets, both real
and personal, in which such new Subsidiary has or may thereafter acquire any interest, to the extent required by this Agreement, the Security Agreement
and/or the other Financing Documents and (2) the Credit Party that is the holder of the Capital Stock of such Subsidiary shall pledge one hundred percent
(100%) or sixty-five percent (65%), as applicable, of the Capital Stock of such Subsidiary owned directly by a Credit Party, to the extent and in the manner
required by this Agreement, the Security Agreement and/or the other Financing Documents, pursuant to documents reasonably acceptable to the Agent, (ii)
to execute such other Security Documents, in form and substance reasonably acceptable to the Agent, as may be required by this Agreement, the Security
Agreement and the other Financing Documents and (iii) to deliver such proof of corporate (or comparable) action, incumbency of officers, opinions of
counsel and other documents as the Agent shall have reasonably required or requested.
 

(c) Capital Stock. Subject to Section 4.12, each Credit Party will, and will cause each Subsidiary, to take such action from time to time as
shall be necessary to ensure that the Agent shall have, for the benefit of the Secured Parties, a first priority Lien (subject only to Permitted Liens) on one
hundred percent (100%) or sixty-five percent (65%), as applicable, of the Capital Stock of each Subsidiary directly owned by such Credit Party or
Subsidiary. Subject to Section 4.12, in the event that any additional Capital Stock shall be issued by any Subsidiary to any Credit Party, such Credit Party
shall or shall cause each such Subsidiary to, within forty-five (45) days (or such longer period as may be agreed to by the Agent acting in its sole
discretion) of such issuance, deliver to the Agent any physical certificates evidencing such Capital Stock (to the extent required to be pledged pursuant to
the preceding sentence), accompanied by undated stock powers (or equivalent thereof) executed in blank and to take such other action as the Agent shall
reasonably request to perfect the security interest created therein pursuant to such Financing Documents.

 
(d) Exercise of Incremental Warrant. Prior to a Purchaser’s exercise of its Incremental Warrant, the Issuer shall provide the Purchaser

with information reasonably requested by such Purchaser; provided, however, that the Issuer shall, in accordance with Section 3.25, 4.18, and 4.20, not
provide such Purchaser with any material, non-public information unless such request is made by the Purchaser in writing.

 
Section 4.12 Post-Closing Deliverables.

 
In order to induce the Agent and the Purchasers to consummate the transactions contemplated by this Agreement, the following documents and/or

actions shall be taken, executed and/or delivered no later than the respective dates set forth below:
 

(a) Reserved.
 
(b) Reserved.
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(c) Reserved.
 
(d) Registration Statement. The Issuer shall use commercially reasonable efforts to, within forty-five (45) calendar days of the date of this

Agreement or as soon as practicable thereafter, file a registration statement on the appropriate form providing for the resale by the Purchasers of all shares
issuable pursuant to the Financing Documents. The Issuer shall use commercially reasonable efforts to cause such registration statement to become
effective within ninety (90) days following the date hereof and to keep such registration statement effective at all times until no Purchaser owns any
Warrants or shares of Common Stock issuable upon exercise thereof.

 
(e) Reserved.
 
(f) Reserved.
 

Section 4.13 Register; Transfer Agent Instructions; Legend.
 

(a) Register. The Company shall maintain at its principal executive offices (or such other office or agency of the Company as it may
designate by notice to each holder of Securities), a register for the Notes in which the Company shall record the name and address of the Person in whose
name the Notes have been issued (including the name and address of each transferee), the principal amount of the Notes held by such Person and the
number of Conversion Shares issuable pursuant to the terms of the Notes held by such Person. The Company shall keep the register available during
business hours for inspection of any Purchaser or its legal representatives upon their reasonable request.

 
(b) Legends. Each Purchaser understands that the Securities have been issued pursuant to an exemption from registration or qualification

under the Securities Act and applicable state securities laws, and except as set forth below, the Securities shall bear any legend as required by the “blue
sky” laws of any state and a restrictive legend in substantially the following form (and a stop-transfer order may be placed against transfer of such stock
certificates):

 
[NEITHER THE ISSUANCE AND SALE OF THE SECURITIES NOR THE SECURITIES INTO WHICH THESE SECURITIES ARE
CONVERTIBLE HAVE BEEN][THE SECURITIES HAVE NOT BEEN] REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE
SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL TO THE HOLDER
(IF REQUESTED BY THE COMPANY), IN A FORM REASONABLY ACCEPTABLE TO THE COMPANY, THAT REGISTRATION
IS NOT REQUIRED UNDER SAID ACT OR (II) UNLESS SOLD OR ELIGIBLE TO BE SOLD PURSUANT TO RULE 144 OR
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FOREGOING, THE SECURITIES MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED
BY THE SECURITIES.
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(c) Removal of Legends. Certificates or other documents evidencing Securities shall not be required to contain the legend set forth in

4.13(b) above or any other legend (i) while a registration statement covering the resale of such Securities is effective under the Securities Act, (ii) following
any sale of such Securities pursuant to Rule 144 (as defined below) (assuming the transferor is not an affiliate of the Company), (iii) if such Securities are
eligible to be sold, assigned or transferred under Rule 144 ((provided that a Purchaser provides the Company with reasonable assurances that such
Securities are eligible for sale, assignment or transfer under Rule 144 which shall not include an opinion of the Purchaser’s counsel, but may include
customary Rule 144 investor and broker representation letters), (iv) in connection with a sale, assignment or other transfer (other than under Rule 144),
provided that such Purchaser provides the Company with an opinion of counsel to such Purchaser, in a generally acceptable form, to the effect that such
sale, assignment or transfer of the Securities may be made without registration under the applicable requirements of the Securities Act or (v) if such legend
is not required under applicable requirements of the Securities Act (including, without limitation, controlling judicial interpretations and pronouncements
issued by the Commission). If a legend is not required pursuant to the foregoing, the Company shall no later than one (1) Trading Day (or such earlier date
as required pursuant to the 1934 Act or other applicable law, rule or regulation for the settlement of a trade initiated on the date such Purchaser delivers
such legended certificate representing such Securities to the Company) following the delivery by a Purchaser to the Company or the Company’s Transfer
Agent (with notice to the Company) of a legended certificate or entry representing such Securities (endorsed or with stock powers attached, signatures
guaranteed, and otherwise in form necessary to affect the reissuance and/or transfer, if applicable), together with any other deliveries from such Purchaser
as may be required above in this Section 4.13(c), as directed by such Purchaser, either: (A) provided that the Transfer Agent is participating in The
Depository Trust Company (“DTC”) Fast Automated Securities Transfer Program (“FAST”) and such Securities are Conversion Shares, credit the
aggregate number of shares of Common Stock to which such Purchaser shall be entitled to such Purchaser’s or its designee’s balance account with DTC
through its Deposit/Withdrawal at Custodian system or (B) if the Transfer Agent is not participating in FAST, issue and deliver (via reputable overnight
courier) to such Purchaser, a certificate or other documentation representing such Securities that is free from all restrictive and other legends, registered in
the name of such Purchaser or its designee (the date by which such credit is so required to be made to the balance account of such Purchaser’s or such
Purchaser’s designee with DTC or such certificate is required to be delivered to such Purchaser pursuant to the foregoing is referred to herein as the
“Required Delivery Date”, and the date such shares of Common Stock are actually delivered without restrictive legend to such Purchaser or such
Purchaser’s designee with DTC, as applicable, the “Share Delivery Date”). The Company shall be responsible for any transfer agent fees or DTC fees with
respect to any issuance of Securities or the removal of any legends with respect to any Securities in accordance herewith. Any fees (with respect to the
Transfer Agent, counsel to the Company or otherwise) associated with the issuance of such opinion or the removal of any legends on any of the Securities
shall be borne by the Company.
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(d) Failure to Timely Deliver; Buy-In. If the Company fails, for any reason or for no reason, to issue and deliver (or cause to be delivered)

to a Purchaser (or its designee) by the Required Delivery Date, either (i) if the Transfer Agent is not participating in FAST, a certificate for the number of
Conversion Shares to which such Purchaser is entitled and register such Conversion Shares on the Company’s share register or, if the Transfer Agent is
participating in FAST, to credit the balance account of such Purchaser or such Purchaser’s designee with DTC for such number of Conversion Shares
submitted for legend removal by such Purchaser pursuant to Section 4.13(c) above or (ii) if a registration statement declared effective after the date hereof
and covering the resale of the Conversion Shares submitted for legend removal by such Purchaser pursuant to Section 4.13(c) above (the “Unavailable
Shares”) is not available for the resale of such Unavailable Shares and the Company fails to promptly (x) so notify such Purchaser and (y) deliver the
Conversion Shares electronically without any restrictive legend by crediting such aggregate number of Conversion Shares submitted for legend removal by
such Purchaser pursuant to Section 4.13(c) above to such Purchaser’s or its designee’s balance account with DTC through its Deposit/Withdrawal At
Custodian system (the event described in the immediately foregoing clause (ii) is hereinafter referred as a “Notice Failure” and together with the event
described in clause (i) above, a “Delivery Failure”), then, in addition to all other remedies available to such Purchaser, the Company shall pay in cash to
such Purchaser on each day after the Required Delivery Date and during such Delivery Failure an amount equal to 1% of the product of (A) the sum of the
number of shares of Common Stock not issued to such Purchaser on or prior to the Required Delivery Date and to which such Purchaser is entitled, and (B)
the lowest Closing Bid Price of the Common Stock of any Trading Day during the period beginning on the applicable Required Delivery Date and ending
on the applicable Share Delivery Date. In addition to the foregoing, if on or prior to the Required Delivery Date either (I) if the Transfer Agent is not
participating in FAST, the Company shall fail to issue and deliver a certificate to a Purchaser and register such shares of Common Stock on the Company’s
share register or, if the Transfer Agent is participating in FAST, credit the balance account of such Purchaser or such Purchaser’s designee with DTC for the
number of shares of Common Stock to which such Purchaser submitted for legend removal by such Purchaser pursuant to Section 4.13(c) above or (II) a
Notice Failure occurs, and if on or after such Trading Day such Purchaser purchases (in an open market transaction or otherwise) shares of Common Stock
to deliver in satisfaction of a sale by such Purchaser of shares of Common Stock submitted for legend removal by such Purchaser pursuant to Section
4.13(c) above that such Purchaser is entitled to receive from the Company (a “Buy-In”), then the Company shall, within two (2) Trading Days after such
Purchaser’s request and in such Purchaser’s discretion, either (x) pay cash to such Purchaser in an amount equal to such Purchaser’s total purchase price
(including brokerage commissions and other out-of-pocket expenses, if any, for the shares of Common Stock so purchased) (the “Buy-In Price”), at which
point the Company’s obligation to so deliver such certificate or credit such Purchaser’s balance account shall terminate and such shares shall be cancelled,
or (y) promptly honor its obligation to so deliver to such Purchaser a certificate or certificates or credit the balance account of such Purchaser or such
Purchaser’s designee with DTC representing such number of shares of Common Stock that would have been so delivered if the Company timely complied
with its obligations hereunder and pay cash to such Purchaser in an amount equal to the excess (if any) of the Buy-In Price over the product of (A) such
number of shares of Conversion Shares that the Company was required to deliver to such Purchaser by the Required Delivery Date multiplied by (B) the
lowest Closing Bid Price of the Common Stock on any Trading Day during the period commencing on the date of the delivery by such Purchaser to the
Company of the applicable Conversion Shares and ending on the date of such delivery and payment under this clause (y). Nothing shall limit such
Purchaser’s right to pursue any other remedies available to it hereunder, at law or in equity, including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Company’s failure to timely deliver certificates representing shares of Common Stock (or to electronically
deliver such shares of Common Stock) as required pursuant to the terms hereof. Notwithstanding anything herein to the contrary, with respect to any given
Notice Failure and/or Delivery Failure, this Section 4.13(d) shall not apply to the applicable Purchaser to the extent the Company has already paid such
amounts in full to such Purchaser with respect to such Notice Failure and/or Delivery Failure, as applicable, pursuant to the analogous sections of the Note
held by such Purchaser.
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(e) Transfer Agent Instructions. The Company shall issue irrevocable instructions to the Transfer Agent and any subsequent transfer agent

in a form acceptable to the Purchasers (the “Irrevocable Transfer Agent Instructions”) to issue certificates or credit shares to the applicable balance
accounts at DTC, registered in the name of the applicable Purchaser or its respective nominee(s), for the Conversion Shares in such amounts as specified
from time to time by each Purchaser to the Company upon conversion of the Notes. The Company represents and warrants that no instruction other than the
Irrevocable Transfer Agent Instructions referred to in this Section 4.13(e), and stop transfer instructions to give effect to Section 13.17 hereof, will be given
by the Company to the Transfer Agent with respect to the Securities, and that the Securities shall otherwise be freely transferable on the books and records
of the Company, as applicable, to the extent provided in this Agreement and the other Financing Documents (assuming the conditions of paragraphs (c)(1)
and (d) of Rule 144 are met and the Purchaser is not an affiliate of the Company). If a Purchaser effects a sale, assignment or transfer of the Securities in
accordance with Section 13.17, the Company shall permit the transfer and shall promptly instruct Transfer Agent to issue one or more certificates or credit
shares to the applicable balance accounts at DTC in such name and in such denominations as specified by such Purchaser to effect such sale, transfer or
assignment. In the event that such sale, assignment or transfer involves Conversion Shares sold, assigned or transferred pursuant to an effective registration
statement or in compliance with Rule 144, the Transfer Agent shall issue such shares to such Purchaser, assignee or transferee (as the case may be) without
any restrictive legend in accordance with Section 4.13(c) above. The Company acknowledges that a breach by it of its obligations hereunder will cause
irreparable harm to a Purchaser. Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this Section 4.13(e)
will be inadequate and agrees, in the event of a breach or threatened breach by the Company of the provisions of this Section 4.13(e), that a Purchaser shall
be entitled, in addition to all other available remedies, to an order and/or injunction restraining any breach and requiring immediate issuance and transfer,
without the necessity of showing economic loss and without any bond or other security being required. The Company shall cause its counsel to issue the
legal opinion referred to in the Irrevocable Transfer Agent Instructions to the Transfer Agent on each effective date of a registration statement with respect
to the Conversion Shares, if any. Any fees (with respect to the Transfer Agent, counsel to the Company or otherwise) associated with the issuance of such
opinion or the removal of any legends on any of the Securities shall be borne by the Company.

 
Section 4.14 Acknowledgment of Dilution. The Issuer acknowledges that the issuance of the Securities may result in dilution of the outstanding

shares of Common Stock, which dilution may be substantial under certain market conditions. The Issuer further acknowledges that its obligations under the
Transaction Documents, including, without limitation, its obligation to issue the Underlying Shares pursuant to the Transaction Documents, are
unconditional and absolute and not subject to any right of set off, counterclaim, delay or reduction, regardless of the effect of any such dilution or any claim
the Issuer may have against any Purchaser and regardless of the dilutive effect that such issuance may have on the ownership of the other stockholders of
the Issuer.
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Section 4.15 Furnishing of Information; Public Information.

 
(a) The Issuer covenants to use commercially reasonable efforts to maintain the registration of the Common Stock under Section 12(b) or

12(g) of the Exchange Act and to timely file (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to be
filed by the Issuer after the date hereof pursuant to the Exchange Act even if the Issuer is not then subject to the reporting requirements of the Exchange
Act.

 
Section 4.16 Integration. Each of the form of Notice of Exercise included in the Warrants and the Incremental Warrants and the form of Notice of

Conversion included in the Notes set forth the totality of the procedures required of the Purchasers in order to exercise the Warrants and the Incremental
Warrants or convert the Notes. Without limiting the preceding sentences, no ink-original Notice of Exercise or Notice of Conversion shall be required, nor
shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise or Notice of Conversion form be required in order to
exercise the Warrants or the Incremental Warrants or convert the Notes. No additional legal opinion, other information or instructions shall be required of
the Purchasers to exercise their Warrants or the Incremental Warrants or convert their Notes. The Issuer shall honor exercises of the Warrants and the
Incremental Warrants and conversions of the Notes and shall deliver Underlying Shares and Incremental Notes in accordance with the terms, conditions
and time periods set forth in the Transaction Documents.
 

Section 4.17 Conversion and Exercise Procedures. Each of the form of Notice of Exercise included in the Warrants and the Incremental Warrants
and the form of Notice of Conversion included in the Notes set forth the totality of the procedures required of the Purchasers in order to exercise the
Warrants or the Incremental Warrants or convert the Notes. Without limiting the preceding sentences, no ink-original Notice of Exercise or Notice of
Conversion shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice of Exercise or Notice of
Conversion form be required in order to exercise the Warrants or the Incremental Warrants or convert the Notes. No additional legal opinion, other
information or instructions shall be required of the Purchasers to exercise their Warrants or Incremental Warrants or convert their Notes other than any such
information or documentation as the Issuer may reasonably request. The Issuer shall honor exercises of the Warrants and Incremental Warrants and
conversions of the Notes and shall deliver Underlying Shares and Incremental Notes in accordance with the terms, conditions and time periods set forth in
the Transaction Documents.
 

Section 4.18 Securities Laws Disclosure; Publicity. The Issuer shall, prior to the commencement of trading on the first Trading Day following the
date hereof, file a Current Report on Form 8-K, including the Transaction Documents as exhibits thereto, with the Commission. From and after the filing of
such Current Report on Form 8-K, the Issuer represents to the Purchasers that it shall have publicly disclosed all material, non-public information delivered
to any of the Purchasers by the Issuer or any of its Subsidiaries, or any of their respective officers, directors, employees, Affiliates or agents in connection
with the transactions contemplated by the Transaction Documents. In addition, effective upon the filing of such Current Report on Form 8-K, 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, agents, employees, Affiliates or agents, on the one hand, and any of the Purchasers or any of their
Affiliates on the other hand, shall terminate and be of no further force or effect. The Issuer understands and confirms that each Purchaser shall be relying on
the foregoing covenant in effecting transactions in securities of the Issuer. The Issuer and each Purchaser shall consult with each other in issuing any press
releases with respect to the transactions contemplated hereby, and neither the Issuer nor any Purchaser shall issue any such press release nor otherwise
make any such public statement without the prior consent of the Issuer, with respect to any press release of any Purchaser, or without the prior consent of
each Purchaser, with respect to any press release of the Issuer, which consent shall not unreasonably be withheld or delayed, except if such disclosure is
required by law or requested by a governmental authority or self-regulatory organization, in which case the disclosing party shall promptly provide the
other party with prior notice of such public statement or communication. Notwithstanding the foregoing, the Issuer shall not publicly disclose the name of
any Purchaser, or include the name of any Purchaser in any filing with the Commission or any regulatory agency or Trading Market, without the prior
written consent of such Purchaser, except (a) as required by federal securities law in connection with (i) any registration statement under the Securities Act
and (ii) the filing of final Transaction Documents with the Commission and (b) to the extent such disclosure is required by law or Trading Market
regulations or requested by a governmental authority or self-regulatory organization, in which case the Issuer shall provide the Purchasers with prior notice
of such disclosure permitted under this clause (b) and reasonably cooperate with such Purchaser regarding such disclosure.
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Section 4.19 Shareholder Rights Plan. No claim will be made or enforced by the Issuer or, with the consent of the Issuer, any other Person, that

any Purchaser is an “Acquiring Person” under any control share acquisition, business combination, poison pill (including any distribution under a rights
agreement) or similar anti-takeover plan or arrangement in effect or hereafter adopted by the Issuer, or that any Purchaser could be deemed to trigger the
provisions of any such plan or arrangement, by virtue of receiving Securities under the Transaction Documents or under any other agreement between the
Issuer and the Purchasers.
 

Section 4.20 Non-Public Information. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction
Documents, which shall be disclosed pursuant to Section 4.18, and as otherwise provided in this Agreement including Section 4.1 and Section 4.24, the
Issuer covenants and agrees that neither it, nor any other Person acting on its behalf will provide any Purchaser or its agents or counsel with any
information that constitutes, or the Issuer reasonably believes constitutes, material non-public information, unless prior thereto such Purchaser shall have
consented in writing to the receipt of such information and agreed in writing with the Issuer to keep such information confidential. The Issuer understands
and confirms that each Purchaser shall be relying on the foregoing covenant in effecting transactions in securities of the Issuer.
 

Section 4.21 Reservation and Listing of Securities.
 

(a) The Issuer shall maintain a reserve of the Required Minimum on the date hereof from its duly authorized shares of Common Stock for
issuance pursuant to the Transaction Documents.

 
(b) If, on any date, the number of authorized but unissued (and otherwise unreserved) shares of Common Stock is less than the Required

Minimum on such date, then the Board of Directors shall use commercially reasonable efforts to hold two special meetings of shareholders (which may
also be at the annual meeting of shareholders) to amend the Issuer’s certificate or articles of incorporation to increase the number of authorized but
unissued shares of Common Stock to at least the Required Minimum at such time, as soon as possible and in any event the first applicable Issuer
stockholders meeting shall not be later than the 120th day after such date (and if the required Issuer stockholder approval is not obtained at such meeting,
then the second applicable Issuer stockholders meeting shall not be later than the 120th day after the first applicable Issuer stockholders meeting, and if the
required Issuer stockholder approval is not obtained at such second meeting, the Issuer shall use reasonable best efforts to seek such approval at each
subsequent annual meeting until such approval is obtained).
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(c) The Issuer shall, if applicable: (i) in the time and manner required by the principal Trading Market, prepare and file with such Trading

Market an additional shares listing application covering a number of shares of Common Stock at least equal to the Required Minimum on the date of such
application, (ii) use commercially reasonable efforts to take all steps necessary to cause such shares of Common Stock to be approved for listing or
quotation on such Trading Market as soon as possible thereafter, (iii) provide to the Purchasers evidence of such listing or quotation as promptly as
practicable after receipt thereof and (iv) use commercially reasonable efforts to maintain the listing or quotation of such Common Stock on any date at least
equal to the Required Minimum on such date on such Trading Market or another Trading Market. The Issuer agrees to use commercially reasonable efforts
to maintain the eligibility of the Common Stock for electronic transfer through the Depository Trust Issuer or another established clearing corporation,
including, without limitation, by timely payment of fees to the Depository Trust Issuer or such other established clearing corporation in connection with
such electronic transfer.

 
Section 4.22 Shareholder Approval. In addition, the Issuer shall use its reasonable best efforts to hold two (if necessary) special meetings of

shareholders (which may also be at the annual meeting of shareholders) as promptly as reasonably practical under the circumstances after the date hereof
for the purpose of obtaining Shareholder Approval (but prior to the 75 days following the date hereof), with the recommendation of the Issuer’s Board of
Directors that such proposal be approved, and the Issuer shall solicit proxies from its shareholders in connection therewith in the same manner as all other
management proposals in such proxy statement and all management-appointed proxyholders shall vote their proxies in favor of such proposal. The Issuer
shall use its reasonable best efforts to obtain such Shareholder Approval. If the Issuer does not obtain Shareholder Approval at the first special meeting, the
Issuer shall call a second special meeting within 75 days from the date of the first special meeting to use its reasonable best efforts to obtain such
Shareholder Approval and shall continue to call a special meeting within 75 days from the date of the prior special meeting to use its reasonable best efforts
to obtain such Shareholder Approval until the earlier of the date Shareholder Approval is obtained or the Notes and Warrants are no longer outstanding.
 

Section 4.23 Certain Transactions and Confidentiality. Each Purchaser, severally and not jointly with the other Purchasers, covenants that neither
it, nor any Affiliate acting on its behalf or pursuant to any understanding with it will execute any purchases or sales, including Short Sales, of any of the
Issuer’s securities during the period commencing with the execution of this Agreement and ending at such time that the transactions contemplated by this
Agreement are first publicly announced pursuant to the filing of the Current Report on Form 8-K as described in Section 4.18. Each Purchaser, severally
and not jointly with the other Purchasers, covenants that until such time as the transactions contemplated by this Agreement are publicly disclosed by the
Issuer pursuant to the filing of the Current Report on Form 8-K as described in Section 4.18, such Purchaser will maintain the confidentiality of the
existence and terms of this transaction and the information included in the Disclosure Schedules (other than as disclosed to its legal and other
representatives). Notwithstanding the foregoing, and subject to anything contained in this Agreement to the contrary including Section 4.1 and Section
4.24, the Issuer expressly acknowledges and agrees that (i) no Purchaser makes any representation, warranty or covenant hereby that it will not engage in
effecting transactions in any securities of the Issuer after the time that the transactions contemplated by this Agreement are first publicly announced
pursuant to the filing of the Current Report on Form 8-K as described in Section 4.18, (ii) no Purchaser shall be restricted or prohibited from effecting any
transactions in any securities of the Issuer in accordance with applicable securities laws from and after the time that the transactions contemplated by this
Agreement are first publicly announced pursuant to the filing of the Current Report on Form 8-K as described in Section 4.18 and (iii) no Purchaser shall
have any duty of confidentiality or duty not to trade in the securities of the Issuer to the Issuer, any of its Subsidiaries, or any of their respective officers,
directors, employees, Affiliates or agent, including, without limitation, the Placement Agent, after the issuance of the filing of the Current Report on Form
8-K as described in Section 4.18. Notwithstanding the foregoing, in the case of a Purchaser that is a multi-managed investment vehicle whereby separate
portfolio managers manage separate portions of such Purchaser’s assets and the portfolio managers have no direct knowledge of the investment decisions
made by the portfolio managers managing other portions of such Purchaser’s assets, the covenant set forth above shall only apply with respect to the
portion of assets managed by the portfolio manager that made the investment decision to purchase the Securities covered by this Agreement.
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Section 4.24 Blue Sky Filings. The Issuer shall take such action as the Issuer shall reasonably determine is necessary in order to obtain an

exemption for, or to qualify the Securities for, sale to the Purchasers at the applicable Closing under applicable securities or “Blue Sky” laws of the states of
the United States, and shall provide evidence of such actions promptly upon request of any Purchaser.
 

ARTICLE 5
[RESERVED]

 
ARTICLE 6

[RESERVED]
 

ARTICLE 7
CONDITIONS

 
Section 7.1 Conditions to Closing.

 
The obligation of each Purchaser under Section 2.1(a)(i) to purchase Initial Notes hereunder shall be subject to the receipt by the Agent and each

Purchaser of each Financing Document to be entered into on the Closing Date and each other agreement, document and instrument set forth on the Closing
Checklist to be entered into or delivered on the Closing Date, each in form and substance reasonably satisfactory to the Agent and each Purchaser, and to
the satisfaction of the following conditions precedent, each in form and substance reasonably satisfactory to, and to the satisfaction of, the Agent and each
Purchaser:

 
(a) receipt by the Agent and the Purchasers of executed copies of the Financing Documents (other than the Notes);
 
(b) [reserved];
 
(c) receipt by Purchasers of the financial statements referenced in Sections 3.5(a), (b) and (c);
 
(d) receipt of customary legal opinion of Pryor Cashman LLP, as special counsel to the Credit Parties;
 
(e) subject to Section 4.12, receipt of all share certificates representing outstanding Capital Stock of all Subsidiaries of the Issuer required

to be pledged pursuant to the Financing Documents, accompanied by instruments of transfer and undated stock powers endorsed in blank;
 
(f) receipt of payment of all fees, expenses and other amounts due and payable on the Closing Date under each Financing Document (net

of the $0 initial deposit received by the Purchasers prior to the date hereof); it being acknowledged and agreed that payment of legal expenses of Agent
incurred up to the Initial Closing shall not exceed $80,000;

 
 
(g) the representations and warranties contained in the Financing Documents are true and correct in all material respects (without

duplication of any materiality qualifier) as of the Closing Date, both before and after giving effect to the transactions contemplated by the Financing
Documents;
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(h) receipt of, not later than five (5) days prior to the Closing Date, all documentation and other information required pursuant to their

respective policies and by bank regulatory authorities under applicable “know your customer” and anti-money laundering rules and regulations, including
without limitation, the Patriot Act, to the extent such information has been requested prior to the Closing Date, and in each case, the results of the
applicable Patriot Act and OFAC searches with respect to the Credit Parties and their Subsidiaries shall be satisfactory to the Agent and the Purchasers;

 
(i) no Default or Event of Default shall have occurred and is continuing or would occur as a result of such purchase;
 
(j) receipt of evidence of property insurance certificate with respect to the Credit Parties’ casualty insurance policies;
 
(k) receipt of Uniform Commercial Code, judgment and state and federal tax lien searches against the Issuer and each other Credit Party

showing no Liens on any of the Collateral, other than Permitted Liens, and all filings and recordings which may be necessary or desirable in connection
with this Agreement and the Agent’s Lien on the Collateral shall have been made, and all filing and recording fees shall have been duly paid; and

 
(l) receipt of all customary resolutions or written consents of the Credit Parties’ appropriate governing body approving and authorizing

the Closing Date Transactions.
 

For purposes of determining whether the conditions specified in this Section 7.1 have been satisfied, by funding amounts for the purchase of the Notes
hereunder at the Initial Closing, the Agent and each Purchaser shall be deemed to have consented to, approved or accepted, or to be satisfied with, each
document or other matter required hereunder to be consented to or approved by or acceptable or satisfactory to the Agent or such Purchaser.
 

Section 7.2 Conditions to Funding the Initial Notes.
 

Immediately upon the Issuer providing, on or prior to September 30, 2024, to:
 

(i) each applicable Purchaser, a Warrant registered in the name of such Purchaser to purchase up to a number of shares of
Common Stock equal to 100% of such Purchaser’s Conversion Shares under such Purchaser’s Initial Note on the Closing Date, with an exercise
price equal to $6.29, subject to adjustment therein, in the form attached as Exhibit C hereto;

 
(ii) each applicable Purchaser, an Incremental Warrant registered in the name of such Purchaser to purchase Incremental Notes

in an amount up to the amount of such Purchaser’s Initial Note;
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(iii) each applicable Purchaser, the applicable Initial Note; and
 
each Purchaser will acquire from the Issuer the principal amount of the Initial Notes set forth opposite such Purchaser’s name on

the Commitment Annex under the column “Initial Closing Principal Amount” and disburse the net proceeds from the purchase of the Notes
pursuant to the Notice of Issuance and Disbursement Authorization delivered by the Issuer. If the conditions set forth in Section 7.2 have not been
satisfied on or prior to September 30, 2024, all commitments of the Purchasers under this Agreement to purchase any Notes shall automatically
terminate.

 
Section 7.3 Conditions to Funding the Subsequent Notes.

 
The obligation of each Purchaser under Section 2.1(a)(ii) to purchase Subsequent Notes hereunder shall be subject to the satisfaction of each of the

following conditions, each in form and substance reasonably satisfactory to the Agent:
 

(i) the Issuer has delivered to each applicable Purchaser, a Warrant registered in the name of such Purchaser to purchase up to a
number of shares of Common Stock equal to 100% of such Purchaser’s Conversion Shares under such Purchaser’s Subsequent Note on the
Closing Date, with an exercise price equal to $6.29, subject to adjustment therein, in the form attached as Exhibit C hereto;

 
(ii) the Issuer has delivered to each applicable Purchaser, an Incremental Warrant registered in the name of such Purchaser to

purchase Incremental Notes in an amount up to the amount of such Purchaser’s Subsequent Note;
 
(iii) the Issuer has delivered to each applicable Purchaser, the applicable Subsequent Note;
 
(iv) no Default or Event of Default exists;
 
(v) the representations and warranties contained in the Financing Documents are true and correct in all material respects

(without duplication of any materiality qualifier) as of the Subsequent Closing, both before and after giving effect to the Subsequent Notes; and
 
(vi) the Initial Notes have been issued and purchased in accordance with the terms of this Agreement.
 

ARTICLE 8
[RESERVED]
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ARTICLE 9

EXPENSES AND INDEMNITY
 

Section 9.1 Expenses.
 

Each Credit Party hereby agrees to promptly pay (a) all reasonable and documented out-of-pocket costs and expenses of the Agent and the
Purchasers (but limited, in the case of legal expenses, to the reasonable and documented out-of-pocket fees, costs and expenses of (i) two (2) firms of
counsel to the Agent and the Purchasers in each relevant jurisdiction that is material to the interests of the Agent and Purchasers and (ii) if reasonably
necessary, a single local or special counsel for the Agent and Purchasers, taken as a whole, in each relevant jurisdiction or specialty (including restructuring
matters) that is material to the interest of such Persons (which may be a single local counsel acting in multiple material jurisdictions), and solely in the case
of an actual or perceived conflict of interest between the Agent and Purchasers (where the Person affected by such conflict of interest informs the Issuer in
writing of such conflict of interest), one (1) additional counsel in each relevant jurisdiction to each group of affected Persons similarly situated taken as a
whole), in connection with loan proposals and commitments, in connection with the examination, review, due diligence investigation, documentation,
negotiation, closing and syndication of the transactions contemplated by the Financing Documents, in connection with the creation, perfection and
maintenance of Liens pursuant to the Financing Documents, in connection with the performance by the Agent and the Purchasers of their respective rights
and remedies under the Financing Documents and in connection with the continued administration of the Financing Documents including (A) any
amendments, modifications, consents and waivers to and/or under any and all Financing Documents and (B) any public record searches conducted by or at
the request of the Agent or the Purchasers from time to time (including, without limitation, title investigations and public records searches, pending
litigation and tax lien searches and searches of applicable corporate, limited liability, partnership and related records concerning the continued existence,
organization and good standing of certain Persons), (b) without limitation of the preceding clause (a), all documented costs and expenses of the Agent and
its Affiliates (and each Purchaser and its Affiliates, as applicable) in connection with (i) protecting, storing, insuring, handling, maintaining, auditing,
examining, valuing or selling any Collateral, (ii) any litigation, dispute, suit or proceeding relating to any Financing Document, and (iii) any workout,
collection, bankruptcy, insolvency and other enforcement proceedings under any and all of the Financing Documents (it being agreed that such costs and
expenses may include the costs and expenses of workout consultants, investment bankers, financial consultants, appraisers, valuation firms and other
advisors (but limited, in the case of legal expenses, to the reasonable and documented out-of-pocket fees, costs and expenses of (i) two (2) firms of counsel
to the Agent and the Purchasers in each relevant jurisdiction that is material to the interests of the Agent and Purchasers and (ii) if reasonably necessary, a
single or special local counsel for the Agent and Purchasers, taken as a whole, in each relevant jurisdiction or specialty (including restructuring matters)
that is material to the interest of such Persons (which may be a single local counsel acting in multiple material jurisdictions), and solely in the case of an
actual or perceived conflict of interest between the Agent and Purchasers (where the Person affected by such conflict of interest informs the Issuer in
writing of such conflict of interest), one (1) additional counsel in each relevant jurisdiction to each group of affected Persons similarly situated taken as a
whole)), and (c) all reasonable and documented out of pocket fees, costs and expenses incurred by the Purchasers in connection with (i) any inspections or
visits in accordance with Section 4.6 and (ii) any litigation, dispute, suit or proceeding relating to any Financing Document or in connection with any
workout, collection, bankruptcy, insolvency and other enforcement proceedings under any and all Financing Documents (but limited, in the case of legal
expenses, to the reasonable and documented out-of-pocket fees, costs and expenses of (i) two (2) firms of counsel to the Agent and the Purchasers in each
relevant jurisdiction that is material to the interests of the Agent and Purchasers and (ii) if reasonably necessary, a single local or special counsel for the
Agent and Purchasers, taken as a whole, in each relevant jurisdiction or specialty (including restructuring matters) that is material to the interest of such
Persons (which may be a single local counsel acting in multiple material jurisdictions), and solely in the case of an actual or perceived conflict of interest
between the Agent and Purchasers (where the Person affected by such conflict of interest informs the Issuer in writing of such conflict of interest), one (1)
additional counsel in each relevant jurisdiction to each group of affected Persons similarly situated taken as a whole). Without limiting the foregoing, if any
Credit Party or any Subsidiary is required to take any action under any Financing Document, such action shall be taken at the expense of such Credit Party
or Subsidiary. Notwithstanding anything herein to the contrary, the aggregate amount of the Credit Parties’ and Subsidiaries’ reimbursement obligations
incurred pursuant to this Section 9.1 for legal expenses of Agent up to the Initial Closing shall not exceed $80,000; provided further that the non-refundable
deposit in the amount of $0 delivered by Issuer to Agent or one of its Affiliates prior to the Closing Date shall be credited against all obligations of the
Credit Parties’ and Subsidiaries’ incurred pursuant to this Section 9.1.
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Section 9.2 Indemnity.

 
In consideration for the execution and delivery of this Agreement by the Agent and the Purchasers and the agreement to purchase the Purchased

Securities provided hereunder, each Credit Party hereby agrees to indemnify, pay and hold harmless the Agent, the Purchasers and their respective
Affiliates and the officers, directors, employees, trustees, agents, investment advisors, collateral managers, servicers, and counsel of the Agent, the
Purchasers and their respective Affiliates (collectively called the “Indemnitees”) from and against any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, claims, costs, expenses and disbursements of any kind or nature whatsoever (but limited, in the case of legal fees and
expenses, to the reasonable and documented out-of-pocket fees, costs and expenses of one (1) firm of counsel to all Indemnitees taken as a whole and, if
reasonably necessary, a single local counsel for all Indemnitees taken as a whole in each relevant jurisdiction that is material to the interest of such
Indemnitees (which may be a single local counsel acting in multiple material jurisdictions), and solely in the case of an actual or perceived conflict of
interest between Indemnitees (where the Indemnitee affected by such conflict of interest informs the Issuer in writing of such conflict of interest), one
additional counsel in each relevant jurisdiction to each group of affected Indemnitees similarly situated taken as a whole), in connection with any
investigative, remedial, administrative, judicial or other like matter or proceeding (whether initiated or threatened), whether or not such Indemnitee shall be
designated a party thereto and including any such proceeding initiated by or on behalf of a Credit Party or Subsidiary, and the reasonable expenses of
investigation by engineers, environmental consultants and similar technical personnel and any commission, fee or compensation claimed by any broker
(other than any broker retained by the Agent or the Purchasers) asserting any right to payment for the transactions contemplated hereby, which may be
imposed on, incurred by or asserted against such Indemnitee as a result of or in connection with the transactions contemplated by this Agreement, the other
Financing Documents, the Notes and other Obligations and/or the transactions contemplated hereby including the Closing Date Transactions (including (a)
(i) as a direct or indirect result of the presence on or under, or escape, seepage, leakage, spillage, discharge, emission or release from, any property now or
previously owned, leased or operated by any Credit Party or any Subsidiary thereof of any Hazardous Materials or any Hazardous Materials
Contamination, (ii) arising out of or relating to the offsite disposal of any materials generated or present on any such property or (iii) arising out of or
resulting from the environmental condition of any such property or the applicability of any governmental requirements relating to Hazardous Materials,
whether or not occasioned wholly or in part by any condition, accident or event caused by any act or omission of a Credit Party or Subsidiary, and (b)
proposed and actual extensions of credit under this Agreement) and the use or intended use of the proceeds of the Purchased Securities, except that Credit
Parties shall have no obligation hereunder to an Indemnitee with respect to any liability resulting from (A) the fraud, bad faith, gross negligence or willful
misconduct of such Indemnitee, as determined by a final non-appealable judgment of a court of competent jurisdiction, (B) a material breach of any
obligations of such Indemnitee under any Financing Document by such Indemnitee in bad faith, as determined by a final non-appealable judgment of a
court of competent jurisdiction or (C) disputes solely among Indemnitees not arising from the conduct of any Credit Party. To the extent that the
undertaking set forth in the immediately preceding sentence may be unenforceable, Credit Parties shall contribute the maximum portion which they are
permitted to pay and satisfy under applicable Law to the payment and satisfaction of all such indemnified liabilities incurred by the Indemnitees or any of
them. This Section 9.2 shall not apply to claims for expenses or indemnification for Taxes other than any Taxes that represent losses, claims, damages, etc.
arising from any non-Tax claim. All Obligations provided for in this Section 9.2 shall survive repayment of the Notes, cancellation of the Notes, any
foreclosure under, or any modification, release or discharge of, any or all of the Security Documents and termination of this Agreement. All amounts due
under this Section 9.2 shall be paid within thirty (30) days after written demand therefor.
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ARTICLE 10

TAXES; YIELD PROTECTION
 

Section 10.1 Taxes.
 

(a) [Reserved]
 
(b) Other Taxes. Each Credit Party agrees to timely pay to the applicable Governmental Authority any present or future stamp, intangible,

recording or documentary Taxes or any other similar Taxes that arise from any payment made hereunder or from the execution, delivery, performance,
recordation, or filing of, or otherwise with respect to this Agreement or any other Financing Document, except any such Taxes that are Other Connection
Taxes imposed with respect to an assignment (“Other Taxes”).

 
(c) Indemnification. The Credit Parties shall jointly and severally indemnify the Agent and the Purchasers, within ten (10) days after

demand therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable
under this Section) payable or paid by the Agent or the Purchasers or required to be withheld or deducted from a payment to the Agent or the Purchasers
and any reasonable expenses arising therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted
by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered to the Issuers by a Purchaser shall be
conclusive absent manifest error.
 

(d) Foreign Purchasers. Each Foreign Purchaser that is a party hereto on the Closing Date or purports to become an assignee of an interest
pursuant to Section 12.6(a) after the Closing Date (unless such Purchaser was already a Purchaser hereunder immediately prior to such assignment) shall
execute and deliver to the Issuers United States Internal Revenue Service Forms W-8ECI, W-8BEN, W-8BEN-E, or W-8IMY (as applicable) and other
applicable forms, certificates or documents prescribed by the United States Internal Revenue Service or reasonably requested as to such Purchaser’s
entitlement to a complete exemption from withholding or deduction of Taxes, if any, on or prior the date on which such Foreign Purchaser becomes a party
hereto or becomes an assignee of an interest pursuant to Section 12.6(a) (and from time to time thereafter upon the reasonable request of the Issuer). Any
Foreign Purchaser that is relying on the portfolio interest exception of Section 871(h) or Section 881(c) of the Code, shall also provide each Issuer along
with IRS Form W-8BEN or W-8BEN-E, as applicable, a certificate representing to each Issuer that such Foreign Purchaser is not a “bank” for purposes of
Section 881(c) of the Code, is not a 10% holder of any Issuer described in Section 871(h)(3)(B) of the Code, is not a controlled foreign corporation
receiving interest from a related person (within the meaning of Sections 881(c)(3)(C) and 864(d)(4) of the Code) and is not a conduit entity participating in
a conduit financing arrangement as defined in Treasury Regulation Section 1.881-3, at such time (and from time to time thereafter upon the reasonable
request of the Issuer). Each Purchaser shall provide new forms (or successor forms) or certificates upon the expiration or obsolescence of any previously
delivered forms, to the extent legally entitled to do so, and to promptly notify each Issuer of any change in circumstances which would modify or render
invalid any claimed exemption or reduction. If a payment made to a Purchaser under any Financing Document or any payment would be subject to U.S.
federal withholding Tax imposed by FATCA if such Purchaser or the Agent were to fail to comply with the applicable reporting requirements of FATCA
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Purchaser or the Agent shall deliver to the Issuers and the Agent,
at the time or times prescribed by law and at such time or times reasonably requested by the Issuers, such documentation prescribed by applicable law
(including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by the Issuers as may be
necessary for the Issuers to comply with its obligations under FATCA, to determine that such Purchaser has complied with such Purchaser’s obligations
under FATCA, or to determine the amount to deduct and withhold from such payment. Solely for purposes of the preceding sentence, “FATCA” shall
include any amendments made to FATCA after the date of this Agreement. Furthermore, any Foreign Purchaser shall, to the extent it is legally entitled to do
so and to the extent in any Purchaser’s reasonable judgment such completion, execution or submission would not subject such Purchaser to any material
unreimbursed cost or expense and would not materially prejudice the legal or commercial position of such Purchaser, deliver to the Issuers on or prior to
the date on which such Foreign Purchaser becomes a Purchaser under this Agreement or becomes an assignee of an interest pursuant to Section 12.6(a)
(and from time to time thereafter upon the reasonable request of the Issuers), executed originals of any other form prescribed by applicable Law as a basis
for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed, together with such supplementary documentation as may be
prescribed by applicable Law to permit the Issuers to determine the withholding or deduction required to be made.
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(e) United States Purchasers. Any Purchaser other than a Foreign Purchaser that is a party hereto on the Closing Date or purports to

become an assignee of an interest pursuant to Section 12.6(a) after the Closing Date (unless such Purchaser was already a Purchaser hereunder immediately
prior to such assignment) shall execute and deliver to the Issuer one or more (as the Issuer may reasonably request) United States Internal Revenue Service
Form W-9, certifying to such Purchaser’s U.S. Taxpayer Identification Number and that it is not subject to United States federal backup withholding taxes
on or about the date on which such Purchaser becomes a party hereto or becomes an assignee of an interest pursuant to Section 12.6(a) (and from time to
time thereafter upon the reasonable request of the Issuer). Each Purchaser shall provide new forms (or successor forms) upon the expiration or
obsolescence of any previously delivered forms pursuant to this paragraph (e) and to promptly notify the Issuers of any change in circumstances which
would modify or render invalid any claimed exemption or reduction.

 
(f) Agent (including any successor Agent) shall provide, on or about the date on which such Person becomes an Agent under this

Agreement (and from time to time thereafter upon the reasonable request of the Issuer), a duly executed and completed IRS Form W-9 certifying to Agent’s
U.S. Taxpayer Identification Number and that it is not subject to United States federal backup withholding taxes. Agent shall provide new forms (or
successor forms) upon the expiration or obsolescence of any previously delivered forms pursuant to this paragraph (f) and shall promptly notify the Issuers
of any change in circumstances which would modify or render invalid any claimed exemption or reduction.

 
(g) [Reserved]
 

Section 10.2 Capital Adequacy.
 

If any Purchaser shall reasonably determine that the adoption or taking effect of, or any change in, any applicable Law regarding capital adequacy,
in each instance, after the Closing Date, or any change after the Closing Date in the interpretation, administration or application thereof by any
Governmental Authority, central bank or comparable agency charged with the interpretation, administration or application thereof, or the compliance by
any Purchaser or any Person controlling such Purchaser with any request, guideline or directive regarding capital adequacy (whether or not having the force
of Law) of any such Governmental Authority, central bank or comparable agency, has or would have the effect of reducing the rate of return on such
Purchaser’s or such controlling Person’s capital as a consequence of such Purchaser’s obligations hereunder to a level below that which such Purchaser or
such controlling Person could have achieved but for such adoption, phase-in, phase-opt, change, interpretation, administration, application or compliance
(taking into consideration such Purchaser’s or such controlling Person’s policies with respect to capital adequacy) then from time to time, upon written
demand by such Purchaser (which demand shall be accompanied by a statement setting forth the basis for such demand and a calculation of the amount
thereof in reasonable detail, a copy of which shall be furnished to Agent), Credit Parties shall promptly pay to such Purchaser such additional amounts as
will compensate such Purchaser or such controlling Person for such reduction, so long as such amounts have accrued on or after the day which is one
hundred eighty (180) days prior to the date on which such Purchaser first made demand therefor; provided that if the event giving rise to such amount has
retroactive effect, such one hundred eighty (180) day period shall be extended to include the period of retroactive effect.
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Section 10.3 Increased Costs.

 
If any Purchaser shall reasonably determine that the adoption or taking effect of, or any change in, any applicable Law, in each instance, after the

Closing Date, or any change after the Closing Date in the interpretation, administration or application of any Law by any Governmental Authority, central
bank or comparable agency charged with the interpretation, administration or application thereof, or the compliance by any Purchaser or any Person
controlling such Purchaser with any request, guideline or directive of any such authority, central bank or comparable agency: (a) shall impose, modify or
deem applicable any reserve (including any reserve imposed by the Board of Governors of the Federal Reserve System, or any successor thereto), special
deposit, compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the account of, or credit extended or participated in
by any Purchaser, or (b) shall impose on any Purchaser any other condition affecting its Notes, any of its Notes (if any) or its obligation to make Notes; and
the result of anything described in clauses (a) and (b) above is to increase the cost to (or to impose a cost on) such Purchaser of making or maintaining any
Notes, or to reduce the amount of any sum received or receivable by such Purchaser under this Agreement or under any of its Notes (if any) with respect
thereto, then upon demand by such Purchaser (which demand shall be accompanied by a statement setting forth the basis for such demand and a calculation
of the amount thereof in reasonable detail), Credit Parties shall promptly, and in any event within thirty (30) days of demand therefor, pay directly to such
Purchaser such additional amount as will compensate such Purchaser or controlling Person for such increased cost or such reduction, so long as such
amounts have accrued on or after the day which is one hundred eighty (180) days prior to the date on which such Purchaser first made demand therefor;
provided that if the event giving rise to such amount has retroactive effect, such one hundred eighty (180) day period shall be extended to include the
period of retroactive effect.

 
Section 10.4 Mitigation Obligations.

 
If any Purchaser requests compensation under either Section 10.2 or Section 10.3, or requires Issuer to pay any additional amount to any Purchaser

or any Governmental Authority for the account of any Purchaser pursuant to Section 10.1, then, upon the written request of the Issuer, such Purchaser shall
use reasonable efforts to designate a different lending office for funding or booking its Notes hereunder or to assign its rights and obligations hereunder
(subject to the provisions of Section 12.6) to another of its offices, branches or affiliates, if, in the judgment of such Purchaser, such designation or
assignment (a) would eliminate or materially reduce amounts payable pursuant to any such Section, as the case may be, in the future, (b) would not subject
such Purchaser to any unreimbursed cost or expense and (c) would not otherwise be disadvantageous to such Purchaser (as determined in its sole
discretion). Without limitation of the provisions of Section 9.1, Issuer hereby agrees to pay all reasonable and documented out-of-pocket costs and
expenses incurred by any Purchaser in connection with any such designation or assignment.
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Section 10.5 Conclusiveness of Statements; Survival.

 
Determinations and statements of any Purchaser pursuant to Sections 10.1, 10.2 and 10.3 shall be conclusive and binding absent manifest error.

The Purchasers may use reasonable averaging and attribution methods in determining compensation under Sections 10.1, 10.2 and 10.3, and the provisions
of such Sections shall survive repayment of the Notes and termination of this Agreement.

 
Section 10.6 Dodd-Frank.

 
Notwithstanding anything herein to the contrary, (i) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all rules, regulations,

guidelines and directives thereunder or issued in connection therewith (ii) all requests, rules, guidelines or directives concerning capital adequacy
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or similar authority) or the United
States regulatory authorities, shall be deemed, in each case, for all purposes of this Agreement, to be adopted after the date of this Agreement, regardless of
the date actually enacted, adopted or issued.

 
ARTICLE 11

AGENT
 

Section 11.1 Appointment and Authorization.
 

(a) General. Each Purchaser and the Agent hereby irrevocably appoints and authorizes the Agent to enter into each of the Financing
Documents to which it is a party (other than this Agreement) on its behalf and to take such actions as the Agent on its behalf and to exercise such powers
under the Financing Documents as are delegated to the Agent by the terms thereof, together with all such powers as are reasonably incidental thereto.
Notwithstanding any provision to the contrary contained elsewhere in this Agreement or in any other Financing Document, the Agent shall not have any
duty or responsibility except those expressly set forth herein, nor shall the Agent have or be deemed to have any fiduciary relationship with any Purchaser
or the Agent, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this Agreement or any other Financing
Document or otherwise exist against the Agent.

 
(b) Specific Rights Regarding Collateral. Without limiting the generality of the powers of the Agent, as set forth above, the Agent is

hereby authorized to act as “collateral agent” for each Purchaser, the Agent and each other Secured Party pursuant to each of the Financing Documents. In
such capacity, the Agent has the right to exercise all rights and remedies available under the Financing Documents, the UCC and any other applicable Law,
as further described in Section 11.3.
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Section 11.2 Agent and Affiliates.

 
[● ] and its Affiliates and Approved Funds may make loans to, issue letters of credit for the account of, accept deposits from, acquire equity

interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other business with any Credit Party and any Affiliate of
any Credit Party as though [●] were not the Agent under the Financing Documents and without notice to or consent of any Purchaser. Each Purchaser
acknowledges that, pursuant to such activities, [ ● ] and its Affiliates may receive information regarding Credit Parties or their Affiliates (including
information that may be subject to confidentiality obligations in favor of any such Credit Party or such Affiliate) and acknowledge that the Agent shall be
under no obligation to provide such information to them. The Agent shall have the same rights and powers under the Financing Documents as any other
Purchaser and may exercise or refrain from exercising the same as though it were not the Agent, and the Agent and its Affiliates may lend money to, invest
in and generally engage in any kind of business with each Credit Party or Affiliate of any Credit Party as if it were not the Agent hereunder.

 
Section 11.3 Delegation of Duties.

 
The Agent may execute any of its duties under this Agreement or any other Financing Document by or through agents, employees or attorneys-in-

fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. The Agent shall not be responsible for the negligence or
misconduct of any agent or attorney-in-fact that it selects with reasonable care. Without limiting the generality of the powers of the Agent, as set forth
above, the Agent is hereby authorized to act as collateral agent and administrative agent for each Purchaser pursuant to each of the Financing Documents.
In its capacity as collateral agent, the Agent has the right to exercise all rights and remedies available under the Financing Documents, the UCC, and other
applicable Law, as directed by the Required Purchasers, which rights and remedies shall include, in the event of a foreclosure by the Agent on any portion
of the Collateral, whether pursuant to a public or private sale, the right of the Agent, as agent for all of the Purchasers, to be, or form an acquisition entity to
be, the purchaser of any or all of such Collateral at any such sale. The Agent, as agent for all of the Purchasers, shall be entitled at any such sale to offset
any of the Obligations against the purchase price payable by the Agent (or such acquisition entity) at such sale or to otherwise consent to a reduction of the
Obligations as consideration to the applicable Credit Party in connection with such sale. The Agent shall have the authority to take such other actions as it
may deem necessary or desirable, and as may be approved by the Required Purchasers, to consummate a sale of the type described in the immediately
preceding sentences. Without limiting the generality of the powers of the Agent, as set forth above, in the context of any bankruptcy or other insolvency
proceeding involving any Credit Party, the Agent is hereby authorized to, at the direction of the Required Purchasers: (a) file proofs of claim and other
documents on behalf of the Purchasers, (b) object or consent to the use of cash collateral, (c) object or consent to any proposed debtor-in-possession
financing, whether provided by one or more of the Purchasers or any other Person and whether secured by Liens with priority over the Liens securing the
Obligations or otherwise, (d) object or consent to any sale of Collateral, including sales for non-cash consideration in satisfaction of a portion of the
Obligations, as may be agreed to by the Required Purchasers on behalf of all of the Purchasers, (e) to be, or form an acquisition entity to be, the purchaser
of any or all of such Collateral at any such sale under clause (d) and to offset any of the Obligations against the purchase price payable by the Agent (or
such acquisition entity) at such sale or to otherwise consent to a reduction of the Obligations as consideration to the applicable Credit Party in connection
with such sale, and (f) seek, object or consent to any Credit Party’s provision of adequate protection of the interests of the Agent and/or the Purchasers in
the Collateral.
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Section 11.4 Action by the Agent; Action by Secured Parties.

 
(a) Agent. The Agent shall not have, by reason of this Agreement, a fiduciary relationship in respect of any Purchaser or any other

Person. Nothing in this Agreement or any of the Financing Documents is intended to or shall be construed to impose upon the Agent any obligations in
respect of this Agreement or any of the Financing Documents except as expressly set forth herein or therein. Actions taken by the Agent hereunder, under
the other Financing Documents or upon the instructions of Required Purchasers or such other portion of the Purchasers (as required hereunder), shall be
binding upon each Purchaser and each of the other Secured Parties.

 
(b) Secured Parties. Anything in this Agreement or any other Financing Document to the contrary notwithstanding, each Secured Party

hereby agrees with each other Secured Party and with the Agent that no Secured Party shall take any action to protect or enforce its rights against any
Credit Party arising out of this Agreement or any other Financing Document (including exercising any rights of set-off) without first obtaining the prior
written consent of the Agent, it being the intent of the Purchasers and the other Secured Parties that any such action to protect or enforce rights against any
Credit Party under this Agreement and the other Financing Documents shall be taken in concert and at the direction or with the consent of the Agent.

 
Section 11.5 Consultation with Experts.

 
The Agent may consult with legal counsel, independent public accountants and other experts selected by it and shall not be liable for any action

taken or omitted to be taken by it in good faith in accordance with the advice of such counsel, accountants or experts.
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Section 11.6 Liability of the Agent.
 
Neither the Agent nor any of its directors, officers, agents or employees shall be liable to any Secured Party for any action taken or not taken by it

in connection with the Financing Documents, except that the Agent shall be liable with respect to its specific duties set forth hereunder, but only to the
extent of its own fraud, bad faith, gross negligence or willful misconduct in the discharge thereof as determined by a final non-appealable judgment of a
court of competent jurisdiction. Neither the Agent nor any of its directors, officers, agents or employees shall be responsible for or have any duty to
ascertain, inquire into or verify (a) any statement, warranty or representation made in connection with any Financing Document or any borrowing
hereunder, (b) the performance or observance of any of the covenants or agreements specified in any Financing Document, (c) the satisfaction of any
condition specified in any Financing Document, (d) the validity, effectiveness, sufficiency or genuineness of any Financing Document, any Lien purported
to be created or perfected thereby or any other instrument or writing furnished in connection therewith, (e) the existence or non-existence of any Default or
Event of Default; or (f) the financial condition of any Credit Party or Subsidiary. The Agent shall not incur any liability by acting in reliance upon any
notice, consent, certificate, statement, or other writing (which may be a bank wire, telex, facsimile or electronic transmission or similar writing) believed by
it to be genuine or to be signed by the proper party or parties. The Agent shall not be liable for any apportionment or distribution of payments made by it in
good faith and if any such apportionment or distribution is subsequently determined to have been made in error the sole recourse of any Secured Party to
whom payment was due but not made, shall be to recover from other Secured Parties any payment in excess of the amount to which it is determined to be
entitled (and such other Secured Parties hereby agree to return to such Secured Party any such erroneous payments received by them).
 

Section 11.7 Indemnification.
 
The Purchasers shall, on a ratable basis, indemnify the Agent (to the extent not reimbursed by Credit Parties) upon demand against any cost,

expense (including counsel fees and disbursements), withholding Tax liability, claim, demand, action, loss or liability (except such as result from such the
Agent’s gross negligence or willful misconduct as determined by a final non-appealable judgment of a court of competent jurisdiction) that the Agent may
suffer or incur in connection with the Financing Documents or any action taken or omitted by the Agent hereunder or thereunder, in each case solely in its
capacity as such (and not as a Purchaser). Agent (in its capacity as a Purchaser), and all Purchasers who are Affiliates of Agent shall be responsible for their
pro rata share of any such indemnity. If any indemnity furnished to the Agent for any purpose shall, in the opinion of the Agent, be insufficient or become
impaired, the Agent may call for additional indemnity and cease, or not commence, to do the acts indemnified against even if so directed by Required
Purchasers until such additional indemnity is furnished.

 
Section 11.8 Right to Request and Act on Instructions.
 
The Agent may at any time request instructions from the Purchasers with respect to any actions or approvals which by the terms of this Agreement

or of any of the Financing Documents the Agent is permitted or desires to take or to grant, and if such instructions are promptly requested, the Agent shall
be absolutely entitled to refrain from taking any action or to withhold any approval and shall not be under any liability whatsoever to any Person for
refraining from any action or withholding any approval under any of the Financing Documents until it shall have received such instructions from Required
Purchasers or all or such other portion of the Purchasers as shall be prescribed by this Agreement. Without limiting the foregoing, no Secured Party shall
have any right of action whatsoever against the Agent as a result of the Agent acting or refraining from acting under this Agreement or any of the other
Financing Documents in accordance with the instructions of Required Purchasers (or all or such other portion of the Purchasers as shall be prescribed by
this Agreement) and, notwithstanding the instructions of Required Purchasers (or such other applicable portion of the Purchasers), the Agent shall have no
obligation to take any action if it believes, in good faith, that such action would violate applicable Law or exposes it to any liability for which it has not
received satisfactory indemnification in accordance with the provisions of Section 11.7.
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Section 11.9 Credit Decision.
 
Each Purchaser acknowledges that it has, independently and without reliance upon the Agent or any other Purchaser, and based on such

documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into this Agreement. Each Purchaser also
acknowledges that it will, independently and without reliance upon the Agent or any other Purchaser, and based on such documents and information as it
shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking any action under the Financing Documents.

 
Section 11.10 Collateral Matters.
 
Secured Parties irrevocably authorize the Agent, at its option and in its discretion, to (a) release any Lien granted to or held by the Agent under

any Security Document (i) upon Payment in Full of the Obligations or (ii) constituting property (x) sold or disposed of as part of or in connection with any
disposition permitted under any Financing Document or (y) that is or has become Excluded Property (as defined in the Security Agreement) pursuant to
clause (k) of the definition thereof (it being understood and agreed that the Agent may conclusively rely without further inquiry on a certificate of a
Responsible Officer as to the sale or other disposition of property or such property constituting or becoming such type of Excluded Property being made in
full compliance with the provisions of the Financing Documents), (b) [reserved], and (c) release (i) any Subsidiary Grantor of all or any portion of the
Obligations if all of the Capital Stock of such Subsidiary Grantor is sold or otherwise ceases to be a Subsidiary in a transaction permitted hereunder to the
extent that after giving effect to such transaction such Credit Party would not be required to guarantee any Obligation pursuant to Section 4.11 or (ii) all
Credit Parties from their Obligations under the Financing Documents upon Payment in Full of the Obligations. Upon request by the Agent at any time,
Secured Parties will confirm the Agent’s authority to release and/or subordinate particular types or items of Collateral pursuant to this Section 11.10.

 
Section 11.11 Agency for Perfection.
 
The Agent and each Secured Party hereby appoint each other Secured Party as agent for the purpose of perfecting the Agent’s security interest in

assets which, in accordance with the UCC in any applicable jurisdiction, can be perfected by possession or control. Should any Secured Party (other than
the Agent) obtain possession or control of any such assets, such Secured Party shall notify the Agent thereof, and, promptly upon the Agent’s request
therefor, shall deliver such assets to the Agent or in accordance with the Agent’s instructions or transfer control to the Agent in accordance with the Agent’s
instructions. Without limiting the provisions of Section 11.4(b), each Secured Party agrees that it will not have any right individually to enforce or seek to
enforce any Security Document or to realize upon any Collateral for the Obligations unless instructed to do so by the Agent (or consented to by the Agent,
as provided in Section 8.3), it being understood and agreed that such rights and remedies may be exercised only by the Agent.
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Section 11.12 Notice of Default.
 
The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default unless the Agent shall have

received written notice from a Purchaser or the Issuer referring to this Agreement, describing such Default or Event of Default and stating that such notice
is a “notice of default.” The Agent shall take such action with respect to such Default or Event of Default as may be requested by Required Purchasers (or
all or such other portion of the Purchasers as shall be prescribed by this Agreement) in accordance with the terms hereof. Unless and until the Agent has
received any such request, the Agent may (but shall not be obligated to) take such action, or refrain from taking such action, with respect to such Default or
Event of Default as it shall deem advisable or in the best interests of the Purchasers.

 
Section 11.13 Successor Agent.
 
The Agent may at any time give notice of its resignation to the Purchasers and the Issuer. Upon receipt of any such notice of resignation, Required

Purchasers shall have the right to appoint a successor Agent. Upon the acceptance of a successor’s appointment as the Agent hereunder and notice of such
acceptance to the resigning Agent, such successor shall succeed to and become vested with all of the rights, powers, privileges and duties of the resigning
(or resigned) Agent, the resigning Agent’s resignation shall become immediately effective and the resigning Agent shall be discharged from all of its duties
and obligations hereunder and under the other Financing Documents (if such resignation was not already effective and such duties and obligations not
already discharged, as provided below in this paragraph). The fees payable by the Issuer to a successor Agent shall be the same as those payable to its
predecessor unless otherwise agreed between the Issuer and such successor. If no such successor shall have been so appointed by Required Purchasers and
shall have accepted such appointment within thirty (30) days after the resigning Agent gives notice of its resignation, then the resigning Agent, from and
following the expiration of such thirty (30) day period, (a) shall have the exclusive right, upon one (1) Business Day’s notice to the Issuer and the
Purchasers, to make its resignation effective immediately, and (b) may (but shall not be obligated to), on behalf of the Purchasers, appoint a successor
Agent. From and following the effectiveness of its resignation, (i) the resigning Agent shall be discharged from its duties and obligations hereunder and
under the other Financing Documents and (ii) all payments, communications and determinations provided to be made by, to or through the resigning Agent
shall instead be made by or to each Purchaser directly, until such time as Required Purchasers appoint a successor Agent as provided for above in this
paragraph. The provisions of this Agreement shall continue in effect for the benefit of any resigning Agent and its sub-agents after the effectiveness of its
resignation hereunder and under the other Financing Documents in respect of any actions taken or omitted to be taken by any of them while the resigning
Agent was acting or was continuing to act as the Agent.
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Section 11.14 Right to Perform, Preserve and Protect.
 
If any Credit Party fails to perform any obligation hereunder or under any other Financing Document, the Agent itself may, but shall not be

obligated to, cause such obligation to be performed at Credit Parties’ expense. The Agent is further authorized by Credit Parties and Secured Parties to
make expenditures (including legal and other expenses incurred from time to time) from time to time which the Agent, in its reasonable business judgment,
deems necessary or desirable to (a) preserve or protect the business conducted by Credit Parties, the Collateral, or any portion thereof, (b) enhance the
likelihood of, or maximize the amount of, repayment of the Notes and other Obligations and/or (c) to enforce its rights and claims in the Collateral and
against the Credit Parties and defend Agent’s rights and interests in the Collateral and under the Financing Documents. Each Credit Party hereby agrees to
reimburse the Agent for any and all costs, liabilities and obligations incurred by the Agent pursuant to this Section 11.14, in accordance with Section 9.1.
Each Purchaser hereby agrees to indemnify the Agent upon demand for any and all costs, liabilities and obligations incurred by the Agent pursuant to this
Section 11.14, in accordance with the provisions of Section 11.7. In addition, the Agent shall be entitled to request advances from time to time from the
Purchasers for the purpose of covering the expenditures expected to be incurred pursuant to this Section 11.14.

 
Section 11.15 Additional Titled Agents.
 
Except for rights and powers, if any, expressly reserved under this Agreement to any bookrunner, arranger or to any titled agent named on the

cover page of this Agreement, other than the Agent (collectively, the “Additional Titled Agents”), and except for obligations, liabilities, duties and
responsibilities, if any, expressly assumed under this Agreement by any Additional Titled Agent, no Additional Titled Agent, in such capacity, has any
rights, powers, liabilities, duties or responsibilities hereunder or under any of the other Financing Documents. Without limiting the foregoing, no Additional
Titled Agent shall have nor be deemed to have a fiduciary relationship with any Secured Party.

 
Section 11.16 Subordinated Debt and Junior Debt.
 
Each Purchaser hereby irrevocably appoints, designates and authorizes the Agent to enter into any additional intercreditor agreement, any Junior

Lien Intercreditor Agreement or any other subordination or intercreditor agreement pertaining to any Subordinated Debt, Junior Debt or other Debt
permitted hereunder on its behalf and to take such action on its behalf under the provisions of any such agreement (subject to the last sentence of this
Section 11.16). Subject to Section 12.5, Each Purchaser further agrees to be bound by the terms and conditions of any additional intercreditor agreement,
any Junior Lien Intercreditor Agreement or any other subordination or intercreditor agreement pertaining to any Subordinated Debt or Junior Debt or other
Debt permitted hereunder. Each Purchaser hereby authorizes the Agent to issue (and receive, as applicable) blockage notices in connection with any
Subordinated Debt or Junior Debt at the direction of the Required Purchasers (it being agreed and understood that the Agent will not act unilaterally to
issue such blockage notices). After the Closing Date, the Agent and the Issuer agree to negotiate a Junior Lien Intercreditor Agreement with the holders of
the existing Junior Debt on terms reasonably satisfactory to the Agent and the Issuer, and in any event to execute such Junior Lien Intercreditor Agreement
within 45 days after the Closing Date.

 

42



 

 
Section 11.17 Third Party Beneficiaries.
 
The provisions of this Article 11 are solely for the benefit of the Secured Parties. Other than Section 11.10, Section 11.14 and Section 11.16, no

Credit Party or any Subsidiary shall have any rights as a third-party beneficiary of any of the provisions of this Article 11. The provisions of this Article 11
and the other Financing Documents relating to Collateral shall benefit each Secured Party if, by accepting such benefits, such Secured Party agrees to be
bound by the provisions of this Article 11 and all other provisions of the Financing Documents running to the benefit of the Agent from any Purchaser, as if
each other Secured Party was a Purchaser hereunder. In furtherance of the foregoing, and as a condition to its acceptance of the benefits set forth above,
each other Secured Party agrees that the Agent and each of the other Secured Parties shall be entitled to act in its sole discretion without regard to the
interests of the Secured Party seeking the benefit hereof, without any duty or liability to such Secured Party and without having any duty to notify or seek
the consent of such Secured Party prior to taking any action or omitting to take any action.

 
Section 11.18 Actions in Concert.
 
For the sake of clarity, each Purchaser hereby agrees with each other Purchaser that no Purchaser shall take any action to protect or enforce its

rights arising out of this Agreement, the Notes or any other Financing Document (including exercising any rights of setoff) without first obtaining the prior
written consent of the Agent or the Required Purchasers, it being the intent of the Purchasers that any such action to protect or enforce rights under this
Agreement the Notes and the other Financing Documents shall be taken in concert and at the direction or with the consent of the Agent or the Required
Purchasers.

 
ARTICLE 12

MISCELLANEOUS
 

Section 12.1 Survival.
 
All agreements, representations and warranties made herein and in every other Financing Document shall survive the execution and delivery of

this Agreement and the other Financing Documents. The provisions of Articles 9, 10, 11 and 12 shall survive the Payment in Full of the Obligations (both
with respect to any Purchaser and all Purchasers collectively) and any termination of this Agreement.

 
Section 12.2 No Waivers; Remedies Cumulative.
 
No failure or delay by the Agent or any Purchaser in exercising any right, power or privilege under any Financing Document shall operate as a

waiver thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein and therein provided shall be cumulative and not exclusive of any rights or remedies provided by Law. Any
reference in any Financing Document to the “continuing” nature of any Event of Default shall not be construed as establishing or otherwise indicating that
any Credit Party has the independent right to cure any such Event of Default, but is rather presented merely for convenience should such Event of Default
be waived in accordance with the terms of the applicable Financing Documents.
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Section 12.3 Notices.
 

(a) All notices, requests and other communications to any party hereunder shall be in writing (including prepaid overnight courier,
facsimile transmission, e-mail, electronic submissions or similar writing, but in no event by text message) and shall be given to such party at its address,
facsimile number or e-mail address set forth on the signature pages hereof (or, in the case of any such Purchaser who becomes a Purchaser after the date
hereof, in an Assignment Agreement or in a notice delivered to the Issuers and the Agent and each other Purchaser by the assignee Purchaser forthwith
upon such assignment) or by electronic submissions, as provided below, or at such other address, facsimile number or e-mail address as such party may
hereafter specify for the purpose by notice to the Agent, each other Purchaser and the Issuers; provided, that notices, requests or other communications
shall be permitted by e-mail or other electronic submissions (but in no event by text message) only in accordance with the provisions of Section 12.3(b).
Each such notice, request or other communication shall be effective (i) if given by facsimile, when such notice is transmitted to the facsimile number
specified by this Section and the sender receives a confirmation of transmission from the sending facsimile machine, (ii) if given by e-mail or other
electronic submissions, as set forth in Section 12.3(c) or (iii) if given by mail, prepaid overnight courier or any other means, when received at the
applicable address specified by this Section.

 
(b) Notices and other communications to the parties hereto may be delivered or furnished by electronic communication (including e-mail

and Internet or intranet websites, but in no event by text message) provided, that the foregoing shall not apply to notices sent directly to any party hereto if
such party has notified the other parties in writing that it has elected not to receive notices by electronic communication (which election may be limited to
particular notices).

 
(c) (i) Notices and other communications sent to an e-mail address shall be deemed received upon the sender’s receipt of an

acknowledgment from the intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other written
acknowledgment), and (ii) notices or communications posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the
intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such notice or communication is available and identifying
the website address therefor, provided, that if any such notice or other communication is not sent or posted during normal business hours, such notice or
communication shall be deemed to have been sent at the opening of business on the next Business Day.

 
Section 12.4 Severability.

 
In case any provision of or obligation under this Agreement or any other Financing Document shall be invalid, illegal or unenforceable in any

jurisdiction, the validity, legality and enforceability of the remaining provisions or obligations, or of such provision or obligation in any other jurisdiction,
shall not in any way be affected or impaired thereby.
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Section 12.5 Amendments and Waivers.

 
(a) General Provisions. No provision of this Agreement or any other Financing Document may be amended, waived or otherwise

modified unless such amendment, waiver or other modification is in writing and is signed or otherwise approved by the Issuers (other than with respect to
any subordination or intercreditor agreement or terms pursuant to which any Debt and/or any Liens securing such Debt is Subordinated Debt or Junior Debt
and the Liens securing the Obligations, none of which shall require the signature or approval of any Issuer) and Required Purchasers (or by the Agent with
the prior written approval of Required Purchasers), and, if (i) any amendment, waiver or other modification would either increase a Purchaser’s funding
obligations in respect of any Note, by such Purchaser, and (ii) the rights or duties of the Agent are affected thereby, by the Agent; provided that no such
amendment, waiver or other modification shall, unless signed or otherwise approved in writing by all Purchasers directly affected thereby (or by the Agent
with the prior written approval of each such Purchaser), (A) reduce the principal of, rate of interest on, or any fees with respect to the Notes or forgive any
principal, interest, or fees, other than (i) as a result of a waiver of an Event of Default, or (ii) as a result of the implementation of any pricing grid with
respect to interest rate margins and fees, (B) defer, extend or postpone the date fixed for, or waive or forgive, any payment of principal of the Notes, or of
interest on the Notes or fees hereunder or defer, extend or postpone the date of termination of the commitment of any Purchaser hereunder, (C) change the
definition of the term Required Purchasers, (D) amend Article 2 or Section 8.4 in a manner that would alter the pro rata sharing of payments required
thereby, (E) release all or substantially all of the Collateral, except as otherwise may be provided in this Agreement or the other Financing Documents
(including in connection with any disposition permitted hereunder), (F) subordinate all or substantially all of the Collateral or subordinate the Obligations
(other than in connection with (I) any Debt of the type permitted under Section 5.1(h) or Section 5.1(l), (II) any Real Estate Financing, any Sale Leaseback
Transaction, any Permitted Floor Financing or any other Debt to the extent such Debt is permitted to be secured by a priority Lien under this Agreement
and/or (III) any other financing that, in the case of this clause (III), is offered to each Purchaser on a pro rata basis and approved by the Required
Purchasers), or (G) amend, waive or otherwise modify this Section 12.5(a) or the definitions of the terms used in this Section 12.5(a) insofar as the
definitions affect the substance of this Section 12.5(a); provided that, notwithstanding anything herein to the contrary, (x) the waiver of (or amendment to
the terms of) any mandatory prepayment of the Notes shall not constitute a postponement of any date scheduled for the payment of principal or interest and
(y) a waiver of any condition precedent set forth in Article 7 or the waiver of any Default or Event of Default (in each case other than pursuant to Section
8.1(a)) shall not constitute a postponement of any date scheduled for, or a reduction in the amount of, any payment of interest or any payment of fees. It is
hereby understood and agreed that all Purchasers shall be deemed directly affected by an amendment, waiver or other modification of the type described in
the preceding clauses (C), (D), (E), (F) or (G) of the preceding sentence. Any waiver of any provision of this Agreement or any other Financing Document
shall be effective only in the specific instance and for the specific purpose for which it is given. No delay on the part of the Agent or any Purchaser in the
exercise of any right, power or remedy shall operate as a waiver thereof, nor shall any single or partial exercise by any of them of any right, power or
remedy preclude other or further exercise thereof, or the exercise of any other right, power or remedy.
  

(b) Agent. No amendment, waiver, modification, or consent shall amend, modify, or waive any provision of Article 11 pertaining to the
Agent, or any other rights or duties of the Agent under this Agreement or the other Financing Documents, without the written consent of the Agent, the
Issuers, and Required Purchasers; provided, that any amendment reducing Agent’s obligations or increasing or adding any fees, indemnities or other
charges payable to Agent (other than proportional increases or additions to fees, indemnities, or other charges payable to Agent in connection with
increases in the Obligations permitted under this Agreement and the other Financing Documents) shall require the consent of holders of a majority of the
outstanding principal balance of the Notes that are not Affiliates of Agent.
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(c) Miscellaneous. Anything in this Section 12.5 to the contrary notwithstanding, any amendment, modification, elimination, waiver,

consent, termination, or release of, or with respect to, any provision of this Agreement or any other Financing Document that relates only to the relationship
of the Purchasers and the Agent among themselves, and that does not affect the rights or obligations of Credit Parties, shall not require consent by or the
agreement of any Credit Party.

 
Section 12.6 Assignments; Participations.

 
(a) Assignments.
 

(i) Subject to Section 4.13, any Purchaser may at any time assign to one or more Eligible Assignees all or any portion of such
Purchaser’s Notes, together with all related rights and obligations of such Purchaser hereunder, including for the avoidance of doubt, the rights of
such Purchaser under Section 2.1(f) and any unfunded commitment of such Purchaser. Any purported assignment to any Person that is not an
Eligible Assignee in accordance with the definition thereof shall be null and void. The amount of any such assignment (determined as of the date
of the applicable Assignment Agreement or, if a “Trade Date” is specified in such Assignment Agreement, as of such Trade Date) shall be in a
minimum aggregate amount equal to $1,000,000 (unless such assignment is made to an existing Purchaser or an Affiliate or Approved Fund of
any existing Purchaser or is of the assignor’s (together with its Affiliates and Approved Funds) entire interest in the outstanding Notes); provided,
that, in connection with simultaneous assignments to two or more Affiliated Persons, including related Approved Funds, such Affiliated Persons
and Approved Funds shall be treated as one assignee for purposes of determining compliance with the minimum assignment size referred to
above. The Issuers, the Agent and the Purchasers shall be entitled to continue to deal solely and directly with such Purchaser in connection with
the interests so assigned to an Eligible Assignee until the Purchasers and the Agent shall have received and accepted an effective Assignment
Agreement executed, delivered and fully completed by the applicable parties thereto.

 
(ii) From and after the date on which the conditions described above have been met and recordation in the register described in

paragraph (iii) below, (A) such Eligible Assignee shall be deemed automatically to have become a party hereto and, to the extent of the interests
assigned to such Eligible Assignee pursuant to such Assignment Agreement, shall have the rights and obligations of a Purchaser hereunder and (B)
the assigning Purchaser, to the extent that rights and obligations hereunder have been assigned by it pursuant to such Assignment Agreement, shall
be released from its rights and obligations hereunder (other than those that survive termination pursuant to Section 12.1). Upon the request of the
Eligible Assignee (and, as applicable, the assigning Purchaser) pursuant to an effective Assignment Agreement, each Issuer shall execute and
deliver to such Eligible Assignee (and, as applicable, the assigning Purchaser) Notes in the aggregate principal amount of the Eligible Assignee’s
Notes (and, as applicable, Notes in the principal amount of the Notes retained by the assigning Purchaser). Upon receipt by the assigning
Purchaser of such Note (or commitments, as applicable), the assigning Purchaser shall promptly return to the Issuers any prior Note held by it.
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(iii) The Issuers shall maintain at its offices a copy of each Assignment Agreement delivered to it and a register for the

recordation of the names and addresses of each Purchaser, and the commitments of, and principal amount and interest of the Notes owing to, such
Purchaser pursuant to the terms hereof. The entries in such register shall be conclusive, absent manifest error, and the Issuers, the Agent and the
Purchasers may treat each Person whose name is recorded therein pursuant to the terms hereof as a Purchaser hereunder for all purposes of this
Agreement. Such register shall be available for inspection by the Agent and any Purchaser (provided that each Purchaser’s right of inspection shall
be limited to information about such Purchaser), at any reasonable time upon reasonable prior notice to the Issuers. Any assignment may be
effected only upon the registration thereof as provided in this paragraph (iii).
 

(iv) Notwithstanding the foregoing provisions of this Section 12.6(a) or any other provision of this Agreement, any Purchaser
may at any time pledge or grant a security interest in all or any portion of its rights under this Agreement to secure obligations of such Purchaser,
including any pledge or grant to secure obligations to a Federal Reserve Bank or to a trustee as security for the benefit of its noteholders, other
security holders or creditors of a Purchaser; provided that no such pledge or grant shall release such Purchaser from any of its obligations
hereunder or substitute any such pledgee or grantee for such Purchaser as a party hereto.

 
(b) Participations.
 
Subject to Section 4.13, any Purchaser may at any time, without the consent of, or notice to, the Issuers or the Agent, sell to one or more

Persons participating interests in its Notes, commitments or other interests hereunder (any such Person, a “Participant”), provided, no participation shall
be made to any Credit Party or any of their respective Affiliates, any natural person or any Disqualified Purchaser. In the event of a sale by a Purchaser of a
participating interest to a Participant, (i) such Purchaser’s obligations hereunder shall remain unchanged for all purposes, (ii) the Issuers and the Agent shall
continue to deal solely and directly with such Purchaser in connection with such Purchaser’s rights and obligations hereunder and (iii) all amounts payable
by each Issuer shall be determined as if such Purchaser had not sold such participation and shall be paid directly to such Purchaser. Notwithstanding the
foregoing, however, the Issuers agree that each Participant shall be entitled to the benefits of Section 10.1 as if it were a Purchaser (provided that such
Participant complies with the requirements of Section 10.1(d) and (e) as if it were a Purchaser; provided further, that no Participant shall receive any greater
compensation pursuant to Section 10.1 than would have been paid to the participating Purchaser if no participation had been sold). No Participant shall
have any direct or indirect voting rights hereunder except with respect to any event described in Section 12.5 expressly requiring the unanimous vote of all
Purchasers or, as applicable, all affected Purchasers. The Issuers agree that if amounts outstanding under this Agreement are due and payable (as a result of
acceleration or otherwise), each Participant shall be deemed to have the right of setoff in respect of its participating interest in amounts owing under this
Agreement to the same extent as if the amount of its participating interest were owing directly to it as a Purchaser under this Agreement; provided that such
right of setoff shall be subject to the obligation of each Participant to share with the Purchasers, as provided in Section 8.3. In the event that a Purchaser
sells a participation, the Purchaser, as a non-fiduciary agent on behalf of the Issuers, shall maintain (or cause to be maintained) in the United States a
register (the “Participant Register”) on which it enters the name and addresses of all participants in the Obligations held by it and the rights of such
participants in the Obligations (including principal amount, interest thereon, and fees of the portion of such Obligations that is subject to such
participations). No Purchaser shall have an obligation to disclose all or any portion of the Participant Register to any Person (including the identity of any
Participant or any information relating to a Participant’s interest in any Note or any Obligation), except as otherwise required by applicable Law and to the
Issuers at its reasonable request and then, solely to the extent that such disclosure is required to establish that such participation, Note or Obligation is in
registered form under Sections 5f.103-1(c) and 1.871-14(c) of the Treasury Regulations. Any participation or transfer thereof may be effected only by the
registration of such participation on the Participant Register.
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(c) Credit Party Assignments.
 
No Credit Party may assign, delegate or otherwise transfer any of its rights or other obligations hereunder or under any other Financing

Document without the prior written consent of the Agent and each Purchaser.
 

Section 12.7 Headings.
 

Headings and captions used in the Financing Documents (including the Exhibits, Schedules and Annexes hereto and thereto) are included for
convenience of reference only and shall not be given any substantive effect.

 
Section 12.8 [Reserved].
 
Section 12.9 Waiver of Consequential and Other Damages.

 
To the fullest extent permitted by applicable Law, no Credit Party shall assert, and each hereby waives, any claim against any Indemnitee, on any

theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out of, in connection with, or as
a result of this Agreement, any other Financing Document or any agreement or instrument contemplated hereby or thereby, the transactions contemplated
hereby or thereby, any Notes or the use of the proceeds thereof. No Indemnitee shall be liable for any damages arising from the use by unintended
recipients of any information or other materials distributed by it through telecommunications, electronic or other information transmission systems in
connection with this Agreement or the other Financing Documents or the transactions contemplated hereby or thereby.

 
Section 12.10 Marshaling; Payments Set Aside.

 
Neither the Agent nor any other Secured Party shall be under any obligation to marshal any assets in payment of any or all of the Obligations. To

the extent that any Issuers or any other Credit Party makes any payment or the Agent enforces its Liens or the Agent or any Purchaser exercises its right of
setoff, and such payment or the proceeds of such enforcement or setoff is subsequently invalidated, declared to be fraudulent or preferential, set aside, or
required to be repaid by anyone, then to the extent of such recovery, the Obligations or part thereof originally intended to be satisfied, and all Liens, rights
and remedies therefor, shall be revived and continued in full force and effect as if such payment had not been made or such enforcement or setoff had not
occurred.
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Section 12.11 GOVERNING LAW; SUBMISSION TO JURISDICTION.

 
THIS AGREEMENT AND EACH OTHER FINANCING DOCUMENT, AND ALL MATTERS RELATING HERETO OR THERETO

OR ARISING THEREFROM (WHETHER SOUNDING IN CONTRACT LAW, TORT LAW OR OTHERWISE), SHALL BE GOVERNED BY,
AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT
REGARD TO CONFLICTS OF LAWS PRINCIPLES. EACH PARTY HERETO HEREBY CONSENTS TO THE JURISDICTION OF ANY
STATE OR FEDERAL COURT LOCATED WITHIN THE BOROUGH OF MANHATTAN, CITY OF NEW YORK, STATE OF NEW YORK
AND IRREVOCABLY AGREES THAT, SUBJECT TO THE AGENTS’ ELECTION, ALL ACTIONS OR PROCEEDINGS ARISING OUT OF
OR RELATING TO THIS AGREEMENT OR THE OTHER FINANCING DOCUMENTS SHALL BE LITIGATED IN SUCH COURTS. EACH
PARTY HERETO EXPRESSLY SUBMITS AND CONSENTS TO THE JURISDICTION OF THE AFORESAID COURTS AND WAIVES ANY
DEFENSE OF FORUM NON CONVENIENS. EACH PARTY HERETO HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL
PROCESS AND AGREES THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE UPON SUCH PARTY BY CERTIFIED OR
REGISTERED MAIL, ADDRESSED TO SUCH PARTY AT THE ADDRESS SET FORTH IN OR IN ACCORDANCE WITH THIS
AGREEMENT AND SERVICE SO MADE SHALL BE COMPLETE TEN (10) DAYS AFTER THE SAME HAS BEEN POSTED.

 
Section 12.12 WAIVER OF JURY TRIAL.

 
EACH CREDIT PARTY, THE AGENT AND EACH PURCHASER HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO

TRIAL BY JURY IN ANY LEGAL ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO THE FINANCING DOCUMENTS
OR THE TRANSACTIONS CONTEMPLATED THEREBY AND AGREES THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY. EACH CREDIT PARTY, THE AGENT AND EACH PURCHASER
ACKNOWLEDGES THAT THIS WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS RELATIONSHIP, THAT IT
HAS RELIED ON THE WAIVER IN ENTERING INTO THIS AGREEMENT AND THE OTHER FINANCING DOCUMENTS, AND THAT IT
WILL CONTINUE TO RELY ON THIS WAIVER IN ITS RELATED FUTURE DEALINGS. EACH CREDIT PARTY, THE AGENT AND
EACH PURCHASER WARRANTS AND REPRESENTS THAT IT HAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER
WITH LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS.
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Section 12.13 [Reserved].

 
Section 12.14 Counterparts; Signatures; Integration.

 
This Agreement and the other Financing Documents may be signed in any number of counterparts, each of which shall be an original, with the

same effect as if the signatures thereto and hereto were upon the same instrument. Signatures by facsimile or other electronic communication to any
Financing Document shall bind the parties to the same extent as would a manually executed counterpart. This Agreement and the other Financing
Documents constitute the entire agreement and understanding among the parties hereto and supersede any and all prior agreements and understandings, oral
or written, relating to the subject matter hereof.

 
Section 12.15 No Strict Construction.

 
The parties hereto have participated jointly in the negotiation and drafting of this Agreement and each of the other Financing Documents. In the

event an ambiguity or question of intent or interpretation arises, this Agreement and each of the other Financing Documents shall be construed as if drafted
jointly by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
provisions of this Agreement or any other Financing Document.

 
Section 12.16 USA PATRIOT Act Notification.

 
The Agent (for itself and not on behalf of any Purchaser) and each Purchaser hereby notifies Credit Parties that pursuant to the requirements of the

USA PATRIOT Act, it is required to obtain, verify and record certain information and documentation that identifies Credit Parties, which information
includes the name and address of each Credit Party and such other information that will allow the Agent or such Purchaser, as applicable, to identify Credit
Parties in accordance with the USA PATRIOT Act.

 
Section 12.17 Joint and Several Liabilities.

 
(a) Joint and Several. Each Credit Party hereby agrees that such Credit Party is jointly and severally liable for the full and prompt

payment (whether at stated maturity, by acceleration or otherwise) and performance of, all Obligations owed or hereafter owing to the Agent and the
Purchasers by each other Credit Party pursuant to the terms of this Agreement and the other Financing Documents. Each Credit Party agrees that its
obligations hereunder shall not be discharged until Payment in Full, and that its obligations under this Section 12.17 shall be absolute and unconditional,
irrespective of, and unaffected by,
 

(i) the effect on the other Credit Parties of (A) any lack of genuineness, validity, regularity, or enforceability of or (B) any future
amendment of, or change in, this Agreement, any other Financing Document or any other agreement, document or instrument to which any Credit
Party is or may become a party;
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(ii) the absence of any action to enforce this Agreement (including this Section 12.17) or any other Financing Document or the

waiver or consent by the Agent and the Purchasers with respect to any of the provisions thereof;
 
(iii) the existence, value or condition of, or failure to perfect its Lien against, any security for the Obligations or any action, or

the absence of any action, by the Agent and the Purchasers in respect thereof (including the release of any such security);
 
(iv) the insolvency of any Credit Party; or
 
(v) any other action or circumstances that might otherwise constitute a legal or equitable discharge or defense of a surety or

guarantor (other than a defense of the occurrence of Payment in Full).
 

(b) Benefit of Joint and Several Obligations. Each Credit Party agrees that the provisions of this Section 12.17 are for the benefit of the
Agent and the Purchasers and their respective successors, transferees, endorsees and assigns, and nothing herein contained shall impair, as between all
Credit Parties and the Agent or the Purchasers, the obligations of the Credit Parties under the Financing Documents.

 
ARTICLE 13

REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS
 

Each Purchaser hereby represents and warrants as follows:
 
Section 13.1 Authorization; No Contravention.

 
The execution, delivery and performance by each Purchaser of this Agreement and each other Financing Document to which it is a party: (a) is

within its power and authority and has been duly authorized by all necessary action; (b) does not contravene the terms of its Organizational Documents or
any amendment thereof; and (c) will not violate, conflict with or result in any breach or contravention of any of its contractual obligations, or any order or
decree directly relating to it.

 
Section 13.2 Binding Effect.

 
This Agreement has been duly executed and delivered by the Purchasers and this Agreement constitutes its legal, valid and binding obligation,

enforceable against it in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency, or similar laws affecting
the enforcement of creditors’ rights generally or by equitable principles relating to enforceability.

 
Section 13.3 No Legal Bar.

 
The execution, delivery and performance of this Agreement by each Purchaser will not violate any requirement of Law applicable to it.
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Section 13.4 Securities Laws.

 
(a) The Securities are being or will be acquired by each Purchaser hereunder for the purpose of investment for its own account, not as a

nominee or agent, and not with the view to, or for resale in connection with, any distribution thereof in any transaction which would be in violation of the
Securities Act or state securities laws or which would require the issuance and sale of the Securities hereunder to be registered under the Securities Act,
subject, however, to the disposition of each Purchaser’s property being at all times within its control. Each Purchaser has no present intention of selling,
granting any participation in, or otherwise distributing the Securities in violation of the Securities Act. Each Purchaser does not have any agreement or
understanding, whether or not legally binding, direct or indirect, with any other Person to sell or otherwise distribute the securities to be issued to it
hereunder.

 
(b) Each Purchaser is an “accredited investor” as (as defined in Rule 144A under the Securities Act of 1933 as amended (the “Securities

Act”)), or (2) an institutional “accredited investor” (as described in Rule 501(a)(1), (2), (3) or (7) of Regulation D promulgated under the Securities Act)
with such knowledge and experience in financial and business matters as are necessary in order to evaluate the merits and risks of an investment in the
Securities, and understands that the offer and sale of the Securities meets the exemptions from filing under FINRA Rule 5123(b)(1)(C) or (J); and (i) such
Purchaser (1) is an institutional account as defined in FINRA Rule 4512(c), (2) is a sophisticated investor, experienced in investing in private equity
transactions and capable of evaluating investment risks independently, both in general and with regard to all transactions and investment strategies
involving a security or securities and (3) has exercised independent judgment in evaluating its participation in the purchase of the Securities, and
accordingly, understands that the placement of the Securities meets (x) the exemptions from filing under FINRA Rule 5123(b)(1)(A) and (y) the
institutional customer exemption under FINRA Rule 2111(b).

 
(c) Each Purchaser understands that (i) the Securities constitute “restricted securities” under the Securities Act, (ii) it must bear the

economic risk of its investment in the Securities for an indefinite period of time because the Securities are not registered under the Securities Act or any
applicable state securities law and may not be resold unless subsequently registered under the Securities Act and such other laws or unless an exemption
from registration is available (iii) the offer and sale of the Securities hereunder is not registered under the Securities Act or under any “blue sky” laws in
reliance upon certain exemptions from such registration and that the Credit Parties are relying on the representations made herein by each Purchaser in its
determination of whether such specific exemptions are available, and (iv) the Securities may not be transferred except pursuant to an effective registration
statement under the Securities Act, or under an exception from such registration available under the Securities Act, and under applicable “blue sky” laws or
in a transaction exempt from such registration. Furthermore, each Purchaser understands that the Issuer may not be eligible to conduct an offering pursuant
to Regulation D. Each Purchaser acknowledges that: (A) it has no right to require registration of the Notes or Warrants under the Securities Act or any
“blue sky” laws, and (B) there is not now and is not contemplated to be any public market for the Notes or Warrants. As a result, each Purchaser is prepared
to bear the economic risk of an investment in the Notes and Warrants for an indefinite period of time.
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(d) Each Purchaser and its advisors (i) have been furnished with or have had access to all material books and records of the Credit Parties

and all of its material contracts, agreements and documents and (ii) have had an opportunity to ask questions of, and receive answers, and to obtain any
additional information to verify the accuracy of any information previously furnished, from management and representatives of the Credit Parties and
which representatives have made available to them such information regarding the Credit Parties and their current respective businesses, operations, assets,
finances, financial results, financial condition and prospects in order to make a fully informed decision to purchase and acquire the Securities. Without
limiting the generality of the forgoing, each Purchaser has not relied on any statements or other information provided by anyone (including, without
limitation, the Placement Agents, and any of their respective affiliates or any control persons, officers, directors, employees, partners or agents of any of the
forgoing) other than the Company concerning the Company, the Securities or the offer and sale of the Securities. Each Purchaser acknowledges that it has
made its own assessment and is satisfied concerning the relevant tax and other economic considerations relevant to the Purchaser’s acquisition of the
Securities. Each Purchaser acknowledges and agrees that (i) none of the Placement Agents, or any affiliate of the Placement Agents, has provided such
Purchaser with any information or advice with respect to the Securities nor is such information or advice necessary or desired and (ii) none of the
Placement Agents nor any of their respective affiliates has prepared any disclosure or offering document in connection with the offer and sale of the
Securities. None of the Placement Agents or any of their respective affiliates has made or makes any representation as to the Company or the quality or
value of the Securities and the Placement Agents and any of their respective affiliates may have acquired non-public information with respect to the
Company, which each Purchaser agrees need not be provided to it. In connection with the issuance of the Securities to each Purchaser, none of the
Placement Agents or any of their respective affiliates has acted as an underwriter with respect to the Securities or the transactions contemplated by this
Agreement, or as a financial advisor or fiduciary to any Purchaser.

 
(e) Each Purchaser has generally such knowledge and experience in business and financial matters, and with respect to investments in

securities of privately held companies, as to enable it to understand and evaluate the risks of an investment in the Securities and form an investment
decision with respect thereto. The foregoing, however, does not limit or modify the representations and warranties set forth in Article 3 of this Agreement
or in any other Financing Document or the right of the Purchasers to rely thereon.
 

(f) Each Purchaser understands that the exemption from registration of resales of the Securities afforded by Rule 144 (the provisions of
which are known to the Purchaser) promulgated pursuant to the Securities Act depends on the satisfaction of various conditions, including the requirement
that the Credit Parties have been subject to the reporting requirements of Section 13 or Section 15 of the Securities Act for at least ninety (90) days and
that, if applicable, Rule 144 affords the basis for such sales only in limited amounts and that the Credit Parties do not now qualify under Rule 144 and may
not ever. Each Purchaser understands that nothing in this Agreement shall require the Credit Parties or any of their Subsidiaries to make any filing under
the Securities Act or Exchange Act which the Credit Parties or their Subsidiaries are not otherwise obligated to make.
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Section 13.5 Governmental Authorization; Third Party Consent.

 
No approval, consent, compliance, exemption or authorization of any Governmental Authority or any other Person in respect of any requirement

of Law, and no lapse of a waiting period under a requirement of Law, is necessary or required in connection with the execution, delivery or performance by
it or enforcement against the Purchasers of this Agreement or the transactions contemplated hereby. No consent is required to be obtained under any
contractual obligation applicable to the Purchasers in connection with the execution, delivery or performance of this Agreement or any of the other
Financing Documents to which it is a party.

 
Section 13.6 No Related Party Relationships.

 
Except as set forth in Schedule 13.6, each Purchaser and its direct or indirect equityholders and their respective affiliates are not affiliates or direct

or indirect equityholders of, have no direct or indirect economic interest in, and have not directly or indirectly entered into any agreement, arrangement or
understanding (except as expressly set forth in the preceding sentence) with, any director, officer, employee, manager, partner or equityholder (or any of
their respective immediate family members (as defined in 40 CFR § 170.305) or any affiliate or spouse of any such director, officer, employee, manager,
partner, equityholder or immediate family member) of any other Purchaser, FF Global Partners LLC, FF Top Holding LLC, or any of their respective
affiliates (each, a “Related Person”; provided however, for the avoidance of doubt, that the Issuer shall not be considered a “Related Person” for the
purposes of this Section 13.6). The transactions contemplated by or related to this Agreement will not directly or indirectly increase any Related Person’s
ownership or voting power of the Issuer, and no Related Person will, directly or indirectly, participate in any of the post-closing operations or decisions of
or have any other rights or obligations with respect to such Purchaser or any of its direct or indirect equityholders or any of their respective affiliates.

 
Section 13.7 Organization.

 
Each Purchaser is duly organized, validly existing and in good standing under the laws of its state of organization, and except as has not had or

would not reasonably be expected to have a material adverse effect on such Purchaser’s ability to perform its obligations under the Agreement or to
consummate the transactions contemplated hereby on a timely basis. Each Purchaser is duly qualified to do business and is in good standing in all
jurisdictions where its ownership or leasing of property or the conduct of its business requires it to be so qualified.

 
Section 13.8 Independent Investment Decision.

 
(a) Each Purchaser has independently evaluated the merits of its decision to purchase the Securities pursuant to this Agreement and

conducted and relied upon its own due diligence investigation of the Company and its own in-depth analysis of the merits and risks of the purchase of the
Securities. Each Purchaser understands that nothing in this Agreement or any other materials presented by or on behalf of the Issuer to such Purchaser in
connection with the purchase of the Securities constitutes legal, tax or investment advice. Each Purchaser is a sophisticated institutional accredited investor
with extensive expertise and experience in financial and business matters and in evaluating private companies and purchasing and selling their securities
and has such knowledge and experience in financial and business matters as to be capable of evaluating the merits and risks of an investment in the
Securities, and has consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its
purchase of the Securities. Without limiting the generality of the foregoing, each Purchaser has not relied on any statements, representations, warranties or
other information provided by the Placement Agents, any of their respective affiliates or any control persons, officers, directors, employees, partners,
agents or representatives of any of the foregoing, concerning the Company or the Securities.
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(b) No Placement Agent has provided any advice or recommendation in connection with the offer and sale of the Securities, and no

Placement Agent will have any responsibility with respect to (i) any representations, warranties or agreements made by any person or entity under or in
connection with the offer and sale of the Securities or any of the documents furnished pursuant thereto or in connection therewith, or the execution, legality,
validity or enforceability (with respect to any person) or any thereof, or (ii) the business, affairs, financial condition, operations, properties or prospects of,
or any other matter concerning the Company or the Securities.

 
Section 13.9 No Governmental Review.

 
Each Purchaser understands that no U.S. federal or state agency or any other government or governmental agency has passed on or made any

recommendation or endorsement of the Securities or the fairness or suitability of the investment in the Securities nor have such authorities passed upon or
endorsed the merits of the offering of the Securities.
 

Section 13.10 Residency.
 

Each Purchaser’s office in which its investment decision with respect to the Securities was made is located at the address set forth for such
Purchaser set forth on such Purchaser’s signature page to this Agreement.

 
Section 13.11 Ownership.

 
Such Purchaser and its Affiliates are not the direct or indirect owner of record or beneficial owner of shares of Common Stock, securities

convertible into or exchangeable for Common Stock, or any other equity or equity-linked security of the Issuer.
 
Section 13.12 No Brokers.

 
Other than with respect to the Placement Agents, no Person will have, as a result of the transactions contemplated by this Agreement, any valid

right, interest or claim against or upon the Issuer or any Purchaser for any commission, fee or other compensation pursuant to any agreement, arrangement
or understanding entered into by or on behalf of any Purchaser.

 
Section 13.13 No Reliance.

 
Each Purchaser is not relying upon, and has not relied upon, any statement, representation or warranty made by any Person, except for the

representations and warranties by the Issuer contained in this Agreement.
 
Section 13.14 Financial Capacity.

 
Each Purchaser has, and as of the Closing Date will have, sufficient cash on hand in a U.S. bank account or uncalled capital commitments from

creditworthy parties without any condition to fund such Purchaser’s Note Commitment and/or Incremental Note Commitment (as applicable) on the terms
and conditions set forth in this Agreement. Such cash has been obtained by such Purchaser in compliance with all applicable Laws.
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Section 13.15 No Liability of Placement Agents; Placement Agent Reliance.

 
(a) Each Purchaser agrees that no Placement Agent or their respective affiliates or any of their respective control persons, officers,

directors or employees shall be liable to such Purchaser (including in contract, tort, under federal or state securities laws or otherwise) for any action
heretofore or hereafter taken or omitted to be taken by any of them or have any liability or obligation (including without limitation, for or with respect to
any losses, claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or disbursements incurred by the Placement Agent, the
Company or any other person or entity), whether in contract, tort or otherwise, to such Purchaser, or to any person claiming through such Purchaser, in
respect of the offer and sale of Securities hereunder, as expressly provided herein, or for any actual or alleged inaccuracies, misstatements or omissions
with respect to any information or materials of any kind provided to the Purchaser concerning the Company, the Securities, this Agreement or the
transactions contemplated hereby. On behalf of it and their respective affiliates, each Purchaser releases the Placement Agents in respect of any losses,
claims, damages, obligations, penalties, judgments, awards, liabilities, costs, expenses or disbursements related to the offer and sale of the Securities. Each
Purchaser agrees not to commence any litigation or bring any claim against any of the Placement Agents in any court or any other forum which relates to,
may arise out of, or is in connection with, the offer and sale of the of Securities. Each Purchaser confirms that the undertakings in this paragraph is given
freely and after obtaining independent legal advice.

 
(b) The Placement Agents may rely upon these representations and warranties of the Purchasers in this Agreement.
 

Section 13.16 Non-Recourse.
 

Each Purchaser’s contractual obligations hereunder shall be without recourse to its Affiliates, and the officers, directors, employees, managers,
trustees and other agents of such Purchaser or its Affiliates. Each Credit Parties’ contractual obligations hereunder or under any Financing Document shall
be without recourse to its Affiliates (other than any Affiliate that is a Credit Party), and the officers, directors, employees, managers, trustees and other
agents of such Credit Party or its Affiliates.

 
Section 13.17 Transfer or Resale.
 
Each Purchaser understands that: (i) the Securities have not been and are not being registered under the Securities Act or any state securities laws,

and may not be offered for sale, sold, assigned or transferred unless (A) subsequently registered thereunder, (B) such Purchaser shall have delivered to the
Company (if requested by the Company) an opinion of counsel, in a form reasonably acceptable to the Company, to the effect that such Securities to be
sold, assigned or transferred may be sold, assigned or transferred pursuant to an exemption from such registration, or (C) such Purchaser provides the
Company with reasonable assurance that such Securities can be sold, assigned or transferred pursuant to Rule 144 or Rule 144A promulgated under the
Securities Act (or a successor rule thereto) (collectively, “Rule 144”); (ii) any sale of the Securities made in reliance on Rule 144 may be made only in
accordance with the terms of Rule 144, and further, if Rule 144 is not applicable, any resale of the Securities under circumstances in which the seller (or the
Person through whom the sale is made) may be deemed to be an underwriter (as that term is defined in the Securities Act) may require compliance with
some other exemption under the Securities Act or the rules and regulations of the SEC promulgated thereunder; and (iii) neither the Company nor any other
Person is under any obligation to register the Securities under the Securities Act or any state securities laws or to comply with the terms and conditions of
any exemption thereunder. Notwithstanding the foregoing, the Securities may be pledged in connection with a bona fide margin account or other loan or
financing arrangement secured by the Securities and such pledge of Securities shall not be deemed to be a transfer, sale or assignment of the Securities
hereunder, and no Purchaser effecting a pledge of the Securities shall be required to provide the Company with any notice thereof or otherwise make any
delivery to the Company pursuant to this Agreement or any other Financing Document, including, without limitation, this Section 13.17.
 

[Signature Pages Follow.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day

and year first above written.
 

Address for Notices  ISSUER
   
  FARADAY FUTURE INTELLIGENT
  ELECTRIC INC.
18455 South Figueroa Street   
Gardena, California 90248  By:     
Attention: Legal Department, [●]  Name: [●]
Phone: [●]  Title: [●]
Email: [●]    
   
with a copy (which shall not constitute notice) to:  
[●]   

 

 



 

 
IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed by their respective authorized officers as of the day

and year first above written.
 

Address for Notices  PURCHASER
   
_____________________________  [●]
_____________________________   
_____________________________   
_____________________________  By:     
  Name:  
Attention: ___________________  Title:  
Phone: ______________________    
Email: ______________________   
   
with a copy (which shall not constitute notice) to:   
_____________________________   
Attention: ____________________   
Email: _______________________   
 
 
 

 



 

 
 
 SUBSIDIARY GRANTOR
18455 South Figueroa Street   
Gardena, California 90248  
Attention: Legal Department, [●]   
Phone: [●]   
Email: [●]      
   
with a copy (which shall not constitute notice) to:   
[●]   
   

 



 

 
Annex A

Definitions
 

“Account Debtor” means “account debtor”, as defined in Article 9 of the UCC.
 
“Accounts” means “accounts”, as defined in Article 9 of the UCC.
 
“Additional Titled Agents” has the meaning set forth in Section 11.15.
 
“Agent” means [   ], in its capacity as administrative agent and collateral agent for itself and for the other Secured Parties hereunder,

pursuant to the Preamble, and under the other Financing Documents, as such capacity is established in, and subject to the provisions of, Article 11, and its
successors and assigns in such capacity.

 
“Agreement” means this Securities Purchase Agreement, as the same may be amended, supplemented, restated or otherwise modified

from time to time.
 
“Anti-Terrorism Laws” means any Laws relating to terrorism or money laundering, including Executive Order No. 13224 (effective

September 24, 2001), the USA PATRIOT Act, the Laws comprising or implementing the Bank Secrecy Act, the Laws administered by OFAC, the Criminal
Code (Canada), and the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) (as any of the foregoing laws may from time to time
be amended, renewed, extended, or replaced).

 
“Approved Fund” means any Person (other than a natural Person) which (a)(i) is (or will be) engaged in making, purchasing, holding, or

otherwise investing in commercial loans, mezzanine notes, and similar extensions of credit in its ordinary course of activities or (ii) temporarily warehouses
loans for any Purchaser and (b) is administered, advised or managed by a Purchaser, an entity that administers, advises or manages a Purchaser, or an
Affiliate of either.

 
“Assignment Agreement” means an agreement substantially in the form of Exhibit A hereto.
 
“Bankruptcy Code” means Title 11 of the United States Code entitled “Bankruptcy” as in effect from time to time.
 
“Blocked Person” means any Person: (a) listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224,

(b) owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive
Order No. 13224, (c) with which any Purchaser is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, (d) that
commits, threatens or conspires to commit or supports “terrorism” as defined in Executive Order No. 13224; or (e) that is named, or owned or controlled
by, a “specially designated national” or “blocked person” on the most current list published by OFAC or other similar list.

 
“Business Intellectual Property” has the meaning set forth in Section 3.17.
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“Capitalized Lease Obligations” shall mean any obligation under a Capital Lease.
 
“Capital Lease” of any Person means any lease of any property by such Person as lessee which would, in accordance with GAAP, be

required to be accounted for as a capital lease on the balance sheet of such Person and shall include, without limitation, all operating leases that are not
leases for real property.

 
“Capital Stock” means, with respect to any Person, all of the shares of capital stock of (or other ownership or profit interests in) such

Person, all of the warrants, options or other rights for the purchase or acquisition from such Person of shares of capital stock of (or other ownership or
profit interests in) such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other ownership or profit interests in)
such Person or warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other interests), and all of the other
ownership or profit interests in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, and whether or not such
shares, warrants, options, rights or other interests are outstanding on any date of determination.

 
“Cash Equivalents” means (a) direct obligations of the United States, or obligations guaranteed by the United States with a maturity date

of no more than six (6) months from the date of acquisition, (b) commercial paper with a duration of not more than three (3) months rated at least A 1 by
Standard & Poor’s Ratings Service and P 1 by Moody’s Investors Services, Inc., which is issued by a Person (other than any Credit Party or an Affiliate of
any Credit Party) organized under the laws of any state of the United States or of the District of Columbia, (c) time deposits, certificates of deposit and
banker’s acceptances with a duration of not more than six (6) months issued by any office located in the United States, or is licensed to conduct a banking
business in the United States, and has capital, surplus and undivided profits of at least $500,000,000 and which issues (or the parent of which issues)
certificates of deposit or commercial paper with a rating described in clause (b) above, (d) repurchase agreements and reverse repurchase agreements with a
duration of not more than 30 days with respect to securities described in clause (a) above entered into with an office of a bank or trust company meeting the
criteria specified in clause (c) above, (e) any money market or mutual fund provided that substantially all of the assets of such fund consist of the foregoing
types of investments, and provided that such fund has assets in excess of $500,000,000 and has obtained from either Standard & Poor’s Ratings Service or
Moody’s Investors Services, Inc. the highest rating obtainable for money market funds in the United States or any province thereof, or (f) other short-term
liquid investments approved in writing by Required Purchasers.

 
“Cayman Credit Parties” means, collectively, FF Intelligent Mobility Global Holdings Ltd. and Smart Technology Holdings Ltd.
 
“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act of 1980.
 
“CFC” means a controlled foreign corporation within the meaning of Section 957 of the Code.
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“CFPOA” means the Corruption of Foreign Public Officials Act (Canada), as amended.
 
“Closing” means the Initial Closing or the Subsequent Closing, as applicable.
 
“Closing Checklist” means Annex C to this Agreement.
 
“Closing Date” means the Initial Closing Date or the Subsequent Closing Date, as applicable.
 
“Closing Date Transactions” shall mean the consummation of the transactions contemplated by this Agreement to occur on the Closing

and the payment of fees and expenses in connection therewith.
 
“Collateral” means all property, now existing or hereafter acquired, or pledged to, or purported to be subjected to a Lien in favor of, the

Agent, for the benefit of the Secured Parties, pursuant to the Security Documents.
 
“Commission” means the United States Securities and Exchange Commission.
 
“Commitment Annex” means Annex B to this Agreement.
 
“Common Stock Equivalents” means any securities of the Issuer or the Subsidiaries which would entitle the holder thereof to acquire at

any time Common Stock, including, without limitation, any debt, preferred stock, right, option, warrant or other instrument that is at any time convertible
into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Common Stock.

 
“Company Competitor” means any company engaged in the business of designing, manufacturing or producing automobiles or similar

vehicles and any company engaged in the business of supplying components for the design, manufacturing or production of automobiles or similar
vehicles.

 
“continuing” means, with respect to any default or event of default, that it has not been remedied, cured or waived.
 
“Conversion Price” shall have the meaning ascribed to such term in the Notes.
 
“Conversion Shares” means, collectively, the shares of Common Stock issuable upon conversion of the Notes in accordance with the

terms thereof.
 
“Credit Party” means the Issuer and each Subsidiary Grantor; and “Credit Parties” means all such Persons, collectively.
 
“Credit Party Intellectual Property” means all Intellectual Property owned by any Credit Party and all Intellectual Property that any

Credit Party is licensed or otherwise permitted by other Persons to use that is material to the operation of the business of the Credit Parties.
 
“Debt” shall mean, as to any Person at a particular time, without duplication, all of the following, whether or not included as

indebtedness or liabilities in accordance with GAAP:
 
(a) all obligations for borrowed money, whether current or long-term (including the Obligations hereunder and all Capitalized Lease

Obligations), all obligations evidenced by bonds, debentures, notes or other similar instruments;
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(b) all obligations in respect of the deferred purchase price of property or services (other than trade accounts payable in the ordinary

course of business);
 
(c) all non-contingent obligations under letters of credit (including standby and commercial), bankers’ acceptances and similar

instruments (including bank guaranties);
 
(d) the attributable principal amount of Capital Leases, Synthetic Leases, Securitization Transaction and Sale Leaseback Transactions;
 
(e) all Disqualified Stock;
 
(f) all Debt of others secured by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured by)

any Lien on, or payable out of the proceeds of production from, property owned or acquired by such Person, whether or not the obligations secured thereby
have been assumed;

 
(g) all Guarantees in respect of Debt of another Person; and
 
(h) Debt of any partnership or joint venture or other similar entity in which such Person is a general partner or joint venturer, and, as such,

has personal liability for such obligations, but only to the extent there is recourse to such Person for payment thereof.
 
For purposes hereof, the amount of Debt shall be determined (w) based on the outstanding principal amount in the case of borrowed money indebtedness
under clause (a) and purchase money indebtedness and the deferred purchase obligations under clause (b), (x) based on the maximum amount available to
be drawn in the case of letter of credit obligations and the other obligations under clause (c), (y) based on the amount of Debt that is the subject of the
Guarantees and for which there is recourse to such Person in the case of Guarantees under clause (g) and (z) based on the lesser of the amount of Debt
secured by such lien or the fair market value of the assets pledged in the case of Debt under clause (f).

 
“Default” means any condition or event which with the giving of notice or lapse of time or both would, unless cured or waived, become

an Event of Default.
 
“Disqualified Purchaser” means (a) any Company Competitor, (b) any Affiliate of a Person described in the preceding clause (a) that, in

each case, is either reasonably identifiable as such or is identified as such in writing by or on behalf of the Issuer to the Agent from time to time on or after
the Closing Date and (c) unless the Issuer consents (x) any Affiliate of the Issuer or (y) any Person that holds more than 5.0% of the Issuer’s Common
Stock, except in the case of this clause (y), any Person that is already a Purchaser hereunder, so long such Person otherwise became a Purchase in
accordance with the terms of this Agreement. The Issuer shall, upon request of any Purchaser, identify whether any Person identified by such Purchaser as
a proposed assignee or Participant is a Disqualified Purchaser.

 
“Disqualified Stock” means with respect to any Person, any Capital Stock which by its terms (or by the terms of any security into which

it is convertible or for which it is exchangeable at the option of the holder) or upon the happening of any event: (a) matures or is mandatorily redeemable
(other than redeemable only for Capital Stock of such Person which is not itself Disqualified Stock) pursuant to a sinking fund obligation or otherwise; (b)
is convertible or exchangeable at the option of the holder for Debt or Disqualified Stock (excluding Capital Stock which is convertible or exchangeable
solely at the option of a Credit Party); or (c) is mandatorily redeemable or must be purchased for cash or Cash Equivalents upon the occurrence of certain
events or otherwise, in whole or in part; in each case prior to the date that is one hundred eighty (180) days after the final scheduled amortization
installment payment date for the Notes, in each case, valued at, in the case of redeemable preferred Capital Stock, the greater of the voluntary liquidation
preference and the involuntary liquidation preference of such Stock plus accrued and unpaid dividends.

 
“Domestic Subsidiary” means a Subsidiary organized, incorporated or otherwise formed under the laws of the United States or any state

thereof, other than any such Subsidiary that has no assets (other than de minimis amounts) other than the Capital Stock or other equity interests of Foreign
Subsidiaries that are CFCs.
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“Effective Date” means the earliest of the date that (a) the initial Registration Statement has been declared effective by the Commission,

(b) all of the Underlying Shares have been sold pursuant to Rule 144 or may be sold pursuant to Rule 144 without the requirement for the Issuer to be in
compliance with the current public information required under Rule 144 and without volume or manner-of-sale restrictions, (c) following the one year
anniversary of the Closing Date provided that a holder of the Underlying Shares is not an Affiliate of the Issuer or (d) all of the Underlying Shares may be
sold pursuant to an exemption from registration under Section 4(a)(1) of the Securities Act without volume or manner-of-sale restrictions and Issuer
Counsel has delivered to such holders a standing written unqualified opinion that resales may then be made by such holders of the Underlying Shares
pursuant to such exemption which opinion shall be in form and substance reasonably acceptable to such holders.

 
“Eligible Assignee” means (a) a Purchaser, (b) an Affiliate of a Purchaser, (c) an Approved Fund, and (d) any other Person (other than a

natural person) approved by the Issuer in writing (such approval not to be unreasonably withheld, conditioned or delayed); provided that notwithstanding
the foregoing, (x) “Eligible Assignee” shall not (i) include any Credit Party or any Affiliate of a Credit Party or (ii) any Disqualified Purchaser unless an
Event of Default pursuant to Section 8.1(a), 8.1(f) or 8.1(g) has occurred and is continuing and (y) no approval of the Issuer shall be required if an Event of
Default pursuant to Section 8.1(a), 8.1(f) or 8.1(g) has occurred and is continuing.

 
“Environmental Laws” means any and all Laws relating to the environment or the effect of the environment on human health or to

emissions, discharges or releases of pollutants, contaminants, Hazardous Materials or wastes into the environment, including ambient air, surface water,
ground water or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of
pollutants, contaminants, Hazardous Materials or wastes or the clean up or other remediation thereof.

 
“ERISA” means the Employee Retirement Income Security Act of 1974.
 
“ERISA Plan” means any “employee benefit plan”, as such term is defined in Section 3(3) of ERISA (other than a Multiemployer Plan),

which a Credit Party or any Subsidiary maintains, sponsors or contributes to, or, in the case of an employee benefit plan which is subject to Section 412 of
the Code or Title IV of ERISA, to which a Credit Party or any Subsidiary or any member of the Controlled Group may have any liability, including any
liability by reason of having been a substantial employer within the meaning of Section 4063 of ERISA at any time during the preceding five years, or by
reason of being deemed to be a contributing sponsor under Section 4069 of ERISA.

 
“Event of Default” has the meaning set forth in Section 8.1.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
 
“Excluded Subsidiary” means any Subsidiary that (a) is a CFC, (b) all or substantially all of the assets of which consist, directly or

indirectly, of cash or cash equivalents and/or stock of or indebtedness of one or more Subsidiaries, each of which are CFCs, (c) is a direct or indirect
Subsidiary of a CFC or a Subsidiary described in (b), or (d) if such Subsidiary made a guarantee or pledge, such guarantee or pledge would constitute an
investment in “United States property” by a CFC within the meaning of Sections 956 and 957 of the Code (or any similar law or regulation in any
applicable jurisdiction), or otherwise would result in a material adverse tax consequence to a Credit Party, as reasonably determined by the Issuer (in
consultation with, and the written consent of, the Agent).
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“Excluded Taxes” means any of the following Taxes: (A) Taxes imposed on or measured by the Agent’s or any Purchaser’s net income,

franchise taxes, branch profits taxes and alternative minimum taxes, in each case imposed by the jurisdiction (or any political subdivision thereof) under
which the Agent or such Purchaser (i) is organized, has its principal office in or, in the case of any Purchaser, its applicable lending office located in, or (ii)
has a present or former connection (other than a connection resulting from entering into any of the Financing Documents, receiving any payment
thereunder, or taking any action thereunder) (“Other Connection Taxes”), (B) any United States federal withholding Taxes to the extent imposed on the
amounts payable to such Purchaser or the Agent with respect to an applicable interest in a Note pursuant to a law in effect at the time such Purchaser or the
Agent becomes a party to this Agreement or changes its lending office, unless in the case of an assignee, the applicable assigning person would have been
entitled to receive additional amounts with respect to such Taxes at the time of such assignment or, in the case of a change in lending office, such Purchaser
would have been entitled to receive additional amounts with respect to such Taxes immediately before it changed its lending office, (C) any withholding
Taxes or deductions imposed under FATCA, or (D) any United States federal withholding Taxes that would not have been imposed but for such Purchaser’s
failure to comply with Sections 10.1(d), (e) or (f).

 
“Exempt Accounts” means, collectively, (a) payroll accounts, (b) tax withholding accounts, (c) employee benefit accounts, (d) escrow,

trust and fiduciary accounts, (e) zero balance accounts and (f) any other accounts (including deposit accounts) with a maximum balance of less than
$250,000, individually, or $1,000,000 in the aggregate for all such accounts.

 
“Existing Notes” means the Existing Secured Notes, the Existing Unsecured Notes and the Existing Streeterville Notes.
 
“Existing Secured Notes” means those certain senior secured convertible notes issued or issuable pursuant to that certain Securities

Purchase Agreement, dated as of August 14, 2022, as amended, by and among the Issuer, FF Simplicity Ventures LLC, an affiliate of ATW Partners LLC,
and in its capacity as administrative agent and collateral agent, and certain purchasers from time to time party thereto, including FF Simplicity Ventures
LLC (the “Secured SPA”).

 
“Existing Streeterville Notes” means those certain unsecured convertible senior promissory notes issued or issuable pursuant to that

certain Securities Purchase Agreement, dated as of August 4, 2023, as amended, by and between the Issuer and Streeterville Capital, LLC (the
“Streeterville SPA”).

 
“Existing Unsecured Notes” means those certain unsecured convertible promissory notes issued or issuable pursuant to that certain

Securities Purchase Agreement, dated as of May 8, 2023, as amended, by and among the Issuer, Metaverse Horizon Limited, V W Investment Holding
Limited and the other purchasers from time to time party thereto (the “Unsecured SPA”).
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“FATCA” means Sections 1471 through 1474 of the Code as of the date of this Agreement (or any amended or successor version that is

substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof, any
applicable agreements entered into pursuant to Section 1471(b)(1) of the Code, and any fiscal or regulatory legislation, rules or practices adopted pursuant
to any intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.

 
“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder.
 
“Financing Documents” means this Agreement, any Notes, the Security Documents, any subordination or intercreditor agreement (or

terms or provisions, as applicable) pursuant to which any Debt and/or any Liens securing such Debt is considered Subordinated Debt or Junior Debt and the
Liens securing the Obligations, and all other documents, instruments and agreements contemplated herein or thereby and heretofore executed, executed
concurrently herewith or executed at any time and from time to time hereafter, as any or all of the same may be amended, supplemented, restated or
otherwise modified from time to time.

 
“Fiscal Quarter” means a fiscal quarter of Parent, ending on March 31, June 30, September 30 or December 31 of each calendar year.
 
“Fiscal Year” means a fiscal year of Parent, ending on December 31 of each calendar year.
 
“Flow of Funds” means the flow of funds for any applicable Closing or purchase of Incremental Notes pursuant to the terms hereof and

thereof, in a form mutually agreed between the Issuer and the applicable Purchaser(s).
 
“Foreign Government Benefit Plan” has the meaning set forth in Section 3.14(c).
 
“Foreign Purchaser” means any Purchaser that is not a “United States person” as defined in Code Section 7701(a)(30).
 
“Foreign Plan” has the meaning set forth in Section 3.14(c).
 
“Foreign Subsidiary” means any Subsidiary other than a Domestic Subsidiary.
 
“Governmental Authority” means any nation or government, any state or other political subdivision thereof, and any agency,

department or Person exercising executive, legislative, judicial, regulatory or administrative functions of or pertaining to government and any corporation
or other Person owned or controlled (through stock or capital ownership or otherwise) by any of the foregoing, whether domestic or foreign.
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“Guarantee” by any Person means any obligation, contingent or otherwise, of such Person directly or indirectly guaranteeing any Debt

or other obligation of any other Person and, without limiting the generality of the foregoing, any obligation, direct or indirect, contingent or otherwise, of
such Person (a) to purchase or pay (or advance or supply funds for the purchase or payment of) such Debt or other obligation (whether arising by virtue of
partnership arrangements, by agreement to keep well, to purchase assets, goods, securities or services, to take or pay, or to maintain financial statement
conditions or otherwise) or (b) entered into for the purpose of assuring in any other manner the obligee of such Debt or other obligation of the payment
thereof or to protect such obligee against loss in respect thereof (in whole or in part), provided that the term Guarantee shall not include endorsements for
collection or deposit in the Ordinary Course of Business. The term “Guarantee” used as a verb has a corresponding meaning.

 
“Hazardous Materials” means (a) any “hazardous substance” as defined in CERCLA, (b) any “hazardous waste” as defined in RCRA,

(c) asbestos, (d) polychlorinated biphenyls, (e) petroleum, its derivatives, by products and other hydrocarbons, (f) toxic mold and (g) any other pollutant,
toxic, radioactive, caustic or otherwise hazardous substance regulated under Environmental Laws.
 

“Hazardous Materials Contamination” means contamination (whether now existing or hereafter occurring) of the improvements,
buildings, facilities, personalty, soil, groundwater, air or other elements on or of the relevant property by Hazardous Materials, or any derivatives thereof, or
on or of any other property as a result of Hazardous Materials, or any derivatives thereof, generated on, emanating from or disposed of in connection with
the relevant property.

 
“Incremental Warrants” means, collectively, the warrants to purchase Incremental Notes delivered to the Purchasers at the applicable

Closing in accordance with this Agreement, which Incremental Warrants shall be exercisable immediately and have a term of exercise equal to 1 year, in
the form of Exhibit D attached hereto or such other form as shall be agreed between the Issuer and such Purchaser.

 
“Indemnified Taxes” means Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any

obligation of the Credit Parties under any Financing Document.
 
“Indemnitees” has the meaning set forth in Section 9.2.
 
“Initial Closing” has the meaning set forth in Section 2.1(b).
 
“Initial Closing Date” means the date on which the Initial Closing Occurs.
 
“Initial Notes” means, the Notes issued on the Initial Closing in an amount equal to the Initial Note Commitment Amount.
 
“Initial Note Commitment Amount” means, as to any Purchaser, the amount set forth opposite such Purchaser’s name on the

Commitment Annex under the column “Initial Closing Principal Amount”.
 
“Issuer” has the meaning set forth in the Preamble to this Agreement.
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“Junior Debt” means any unsecured Debt, junior secured Debt or Subordinated Debt of any Credit Party; provided that any such Debt

that is junior in term of lien priority (if appliable) shall be subject to a Junior Lien Intercreditor Agreement.
 
“Junior Lien Intercreditor Agreement” means each intercreditor agreement entered into by the Issuer, the Agent and the holders of the

applicable Junior Debt (or an agent or other representative on their behalf), in each case on customary terms and in form and substance reasonably
satisfactory to Agent and the Issuer, which in the case of the Junior Lien Intercreditor Agreement for the Existing Notes.”

 
“Laws” means any and all federal, state, provincial, territorial, local and foreign statutes, laws, judicial decisions, regulations, ordinances,

rules, judgments, orders, decrees, codes, injunctions, permits, concessions, grants, franchises, governmental agreements and governmental restrictions,
whether now or hereafter in effect.

 
“Litigation” means any claim, investigation, action, suit or proceeding before any court, mediator, arbitrator or Governmental Authority.
 
“Margin Stock” has the meaning assigned thereto in Regulation U of the Federal Reserve Board.
 
“Material Adverse Effect” means, with respect to any event, act, condition or occurrence of whatever nature (including any adverse

determination in any litigation, arbitration, or governmental investigation or proceeding), whether singly or in conjunction with any other event or events,
act or acts, condition or conditions, occurrence or occurrences, whether or not related, a material adverse change in, or a material adverse effect upon, any
of (a) the business, operations, properties or condition (financial or otherwise) of the Credit Parties, (b) the rights and remedies of the Agent or any
Purchasers under any Financing Document, or the ability of the Credit Parties, taken as a whole, to perform any of their obligations under any Financing
Document to which it is a party, (c) the legality, validity or enforceability of any Financing Document, or (d) the existence, perfection or priority of any
security interest granted to the Agent, for the benefit of the Secured Parties, or to any Purchaser in any Financing Document.

 
“Multiemployer Plan” means a multiemployer plan, that is intended to meet the definition set forth in Section 3(37) or 4001(a)(3) of

ERISA, to which a Credit Party or any member of the Controlled Group may have any liability.
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“Notes” has the meaning set forth in the recitals hereto.
 
“Obligations” means all loans (including the Notes), debts, principal, interest (including any interest that accrues after the

commencement of any bankruptcy, insolvency or other enforcement proceeding, regardless of whether allowed or allowable in whole or in part as a claim
in any such proceeding), premiums (including, without limitation, the Premium Payment Amount), obligations (including indemnification obligations),
fees, costs, expenses and other charges (including any costs, fees, expenses or other charges that accrue after the commencement of any bankruptcy,
insolvency or other enforcement proceeding, regardless of whether allowed or allowable in whole or in part as a claim in any such proceeding), guaranties,
and all covenants and duties of any other kind and description owing by any Credit Party arising out of, under, pursuant to, in connection with, or
evidenced by this Agreement or any of the other Financing Documents and irrespective of whether for the payment of money, whether direct or indirect,
absolute or contingent, due or to become due, now existing or hereafter arising, and including all interest not paid when due and all other expenses or other
amounts that any Credit Party is required to pay or reimburse by the Financing Documents or by law or otherwise in connection with the Financing
Documents. Without limiting the generality of the foregoing, the Obligations of the Issuer under the Financing Documents include the obligation to pay (a)
the principal of the Notes, (b) interest accrued on the Notes, (c) costs, fees, Premium Payment Amount, premiums, expenses and other charges payable
under this Agreement or any of the other Financing Documents, and (d) indemnities and other amounts payable by any Credit Party under any Financing
Document. Any reference in this Agreement or in the Financing Documents to the Obligations shall include all or any portion thereof and any extensions,
modifications, renewals, or alterations thereof, both prior and subsequent to any bankruptcy, insolvency or other enforcement proceeding.

 
“OFAC” means the U.S. Department of Treasury Office of Foreign Assets Control.
 
“Ordinary Course of Business” means, in respect of any action or omission taken or not taken by any Person, the ordinary course of

such Person’s business, as conducted by such Person in good faith and may include past practice, industry standards or customs, requirements of law or as
may otherwise be determined from time to time in good faith by the board of directors (or other governing body) of such Person.

 
“Organizational Documents” means, with respect to any Person other than a natural person, the documents by which such Person was

organized (such as a certificate of incorporation, certificate of limited partnership or articles of formation or organization, and including, without limitation,
any certificates of designation for preferred stock or other forms of preferred equity) and the documents which relate to the internal governance of such
Person (such as by-laws, a partnership agreement or an operating, limited liability company or members agreement).

 
“Other Connection Taxes” has the meaning set forth in the definition of Excluded Taxes.
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“Other Taxes” has the meaning set forth in Section 10.1(b).
 
“Paid in Full” or “Payment in Full” means, with respect to any Obligations, (a) the payment in full in cash of all such Obligations (other

than contingent indemnification obligations to the extent no claim giving rise thereto has been asserted) and (b) the termination of all obligations of the
Purchasers to provide any additional credit or extensions or credit.

 
“Participant” has the meaning set forth in Section 12.6(b).
 
“Participant Register” has the meaning set forth in Section 12.6(b).
 
“PBGC” means the Pension Benefit Guaranty Corporation and any Person succeeding to any or all of its functions under ERISA.
 
“Pension Plan” means any ERISA Plan that is subject to Section 412 of the Code or Title IV of ERISA to which a Credit Party or any

member of the Controlled Group may have a liability.
 
“Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated

organization, any other entity or a government or any department or agency thereof.
 
“Permits” has the meaning set forth in Section 3.1.
 
“Permitted Contest” means a contest maintained in good faith by appropriate proceedings promptly instituted and diligently conducted

and with respect to which such reserve or other appropriate provision, if any, as shall be required in conformity with GAAP shall have been made; provided
that compliance with the obligation that is the subject of such contest is effectively stayed during such challenge.

 
“Placement Agents” means Univest Securities LLC.
 
“Published Rate” shall mean the rate of interest published on any applicable Business Day in The Wall Street Journal “Money Rates”

listing under the caption “London Interbank Offered Rates” for a one (1) month period (or, if no such rate is published therein for any reason, then the
Published Rate shall be the prevailing benchmark Eurodollar rate for a one (1) month period as published in another leading national or international
financial or business publication determined by Agent in its reasonable discretion, consistent with market practice).

 
“Purchased Securities” means the Notes.
 
“Purchaser” means each of (a) each Person party hereto in its capacity as a purchaser and holder of Notes issued hereunder, (b) each

Eligible Assignee that becomes a party hereto pursuant to Section 12.6, and (c) the respective successors and assigns of all of the foregoing, and
“Purchasers” means all of the foregoing.

 
“RCRA” means the Resource Conservation and Recovery Act of 1976.
 
“Required Minimum” means, as of any date, the maximum aggregate number of shares of Common Stock then issued or potentially

issuable in the future pursuant to the Transaction Documents, including any Underlying Shares issuable upon exercise in full of all Warrants or conversion
in full of all Notes (including Underlying Shares issuable as payment of interest on the Notes), ignoring any conversion or exercise limits set forth therein.
 

A-11



 

 
“Registration Statement” has the meaning set forth in Section 4.12(d).
 
“Required Purchasers” means, at any time, the Purchasers holding more than fifty percent (50%) of the aggregate principal amount of

Notes and Incremental Notes outstanding under this Agreement, which shall, in any event, include at least two Purchasers that are not Affiliates of each
other (other than any Purchaser that holds (together with its Affiliates) less than $5,000,000 in aggregate principal amount of Notes and Incremental Notes);
provided that if at such time, the Purchasers holding Notes and Incremental Notes have less than $10,000,000 in aggregate principal amount of Notes and
Incremental Notes, collectively, then “Required Purchasers” shall mean, at such time, the Purchasers holding more than fifty percent (50%) of the
aggregate principal amount of all Notes and Incremental Notes.

 
“Responsible Officer” means, with respect to the Issuer, any of the President, Chief Executive Officer, Chief Financial Officer, Treasurer

or any other officer of the Issuer reasonably acceptable to the Required Purchasers.
 
“Sale Leaseback Transaction” shall mean, with respect to any Credit Party, any arrangement, directly or indirectly, with any Person

(other than a Credit Party) whereby such Credit Party shall sell or transfer any property, real or personal, used or useful in its business, whether now owned
or hereafter acquired, and thereafter rent or lease such property or other property that it intends to use for substantially the same purpose or purposes as the
property being sold or transferred.

 
“Sanctions” has the meaning set forth in Section 3.27.
 
“SEC Reports” means all reports, schedules, forms, statements and other documents required to be filed by the Issuer under the

Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof, for the two years (or such shorter period as the Company was
required by law or regulation to file such material) preceding the date hereof or the Subsequent Closing Date, as applicable.

 
“Secured Parties” means the Agent and each Purchaser.
 
“Securities” means the Notes, the Incremental Notes, the Warrants, the Incremental Warrants and the Underlying Shares.
 
“Securities Act” means the Securities Act of 1933, as amended, or any similar federal statute, and the rules and regulations thereunder as

the same shall be in effect at the time.
 
“Securitization Transaction” shall mean any financing or factoring or similar transaction (or series of such transactions) entered by any

Credit Party or any of its Subsidiaries pursuant to which such Credit Party or such Subsidiary may sell, convey or otherwise transfer, or grant a security
interest in, accounts, payments, receivables, rights to future lease payments or residuals or similar rights to payment to a special purpose subsidiary or
affiliate or any other Person.
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“Security Agreement” means the Security Agreement dated as of the Closing Date by and among Credit Parties and the Agent, as the

same may be amended, supplemented, restated or otherwise modified from time to time.
 
“Security Documents” means any agreement, document or instrument executed concurrently herewith or at any time hereafter pursuant

to which one or more Credit Parties or any other Person either (a) Guarantees payment or performance of all or any portion of the Obligations and/or (b)
provides, as security for all or any portion of the Obligations, a Lien on any of its assets in favor of the Agent for its own benefit and the benefit of the
Secured Parties, including, without limitation, the Security Agreement, as any or all of the same may be amended, supplemented, restated or otherwise
modified from time to time.

 
“Subordinated Debt” means any unsecured Debt of any Credit Party which is subordinated to the Obligations as to right and time of

payment pursuant to a customary subordination agreement in form and substance reasonably satisfactory to the Agent.
 
“Subsequent Closing” has the meaning set forth in Section 2.1(b).
 
“Subsequent Closing Date” means the date on which the Subsequent Closing occurs.
 
“Subsequent Notes” means, the Notes issued on the Subsequent Closing in an amount equal to the Subsequent Note Commitment

Amount.
 
“Subsequent Note Commitment Amount” means, as to any Purchaser, the amount set forth opposite such Purchaser’s name on the

Commitment Annex under the column “Subsequent Closing Principal Amount”.
 
“Subsidiary” means, with respect to any Person, any other Person of which an aggregate of more than 50% of the outstanding Capital

Stock having ordinary voting power to elect a majority of the board of directors (or other applicable governing body) of such other Person is at the time,
directly or indirectly, owned legally or beneficially by such Person or one or more Subsidiaries of such Person, or a combination thereof, or with respect to
which any such Person has the right to vote or designate the vote of more than 50% of such Capital Stock whether by proxy, agreement, operation of Law
or otherwise. Unless the context otherwise requires, each reference to a Subsidiary shall mean a Subsidiary of any Credit Party.

 
“Subsidiary Grantor” each Grantor (as defined in the Security Agreement) other than the Company.
 
“Swap Contract” means any “swap agreement”, as defined in Section 101 of the Bankruptcy Code, which includes, without limitation,

rate caps (including out-of-money caps) and collars.
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“Synthetic Lease” shall mean a lease transaction under which the parties intend that (a) the lease will be treated as an “operating lease”

by the lessee pursuant to Statement of Financial Accounting Standards No. 13, as amended and (b) the lessee will be entitled to various tax and other
benefits ordinarily available to owners (as opposed to lessees) of like property.

 
“Taxes” has the meaning set forth in Section 10.1.
 
“Trading Day” means a day on which the Common Stock is traded on a Trading Market.
 
“Transfer Agent” means Continental Stock Transfer & Trust Issuer, the current transfer agent of the Issuer and any successor transfer

agent of the Issuer.
 
“Transaction Documents” shall mean this Agreement, the Notes, the Warrants, the Incremental Warrants, the Security Agreement, all

exhibits and schedules thereto and hereto and any other documents or agreements executed in connection with the transactions contemplated hereunder.
 
“UCC” means the Uniform Commercial Code of the State of New York or of any other state the Laws of which are required to be applied

in connection with the perfection of security interests in any Collateral.
 
“Underlying Shares” means the Warrant Shares and shares of Common Stock issued and issuable pursuant to the terms of the Notes

and/or the Incremental Notes, including without limitation, shares of Common Stock issued and issuable in lieu of the cash payment of interest on the
Notes and/or the Incremental Notes in accordance with the terms of the Notes or the Incremental Notes, as the case may be, in each case without respect to
any limitation or restriction on the conversion of the Notes or the Incremental Notes, as applicable, or the exercise of the Warrants.

 
“U.S.” or “United States” means the United States of America.
 
“Warrants” means, collectively, (i) the Common Stock purchase warrants delivered to the Purchasers at the Initial Closing and the

Subsequent Closing in accordance with this Agreement, which Warrants shall be exercisable immediately and have a term of exercise equal to 5 years, in
the form of Exhibit C attached hereto.

 
“Warrant Shares” means the shares of Common Stock issuable upon exercise of the Warrants.
 
“Wholly-Owned Subsidiary” means, with respect to any Person, any Subsidiary of such Person of which all of the Capital Stock (other

than, in the case of a Foreign Subsidiary, directors’ qualifying shares, to the extent legally required) are directly or indirectly owned and controlled by such
Person or one or more Wholly-Owned Subsidiaries
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Exhibit 10.2
 

Execution Copy
 

THIS SECURITY AGREEMENT AND THE LIENS AND SECURITY INTERESTS GRANTED TO THE COLLATERAL AGENT (AS
DEFINED BELOW) AND EVIDENCED HEREBY ARE SUBORDINATED IN THE MANNER AND TO THE EXTENT SET FORTH IN THAT
CERTAIN SUBORDINATION AND INTERCREDITOR AGREEMENT, DATED AS OF THE DATE HEREOF (AS AMENDED, AMENDED
AND RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO TIME, THE “INTERCREDITOR AGREEMENT”),
BETWEEN FF SIMPLICITY VENTURES LLC, AS SENIOR ADMINISTRATIVE AGENT, THE COLLATERAL AGENT (AS DEFINED
BELOW), AS SUBORDINATED ADMINISTRATIVE AGENT, AND THE COMPANY (AS DEFINED BELOW).
 

SECURITY AGREEMENT
 
This Security Agreement (this “Agreement”), dated as of September , 2024, is entered into by Faraday Future Intelligent Electric Inc., a

Delaware corporation (the “Company”) and each of the other entities listed on the signature pages hereof or that becomes a party hereto as grantors
pursuant to Section 7.6 (together with the Company, the “Grantors”) in favor of Senyun International Ltd., as administrative agent and collateral agent (in
such capacity and together with any successor and any replacement named in accordance with the Purchase Agreement, the “Collateral Agent”) for the
holders (the “Holders” or the “Purchasers”) of, the Secured Convertible Note of the Company issued to the Holders (the “Notes” and collectively with
shares of Class A Common Stock of the Company (“Common Stock”), the “Securities”), each issued and sold by the Company pursuant to the Securities
Purchase Agreement, dated as of September 5, 2024, between the Company and the Holders (the “Purchase Agreement”) and for the other Secured
Parties.

 
RECITALS

 
WHEREAS, The Company entered into (a) that certain Securities Purchase Agreement, dated as of August 14, 2022, (b) that certain Guarantee

and Collateral Agreement dated as of August 14, 2022 (the “Senior Guarantee and Collateral Agreement”) (c) that certain Exchange Agreement, dated
as of the date hereof, by and among the Company and certain of the Senior Securityholders (as defined in the Intercreditor Agreement) with respect to the
New Notes (as defined therein), and (d) that certain Securities Purchase Agreement, dated as of May 8, 2023, by and among the Company and certain of
the Senior Securityholders (each of (a), (b), (c) and (d), as amended, modified, supplemented, or amended and restated from time to time, collectively, the
“Senior Purchase Agreements” and each, a “Senior Purchase Agreement”) with the credit parties (as defined in each Senior Purchase Agreement),
certain of the Senior Purchasers (as defined herein) and FF Simplicity Ventures LLC in its capacity as agent for the Senior Purchasers (the “Senior
Administrative Agent”);

 
WHEREAS, pursuant to the Purchase Agreement, the initial Purchasers have severally agreed to purchase the Securities from the Company upon

the terms and subject to the conditions set forth therein;
 
WHEREAS, the Collateral Agent on behalf of the Purchasers has agreed to provide for the subordination of its Obligations and the Liens in the

assets of the Company granted herein to the obligations and liens in such assets that the Company granted to the Senior Administrative Agent, on behalf of
the Senior Purchasers, pursuant to the Intercreditor Agreement; and

 
WHEREAS, it is a condition precedent to and is a material inducement to the obligation of (i) each initial Purchaser to purchase the Securities

from the Company under the Purchase Agreement and (ii) the Collateral Agent to sign the Purchase Agreement that the Grantors shall have executed this
Agreement and delivered it to the Collateral Agent and the initial Purchasers;
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NOW, THEREFORE, in consideration of the premises and to induce the initial Holders to enter into the Purchase Agreement and to induce the

Collateral Agent to enter into the Purchase Agreement and the initial Holders to purchase the Notes from the Company thereunder, each Grantor hereby
agrees with the Collateral Agent as follows:

 
ARTICLE I DEFINED TERMS

 
1.1 Definitions

 
(a) Capitalized terms used but not defined herein shall be used to refer to any item included within the definition of such term under the

Purchase Agreement.
 
(b) The following terms shall have the following meanings:

 
“Affiliate” has the meaning specified in the Notes.
 
“Applicable IP Office” means the United States Patent and Trademark Office, the United States Copyright Office or any similar office or agency

within or outside the United States.
 
“Business Day” has the meaning specified in the Notes.
 
“Collateral” has the meaning specified in Section 2.1.
 
“Control Agreement” means, with respect to any deposit account, any securities account, commodity account, securities entitlement or

commodity contract, an agreement, in form and substance satisfactory to the Collateral Agent, among the Collateral Agent, the financial institution or other
Person at which such account is maintained or with which such entitlement or contract is carried and the party maintaining such account, to the extent (a)
such financial institution or other Person is acceptable to the Collateral Agent in its sole discretion and (b) such agreement is effective to grant “control” (as
defined under each applicable UCC) over such account, entitlement or contract to the Collateral Agent.

 
“Copyrights” means all rights, title and interests (and all related IP Ancillary Rights) arising under any Law in or relating to copyrights and all

mask work, database and design rights, whether or not registered or published, all registrations and recordations thereof and all applications in connection
therewith, and all rights corresponding to any of the foregoing throughout the world.

 
“Default” means an event or condition the occurrence of which would, with the lapse of time or the giving of notice, or both, become an Event of

Default.
 
“Disclosure Certificate” means a certificate disclosing detailed information about the Credit Parties and the Collateral in form and substance

satisfactory to the Purchasers on the Initial Closing Date and updated on the Subsequent Closing Date, together with any update on the Collateral or any
other information in such certificate required to be given and given in accordance with any Transaction Document.

 
“Event of Default” means any “Event of Default” under and as defined in any Transaction Document.
 
“Excluded Property” means, collectively, (i) any Permit or similar agreement entered into by any Grantor (A) that prohibits or requires the

consent of any Person other than the Company, any other Credit Party or any of their respective Affiliates as a condition to the creation by such Grantor of
a Lien on any right, title or interest in such Permit or other agreement or any Stock or Stock Equivalent related thereto or (B) to the extent that any Law
applicable thereto prohibits the creation of a Lien thereon, but only, with respect to the prohibition in (A) and (B), to the extent, and for as long as, such
prohibition is not terminated or rendered unenforceable or otherwise deemed ineffective by the UCC or any other Law, (ii) fixed or capital assets owned by
any Grantor that is subject to a purchase money security interest or a Capital Lease if the documentation pursuant to which such Lien is granted (or in the
documentation providing for such Capital Lease) prohibits or requires the consent of any Person (other than the Company, any other Credit Party and their
respective Affiliates) as a condition to the creation of any other Lien on such equipment (iii) any “intent to use” Trademark applications for which a
statement of use has not been filed (but only until such statement is filed); provided, that “Excluded Property” shall not include any proceeds, products,
substitutions or replacements of Excluded Property (unless such proceeds, products, substitutions or replacements would otherwise constitute Excluded
Property), all of which shall therefore be included in Collateral as provided hereunder and (iv) any additional Excluded Property (as such term is defined in
the Senior Guarantee and Collateral Agreement) not covered in items (i) through (iii) above.
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“Holder” has the meaning specified in the preamble hereto.
 
“Intellectual Property” means any “Credit Party Intellectual Property” as defined in the Purchase Agreement, including all applicable

Copyrights, Trademarks, Patents, Internet Domain Names, Trade Secrets and IP Licenses.
 
“Intercreditor Agreement” has the meaning specified in the header to this Agreement.
 
“Internet Domain Names” means all rights, title and interests (and all related IP Ancillary Rights) arising under any Law in or relating to Internet

domain names.
 
“in the ordinary course of business of a Person” has the meaning specified in Section 1.2(b).
 
“IP Ancillary Rights” means, with respect to any other Intellectual Property, as applicable, all foreign counterparts to, and all divisionals,

reversions, continuations, continuations-in-part, reissues, reexaminations, renewals and extensions of, such Intellectual Property and all income, royalties,
proceeds and Liabilities at any time due or payable or asserted under or with respect to any of the foregoing or otherwise with respect to such Intellectual
Property, including all rights to sue or recover at law or in equity for any past, present or future infringement, misappropriation, dilution, violation or other
impairment thereof, and, in each case, all rights to obtain any other IP Ancillary Right.

 
“IP License” means all agreements, licenses and other documentation (and all related IP Ancillary Rights), whether written or oral, granting any

right title and interest in or relating to any Intellectual Property.
 
“Liabilities” means all claims, actions, suits, judgments, damages, losses, liability, obligations, responsibilities, fines, penalties, sanctions, costs,

fees, taxes, commissions, charges, disbursements and expenses, in each case of any kind or nature (including interest accrued thereon or as a result thereto
and fees, charges and disbursements of financial, legal and other advisors and consultants), whether joint or several, whether or not indirect, contingent,
consequential, actual, punitive, treble or otherwise.

 
“Lien” has the meaning specified in the Notes.
 
“Patents” means all rights, title and interests (and all related IP Ancillary Rights) arising under any Law in or relating to any and all patents and

patent applications and all inventions and improvements described and claimed therein, and all rights corresponding to any of the foregoing throughout the
world.

 
“Permitted Lien” means any “Permitted Lien” as defined in the Notes.
 
“Person” has the meaning specified in the Notes.
 
“Pledged Certificated Stock” means all certificated securities and any other Stock or Stock Equivalent of any Person evidenced by a certificate,

instrument or other similar documentation (as defined in the UCC), in each case owned by any Grantor, and any distribution of property made on, in
respect of or in exchange for the foregoing from time to time, including all Stock and Stock Equivalents set forth on the Disclosure Certificate. “Pledged
Certificated Stock” excludes any Excluded Property.

 
“Pledged Collateral” means, collectively, the Pledged Stock and the Pledged Debt Instruments.
 
“Pledged Debt Instruments” means all right, title and interest of any Grantor in instruments evidencing any Indebtedness owed to such Grantor

or other obligations, and any distribution of property made on, in respect of or in exchange for the foregoing from time to time, including all Indebtedness
set forth on the Disclosure Certificate, issued by the obligors named therein.
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“Pledged Investment Property” means any investment property of any Grantor, and any distribution of property made on, in respect of or in

exchange for the foregoing from time to time, other than any Pledged Collateral.
 
“Pledged Stock” means all Pledged Certificated Stock and all Pledged Uncertificated Stock.
 
“Pledged Uncertificated Stock” means any Stock or Stock Equivalent of any Person that is not Pledged Certificated Stock, including all right,

title and interest of any Grantor as a limited or general partner in any partnership not constituting Pledged Certificated Stock or as a member of any limited
liability company, all right, title and interest of any Grantor in, to and under any constituent documentation of any partnership or limited liability company
to which it is a party, and any distribution of property made on, in respect of or in exchange for the foregoing from time to time, including in each case
those interests set forth on the Disclosure Certificate, to the extent such interests are not certificated. “Pledged Uncertificated Stock” excludes any
Excluded Property.

 
“Purchaser” has the meaning specified in the preamble hereto.
 
“Purchase Agreement” has the meaning specified in the preamble hereto.
 
“Secured Obligations” has the meaning specified in Section 2.2.
 
“Secured Party” means each Purchaser.
 
“Securities Act” has the meaning specified in Section 5.5(a).
 
“Senior Administrative Agent” has the meaning set forth in the Recitals.
 
“Senior Guarantee and Collateral Agreement” has the meaning set forth in the Recitals.
 
“Senior Purchase Agreement” has the meaning set forth in the Recitals.
 
“Senior Purchasers” means, at any relevant time, the Purchasers and the Holders, as applicable (as such terms are defined in the Senior Purchase

Agreements).
 
“Senior Securityholders” has the meaning specified in the Intercreditor Agreement.
 
“Software” means (a) all computer programs, including source code and object code versions, (b) all data, databases and compilations of data,

whether machine readable or otherwise, and (c) all documentation, training materials and configurations related to any of the foregoing.
 
“Stock” means all shares of capital stock (whether denominated as common stock or preferred stock), equity interests, beneficial, partnership or

membership interests, joint venture interests, participations or other ownership or profit interests in or equivalents (regardless of how designated) of or in a
Person (other than an individual), whether voting or non-voting.

 
“Stock Equivalents” means all securities convertible into or exchangeable for Stock or any other Stock Equivalent and all warrants, options or

other rights to purchase, subscribe for or otherwise acquire any Stock or any other Stock Equivalent, whether or not presently convertible, exchangeable or
exercisable.

 
“Trademarks” means all rights, title and interests (and all related IP Ancillary Rights) arising under any Law in or relating to trademarks, trade

names, corporate names, company names, business names, fictitious business names, trade styles, service marks, logos and other source or business
identifiers and, in each case, all goodwill associated therewith, including all registrations and recordations thereof and all applications in connection
therewith, all common law trademarks and the goodwill of the business symbolized by the foregoing, all licenses of the foregoing, whether as licensee or
licensor, and all rights corresponding to any of the foregoing throughout the world.

 
“Trade Secrets” means all right, title and interest (and all related IP Ancillary Rights) arising under any Law in or relating to trade secrets,

including all rights corresponding to any of the foregoing throughout the world.
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“UCC” means the Uniform Commercial Code as from time to time in effect in the State of New York; provided, however, that, in the event that,

by reason of mandatory provisions of any applicable Law, any of the attachment, perfection or priority of any Secured Party’s security interest in any
Collateral is governed by the Uniform Commercial Code or comparable law, statute or code of a jurisdiction other than the State of New York, “UCC”
shall mean the Uniform Commercial Code or comparable law, statute or code as in effect in such other jurisdiction for purposes of the provisions hereof
relating to such attachment, perfection or priority and for purposes of the definitions related to or otherwise used in such provisions.

 
“Vehicles” means all vehicles covered by a certificate of title law of any state.

 
(c) The following terms have the meanings given to them in the UCC and terms used herein without definition that are defined in the

UCC have the meanings given to them in the UCC (such meanings to be equally applicable to both the singular and plural forms of the terms defined),
including the following: “account,” “account debtor,” “as-extracted collateral,” “certificated security,” “chattel paper,” “commercial tort claim,”
“commodity contract,” “deposit account,” “documents,” “electronic chattel paper,” “equipment,” “farm products,” “fixture,” “general intangible,” “goods,”
“health-care-insurance receivable,” “instruments,” “inventory,” “investment property,” “letter-of-credit right,” “payment intangible,” “proceeds,” “record,”
“securities account,” “security,” “supporting obligation” and “tangible chattel paper.”

 
1.2 Certain Other Terms

 
(a) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms. The terms

“herein,” “hereof” and similar terms refer to this Agreement as a whole and not to any particular Article, Section or clause in this Agreement. References
herein to an Annex, Article, Section or clause refer to the appropriate Annex to, or Article, Section or clause in this Agreement. Where the context requires,
provisions relating to any Collateral when used in relation to a Grantor shall refer to such Grantor’s Collateral or any relevant part thereof.

 
(b) Section 1.3 (Other Definitional Provisions and References) of the Purchase Agreement is applicable to this Agreement in accordance

with its terms, as well as several other provisions of Article 12 (Miscellaneous) of the Purchase Agreement. In addition, whenever used in this Agreement,
“in the ordinary course of business of a Person” shall mean “in the ordinary course of business in all material respects consistent with past custom and
practice of such Person as in effect on the date hereof with such changes as may be agreed to in writing by the Collateral Agent”.

 
ARTICLE II GRANT OF SECURITY INTEREST

 
2.1 Collateral
 
For the purposes of this Agreement, all of the following property now owned or at any time hereafter acquired by a Grantor or in which a Grantor

now has or at any time in the future may acquire any right, title or interests is collectively referred to as the “Collateral”:
 
(a) all accounts, as-extracted collateral, chattel paper, deposit accounts, documents, equipment, general intangibles (including all payment

intangibles, Intellectual Property, rights to tax refunds, intercompany notes, rights arising out of leases, licenses, and contracts which are not accounts,
computer software, computer programs, information contained on computer disks or tapes, software, literature, reports, catalogs, options, warranties,
service contracts, program services, rights to refund, reimbursement, indemnification, and subrogation, goodwill, licenses, royalties, franchises, customer
lists, reversions from any retirement plan or arrangement, money, interests in a partnership or limited liability company which do not constitute a security
under Article 8 of the United States Internal Revenue Code of 1986, as amended), instruments (including dividends and rights to payment arising out of
partnership agreements and management contracts), inventory, investment property (including any Pledged Collateral and Pledged Investment Property)
and any supporting obligations related thereto;

 
(b) any commercial tort claims set forth on the Disclosure Certificate;
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(c) all books, records, ledgers, files, writings, data bases, plans, drawings, and information relating to any of the foregoing, pertaining to

the other property described in this Section 2.1;
 
(d) all property of such Grantor held by any Secured Party, including all property of every description, in the custody of or in transit to

such Secured Party for any purpose, including safekeeping, collection or pledge, for the account of such Grantor or as to which such Grantor may have any
right or power, including cash;

 
(e) all other goods, fixtures, improvements (not constituting real property), and other personal property of such Grantor, whether tangible

or intangible and wherever located; and
 
(f) to the extent not otherwise included, all cryptocurrency and other blockchain assets; and
 
(g) to the extent not otherwise included, all proceeds of the foregoing, including insurance proceeds (including any surrender value

therefor, any right to return, or unearned premiums), causes and rights of action, remedies, privileges, settlements, judicial and arbitration judgments and
awards, indemnities, Liens, warranties, or guaranties payable from time to time with respect to, or Lien or other security for, any of the foregoing; provided,
that “Collateral” shall not include any Excluded Property; and provided, further, that if and when any property shall cease to be Excluded Property, such
property shall be deemed at all times from and after the date hereof to constitute Collateral.

 
2.2 Grant of Security Interest in Collateral. Each Grantor, as collateral security for the prompt and complete payment and performance when

due (whether at stated maturity, by acceleration or otherwise) of the Obligations of such Grantor (the “Secured Obligations”), hereby mortgages, pledges
and hypothecates to the Collateral Agent, as agent for the Secured Parties, and grants to the Collateral Agent, as agent for the Secured Parties, a Lien on
and security interest in, all of its right, title and interest in, to and under the Collateral of such Grantor.

 
ARTICLE III REPRESENTATIONS AND WARRANTIES

 
To induce the initial Purchasers and the Collateral Agent to enter into the Transaction Documents, each Grantor hereby jointly and

severally represents and warrants to the Collateral Agent, as agent for the other Secured Parties that each of the following is true, correct and complete as of
the date hereof:

 
3.1 Title; No Other Liens. Except for the Lien granted to the Secured Parties pursuant to this Agreement and other Permitted Liens under any

Transaction Document (including Section 3.2), such Grantor owns each item of the Collateral free and clear of any and all Liens or claims of others. Such
Grantor (a) is the record and beneficial owner of the Collateral pledged by it hereunder constituting instruments or certificates and (b) has rights in or the
power to transfer each other item of Collateral in which a Lien is granted by it hereunder, free and clear of any other Lien.

 
3.2 Perfection and Priority. The security interest continued and granted pursuant to this Agreement constitutes a valid and continuing, first

priority, perfected security interest in favor of the Collateral Agent, as agent for the Secured Parties, in all Collateral subject, for the following Collateral, to
the occurrence of the following: (i) in the case of all Collateral in which a security interest may be perfected by filing a financing statement under the UCC,
the completion of such filings set forth on the Disclosure Certificate (which have been delivered to the Collateral Agent in completed and duly authorized
form), (ii) with respect to any deposit account, the execution of Control Agreements, (iii) in the case of all Copyrights, Trademarks, Patents and other
Intellectual Property for which UCC filings are insufficient, all appropriate filings having been made with the United States Copyright Office or the United
States Patent and Trademark Office, as applicable, (iv) in the case of letter-of-credit rights that are not supporting obligations of Collateral, the execution of
an agreement granting control to the Collateral Agent over such letter-of-credit rights, (v) in the case of electronic chattel paper, the completion of all steps
necessary to grant control to the Collateral Agent over such electronic chattel paper and (vi) in the case of Vehicles, the actions required under
Section 4.1(e). Such security interest shall be prior to all other Liens on the Collateral except as permitted by any Transaction Document upon (i) in the
case of all Pledged Investment Property having instruments or certificates, Pledged Certificated Stock and Pledged Debt Instruments, the delivery thereof
to the Collateral Agent of such Pledged Certificated Stock, Pledged Debt Instruments and Pledged Investment Property, in each case properly endorsed for
transfer to the Collateral Agent or in blank, (ii) in the case of all Pledged Investment Property not having instruments or certificates and Pledged
Uncertificated Stock, the execution of Control Agreements with respect to such investment property and (iii) in the case of all other instruments and
tangible chattel paper that are not Pledged Collateral or Pledged Investment Property, the delivery thereof to the Collateral Agent of such instruments and
tangible chattel paper. Except as set forth in this Section 3.2, all actions by each Grantor necessary or desirable to protect and perfect the Lien granted
hereunder on the Collateral have been duly taken.

 

- 6 -



 
3.3 Jurisdiction of Organization; Chief Executive Office. Such Grantor’s jurisdiction of organization, legal name and organizational

identification number, if any, and the location of such Grantor’s chief executive office or sole place of business, in each case as of the date hereof, is set
forth on the Disclosure Certificate and such Disclosure Certificate also lists all jurisdictions of incorporation, legal names and locations of such Grantor’s
chief executive office or sole place of business for the five (5) years preceding the date hereof.

 
3.4 Locations of Inventory, Equipment and Books and Records. On the date hereof, such Grantor’s inventory and equipment (other than

inventory or equipment in transit) and books and records concerning the Collateral are kept at the locations listed on the Disclosure Certificate and such
Disclosure Certificate also lists the locations of such inventory, equipment and books and records for the five (5) years preceding the date hereof.

 
3.5 Pledged Collateral

 
(a) The Pledged Stock pledged by such Grantor hereunder (i) is set forth on the Disclosure Certificate and constitutes that percentage of

the issued and outstanding equity of all classes of each issuer thereof as set forth on the Disclosure Certificate, (ii) has been duly authorized, validly issued
and is fully paid and nonassessable (other than Pledged Stock in limited liability companies and partnerships) and (iii) constitutes the legal, valid and
binding obligation of the obligor with respect thereto, enforceable in accordance with its terms.

 
(b) As of the Closing Date, all Pledged Collateral (other than Pledged Uncertificated Stock) and all Pledged Investment Property

consisting of instruments and certificates has been delivered to the Collateral Agent in accordance with Section 4.3(a).
 
(c) Upon the occurrence and during the continuance of an Event of Default, the Collateral Agent shall be entitled to exercise all of the

rights of the Grantor granting the security interest in any Pledged Stock, and a transferee or assignee of such Pledged Stock shall become a holder of such
Pledged Stock to the same extent as such Grantor and be entitled to participate in the management of the issuer of such Pledged Stock and, upon the
transfer of the entire interest of such Grantor, such Grantor shall, by operation of law, cease to be a holder of such Pledged Stock.

 
3.6 Instruments and Tangible Chattel Paper Formerly Accounts. No amount payable to such Grantor under or in connection with any account

is evidenced by any instrument or tangible chattel paper that has not been delivered to the Collateral Agent, properly endorsed for transfer, to the extent
delivery is required by Section 4.6(a).

 
3.7 Intellectual Property

 
(a) The Disclosure Certificate sets forth a true and complete list of the following Intellectual Property such Grantor owns, licenses or

otherwise has the right to use: (i) Intellectual Property that is registered or subject to applications for registration, (ii) Internet Domain Names and (iii)
Intellectual Property and Software, separately identifying that owned and licensed to such Grantor and including for each of the foregoing items (1) the
owner, (2) the title, (3) the jurisdiction in which such item has been registered or otherwise arises or in which an application for registration has been filed,
(4) as applicable, the registration or application number and registration or application date and (5) any IP Licenses or other rights (including franchises)
granted by the Grantor with respect thereto.
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(b) On the Closing Date, all Intellectual Property owned by such Grantor is valid, in full force and effect, subsisting, unexpired and

enforceable, and no Intellectual Property has been abandoned. No breach or default of any material IP License shall be caused by any of the following, and
none of the following shall limit or impair the ownership, use, validity or enforceability of, or any rights of such Grantor in, any Intellectual Property: (i)
the consummation of the transactions contemplated by any Transaction Document or (ii) any holding, decision, judgment or order rendered by any
Governmental Authority. There are no pending (or, to the knowledge of such Grantor, threatened) actions, investigations, suits, proceedings, audits, claims,
demands, orders or disputes challenging the ownership, use, validity, enforceability of, or such Grantor’s rights in, any Intellectual Property of such
Grantor. To such Grantor’s knowledge, no Person has been or is infringing, misappropriating, diluting, violating or otherwise impairing any Intellectual
Property of such Grantor. Such Grantor, and to such Grantor’s knowledge each other party thereto, is not in material breach or default of any material IP
License.

 
3.8 Commercial Tort Claims. The only commercial tort claims of any Grantor existing on the date hereof (regardless of whether the amount,

defendant or other material facts can be determined and regardless of whether such commercial tort claim has been asserted, threatened or has otherwise
been made known to the obligee thereof or whether litigation has been commenced for such claims) are those listed on the Disclosure Certificate, which
sets forth such information separately for each Grantor.

 
3.9 Specific Collateral. None of the Collateral are proceeds or products of farm products, as-extracted collateral, health-care-insurance

receivables or timber to be cut.
 
3.10 Enforcement. No Permit, notice to or filing with any Governmental Authority or any other Person or any consent from any Person is

required for the exercise by the Collateral Agent of its rights (including voting rights) provided for in this Agreement or the enforcement of remedies in
respect of the Collateral pursuant to this Agreement, including the transfer of any Collateral, except as may be required in connection with the disposition
of any portion of the Pledged Collateral by laws affecting the offering and sale of securities generally or any approvals that may be required to be obtained
from any bailees or landlords to collect the Collateral.

 
3.11 Representations and Warranties of the Purchase Agreement. The representations and warranties as to such Grantor and its Subsidiaries

made by the Company in Article 3 (Representations and Warranties) of the Purchase Agreement are true and correct in all material respects on each date as
required by Sections 7.1 (Conditions to Closing) and 7.3 (Conditions to Funding the Subsequent Notes) of the Purchase Agreement.

 
ARTICLE IV COVENANTS

 
Each Grantor agrees with the Collateral Agent and the other Secured Parties to the following, as long as any Obligation remains

outstanding and, in each case, unless the Collateral Agent and the Required Purchasers otherwise consent in writing:
 
4.1 Maintenance of Perfected Security Interest; Further Documentation and Consents

 
(a) Such Grantor shall (i) not use or permit any Collateral to be used unlawfully or in violation of any provision of any Transaction

Document, any Law or any policy of insurance covering the Collateral and (ii) not enter into any agreement, obligation or undertaking restricting the right
or ability of such Grantor or the Collateral Agent to enter into an asset sale, if such restriction would have a Material Adverse Effect.

 
(b) Such Grantor shall maintain the security interest created by this Agreement as a perfected security interest having at least the priority

described in Section 3.2 and shall defend such security interest and such priority against the claims and demands of all Persons (other than the Secured
Parties).

 
(c) Such Grantor shall furnish to the Collateral Agent from time to time updates to the Disclosure Certificate and other lists, schedules

and other documentation as may be requested by the Collateral Agent further identifying and describing the Collateral and such other documentation in
connection with the Collateral as the Collateral Agent may reasonably request, all in reasonable detail and in form and substance satisfactory to the
Collateral Agent.
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(d) At any time and from time to time, upon the written request of the Collateral Agent, such Grantor shall, for the purpose of obtaining

or preserving the full benefits of this Agreement and of the rights and powers herein granted, (i) promptly and duly execute and deliver, and have recorded,
such further documentation, including an authorization to file (or, as applicable, the filing) of any financing statement or amendment under the UCC (or
other filings under similar Laws) in effect in any jurisdiction with respect to the security interest created hereby and (ii) take such further action as the
Collateral Agent may reasonably request, including (A) using its best efforts to secure all approvals necessary or appropriate for the assignment to or for
the benefit of the Collateral Agent of any Permit or other agreement, including any IP License, held by such Grantor and to enforce the security interests
granted hereunder and (B) executing and delivering any Control Agreements with respect to deposit accounts and securities accounts.

 
(e) If requested by the Collateral Agent, the Grantor shall arrange for the Collateral Agent’s first priority security interest to be noted on

the certificate of title of each Vehicle and shall file any other necessary documentation in each jurisdiction that the Collateral Agent shall deem advisable to
perfect its security interests in any Vehicle.

 
(f) To ensure that any of the Excluded Property set forth in clause (ii) of the definition of “Excluded Property” becomes part of the

Collateral, such Grantor shall use its best efforts to obtain any required consents from any Person (other than the Company, any Credit Party and their
respective Affiliates) with respect to any Permit or Contractual Obligation with such Person entered into by such Grantor that requires such consent as a
condition to the creation by such Grantor of a Lien on all or part of such Excluded Property.

 
4.2 Changes in Locations, Name, Etc.

 
(a) Except upon thirty (30) days’ prior written notice to the Collateral Agent and delivery to the Collateral Agent of all documentation

reasonably requested by the Collateral Agent to maintain the validity, perfection and priority of the security interests granted in the Transaction Documents,
such Grantor shall not do any of the following:

 
(i) change its jurisdiction of organization or its location, in each case from that referred to in Section 3.3; or
 
(ii) change its legal name or organizational identification number, if any, or corporation, limited liability company, partnership or other

organizational structure to such an extent that any financing statement filed in connection with this Agreement would become misleading.
 
(b) Such Grantor shall not permit any inventory or equipment to be kept at a location other than those listed on the Disclosure Certificate,

except for inventory or equipment in transit.
 
4.3 Pledged Collateral

 
(a) [Reserved].
 
(b) Such Grantor shall (i) deliver to the Collateral Agent, in suitable form for transfer and in form and substance satisfactory to the

Collateral Agent, (A) all Pledged Certificated Stock, (B) all Pledged Debt Instruments and (C) all certificates and instruments evidencing Pledged
Investment Property and (ii) maintain all Pledged Uncertificated Stock of a type that can be maintained in a securities account and all other Pledged
Investment Property in a securities account subject to a Control Agreement.

 
(c) Event of Default. During the continuance of an Event of Default, the Collateral Agent shall have the right, at any time in its

discretion and without notice to the Grantor, to (i) transfer to or to register in its name or in the name of its nominees any Pledged Collateral or any Pledged
Investment Property and (ii) exchange any certificate or instrument representing or evidencing any Pledged Collateral or any Pledged Investment Property
for certificates or instruments of smaller or larger denominations.

 
(d) Cash Distributions with respect to Pledged Collateral. Except as provided in Article V, such Grantor shall be entitled to receive all

cash distributions paid in respect of the Pledged Collateral.
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(e) Voting Rights. Except as provided in Article V, such Grantor shall be entitled to exercise all voting, consent and corporate,

partnership, limited liability company and similar rights with respect to the Pledged Collateral; provided, that no vote shall be cast, consent given or right
exercised or other action taken by such Grantor that would impair the Collateral or be inconsistent with or result in any violation of any provision of any
Transaction Document.

 
4.4 Accounts

 
(a) Such Grantor shall not, other than in the ordinary course of business, (i) grant any extension of the time of payment of any account,

(ii) compromise or settle any account for less than the full amount thereof, (iii) release, wholly or partially, any Person liable for the payment of any
account, (iv) allow any credit or discount on any account or (v) amend, supplement or modify any account in any manner that could adversely affect the
value thereof.

 
(b) The Collateral Agent shall have the right to make test verifications of the Accounts in any manner and through any medium that it

reasonably considers advisable, and, subject to the requirements set forth in Section 3.25 (Material Non-Public Information) of the Purchase Agreement,
such Grantor shall furnish all such assistance and information as the Collateral Agent may reasonably require in connection therewith. At any time and
from time to time, upon the Collateral Agent’s request, subject to the requirements set forth in Section 3.25 (Material Non-Public Information) of the
Purchase Agreement, such Grantor shall cause independent public accountants or others satisfactory to the Collateral Agent to furnish to the Collateral
Agent reports showing reconciliations, aging and test verifications of, and trial balances for, the accounts.

 
4.5 Equipment and Commodity Contracts

 
(a)  Such Grantor will use all equipment constituting Collateral solely in the ordinary course of business, will keep all tangible Collateral

in good order and repair, and will not waste or destroy any part of the Collateral. Grantors will not use any of the Collateral in violation of any Law in any
material respect.

 
(b) Except in the ordinary course of business (to the extent disclosed to the Purchasers and the Collateral Agent prior to the date hereof)

and except as expressly permitted by this Agreement or the Purchase Agreement, the Collateral Agent does not authorize such Grantor to, and such Grantor
will not, without the Collateral Agent’s prior written consent, sell, lease, assign, license, transfer, or otherwise dispose of or in any manner alter, modify,
manufacture, process, or assemble the Collateral or any part thereof.

 
(c) Such Grantor may dispose of any equipment constituting Collateral which is worn out, destroyed, or damaged beyond repair;

provided, that such Grantor (i) promptly replaces such disposed of equipment with new equipment, free of any Lien except for Permitted Liens, which has
a value or utility at least equal as of the date of replacement to the value or utility of the replaced equipment as of the date hereof and (ii) provides the
Collateral Agent with at least five (5) Business Days’ prior written notice of any such disposition of equipment.

 
(d) Such Grantor shall not have any commodity contract other than with a Person approved by the Collateral Agent and subject to a

Control Agreement.
 
4.6 Delivery of Instruments and Tangible Chattel Paper and Control of Investment Property, Letter-of-Credit Rights and Electronic

Chattel Paper
 
(a) If any amount payable under or in connection with any Collateral owned by such Grantor shall be or become evidenced by an

instrument or tangible chattel paper other than such instrument delivered in accordance with Section 4.3(a) and in the possession of the Collateral Agent,
such Grantor shall mark all such instruments and tangible chattel paper with the following legend: “This writing and the obligations evidenced or secured
hereby are subject to the security interest Senyun International Ltd., as Collateral Agent” and, at the request of the Collateral Agent, shall immediately
deliver such instrument or tangible chattel paper to the Collateral Agent, duly indorsed in a manner satisfactory to the Collateral Agent.

  
(b) Such Grantor shall not grant “control” (within the meaning of such term under Article 9-106 of the UCC) over any investment

property to any Person other than the Collateral Agent.
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(c) If such Grantor is or becomes the beneficiary of a letter of credit that is not a supporting obligation of any Collateral, such Grantor

shall promptly, and in any event within two (2) Business Days after becoming a beneficiary, notify the Collateral Agent thereof and enter into an agreement
with the Collateral Agent, the issuer of such letter of credit or any nominated person with respect to the letter-of-credit rights under such letter of credit.
Such agreement shall assign such letter-of-credit rights to the Collateral Agent and such assignment shall be sufficient to grant control for the purposes of
Section 9-107 of the UCC (or any similar section under any equivalent UCC). Such agreement shall also direct all payments thereunder to an account
controlled (as defined in the UCC) by the Collateral Agent. The provisions of such agreement shall be in form and substance reasonably satisfactory to the
Collateral Agent.

 
(d) If any amount payable under or in connection with any Collateral owned by such Grantor shall be or become evidenced by electronic

chattel paper, such Grantor shall take all steps necessary to grant the Collateral Agent control of all such electronic chattel paper for the purposes of Section
9-105 of the UCC (or any similar section under any equivalent UCC) and all “transferable records” as defined in each of the Uniform Electronic
Transactions Act and the Electronic Signatures in Global and National Commerce Act.

 
4.7 Intellectual Property

 
(a)  Within sixty (60) days after inclusion of any new Intellectual Property in the Disclosure Certificate, such Grantor shall provide the

Collateral Agent notification thereof and the short-form intellectual property agreements and assignments as described in this Section 4.7 and other
documentation that the Collateral Agent reasonably requests with respect thereto.

 
(b) Such Grantor shall (and shall cause all its licensees to) (i) (1) continue to use each Trademark included in the Intellectual Property in

order to maintain such Trademark in full force and effect with respect to each class of goods for which such Trademark is currently used, free from any
claim of abandonment for non-use, (2) maintain at least the same standards of quality of products and services offered under such Trademark as are
currently maintained, (3) use such Trademark with the appropriate notice of registration and all other notices and legends required by applicable Laws, and
(4) not adopt or use any other Trademark that is confusingly similar or a colorable imitation of such Trademark unless the Collateral Agent shall obtain a
perfected security interest in such other Trademark pursuant to this Agreement and (ii) not do any act or omit to do any act whereby (1) such Trademark (or
any goodwill associated therewith) may become destroyed, invalidated, impaired or harmed in any way, (2) any Patent included in the Intellectual Property
may become forfeited, misused, unenforceable, abandoned or dedicated to the public, (3) any portion of the Copyrights included in the Intellectual Property
may become invalidated, otherwise impaired or fall into the public domain or (4) any Trade Secret that is Intellectual Property may become publicly
available or otherwise unprotectable.

 
(c) Such Grantor shall notify the Collateral Agent immediately if it knows, or has reason to know, that any application or registration

relating to any Intellectual Property may become forfeited, misused, unenforceable, abandoned or dedicated to the public, or of any adverse determination
or development regarding the validity or enforceability or such Grantor’s ownership of, interest in, right to use, register, own or maintain any Intellectual
Property (including the institution of, or any such determination or development in, any proceeding relating to the foregoing in any Applicable IP Office).
Such Grantor shall take all actions that are necessary or reasonably requested by the Collateral Agent to maintain and pursue each application (and to obtain
the relevant registration or recordation) and to maintain each registration and recordation included in the Intellectual Property.

 
(d) Such Grantor shall not knowingly do any act or omit to do any act to infringe, misappropriate, dilute, violate or otherwise impair the

Intellectual Property of any other Person. In the event that any Intellectual Property of such Grantor is or has been infringed, misappropriated, violated,
diluted or otherwise impaired by a third party, such Grantor shall take such action as it reasonably deems appropriate under the circumstances in response
thereto, including promptly bringing suit and recovering all damages therefor.

 
(e) Such Grantor shall execute and deliver to the Collateral Agent in form and substance reasonably acceptable to the Collateral Agent

and suitable for (i) filing in the Applicable IP Office the short-form intellectual property security agreements in the form attached hereto as Annex 3 for all
Copyrights, Trademarks, Patents and IP Licenses of such Grantor and (ii) recording with the appropriate Internet domain name registrar, a duly executed
form of assignment for all Internet Domain Names of such Grantor (together with appropriate supporting documentation as may be requested by the
Collateral Agent).
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4.8 Landlord Waivers. If any Collateral is at any time not in transit and located on any real property not owned and possessed by a Grantor, such

Grantor shall provide prompt written notice to the Collateral Agent and notify any owner, lessor, licensor of any part of, or any other Person having any
right to enter on any part of, such real property of the Collateral Agent’s security interest in such Collateral.  Upon the Collateral Agent’s request and
option, such Grantor shall (i) instruct each such owner, lessor, licensor and other Person to hold all such Collateral for the Collateral Agent’s account
subject to such Grantor’s instructions, or, if an Event of Default shall have occurred, subject to the Collateral Agent’s instructions and (ii) cause each such
owner, lessor, licensor and other Person to enter into a landlord waiver in form and substance satisfactory to the Collateral Agent.

 
4.9 Third-Party Possession or Control. If any Collateral is at any time in the possession or control of any warehouseman, bailee, agent or

independent contractor, such Grantor shall provide prompt written notice to the Collateral Agent and notify such warehouseman, bailee, agent or
independent contractor of the Collateral Agent’s security interest in such Collateral.  Upon the Collateral Agent’s request and option, such Grantor shall
(i) instruct any such warehouseman, bailee, agent or independent contractor to hold all such Collateral for the Collateral Agent’s account subject to such
Grantor’s instructions, or, if an Event of Default shall have occurred, subject to the Collateral Agent’s instructions and (ii) cause any such warehouseman,
bailee, agent or independent contractor to enter into a collateral access agreement in form and substance satisfactory to the Collateral Agent.

 
4.10 Acquired Real Property. In the event any Grantor hereafter acquires any interest in any real property, such Grantor shall promptly: (a)

provide the Collateral Agent with a description of the location of the applicable real property; (b) provide the Collateral Agent with a legal description of
such real property sufficient to enable the Collateral Agent to record the financing statements in the appropriate real property records and the name of the
record owner of the real estate if other than the Grantor and real estate descriptions; and (c) pay to the Collateral Agent the related filing fee and any
recording or stamp taxes due in connection with such filings.

 
4.11 Notices. Such Grantor shall promptly notify the Collateral Agent in writing of its acquisition of any interest hereafter in property that is of a

type where a security interest or lien must be or may be registered, recorded or filed under, or notice thereof given under, any federal statute or regulation.
In addition, such Grantor shall promptly notify the Collateral Agent of each of the following:  (a) any material adverse change in such Grantor’s financial
condition or any change that materially affects any of the Collateral or the related security interest, (b) any claim, action, or proceeding which could
materially and adversely affect the value of, or any such Grantor’s title to, any of the Collateral, or the effectiveness of the security interest, and (c) the
occurrence of any Event of Default.

 
4.12 Notice of Commercial Tort Claims. Such Grantor agrees that, if it shall acquire any interest in any commercial tort claim (whether from

another Person or because such commercial tort claim shall have come into existence), (i) such Grantor shall deliver to the Collateral Agent within fifteen
(15) calendar days of such acquisition, an update to the Disclosure Certificate that shall include a specific description of such commercial tort claim and
such Grantor shall deliver any information about such commercial tort claim as the Collateral Agent shall reasonable request, (ii) Section 2.1 shall apply to
such commercial tort claim and (iii) within fifteen (15) calendar days of such acquisition, such Grantor shall execute and deliver to the Collateral Agent, in
each case in form and substance satisfactory to the Collateral Agent, any documentation, and take all other action, deemed by the Collateral Agent to be
reasonably necessary or appropriate for the Collateral Agent to obtain, a perfected security interest having at least the priority set forth in Section 3.2 in all
such commercial tort claims.

 
4.13 Compliance with Purchase Agreement Such Grantor hereby makes all representations and warranties, and agrees to comply with all

covenants and other provisions, applicable to it or any of its Subsidiaries under the Purchase Agreement, including Article 3 (Representations and
Warranties (including Section 3.12 (Compliance With Laws; Anti-Terrorism Laws))) and Sections 4.7 (Use of Proceeds), 9.1 (Expenses), 9.2 (Indemnity)
and 11.3 (Delegation of Duties) of the Purchase Agreement and agrees to the same submission to jurisdiction as that agreed to by the Company in the
Purchase Agreement. Any update to the Disclosure Certificate delivered in accordance with the Transaction Documents shall, after the receipt thereof by
the Collateral Agent, become part of the Disclosure Certificate for all purposes hereunder other than in respect of representations and warranties made prior
to the date of such receipt.
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ARTICLE V REMEDIES

 
5.1 Code and Other Remedies

 
(a) UCC Remedies. During the continuance of an Event of Default, the Collateral Agent may exercise, in addition to all other rights and

remedies granted to it in this Agreement and in any other instrument or agreement securing, evidencing or relating to any Secured Obligation, all rights and
remedies of a Secured Party under the UCC or any other applicable law.

 
(b) Disposition of Collateral. Without limiting the generality of the foregoing, the Collateral Agent may, without demand of

performance or other demand, presentment, protest, advertisement or notice of any kind (except any notice required by law referred to below) to or upon
any Grantor or any other Person (all and each of which demands, defenses, advertisements and notices are hereby waived), during the continuance of any
Event of Default (personally or through its agents or attorneys), (i) enter upon the premises where any Collateral is located, without any obligation to pay
rent, through self-help, without judicial process, without first obtaining a final judgment or giving any Grantor or any other Person notice or opportunity for
a hearing on the Collateral Agent’s claim or action, (ii) collect, receive, appropriate and realize upon any Collateral and (iii) as further set forth herein, enter
into transfers, sales, or other dispositions of, grant option or options to purchase and deliver, any Collateral (enter into any Contractual Obligation to do any
of the foregoing), in one or more parcels at public or private sale or sales, at any exchange, broker’s board or office of any Secured Party or elsewhere upon
such terms and conditions and times and locations as it may deem advisable and at such prices as it may deem best, for cash or on credit or for future
delivery without assumption of any credit risk.

 
(c) Regulated Sales. To the extent, and only to the extent, required by Law and prohibited by Law to be waived by the applicable

Grantors (which the Grantors hereby expressly waive to the fullest extent permitted by Law), the Grantors agree that ten (10) days’ written notice is
reasonable notice within the meaning of Section 9-611 of the UCC or its equivalent in other jurisdictions of the Collateral Agent’s intention to make any
transfer, sale or other dispositions of any Collateral. Any such public sale shall be held at such time or times within ordinary business hours and at such
place or places as the Collateral Agent may fix and state in the notice (if any) of such sale. At any such sale, the Collateral, or portion thereof, to be sold
may be sold in one lot as an entirety or in separate parcels, as the Collateral Agent may determine in its sole and absolute discretion. The Collateral Agent
shall not be obligated to sell any Collateral if it shall determine not to do so, regardless of the fact that notice of sale of such Collateral shall have been
given. The Collateral Agent may, without notice or publication, adjourn any public or private sale or cause the same to be adjourned from time to time by
announcement at the time and place fixed for sale, and such sale may, without further notice, be made at the time and place to which the same was so
adjourned. In case any sale of all or any part of the Collateral is made on credit or for future delivery, the Collateral so sold may be retained by the
Collateral Agent until the sale price is paid by the purchaser or purchasers thereof, but none of the Collateral Agent or the other Secured Parties shall incur
any Liability in case any such purchaser or purchasers shall fail to take up and pay for the Collateral so sold and, in case of any such failure, such Collateral
may be sold again upon like notice. At any public (or, to the extent permitted by law, private) sale made in accordance with the Transaction Documents, the
Collateral Agent and any other Secured Party may bid for or purchase, free (to the extent permitted by Law) from any right or equity of redemption, stay,
valuation or appraisal on the part of any Grantor (all said rights being also hereby waived and released to the extent permitted by law), the Collateral or any
part thereof offered for sale and may make payment on account thereof by using any Obligation then due and payable to the Secured Parties (in the case of
the Collateral Agent) or, as the case may be, such Secured Party from any Grantor as a credit against the purchase price, and the Collateral Agent (or, as the
case may be, such Secured Party) may, upon compliance with the terms of sale, hold, retain and dispose of such property without further accountability to
any Grantor therefor. For purposes hereof, a written agreement to purchase the Collateral or any portion thereof shall be treated as a sale thereof; the
Collateral Agent shall be free to carry out such sale pursuant to such agreement and no Grantor shall be entitled to the return of the Collateral or any portion
thereof subject thereto, notwithstanding the fact that after the Collateral Agent shall have entered into such an agreement, all Events of Default shall have
been remedied and no Obligation shall remain outstanding. As an alternative to exercising the power of sale herein conferred upon it, the Collateral Agent
may proceed by a suit or suits at law or in equity to foreclose this Agreement and to sell the Collateral or any portion thereof pursuant to a judgment or
decree of a court or courts having competent jurisdiction or pursuant to a proceeding by a court-appointed receiver. Any sale pursuant to the provisions of
this Section 5.1 shall be deemed to conform to the commercially reasonable standards as provided in Section 9-610(b) of the UCC or its equivalent in other
jurisdictions.
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(d) Management of the Collateral. Each Grantor further agrees, that, during the continuance of any Event of Default, (i) at the

Collateral Agent’s request, it shall assemble the Collateral and make it available to the Collateral Agent at places that the Collateral Agent shall reasonably
select, whether at such Grantor’s premises or elsewhere, (ii) without limiting the foregoing, the Collateral Agent also has the right to require that each
Grantor store and keep any Collateral pending further action by the Collateral Agent and, while any such Collateral is so stored or kept, provide such
guards and maintenance services as shall be necessary to protect the same and to preserve and maintain such Collateral in good condition, (iii) until the
Collateral Agent is able to enter into an asset sale with respect to any Collateral, the Collateral Agent shall have the right to hold or use such Collateral to
the extent that it deems appropriate for the purpose of preserving the Collateral or its value or for any other purpose deemed appropriate by the Collateral
Agent and (iv) the Collateral Agent may, if it so elects, seek the appointment of a receiver or keeper to take possession of any Collateral and to enforce any
of the Collateral Agent’s remedies (for the benefit of the Secured Parties), with respect to such appointment without prior notice or hearing as to such
appointment. The Collateral Agent shall not have any obligation to any Grantor to maintain or preserve the rights of any Grantor as against third parties
with respect to any Collateral while such Collateral is in the possession of the Collateral Agent.

 
(e) Application of Proceeds. The Collateral Agent shall apply the cash proceeds of any action taken by it pursuant to this Section 5.1,

after deducting all reasonable costs and expenses of every kind incurred in connection therewith or incidental to the care or safekeeping of any Collateral or
in any way relating to the Collateral or the rights of the Collateral Agent and any other Secured Party hereunder, including reasonable attorneys’ fees and
disbursements, to the payment in whole or in part of the Obligations and only after such application and after the payment by the Collateral Agent of any
other amount required by any Law, need the Collateral Agent account for the surplus, if any, to any Grantor.

 
(f) Direct Obligation. Neither the Collateral Agent nor any other Secured Party shall be required to make any demand upon, or pursue or

exhaust any right or remedy against, any Grantor, any other Secured Party or any other Person with respect to the payment of the Obligations or to pursue
or exhaust any right or remedy with respect to any Collateral therefor or any direct or indirect guaranty thereof. All of the rights and remedies of the
Collateral Agent and any other Secured Party under any Transaction Document shall be cumulative, may be exercised individually or concurrently and not
exclusive of any other rights or remedies provided by any Law. To the extent it may lawfully do so, each Grantor absolutely and irrevocably waives and
relinquishes the benefit and advantage of, and covenants not to assert against the Collateral Agent or any Collateral Agent, any valuation, stay,
appraisement, extension, redemption or similar laws and any and all rights or defenses it may have as a surety, now or hereafter existing, arising out of the
exercise by them of any rights hereunder. If any notice of a proposed sale or other disposition of any Collateral shall be required by law, such notice shall
be deemed reasonable and proper if given at least ten (10) days before such sale or other disposition.

 
(g) Commercially Reasonable. To the extent that applicable Laws impose duties on the Collateral Agent to exercise remedies in a

commercially reasonable manner, each Grantor acknowledges and agrees that it is not commercially unreasonable for the Collateral Agent to do any of the
following:

 
(i) fail to incur significant costs, expenses or other Liabilities reasonably deemed as such by the Collateral Agent to prepare any

Collateral for disposition or otherwise to complete raw material or work in process into finished goods or other finished products for disposition;
 
(ii) fail to obtain Permits, or other consents, for access to any Collateral to dispose of, or for the collection of, any Collateral, or, if not

required by other Laws, fail to obtain Permits or other consents for the collection or disposition of any Collateral;
 
(iii) fail to exercise remedies against account debtors or other Persons obligated on any Collateral or to remove Liens on any Collateral or

to remove any adverse claims against any Collateral;
 
(iv) advertise dispositions of any Collateral through publications or media of general circulation, whether or not such Collateral is of a

specialized nature or to contact other Persons, whether or not in the same business as any Grantor, for expressions of interest in acquiring any such
Collateral;
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(v) exercise collection remedies against account debtors and other Persons obligated on any Collateral, directly or through the use of

collection agencies or other collection specialists, hire one or more professional auctioneers to assist in the disposition of any Collateral, whether
or not such Collateral is of a specialized nature or, to the extent deemed appropriate by the Collateral Agent, obtain the services of other brokers,
investment bankers, consultants and other professionals to assist the Collateral Agent in the collection or disposition of any Collateral, or utilize
Internet sites that provide for the auction of assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that
match buyers and sellers of assets to dispose of any Collateral;

 
(vi) dispose of assets in wholesale rather than retail markets;
 
(vii) disclaim disposition warranties, such as title, possession or quiet enjoyment; or
 
(viii) purchase insurance or credit enhancements to insure the Collateral Agent against risks of loss, collection or disposition of any

Collateral or to provide to the Collateral Agent a guaranteed return from the collection or disposition of any Collateral.
 
Each Grantor acknowledges that the purpose of this Section 5.1 is to provide a non-exhaustive list of actions or omissions that are commercially reasonable
when exercising remedies against any Collateral and that other actions or omissions by the Secured Parties shall not be deemed commercially unreasonable
solely on account of not being indicated in this Section 5.1. Without limitation upon the foregoing, nothing contained in this Section 5.1 shall be construed
to grant any rights to any Grantor or to impose any duties on the Collateral Agent that would not have been granted or imposed by this Agreement or by
applicable Laws in the absence of this Section 5.1.

 
(h) IP Licenses. For the purpose of enabling the Collateral Agent to exercise rights and remedies under this Section 5.1 (including in

order to take possession of, collect, receive, assemble, process, appropriate, remove, realize upon, enter into an asset sale with respect to, or grant options to
purchase any Collateral) at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies, each Grantor hereby grants to
the Collateral Agent, for the benefit of the Secured Parties, (i) an irrevocable, nonexclusive, worldwide license (exercisable without payment of royalty or
other compensation to such Grantor), including in such license the right to sublicense, use and practice any Intellectual Property now owned or hereafter
acquired by such Grantor and access to all media in which any of the licensed items may be recorded or stored and to all Software and programs used for
the compilation or printout thereof and (ii) an irrevocable license (without payment of rent or other compensation to such Grantor) to use, operate and
occupy all real property owned, operated, leased, subleased or otherwise occupied by such Grantor.

 
(i) Performance by the Collateral Agent or any other Secured Party. The Collateral Agent may, but is not obligated to, perform or

attempt to perform any Contractual Obligation of any Grantor contained herein with or without prior written notice to such Grantor. If any material part of
the Collateral becomes the subject of any Litigation and any such Grantor fails to defend fully such Litigation and to protect such Grantor’s and Secured
Parties’ rights in such Collateral in good faith, the Collateral Agent may, at its option but at Grantors’ cost, elect to defend and control the defense of such
litigation or other proceeding, and may (i) select and retain counsel, (ii) determine whether settlement shall be offered or accepted, and (iii) determine and
negotiate all settlement terms.

 
5.2 Accounts and Payments in Respect of General Intangibles

 
(a) In addition to, and not in substitution for, any similar requirement in the Purchase Agreement, if required by the Collateral Agent at

any time during the continuance of an Event of Default, any payment of accounts or payment in respect of general intangibles, when collected by any
Grantor, shall be promptly (and, in any event, within two (2) Business Days) deposited by such Grantor in the exact form received, duly indorsed by such
Grantor to the Collateral Agent, in a collection account, subject to withdrawal by the Collateral Agent as provided in Section 5.4. Until so turned over, such
payment shall be held by such Grantor in trust for the Collateral Agent, segregated from other funds of such Grantor. Each such deposit of proceeds of
accounts and payments in respect of general intangibles shall be accompanied by a report identifying in reasonable detail the nature and source of the
payments included in the deposit.
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(b) At any time during the continuance of an Event of Default:
 
(i) each Grantor shall, upon the Collateral Agent’s request, deliver to the Collateral Agent all original and other documentation

evidencing, and relating to, the agreements, arrangements and transactions that gave rise to any account or any payment in respect of general
intangibles, including all original orders, invoices and shipping receipts and notify account debtors that the accounts or general intangibles have
been collaterally assigned to the Collateral Agent and that payments in respect thereof shall be made directly to the Collateral Agent;

 
(ii) the Collateral Agent may, without notice, at any time during the continuance of an Event of Default, limit or terminate the authority of

a Grantor to collect its accounts or amounts due under general intangibles or any thereof and, in its own name or in the name of others,
communicate with account debtors to verify with them to the Collateral Agent’s satisfaction the existence, amount and terms of any account or
amounts due under any general intangible. In addition, the Collateral Agent may at any time enforce such Grantor’s rights against such account
debtors and obligors of general intangibles; and

 
(iii) each Grantor shall take all actions, deliver all documentation and provide all information necessary or reasonably requested by the

Collateral Agent to ensure any Internet Domain Name is registered.
 
(c) Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each account and each payment in respect of

general intangibles to observe and perform all the conditions and obligations to be observed and performed by it thereunder, all in accordance with the
terms of any agreement giving rise thereto. No Secured Party shall have any obligation or liability under any agreement giving rise to an account or a
payment in respect of a general intangible by reason of or arising out of any Transaction Document or the receipt by any Secured Party of any payment
relating thereto, nor shall any Secured Party be obligated in any manner to perform any obligation of any Grantor under or pursuant to any agreement
giving rise to an account or a payment in respect of a general intangible, to make any payment, to make any inquiry as to the nature or the sufficiency of
any payment received by it or as to the sufficiency of any performance by any party thereunder, to present or file any claim, to take any action to enforce
any performance or to collect the payment of any amounts that may have been assigned to it or to which it may be entitled at any time or times.

 
5.3 Pledged Collateral

 
(a) Voting Rights. During the continuance of an Event of Default, upon notice by the Collateral Agent to the relevant Grantor or

Grantors, the Collateral Agent or its nominee may exercise (i) any voting, consent, corporate and other right pertaining to the Pledged Collateral at any
meeting of shareholders, partners or members, as the case may be, of the relevant issuer or issuers of Pledged Collateral or otherwise and (ii) any right of
conversion, exchange and subscription and any other right, privilege or option pertaining to the Pledged Collateral as if it were the absolute owner thereof
(including the right to exchange at its discretion any Pledged Collateral upon the merger, amalgamation, consolidation, reorganization, recapitalization or
other fundamental change in the corporate or equivalent structure of any issuer of Pledged Stock, the right to deposit and deliver any Pledged Collateral
with any committee, depositary, transfer agent, registrar or other designated agency upon such terms and conditions as the Collateral Agent may
determine), all without liability except to account for property actually received by it; provided, however, that the Collateral Agent shall have no duty to
any Grantor to exercise any such right, privilege or option and shall not be responsible for any failure to do so or delay in so doing.

 
(b) Proxies. In order to permit the Collateral Agent to exercise the voting and other consensual rights that it may be entitled to exercise

pursuant hereto and to receive all dividends and other distributions that it may be entitled to receive hereunder, (i) each Grantor shall promptly execute and
deliver (or cause to be executed and delivered) to the Collateral Agent all such proxies, dividend payment orders and other instruments as the Collateral
Agent may from time to time reasonably request and (ii) without limiting the effect of clause (i) above, such Grantor hereby grants to the Collateral Agent
an irrevocable proxy to vote all or any part of the Pledged Collateral and to exercise all other rights, powers, privileges and remedies to which a holder of
the Pledged Collateral would be entitled (including giving or withholding written consents of shareholders, partners or members, as the case may be,
calling special meetings of shareholders, partners or members, as the case may be, and voting at such meetings), which proxy shall be effective,
automatically and without the necessity of any action (including any transfer of any Pledged Collateral on the record books of the issuer thereof) by any
other person (including the issuer of such Pledged Collateral or any officer or agent thereof) during the continuance of an Event of Default and which proxy
shall remain in place as long as any Obligation shall remain outstanding.
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(c) Authorization of Issuers. Each Grantor hereby expressly irrevocably authorizes and instructs, without any further instructions from

such Grantor, each issuer of any Pledged Collateral pledged hereunder by such Grantor to (i) comply with any instruction received by it from the Collateral
Agent in writing that states that an Event of Default is continuing and is otherwise in accordance with the terms of this Agreement and each Grantor agrees
that such issuer shall be fully protected from Liabilities to such Grantor in so complying and (ii) unless otherwise expressly permitted hereby, pay any
dividend or make any other payment with respect to the Pledged Collateral directly to the Collateral Agent.

 
5.4 Proceeds to be Turned over to and Held by Collateral Agent. Unless otherwise expressly provided in the Purchase Agreement, the

Intercreditor Agreement or this Agreement, all proceeds of any Collateral received by any Grantor hereunder in Cash, certificates of deposit, bankers’
acceptances, time and demand deposits and other similar cash equivalents shall be held by such Grantor in trust for the Collateral Agent and the other
Secured Parties, segregated from other funds of such Grantor, and shall, promptly upon receipt by any Grantor, be turned over to the Collateral Agent in the
exact form received (with any necessary endorsement). All such proceeds and other proceeds being held by the Collateral Agent (or by such Grantor in
trust for the Collateral Agent) shall continue to be held as collateral security for the Secured Obligations and shall not constitute payment thereof until
applied as provided in the Intercreditor Agreement and the Purchase Agreement.

 
5.5 Registration Rights

 
(a) If, in the opinion of the Collateral Agent, it is necessary or advisable to transfer any portion of the Pledged Collateral by registering

such Pledged Collateral under the provisions of the Securities Act of 1933 (the “Securities Act”), each relevant Grantor shall cause the issuer thereof to do
or cause to be done all acts as may be, in the opinion of the Collateral Agent, necessary or advisable to register such Pledged Collateral or that portion
thereof to be transferred under the provisions of the Securities Act, all as directed by the Collateral Agent in conformity with the requirements of the
Securities Act and the rules and regulations of the Securities and Exchange Commission applicable thereto and in compliance with the securities or “Blue
Sky” laws of any jurisdiction that the Collateral Agent shall designate.

 
(b) Each Grantor recognizes that the Collateral Agent may be unable to effect a public sale of any Pledged Collateral by reason of certain

prohibitions contained in the Securities Act and applicable state or foreign securities laws or otherwise or may determine that a public sale is impracticable,
not desirable or not commercially reasonable and, accordingly, may resort to one or more private sales thereof to a restricted group of purchasers that shall
be obliged to agree, among other things, to acquire such securities for their own account for investment and not with a view to the distribution or resale
thereof. Each Grantor acknowledges and agrees that any such private sale may result in prices and other terms less favorable than if such sale were a public
sale and, notwithstanding such circumstances, agrees that any such private sale shall be deemed to have been made in a commercially reasonable manner.
The Collateral Agent shall be under no obligation to delay a sale of any Pledged Collateral for the period of time necessary to permit the issuer thereof to
register such securities for public sale under the Securities Act or under applicable state securities laws even if such issuer would agree to do so.

 
(c) Each Grantor agrees to use its best efforts to do or cause to be done all such other acts as may be necessary to make such sale or sales

of any portion of the Pledged Collateral pursuant to this Section 5.5 valid and binding and in compliance with all applicable Laws. Each Grantor further
agrees that a breach of any covenant contained in this Section 5.5 will cause irreparable injury to the Collateral Agent and other Secured Parties, that the
Collateral Agent and the other Secured Parties have no adequate remedy at law in respect of such breach and, as a consequence, that each and every
covenant contained in this Section 5.5 shall be specifically enforceable against such Grantor, and such Grantor hereby waives and agrees not to assert any
defense against an action for specific performance of such covenants except for a defense that no Event of Default has occurred.

 
5.6 Deficiency. Each Grantor shall remain jointly and severally liable for any deficiency if the proceeds of any sale or other disposition of any

Collateral are insufficient to pay the Secured Obligations and the fees and disbursements of any attorney employed by the Collateral Agent or any other
Secured Party to collect such deficiency.
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ARTICLE VI OTHER RIGHTS OF COLLATERAL AGENT

 
6.1 Collateral Agent’s Appointment as Attorney-in-Fact

 
(a)  Each Grantor hereby irrevocably constitutes and appoints the Collateral Agent thereof, with full power of substitution, as its true and

lawful attorney-in-fact with full irrevocable power and authority in the place and stead of such Grantor and in the name of such Grantor or in its own name,
for the purpose of carrying out the terms of the Transaction Documents, to take any appropriate action and to execute any documentation or instrument that
may be necessary or desirable to accomplish the purposes of the Transaction Documents, and, without limiting the generality of the foregoing, each Grantor
hereby gives the Collateral Agent the power and right, on behalf of such Grantor, without notice to or assent by such Grantor, to do any of the following
when an Event of Default shall be continuing:

 
(i) in the name of such Grantor, in its own name or otherwise, take possession of and indorse and collect any check, draft, note,

acceptance or other instrument for the payment of moneys due under any account or general intangible or with respect to any other Collateral and
file any claim or take any other action or proceeding in any court of law or equity or otherwise deemed appropriate by the Collateral Agent for the
purpose of collecting any such moneys due under any account or general intangible or with respect to any other Collateral whenever payable;

 
(ii) in the case of any Intellectual Property owned by or licensed to the Grantors, execute, deliver and have recorded any documentation

that the Collateral Agent may request to evidence, effect, publicize or record the Collateral Agent’s security interest in such Intellectual Property
and the goodwill and general intangibles of such Grantor relating thereto or represented thereby;

 
(iii) pay or discharge taxes and Liens levied or placed on or threatened against any Collateral, effect any repair or pay any insurance

called for by the terms of the Purchase Agreement (including all or any part of the premiums therefor and the costs thereof);
 
(iv) execute, in connection with any sale provided for in Section 5.1 or Section 5.5, any documentation to effect or otherwise necessary

or appropriate in relation to evidence the transfer of any Collateral; or
 
(v) (A) direct any party liable for any payment under any Collateral to make payment of any moneys due or to become due thereunder

directly to the Collateral Agent or as the Collateral Agent shall direct, (B) ask or demand for, and collect and receive payment of and receipt for,
any moneys, claims and other amounts due or to become due at any time in respect of or arising out of any Collateral, (C) sign and indorse any
invoice, freight or express bill, bill of lading, storage or warehouse receipt, draft against debtors, assignment, verification, notice and other
documentation in connection with any Collateral, (D) commence and prosecute any suit, action or proceeding at law or in equity in any court of
competent jurisdiction to collect any Collateral and to enforce any other right in respect of any Collateral, (E) defend any actions, suits,
proceedings, audits, claims, demands, orders or disputes brought against such Grantor with respect to any Collateral, (F) settle, compromise or
adjust any such actions, suits, proceedings, audits, claims, demands, orders or disputes and, in connection therewith, give such discharges or
releases as the Collateral Agent may deem appropriate, (G) assign any Intellectual Property owned by the Grantors or any IP Licenses of the
Grantors throughout the world on such terms and conditions and in such manner as the Collateral Agent shall in its sole discretion determine,
including the execution and filing of any documentation necessary to effectuate or record such assignment and (H) generally, enter into an asset
sale with respect to, grant a Lien on, enter into any agreement or other obligation with respect to and otherwise deal with, any Collateral as fully
and completely as though the Collateral Agent were the absolute owner thereof for all purposes and do, at the Collateral Agent’s option, at any
time or from time to time, all acts and things that the Collateral Agent deems necessary to protect, preserve or realize upon any Collateral and the
Secured Parties’ security interests therein and to effect the intent of the Transaction Documents, all as fully and effectively as such Grantor might
do.
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(b) If any Grantor fails to perform or comply with any obligation contained herein, the Collateral Agent, at its option, but without any

obligation so to do, may perform or comply, or otherwise cause performance or compliance, with such obligation.
 
(c) The expenses of the Collateral Agent incurred in connection with actions undertaken as provided in this Section 6.1, together with

interest thereon at the default rate set forth in the Notes, from the date of payment by the Collateral Agent to the date reimbursed by the relevant Grantor,
shall be payable by such Grantor to the Collateral Agent on demand.

 
(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue of this Section 6.1. All powers,

authorizations and agencies contained in this Agreement are coupled with an interest and are irrevocable until this Agreement is terminated and the security
interests created hereby are released.

 
6.2 Authorization to File Financing Statements. Each Grantor authorizes the Collateral Agent, its Affiliates and their related parties, contractors

and agents, at any time and from time to time, to file or record financing statements, amendments thereto, and other filing or recording documentation or
instruments with respect to any Collateral in such form and in such offices as the Collateral Agent reasonably determines appropriate to perfect the security
interests of the Collateral Agent under this Agreement, and such financing statements and amendments may describe the Collateral covered thereby as “all
assets of the debtor” or words of similar effect, regardless of whether any particular asset comprised in the Collateral falls within the scope of Article 9 of
the applicable UCC, and contain any other information required pursuant to the UCC for the sufficiency or filing office acceptance of any financing
statement or amendment, including, in the case of financing statements filed as fixture filings or indicating Collateral as as-extracted collateral or as
otherwise required by applicable Law, a sufficient description of the real property related to the applicable Collateral. A photographic or other reproduction
of this Agreement shall be sufficient as a financing statement or other filing or recording documentation or instrument for filing or recording in any
jurisdiction. Such Grantor also hereby ratifies its authorization for the Collateral Agent to have filed any initial financing statement or amendment thereto
under the UCC (or other similar laws) in effect in any jurisdiction if filed prior to the date hereof.

 
6.3 Authority of Collateral Agent. Each Grantor acknowledges that the rights and responsibilities of the Collateral Agent under this Agreement

with respect to any action taken by the Collateral Agent or the exercise or non-exercise by the Collateral Agent of any option, voting right, request,
judgment or other right or remedy provided for herein or resulting or arising out of this Agreement shall, as between the Collateral Agent and the other
Secured Parties, be governed by the Intercreditor Agreement, the Purchase Agreement and by such other agreements with respect thereto as may exist from
time to time among them, but, as between the Collateral Agent and the Grantors, the Collateral Agent shall be conclusively presumed to be acting as agent
for the Secured Parties with full and valid authority so to act or refrain from acting, and no Grantor shall be under any obligation or entitlement to make any
inquiry respecting such authority.

 
6.4 Duty; Obligations and Liabilities. The Collateral Agent’s sole duty with respect to the custody, safekeeping and physical preservation of the

Collateral in its possession shall be to deal with it in the same manner as the Collateral Agent deals with similar property for its own account. The powers
conferred on the Collateral Agent hereunder are solely to protect the Collateral Agent’s interest in the Collateral and shall not impose any duty upon the
Collateral Agent to exercise any such powers. The Collateral Agent shall be accountable only for amounts that it receives as a result of the exercise of such
powers, and neither it nor any of its Affiliates shall be responsible to any Grantor for any act or failure to act hereunder, except for their own gross
negligence or willful misconduct as finally determined by a court of competent jurisdiction. In addition, the Collateral Agent shall not be liable or
responsible for any loss or damage to any Collateral, or for any diminution in the value thereof, by reason of the act or omission of any warehousemen,
carrier, forwarding agency, consignee or other bailee if such Person has been selected by the Collateral Agent in good faith.

 
6.5 Obligations and Liabilities with respect to Collateral. No Secured Party and no Affiliate thereof shall be liable for failure to demand, collect

or realize upon any Collateral or for any delay in doing so or shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of
any Grantor or any other Person or to take any other action whatsoever with regard to any Collateral. The powers conferred on the Collateral Agent
hereunder shall not impose any duty upon any other Secured Party to exercise any such powers. The other Secured Parties shall be accountable only for
amounts that they actually receive as a result of the exercise of such powers, and neither they nor any of their respective officers, directors, employees or
agents shall be responsible to any Grantor for any act or failure to act hereunder, except for their own gross negligence or willful misconduct as finally
determined by a court of competent jurisdiction.
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ARTICLE VII MISCELLANEOUS

 
7.1 Reinstatement. Each Grantor agrees that, if any payment made by any Secured Party or other Person and applied to the Secured Obligations is

at any time annulled, avoided, set aside, rescinded, invalidated, declared to be fraudulent or preferential or otherwise required to be refunded or repaid, or
the proceeds of any Collateral are required to be returned by any Secured Party to such Secured Party, its estate, trustee, receiver or any other party,
including any Grantor, under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent of such payment or repayment,
any Lien or other Collateral securing such liability shall be and remain in full force and effect, as fully as if such payment had never been made. If, prior to
any of the foregoing, any Lien or other Collateral securing such Grantor’s liability hereunder shall have been released or terminated by virtue of the
foregoing or (b) any other provision of this Agreement shall have been terminated, cancelled or surrendered, such Lien, other Collateral or provision shall
be reinstated in full force and effect and such prior release, termination, cancellation or surrender shall not diminish, release, discharge, impair or otherwise
affect the obligations of any such Grantor in respect of any Lien or other Collateral securing such obligation or the amount of such payment.

 
7.2 Independent Obligations. The obligations of each Grantor hereunder are independent of and separate from the Secured Obligations. If any

Secured Obligation is not paid when due, or upon any Event of Default, the Collateral Agent may, at its sole election, proceed directly and at once, without
notice, against any Grantor and any Collateral to collect and recover the full amount of any Secured Obligation then due, without first proceeding against
any other Grantor, any other Credit Party, any of their Affiliates or any other Collateral and without first joining any other Grantor or any other Credit Party
or any other party in any proceeding.

 
7.3 No Waiver by Course of Conduct. No Secured Party shall by any act (except by a written instrument pursuant to Section 7.4), delay,

indulgence, omission or otherwise be deemed to have waived any right or remedy hereunder or to have acquiesced in any Default or Event of Default. No
failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right, power or privilege hereunder shall operate as a waiver thereof.
No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or the exercise of any other right,
power or privilege. A waiver by any Secured Party of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right or
remedy that such Secured Party would otherwise have on any future occasion.

 
7.4 Amendments in Writing. None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified

except as permitted by the Purchase Agreement and the Intercreditor Agreement; provided, that annexes to this Agreement may be supplemented (but no
existing provisions may be modified and no Collateral may be released) through Pledge Amendments and Joinder Agreements, in substantially the form of
Annex 1 and Annex 2, respectively, in each case duly executed by the Collateral Agent and each Grantor directly affected thereby.

 
7.5 Additional Grantors; Additional Pledged Collateral

 
(a) Joinder Agreements. Consistent with Section 4.11(b) (New Subsidiaries) of the Purchase Agreement, the Company shall cause any

Subsidiary that is not a Grantor to become a Grantor hereunder. Each such Subsidiary shall execute and deliver to the Collateral Agent a Joinder Agreement
substantially in the form of Annex 2 and shall thereafter for all purposes be a party hereto and have the same rights, benefits and obligations as a Grantor
party hereto on the Closing Date.

 
(b) Pledge Amendments. To the extent any Pledged Collateral has not been delivered as of the Closing Date, such Grantor shall deliver a

pledge amendment duly executed by the Grantor in substantially the form of Annex 1 (each, a “Pledge Amendment”). Such Grantor authorizes the
Collateral Agent to attach each Pledge Amendment to this Agreement.
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7.6 Notices. All notices, requests and demands to or upon the Collateral Agent or any Grantor hereunder shall be effected in the manner provided

for in Section 12.3 (Notices) of the Purchase Agreement; provided, that any such notice, request or demand to or upon any Grantor shall be addressed to the
Company’s notice address set forth in such Section 12.3.

 
7.7 Successors and Assigns. This Agreement shall be binding upon the successors and assigns of each Grantor and shall inure to the benefit of

each Secured Party and their successors and, if permitted by the Purchase Agreement and the other Transaction Documents, assigns; provided, that no
Grantor may assign, transfer or delegate any of its rights or obligations under this Agreement without the prior written consent of the Collateral Agent.

 
7.8 Counterparts. This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of

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

 
7.9 Severability. Any provision of this Agreement being held illegal, invalid or unenforceable in any jurisdiction shall not affect any part of such

provision not held illegal, invalid or unenforceable, any other provision of this Agreement or any part of such provision in any other jurisdiction. The
parties shall endeavor in good-faith negotiations to replace the illegal, invalid or unenforceable provisions with valid provisions the economic effect of
which comes as close as possible to that of the illegal, invalid or unenforceable provisions.

 
7.10 Survival. All representations and warranties made by the Grantors in the Transaction Documents (including any such representation or

warranty made in or in connection with any amendment thereto) shall constitute representations and warranties made under this Agreement. All
representations and warranties made by the Grantors under this Agreement (including those representations and warranties set forth in the immediately
preceding sentence) shall be made or deemed to be made at and as of the date hereof (except those that are expressly made as of a specific date), shall
survive the date here and shall not be waived by the execution and delivery of this Agreement, any investigation made by or on behalf of the Collateral
Agent or any borrowing hereunder. Notwithstanding any termination of this Agreement, the indemnities to which the Secured Parties are entitled under the
provisions of this Agreement or any other Transaction Document shall continue in full force and effect and shall protect the Secured Parties against events
arising after such termination as well as before. This Agreement shall be reinstated at any time any payment of any Secured Obligation, in whole or in part,
is rescinded or must otherwise be returned by the Collateral Agent upon the insolvency, bankruptcy or reorganization of any Grantor or other Credit Party
or otherwise, all as though such payment had not been made.

 
7.11 Set-Off. In addition to any rights now or hereafter granted under applicable Laws and not by way of limitation of any such rights, each

Secured Party is hereby authorized by each Grantor at any time or from time to time, without notice or demand to any Grantor or to any other Person, any
such notice or demand being hereby expressly waived, to set off and to appropriate and to apply any and all deposits (general or special, time or demand,
provisional or final, including indebtedness evidenced by certificates of deposit, whether matured or unmatured, but not including trust accounts) and any
other indebtedness or other amounts at any time held or owing by such Grantor to or for the credit or the account of any other Credit Party or any of their
related parties against and on account of any amounts due by any Credit Party or any of their related parties to any Secured Party under any Transaction
Documents (including from the Purchase Price to be disbursed under the Purchase Agreement and the Notes). Such Secured Party shall then hold such
amounts in trust for the other Secured Parties and transfer such amounts to the Collateral Agent to be distributed to the Secured Parties ratably according to
the terms hereof and other related documents.
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7.12 Security Interest Absolute. All rights of the Collateral Agent hereunder, the grant of the security interest in the Collateral, and all

obligations of each Grantor hereunder shall be absolute and unconditional irrespective of (a) any lack of validity or enforceability of any Transaction
Document or any agreement with respect to any of the Secured Obligations or any other agreement or instrument relating to any of the foregoing, (b) any
change in the time, manner or place of payment of, or in any other term of, all or any of the Secured Obligations, or any other amendment or waiver of or
any consent to any departure from the Transaction Documents or any other agreement or instrument, (c) any exchange, release or non-perfection of any
Lien on other collateral, or any release or amendment or waiver of or consent under or departure from any guarantee, securing or guaranteeing all or any of
the Secured Obligations or (d) any other circumstance that might otherwise constitute a defense available to, or a discharge of, any Grantor in respect of the
Secured Obligations or this Agreement (other than payment of the outstanding Secured Obligations).

 
7.13 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by, and construed and interpreted in

accordance with, the law of the State of New York without reference to rules or principles that would require the application of the laws of any other
jurisdiction.

 
7.14 WAIVER OF JURY TRIAL. The parties hereto hereby irrevocably and unconditionally waive, to the fullest extent permitted by applicable

Laws, any right that they may have to trial by jury of any claim or cause of action or in any Litigation, directly or indirectly based upon or arising
out of this Agreement (whether based on contract, tort or any other theory). Each party (a) certifies that no representative, agent or attorney of any
other party has represented, expressly or otherwise, that such other parties would not, in the event of litigation, seek to enforce the foregoing waiver and (b)
acknowledges that it and the other parties have been induced to enter into this Agreement and the other Transaction Documents by, among other things, the
mutual waivers and certifications in this section.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly executed and delivered as of the date

first above written.
 

 Faraday Future Intelligent Electric Inc.
 as Company and Grantor
   
 By:  
  Name:                                     
  Title:  
   
 Eagle Prop Holdco LLC
 as Grantor
   
 By:  
  Name:  
  Title:  
   
 Faraday&Future Inc.
 as Grantor
   
 By:  
  Name:  
  Title:  
   
 Faraday SPE, LLC
 as Grantor
   
 By:  
  Name:  
  Title:  
   
 FF Eco Sales Company, LLC
 as Grantor
   
 By:  
  Name:  
  Title:  
 

 



 
 FF Equipment LLC
 as Grantor
   
 By:  
  Name:                                           
  Title:  
   
 FF Inc.
 as Grantor
   
 By:  
  Name:  
  Title:  
   
 FF Manufacturing LLC
 as Grantor
   
 By:  
  Name:  
  Title:  
   
 FF Sales Americas, LLC
 as Grantor
   
 By:  
  Name:  
  Title:  

 
ACCEPTED AND AGREED
as of the date first above written:
 
SENYUN INTERNATIONAL LTD.
AS COLLATERAL AGENT
 

By:                
 Name:                                      
 Title:    
 

 



 
ANNEX 1 TO SECURITY AGREEMENT1

 
FORM OF PLEDGE AMENDMENT

 
This Pledge Amendment, dated as of __________ __, 20__, is delivered pursuant to Section 7.5 of the Security Agreement, dated as of

August [●], 2024, by Faraday Future Intelligent Electric Inc. (the “Company”), the undersigned Grantors and the other Credit Parties and Affiliates of the
Company from time to time party thereto as Grantors in favor of Senyun International Ltd., as administrative agent and collateral agent for the Secured
Parties referred to therein (the “Security Agreement”). Capitalized terms used herein without definition are used as defined in the Security Agreement.

 
The undersigned hereby agrees that this Pledge Amendment may be attached to the Security Agreement and that the Pledged Collateral

listed on Annex 1-A to this Pledge Amendment shall be and become part of the Collateral referred to in the Security Agreement and shall secure all
Secured Obligations of the undersigned.

 
The undersigned hereby represents and warrants that each of the representations and warranties contained in Sections 3.1, 3.2, 3.5 and

3.10 of the Security Agreement is true and correct and as of the date hereof as if made on and as of such date.
 

[GRANTOR]
 

 By:               
  Name:                                            
  Title:   

 
To be used for pledge of Additional Pledged Collateral by an additional Grantor.
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ANNEX 1-A

 
PLEDGED STOCK

 

ISSUER  CLASS  
CERTIFICATE 

NO(S).   
PAR 

VALUE   
NUMBER OF SHARES,
UNITS OR INTERESTS

             
           
           
           
           
           

 
PLEDGED DEBT INSTRUMENTS

 

ISSUER  
DESCRIPTION OF 

DEBT  
CERTIFICATE 

NO(S).   
FINAL 

MATURITY   
PRINCIPAL 
AMOUNT
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ACKNOWLEDGED AND AGREED
as of the date first above written:
 
Senyun International Ltd.,
as Collateral Agent
 
By:                
 Name:                                      
 Title:    
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ANNEX 2 TO SECURITY AGREEMENT 

 
FORM OF JOINDER AGREEMENT

 
This Joinder Agreement, dated as of _________ __, 20__, is delivered pursuant to Section 7.5 of the Security Agreement, dated as of

August [·], 2024, by Faraday Future Intelligent Electric Inc. (the “Company”) and the Affiliates of the Company from time to time party thereto as
Grantors in favor of Senyun International Ltd., a [·], as administrative agent and collateral agent for the Secured Parties referred to therein (the “Security
Agreement”). Capitalized terms used herein without definition are used as defined in the Security Agreement.

 
By executing and delivering this Joinder Agreement, the undersigned, as provided in Section 7.5 of the Security Agreement, hereby

becomes a party to the Security Agreement as a Grantor thereunder with the same force and effect as if originally named as a Grantor therein and, without
limiting the generality of the foregoing, as collateral security for the prompt and complete payment and performance when due (whether at stated maturity,
by acceleration or otherwise) of the Secured Obligations of the undersigned, hereby mortgages, pledges and hypothecates to the Collateral Agent for the
benefit of the Secured Parties, and grants to the Collateral Agent for the benefit of the Secured Parties a lien on and security interest in, all of its right, title
and interest in, to and under the Collateral of the undersigned and expressly assumes all obligations and liabilities of a Grantor thereunder. The undersigned
hereby agrees to be bound as a Grantor for the purposes of the Security Agreement.

 
The information set forth in Annex 1 hereto is hereby added to the information set forth in the Disclosure Certificate. By acknowledging

and agreeing to this Joinder Agreement, the undersigned hereby agree that this Joinder Agreement may be attached to the Purchase Agreement and that the
Pledged Collateral listed on Annex 1 to this Joinder Amendment shall be and become part of the Collateral referred to in the Security Agreement and shall
secure all Secured Obligations of the undersigned.

 
The undersigned hereby represents and warrants that each of the representations and warranties contained in Article III of the Security

Agreement (including by reference to the Purchase Agreement) applicable to it and its Subsidiaries is true and correct on and as the date hereof as if made
on and as of such date.

 
IN WITNESS WHEREOF, the undersigned has caused this Joinder Agreement to be duly executed and delivered as of the date first

above written.
 

 [ADDITIONAL GRANTOR]
  
 By:                                                
 Name:  
 Title:  
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ACKNOWLEDGED AND AGREED
as of the date first above written:

 
[EACH GRANTOR PLEDGING
ADDITIONAL COLLATERAL]
 
By:                
 Name:                                      
 Title:    
 
Senyun International Ltd.,
AS COLLATERAL AGENT

 
By:                
 Name:                                      
 Title:    
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ANNEX 3 TO SECURITY AGREEMENT 

 
THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT AND THE LIENS AND SECURITY INTERESTS GRANTED TO THE
COLLATERAL AGENT (AS DEFINED BELOW) AND EVIDENCED HEREBY ARE SUBORDINATED IN THE MANNER AND TO THE
EXTENT SET FORTH IN THAT CERTAIN SUBORDINATION AND INTERCREDITOR AGREEMENT, DATED AS OF THE DATE
HEREOF (AS AMENDED, AMENDED AND RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED FROM TIME TO TIME, THE
“INTERCREDITOR AGREEMENT”), BETWEEN FF SIMPLICITY VENTURES LLC, AS SENIOR ADMINISTRATIVE AGENT, THE
COLLATERAL AGENT (AS DEFINED BELOW), AS SUBORDINATED ADMINISTRATIVE AGENT, AND THE COMPANY.

 
FORM OF

INTELLECTUAL PROPERTY SECURITY AGREEMENT1

 
This [Copyright] [Patent] [Trademark] Security Agreement, dated as of [·], 20___, is made by each of the entities listed on the

signature pages hereof (each a “Grantor” and, collectively, the “Grantors”), in favor of Senyun International Ltd., a [·], as administrative agent and
collateral agent (in such capacity, together with its successors and permitted assigns, the “Collateral Agent”).

 
W I T N E S S E T H:

 
WHEREAS, pursuant to the Purchase Agreement, dated as of August [●], 2024 (as the same may be amended, restated, supplemented or

otherwise modified from time to time, the “Purchase Agreement”), between the Company, various purchasers listed therein (together with their successors
and permitted assigns, the “Purchasers”) and the Collateral Agent, the Purchasers have agreed to purchase securities secured notes from the Company
upon the terms and subject to the conditions set forth therein and the Collateral Agent has agreed to act as collateral agent of the Purchasers;

 
WHEREAS, the Collateral Agent on behalf of the Purchasers has agreed to provide for the subordination of its Obligations and the Liens

in the assets of the Company granted herein to the obligations and liens in such assets that each Grantor granted to the Senior Administrative Agent, on
behalf of the Senior Purchasers, pursuant to the Intercreditor Agreement; and

 
WHEREAS, each Grantor (other than the Company) has guaranteed the Obligations (as defined in the Purchase Agreement) of the

Company and other Credit Parties (as defined in the Purchase Agreement) and all of the Grantors party to a Security Agreement of even date herewith with
the Collateral Agent (the “Security Agreement”) pursuant to which the Grantors are required to execute and deliver this [Copyright] [Patent] [Trademark]
Security Agreement.

 
NOW, THEREFORE, in consideration of the premises and to induce the Collateral Agent to enter into the Purchase Agreement and to

induce the initial Purchasers to make purchase notes from the Company thereunder, each Grantor hereby agrees with the Collateral Agent as follows:
 
Section 1. Defined Terms. Capitalized terms used herein without definition have the meanings ascribed to such terms in the Security Agreement.
 

 

1 Separate agreements should be executed relating to each Grantor’s respective Copyrights, Patents, and Trademarks.
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Section 2. Grant of Security Interest in [Copyright] [Trademark] [Patent] Collateral. Each Grantor, as collateral security for the prompt and

complete payment and performance when due (whether at stated maturity, by acceleration or otherwise) of the Secured Obligations of such Grantor, hereby
mortgages, pledges and hypothecates to the Collateral Agent for the benefit of the Secured Parties, and grants to the Collateral Agent for the benefit of the
Secured Parties a Lien on and security interest in, all of its right, title and interest in, to and under the following Collateral of such Grantor (the
“[Copyright] [Patent] [Trademark] Collateral”):

 
(a) [all of its Copyrights and all IP Licenses providing for the grant by or to such Grantor of any right under any Copyright, including,

without limitation, those referred to on Schedule 1 hereto;
 
(b) all renewals, reversions and extensions of the foregoing; and
 
(c) all income, royalties, proceeds and Liabilities at any time due or payable or asserted under and with respect to any of the foregoing,

including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement, misappropriation, dilution,
violation or other impairment thereof.]

 
or

 
(a) [all of its Patents and all IP Licenses providing for the grant by or to such Grantor of any right under any Patent, including, without

limitation, those referred to on Schedule 1 hereto;
 
(b) all reissues, reexaminations, continuations, continuations-in-part, divisionals, renewals and extensions of the foregoing; and
 
(c) all income, royalties, proceeds and Liabilities at any time due or payable or asserted under and with respect to any of the foregoing,

including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement, misappropriation, dilution,
violation or other impairment thereof.]

 
or

 
(a) [all of its Trademarks and all IP Licenses providing for the grant by or to such Grantor of any right under any Trademark, including,

without limitation, those referred to on Schedule 1 hereto;
 
(b) all renewals and extensions of the foregoing;
 
(c) all goodwill of the business connected with the use of, and symbolized by, each such Trademark; and
 
(d) all income, royalties, proceeds and Liabilities at any time due or payable or asserted under and with respect to any of the foregoing,

including, without limitation, all rights to sue and recover at law or in equity for any past, present and future infringement, misappropriation, dilution,
violation or other impairment thereof.]

 
Section 3. Security Agreement. The security interest granted pursuant to this [Copyright] [Patent] [Trademark] Security Agreement is granted in

conjunction with the security interest granted to the Collateral Agent pursuant to the Security Agreement and each Grantor hereby acknowledges and
agrees that the rights and remedies of the Collateral Agent with respect to the security interest in the [Copyright] [Patent] [Trademark] Collateral made and
granted hereby are more fully set forth in the Security Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein.
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Section 4. Grantor Remains Liable. Each Grantor hereby agrees that, anything herein to the contrary notwithstanding, such Grantor shall assume

full and complete responsibility for the prosecution, defense, enforcement or any other necessary or desirable actions in connection with their [Copyrights]
[Patents] [Trademarks] and IP Licenses subject to a security interest hereunder.

 
Section 5. Counterparts. This [Copyright] [Patent] [Trademark] Security Agreement may be executed in any number of counterparts and by

different parties in separate counterparts, each of which when so executed shall be deemed to be an original and all of which taken together shall constitute
one and the same agreement. Signature pages may be detached from multiple separate counterparts and attached to a single counterpart.

 
Section 6. Governing Law. This [Copyright] [Patent] [Trademark] Security Agreement and the rights and obligations of the parties hereto shall

be governed by, and construed and interpreted in accordance with, the law of the State of New York.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, each Grantor has caused this [Copyright] [Patent] [Trademark] Security Agreement to be executed and

delivered by its duly authorized officer as of the date first set forth above.
 

 Very truly yours,
  

 
[GRANTOR]

as Grantor
 

 By:               
  Name:                                            
  Title:   

 
[SIGNATURE PAGE TO [COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT] 
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ACKNOWLEDGMENT OF GRANTOR

 
STATE OF )  
 ) ss.
COUNTY OF )  

 
On this ___ day of ________, 20__ before me personally appeared ______________________, proved to me on the basis of satisfactory

evidence to be the person who executed the foregoing instrument on behalf of ________________, who being by me duly sworn did depose and say that he
is an authorized officer of said [corporation][limited liability company], that the said instrument was signed on behalf of said [corporation][limited liability
company] as authorized by its [Board of Directors][Board of Managers] and that he acknowledged said instrument to be the free act and deed of said
[corporation][limited liability company].

 
____________________________

Notary Public
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SCHEDULE 1 TO

[COPYRIGHT] [PATENT] [TRADEMARK] SECURITY AGREEMENT
 

[Copyright] [Patent] [Trademark] Registrations
 
A. REGISTERED [COPYRIGHTS] [PATENTS] [TRADEMARKS]

  [Include Registration Number and Date]
 

B. [COPYRIGHT] [PATENT] [TRADEMARK] APPLICATIONS
  [Include Application Number and Date]

 
C. IP LICENSES

  [Include complete legal description of agreement (name of agreement, parties and date)]
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Exhibit 10.3
 

Execution Version
 

SUBORDINATION AND INTERCREDITOR AGREEMENT
 
This Subordination and Intercreditor Agreement (this “Agreement”) dated as of September 5, 2024, by and among [·] in its capacity as agent

for the Senior Purchasers (as defined herein) (in such capacity, together with any successor or assigns, the “Senior Administrative Agent”), [·] in its
capacity as administrative agent and collateral agent under the Subordinated Purchase Agreement (as defined herein) (in such capacity, together with any
successor or assigns, the “Subordinated Administrative Agent”) and Faraday Future Intelligent Electric Inc. (the “Company”).

 
BACKGROUND

 
The Company, the other Credit Parties (as defined herein), certain of the Senior Purchasers (as defined herein) and the Senior Administrative

Agent entered into (a) that certain Securities Purchase Agreement, dated as of August 14, 2022, (b) that certain Exchange Agreement, dated as of the date
hereof, by and among the Company and certain of the Senior Securityholder with respect to the New Notes (as defined therein), and (c) that certain
Securities Purchase Agreement, dated as of May 8, 2023, by and among the Company and certain of the Senior Securityholder (each of (a), (b) and (c), as
amended, modified, supplemented, or amended and restated from time to time, collectively, the “Senior Purchase Agreements” and each, a “Senior
Purchase Agreement”).

 
The Company, the other Credit Parties, the Subordinated Purchasers (as defined herein) and the Subordinated Administrative Agent now wish to

enter into that certain Securities Purchase Agreement, dated as of even date herewith (as amended, modified, supplemented, or amended and restated from
time to time, the “Subordinated Purchase Agreement”), pursuant to which the Subordinated Purchasers will purchase Subordinated Notes (as defined
herein) in an aggregate principal amount of $28,750,000.00 and the Company will issue the Subordinated Notes to the Subordinated Purchasers.

 
The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, has agreed to enter into this Agreement to provide

for the subordination of (a) the Subordinated Obligations to the Senior Obligations (as defined herein) and (b) the Liens (as defined herein) in the assets of
the Credit Parties granted to the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, to the Liens in such assets of the
Credit Parties granted to Senior Securityholder.

 
AGREEMENTS

 
NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, the parties hereto agree as follows:

 
1. Definitions

 
(a) Unless otherwise defined herein, terms defined in the Subordinated Purchase Agreement and used herein shall have the meanings given to

them in the Subordinated Purchase Agreement.
 
(b) The following terms shall have the following meanings:
 
“Action” against a Person means an action, suit, litigation, arbitration, investigation, complaint, dispute, contest, hearing, inquiry, inquest, audit,

examination or other proceeding threatened or pending against, affecting or purporting to affect such Person or its property, whether civil, criminal,
administrative, investigative or appellate, in law or equity before any arbitrator or Governmental Authority.

 
“Agreement” means this Subordination and Intercreditor Agreement, as the same may be amended, supplemented or otherwise modified from

time to time.
 
“Bankruptcy Code” shall mean Title 11 of the United States Code.
 

 



 

 
“Cash Distributions” means, with respect to any asset, to the extent directly or indirectly obtained in respect of the Subordinated Obligations in

cash or in the form of a reduction in any liabilities, including through the exercise of any right of set-off, by recoupment, in connection with the exercise of
any other right or remedy or by or through redemption, consummation of a plan of reorganization, restructuring, liquidation or otherwise (including without
limitation, (x) adequate protection payments and plan distributions related to an Insolvency Proceeding and (y) proceeds received in connection with any
disposition conducted pursuant to Section 363 of the Bankruptcy Code), all property (including all amounts, payments, cash distributions, insurance
proceeds, recoupments, collections, cash proceeds of Collateral, Non-Cash Distributions or other assets, whether through liquidation, condemnation,
foreclosure, receipt of insurance or otherwise), rights and other consideration, including all yield, finance, interest, late payment charges, similar charges
and other related amounts in respect thereof and all commitment, letter of credit, amendment, consent, waiver, subscription and all other recurring and non-
recurring fees.

 
“Collateral” means the “Collateral” as defined in the Senior Purchase Agreements.
 
“Company” has the meaning set forth in the preamble.
 
“Credit Parties” has the meaning set forth in both the Senior Purchase Agreement and the Subordinated Purchase Agreement.
 
“Default” means an event or condition the occurrence of which would, with the lapse of time or the giving of notice, or both, become an Event of

Default.
 
“Event of Default” means any “Event of Default” under and as defined in any Senior Document.
 
“Governmental Authority” means any nation, sovereign or government, any federal, state, province, territory or other political subdivision

thereof, any municipality, any agency, authority or instrumentality thereof and any entity or authority exercising executive, legislative, taxing, judicial,
regulatory or administrative functions of or pertaining to government, and any corporation or other entity owned or controlled, through stock or capital
ownership or otherwise, by any of the foregoing, including any central bank stock exchange regulatory body arbitrator, public sector entity, supra-national
entity (including the European Union and the European Central Bank) and any self-regulatory organization (including the National Association of
Insurance Commissioners).

 
“Insolvency Proceeding” means, with respect to a Credit Party, any Subsidiary of any Credit Party or any asset of any of them, (a) any case,

action or proceeding before any court or other Governmental Authority relating to bankruptcy, reorganization, insolvency, liquidation, receivership,
dissolution, winding-up or relief of debtors, (b) any general assignment for the benefit of creditors, formal or informal moratorium, composition,
marshaling of assets for creditors or other, similar arrangement in respect of its creditors generally or any substantial portion of its creditors, in each case,
undertaken under the Bankruptcy Code or other similar Regulations, or (c) any appointment of a permanent or interim receiver, manager, liquidator,
sequestrator, trustee, custodian or other officer having similar powers over a Credit Party or any Subsidiary of a Credit Party, or over all or a substantial part
of the property of any Credit Party or any Subsidiary of any Credit Party or a warrant of attachment, execution or similar process shall have been issued
against any substantial part of the property of any Credit Party or any Subsidiary of any Credit Party.

 
“Lien” means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, security interest, encumbrance, charge, claim, restriction

on transfer or similar restriction or other security arrangement of any kind or nature whatsoever, whether intended to assure payment of any indebtedness or
the performance of any other obligation, including any conditional sale or other title retention agreement and any capital or financing lease having
substantially the same economic effect as any of the foregoing and including the filing of any financing statement under the UCC or comparable Regulation
naming the owner of the asset to which such financial statement relates as debtor.

 
“Non-Cash Distribution” means any property (including notes, securities, financial instruments and Collateral), right or other non-cash

consideration directly or indirectly obtained under, in respect of or for any part of any Subordinated Obligation, whether or not in connection with the
exercise of any other right or remedy (including any right of set-off or recoupment) and whether or not by or through redemption, consummation of a plan
of reorganization, restructuring, liquidation, or otherwise, in each case not amounting to Cash Distributions with respect to such Subordinated Obligation.
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“paid in full” or “payment in full” means the payment in full in immediately available U.S. dollars of the principal of, interest and premium, if

any, on all Senior Obligations, in each case after or concurrently with termination of all commitments or other obligations to fund under any Senior
Document (if any), and payment in full in immediately available U.S. dollars of any other Senior Obligations that are due and payable at or prior to the
time such principal and interest are paid.

 
“Person” means an individual, partnership, corporation (including a business trust), joint stock company, estate, trust, limited liability company,

unincorporated association, joint venture or other enterprise or entity or a Governmental Authority.
 
“PIK Interest” has the meaning specified in Section 2(c).
 
“Post Petition Financing” means any extension of credit under any financing arrangement under Section 364 of the Bankruptcy Code, any

arrangement for use of cash collateral under section 363 of the Bankruptcy Code, any other arrangement or extension of credit providing for “DIP
financing” or “superpriority liens” and any other similar financing or arrangement occurring after any the filing of any Insolvency Proceeding.

 
“Proceeds” means all cash, securities and other property realized in respect of, and distributions in kind of, Collateral, including any thereof

received under any reorganization, liquidation or adjustment of the Collateral. While “proceeds” shall continue to have the common meaning ascribed to
such term in the UCC.

 
“Recovery” has the meaning specified in Section 11.
 
“Regulation” means all international, federal, state, provincial and local laws (whether civil or common law or rule of equity and whether U.S. or

non- U.S.), treaties, constitutions, statutes, codes, tariffs, rules, guidelines, regulations, writs, injunctions, orders, judgments, decrees, ordinances and
administrative or judicial precedents or authorities, including, in each case whether or not having the force of law, the interpretation or administration
thereof by any Governmental Authority, all policies, recommendations or guidance of any Governmental Authority and all administrative orders, directed
duties, directives, requirements, requests.

 
“Senior Administrative Agent” has the meaning set forth in the preamble.
 
“Senior Documents” means the collective reference to the Senior Purchase Agreements, the Senior Notes, the Senior Security Documents and all

other documents and agreements that from time to time evidence the Senior Obligations or secure payment or performance thereof.
 
“Senior Notes” means the promissory notes of the Company outstanding from time to time under any Senior Purchase Agreement.
 
“Senior Obligations” means, collectively, the “Obligations” as such term is defined in each Senior Purchase Agreement, including the unpaid

principal and interest on the Senior Notes and all other obligations and liabilities of the Credit Parties to the Senior Securityholder of whatever kind or
nature (including, without limitation, fees, costs, expenses and interest accruing at the then applicable rate provided in each Senior Purchase Agreement and
the other Senior Documents, as applicable, after the maturity of the Senior Notes and fees, costs, expenses and interest accruing at the then applicable rate
provided in the Senior Purchase Agreements and the other Senior Documents, as applicable, after the filing and/or commencement of any Insolvency
Proceeding relating to any Credit Party or any of their subsidiaries, whether or not a claim for post-filing or post-petition fees, costs, expenses and interest
is allowed in such proceeding), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter incurred, whether
arising under, out of, or in connection with, the Senior Purchase Agreements, the Senior Notes, this Agreement, the other Senior Documents or any other
document made, delivered or given by a Credit Party to any Senior Securityholder, whether on account of principal, interest, reimbursement obligations,
fees, indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements of counsel to the Senior Securityholder that are
required to be paid by the Company or any other Credit Party pursuant to the terms of the Senior Purchase Agreement, this Agreement or any other Senior
Document).
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“Senior Purchase Agreement” has the meaning set forth in the background to this Agreement.
 
“Senior Purchasers” means, at any relevant time, the Purchasers and the Holders, as applicable (as such terms are defined in the Senior Purchase

Agreements).
 
“Senior Securityholder” means, collectively and individually as the context may require, the Senior Administrative Agent and each Senior

Purchaser.
 
“Senior Security Documents” means the collective reference to all documents and instruments, now existing or hereafter arising, which create or

purport to create a security interest in property to secure payment or performance of the Senior Obligations.
 
“Standstill Period” has the meaning specified in Section 4(b)(i).
 
“Subordinate and junior in right of payment” has the meaning specified in Section 2(b).
 
“Subordinated Administrative Agent” has the meaning set forth in the preamble.
 
“Subordinated Documents” means the collective reference to the Subordinated Purchase Agreement, the Subordinated Notes, the Subordinated

Security Documents, including each “Transaction Document” as such term is defined in the Subordinated Purchase Agreement and all other documents and
agreements that from time to time evidence the Subordinated Obligations or secure payment or performance thereof.

 
“Subordinated Notes” means the promissory notes or other evidence of obligations of the Company outstanding from time to time pursuant to

the Subordinated Purchase Agreement.
 
“Subordinated Obligations” means the “Obligations” as such term is defined in the Subordinated Purchase Agreement, including the unpaid

principal and interest on the Subordinated Notes and all other obligations and liabilities of the Credit Parties to the Subordinated Administrative Agent and
the Subordinated Purchasers of whatever kind or nature (including, without limitation, interest accruing at the then applicable rate provided in the
Subordinated Purchase Agreement and the other transaction documents referenced therein, as applicable, after the maturity of the Subordinated Notes and
interest accruing at the then applicable rate provided in the Subordinated Purchase Agreement and the other transaction documents, as applicable, after the
filing and/or commencement of any Insolvency Proceeding relating to any Credit Party or any of their subsidiaries, whether or not a claim for post-filing or
post-petition interest is allowed in such proceeding), whether direct or indirect, absolute or contingent, due or to become due, or now existing or hereafter
incurred, whether arising under, out of, or in connection with, the Subordinated Purchase Agreement, the Subordinated Notes, this Agreement, the other
Subordinated Documents or any other document made, delivered or given by a Credit Party to the Subordinated Purchasers, whether on account of
principal, interest, reimbursement obligations, fees, indemnities, costs, expenses or otherwise (including, without limitation, all fees and disbursements of
counsel to the Senior Securityholder that are required to be paid by the Company or any other Credit Party pursuant to the terms of the Subordinated
Purchase Agreement, this Agreement or any other Subordinated Document).

 
“Subordinated Purchase Agreement” has the meaning set forth in the background to this Agreement.
 
“Subordinated Purchasers” means, at any relevant time, the holders of the Subordinated Obligations at that time, including the Subordinated

Administrative Agent under the Subordinated Documents.
 
“Subordinated Security Documents” means the collective reference to all documents and instruments, now existing or hereafter arising, which

create or purport to create a security interest in property to secure payment or performance of the Subordinated Obligations.
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“Subsidiary” means, with respect to any Person, any corporation, partnership, limited liability company or other business entity of which an

aggregate of 50% or more of the outstanding voting stock is, at the time, directly or indirectly, owned or controlled by such Person and/or one or more
Subsidiaries of such Person.

 
“Transferee” has the meaning specified in Section 6(a)(i).
 
“UCC” shall mean the Uniform Commercial Code as in effect from time to time in the State of New York.

 
2. Subordination

 
(a) The Credit Parties and the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, agree, for itself and each

future holder of the Subordinated Obligations, that the Subordinated Obligations are expressly “subordinate and junior in right of payment” (as that phrase
is defined in paragraph (b)) to all Senior Obligations. The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this
Agreement by the Subordinated Administrative Agent on its behalf), severally and not jointly, agrees to comply with all of the provisions of this Agreement
with respect thereto.

 
(b) “Subordinate and junior in right of payment” means that (i) any Lien securing the Subordinated Obligations now existing or hereafter

created or arising, regardless of how acquired, whether by grant, statute, operation of law, subrogation or otherwise are expressly junior in priority,
operation and effect to any and all Liens securing the Senior Obligations, whether now existing or hereafter created or arising and no part of the
Subordinated Obligations shall have any claim to the assets of any Credit Party on a parity with or prior to the claim of the Senior Obligations, (ii) unless
and until the Senior Obligations have been paid in full (including the irrevocable termination of the obligation of Senior Securityholder to extend credit to
any Credit Party under the Senior Documents) and ninety (90) days has elapsed since such payment in full and irrevocable termination, without the express
prior written consent of the Senior Securityholder, the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, will not
take, demand or receive from any Credit Party, and no Credit Party will make, give or permit, directly or indirectly, by set-off, redemption, purchase or in
any other manner, any payment (other than PIK Interest set forth in paragraph 2(b) below) of whatever kind or nature, whether in cash, property, securities
or otherwise, including Proceeds of Collateral or any other asset and any Cash Distribution or Non-Cash Distribution, distribution or security for the whole
or any part of the Subordinated Obligations, including any letter of credit or similar credit support facility to support payment of the Subordinated
Obligations and (iii) until the Senior Obligations have been paid in full, neither the Subordinated Administrative Agent nor any Subordinated Purchaser
shall engage in any Action except to the extent expressly permitted pursuant to Section 4(b)(i). If the Subordinated Administrative Agent, on behalf of itself
or any Subordinated Purchaser, or any Subordinated Purchaser receives or otherwise holds or maintains any Lien on any asset of any Credit Party to which
the Senior Securityholder does not already have a Lien, the Subordinated Administrative Agent and/or such Subordinated Purchaser shall immediately
notify the Senior Securityholder and, upon demand by the Senior Securityholder, either release such Lien or assign a first priority Lien in such asset to the
Senior Securityholder, as security for the Senior Obligations. If the Subordinated Administrative Agent, or any Subordinated Purchaser or any Affiliate of
either such person, shall receive any Cash Distribution or Non-Cash Distribution (other than as permitted in paragraph (c) below) such Subordinated
Administrative Agent and/or Subordinated Purchaser, as applicable, shall hold such Cash Distribution or Non-Cash Distribution in trust for the Senior
Securityholder and forthwith shall deliver the same to the Senior Securityholder, in the form received, duly indorsed to the Senior Securityholder, if
required, to be applied to the payment or prepayment of the Senior Obligations until the Senior Obligations are paid in full.

 
(c) Notwithstanding the foregoing, each party hereto acknowledges, confirms and agrees that the Credit Parties may make, and the Subordinated

Administrative Agent and the Subordinated Purchasers may accept and retain regularly scheduled non-cash payments of interest in kind (“PIK Interest”)
payable by the Credit Parties to the Subordinated Purchasers in accordance with the Subordinated Documents as in effect on the date hereof, provided, that
such PIK Interest is added to the unpaid principal amount of the Subordinated Notes; and, provided, further, that, unless and until the Senior Obligations
have been paid in full and the obligation of Senior Securityholder to extend credit to the Credit Parties under the Senior Documents shall have been
irrevocably terminated, no cash interest or principal payments shall be made to the Subordinated Administrative Agent or any Subordinated Purchaser in
respect of the Subordinated Obligations or otherwise.
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3. Additional Provisions Concerning Subordination

 
(a) In furtherance, and not in limitation, that the Subordinated Obligations are subordinate and junior in right of payment to the Senior Obligations,

upon the occurrence of any Insolvency Proceeding:
 
(i) all Senior Obligations shall be paid in full before any payment or distribution of whatever kind or nature is made with respect to the

Subordinated Obligations; and
 
(ii) any payment or distribution of assets of any Credit Party, whether in cash, property or securities (including any Cash Distribution and

any Non-Cash Distribution), to which the Subordinated Administrative Agent, on behalf of itself or any Subordinated Purchaser, would be entitled
except for the provisions hereof, shall be paid or delivered by such Credit Party, or any receiver, trustee in bankruptcy, liquidating trustee,
disbursing agent or other Person making such payment or distribution, directly to the Senior Securityholder, to the extent necessary to pay in full
all Senior Obligations, before any such payment or distribution shall be made to Subordinated Administrative Agent or any Subordinated
Purchaser.
 
(b) In furtherance, and not in limitation, that the Subordinated Obligations are subordinate and junior in right of payment to the Senior

Obligations, upon the occurrence of any Insolvency Proceeding or the commencement of any Action against any Credit Party by the Subordinated
Administrative Agent, on behalf of itself or any Subordinated Purchaser (whether or not otherwise permitted hereunder), prior to the payment in full of the
Senior Obligations:

 
(i) The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated

Administrative Agent on its behalf), severally and not jointly, for itself and its Subsidiaries, irrevocably authorizes, empowers, and hereby grants a
power of attorney to, the Senior Securityholder (A) to demand, sue for, collect and receive every payment or distribution on account of the
Subordinated Obligations of such Subordinated Purchaser payable or deliverable in connection with such insolvency event or Action and give
acquittance therefor, and (B) to file claims and proofs of claim in any Insolvency Proceeding or statutory or non-statutory Action and take such
other actions (including prosecuting or dismissing such Action), in its own name as Senior Securityholder, or in the name of such Subordinated
Purchaser or its Subsidiaries otherwise, as the Senior Securityholder may deem necessary or advisable for the enforcement of the provisions of this
Agreement, the Senior Documents or, to the extent a payment or other distribution thereunder would be distributed to the Senior Securityholder
pursuant to this Agreement, the Subordinated Documents; provided, that the foregoing authorization and empowerment imposes no obligation on
the Senior Securityholder to take any such action;

 
(ii) The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated

Administrative Agent on its behalf), shall take such action, duly and promptly, as the Senior Securityholder may request from time to time (A) to
collect the Subordinated Obligations for the account of the Senior Securityholder and (B) to file appropriate proofs of claim in respect of the
Subordinated Obligations; and

 
(iii) The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated

Administrative Agent on its behalf), shall execute and deliver such powers of attorney, assignments or proofs of claim or other instruments as the
Senior Securityholder may request to enable the Senior Securityholder to enforce any and all claims in respect of the Subordinated Obligations in
such Insolvency Proceeding or such Action and to collect and receive any and all payments and distributions which may be payable or deliverable
at any time upon or in respect of the Subordinated Obligations.
 
(c) If any payment or distribution, whether consisting of money, property or securities, shall be collected or received by the Subordinated

Administrative Agent or any Subordinated Purchaser, in respect of the Subordinated Obligations, the Subordinated Administrative Agent and such
Subordinated Purchaser forthwith shall deliver the same to the Senior Securityholder, in the form received, duly indorsed to the Senior Securityholder, if
required, to be applied to the payment or prepayment of the Senior Obligations until the Senior Obligations are paid in full. Until so delivered, such
payment or distribution shall be held in trust by the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, as the
property of the Senior Securityholder, segregated from other funds and property held by the Subordinated Administrative Agent.
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(d) In order to facilitate the Senior Securityholder’s ability to carry out its responsibilities hereunder, the Subordinated Administrative Agent, on

behalf of itself and each Subordinated Purchaser, hereby assigns all of its respective rights, title, and interest in, to, and under the Collateral securing the
Subordinated Obligations until all the Senior Obligations (including expense reimbursement and indemnification obligations) have been satisfied in full
and for a period of ninety (90) days thereafter.

 
(e) If the Senior Securityholder desires to permit such obligor to obtain Post Petition Financing, then neither the Subordinated Administrative

Agent nor any Subordinated Purchaser (by execution of this Agreement by the Subordinated Administrative Agent on its behalf) will raise any objection to
such Post Petition Financing and, if applicable, will not object to, and will support, any request by the Senior Securityholder for adequate protection or any
other relief in connection therewith. The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the
Subordinated Administrative Agent on its behalf) agree that no such Person nor any affiliate of any such Person shall, unless otherwise consented to by the
Senior Securityholder in writing, offer to provide any such obligor ant Post Petition Financing.

 
(f) The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated Administrative

Agent on its behalf) agrees that, without the consent of the Senior Securityholder, it shall not seek relief from the automatic stay or any other stay in any
Insolvency Proceeding in respect of any Collateral, any Credit Party or any of its Subsidiaries or any asset of any Credit Party or any of its Subsidiaries.

 
(g) The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated Administrative

Agent on its behalf) agree that it shall not contest (or support any other Person contesting) (i) any request by the Senior Securityholder for adequate
protection or (ii) any objection by the Senior Securityholder to any motion, relief, action or proceeding based on the Senior Securityholder alleging a lack
of adequate protection. Any replacement Collateral obtained by the Senior Securityholder as replacement for the Collateral shall become Collateral and be
subject to the provisions of this Agreement as such.

 
(h) Nothing contained herein shall prohibit or in any way limit the Senior Securityholder from objecting in any Insolvency Proceeding (or

otherwise) to any action taken by the Subordinated Administrative Agent or any Subordinated Purchaser, including the assertion by the Subordinated
Administrative Agent or any such Subordinated Purchaser of any of its rights and remedies under any Subordinated Document.

 
(i) If the Senior Securityholder is required, whether as part of any Insolvency Proceeding or otherwise, to turn over, repay, return or otherwise pay

to any obligor or its estate or successor or assign any amount or if any amount received, whether directly or through exercise of a right of set off or
otherwise, is invalidated or declared to be fraudulent or preferential or set aside (a “Recovery”), then the corresponding Senior Obligations, and all Liens,
rights and remedies therefor, shall be reinstated, revived and continued in full force and effect to the extent of such Recovery and the Senior Securityholder
shall be entitled to the payment in full of such Senior Obligations with respect to all such recovered amounts. If this Agreement shall have been terminated
prior to such Recovery, this Agreement shall be reinstated in full force and effect, and such prior termination shall not diminish, release, discharge, impair
or otherwise affect the obligations of the parties hereto from such date of reinstatement.
 
4. Rights in Collateral

 
(a) Notwithstanding anything to the contrary contained in the Senior Purchase Agreements, any Senior Security Document, any other Senior

Document or any Subordinated Security Document or other Subordinated Document and irrespective of:
 
(i) the time, order or method of attachment or perfection, or lack of perfection, of the security interests created by any Senior Security

Document or any Subordinated Security Document;
 
(ii) the time or order of filing or recording of financing statements or other documents filed or recorded to perfect security interests in any

Collateral;
 

7



 

 
(iii) anything contained in any filing or agreement to which the Senior Securityholder or the Subordinated Administrative Agent, on

behalf of itself and each Subordinated Purchaser, now or hereafter may be a party; and
 
(iv) the rules for determining perfection or priority under the UCC or any other law governing the relative priorities of secured creditors,

 
any security interest in any Collateral pursuant to any Senior Security Document has and shall have priority, to the extent of any unpaid Senior Obligations,
over any security interest in such Collateral pursuant to any Subordinated Security Document.

 
(b) So long as the Senior Obligations have not been paid in full and any Senior Security Document remains in effect, whether or not any

Insolvency Proceeding has occurred,
 
(i) the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, will not (A) exercise or seek to exercise

any rights or exercise any remedies with respect to any Collateral or (B) institute any other Action or proceeding with respect to such rights or
remedies, including without limitation, any action of foreclosure or (C) contest, protest or object to any foreclosure proceeding, post petition
financing, use of cash collateral or action brought by the Senior Securityholder or any other exercise by the Senior Securityholder of any rights
and remedies under any Senior Documents; provided that the Subordinated Administrative Agent may enforce or otherwise exercise any or all
such rights or remedies set forth in clauses (A) or (B) above after the passage of a period of at least one hundred twenty (120) days from the earlier
of the following (the “Standstill Period”): (i) the date on which the Senior Securityholder was given written notice of the occurrence of any Event
of Default under any Subordinated Document indicating Subordinated Administrative Agent’s intention of such notice to commence the passage
of the Standstill Period (provided that in the event that as of any day during such one hundred twenty (120) days, no Event of Default is
continuing, then the Standstill Period shall be deemed not to have commenced) and (ii) the date on which the Senior Securityholder was given
written notice of the occurrence of the acceleration of the Subordinated Obligations indicating Subordinated Administrative Agent’s intention of
such notice to commence the passage of the Standstill Period (the “Standstill Period”) and provided, that, notwithstanding anything to the
contrary above, Subordinated Administrative Agent may not take any Action (even after the passage of the Standstill Period) if the Senior
Securityholder is exercising, with reasonable and continuing diligence, its rights and remedies against the Credit Parties or the Collateral
(including without limitation the active engagement of investment bankers, financial advisors, consultants, accountants, marketing agents, brokers,
appraisers or other professionals providing similar services (whether engaged by Senior Securityholder or by a Credit Party upon request of Senior
Securityholder) for the purposes of marketing, promoting and/or selling all or a material portion of the Collateral) or if an Insolvency Proceeding
is continuing. For the avoidance of doubt, any payment or distribution, whether consisting of money, property or securities, collected or received
by the Subordinated Administrative Agent or any Subordinated Purchaser pursuant to this Section shall be delivered to the Senior Securityholder
as set forth in Section 3(c) above;

 
(ii) the Senior Securityholder shall have the exclusive right to enforce rights and exercise remedies with respect to the Collateral and

Senior Securityholder shall not be required to marshal any Collateral;
 
(iii) Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated

Administrative Agent on its behalf) hereby agree that it shall not object, contest or support any other Person objecting to or contesting the payment
of interest, fees, expenses or other amounts to Senior Securityholder under Sections 506(b) or 506(c) of the Bankruptcy Code or otherwise; and

 
(iv) Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated

Administrative Agent on its behalf) hereby agree that prior to the payment in full of the Senior Obligations, neither Subordinated Administrative
Agent nor any Subordinated Purchaser shall make a credit bid with respect to the Subordinated Obligations at any private or judicial sale or
disposition of Collateral initiated or conducted by any Person, unless the cash portion of the complete bid made by Subordinated Administrative
Agent and/or the applicable Subordinated Purchaser shall be in an amount not less than the amount necessary to cause the Senior Obligations to be
paid in full upon the closing thereof.
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(c) In exercising rights and remedies with respect to the Collateral, the Senior Securityholder may enforce the provisions of the Senior Security

Documents and exercise remedies thereunder and under any other Senior Documents, all in such order and in such manner as it may determine in the
exercise of their sole business judgment. Such exercise and enforcement shall include, without limitation, the rights to sell or otherwise dispose of
Collateral, to incur expenses in connection with such sale or disposition and to exercise all the rights and remedies of a secured lender under the UCC of
any applicable jurisdiction.

 
(d) When all Senior Obligations have been paid in full and the Senior Security Documents no longer are in effect, the Subordinated Administrative

Agent, on behalf of itself and each Subordinated Purchaser, shall have the right to enforce the provisions of the Subordinated Security Documents and
exercise remedies thereunder.

 
(e) Any money, property or securities realized upon the sale, disposition or other realization by the Senior Securityholder upon all or any part of

the Collateral, shall be applied by the Senior Securityholder to the Senior Obligations as the Senior Securityholder sees fit in accordance with the Senior
Documents:

 
(f) The Senior Securityholder’s rights with respect to the Collateral include the right to release any or all of the Collateral from the Lien of any

Senior Security Document or Subordinated Security Document in connection with the sale, transfer, conveyance or any other disposition of such Collateral,
notwithstanding that the net proceeds of any such sale may not be used to permanently prepay any Senior Obligations or Subordinated Obligations. If in
connection with the sale, transfer, conveyance of any other disposition of any Collateral, the Senior Securityholder releases all rights to and interests in
such Collateral, the Subordinated Administrative Agent shall release all rights to and interests in such Collateral, and such Collateral shall be transferred
free and clear of all Liens in favor of Subordinated Administrative Agent and the Senior Securityholder. The Subordinated Administrative Agent, on behalf
of itself and each Subordinated Purchaser, shall execute such release documents and instruments and shall take such further actions as the Senior
Securityholder shall request. The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby irrevocably constitutes
and appoints the Senior Securityholder and any officer or Senior Securityholder, with full power of substitution, as its true and lawful attorney-in-fact with
full irrevocable power and authority in the place and stead of the Subordinated Administrative Agent or such Subordinated Purchaser and in the name of
the Subordinated Administrative Agent or such Subordinated Purchaser or in the Senior Securityholder’s own name, from time to time in the Senior
Securityholder’s discretion, for the purpose of carrying out the terms of this paragraph, to take any and all appropriate action and to execute any and all
documents and instruments which may be necessary or desirable to accomplish the purposes of this paragraph, including, without limitation, any financing
statements, endorsements, assignments or other instruments of transfer or release. The Subordinated Administrative Agent, on behalf of itself and each
Subordinated Purchaser, hereby ratifies all that said attorneys shall lawfully do or cause to be done pursuant to the powers of attorney granted in this
Agreement.
 
5. Consent of the Subordinated Administrative Agent and each Subordinated Purchaser

 
(a) The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, severally and not jointly, consents that, without

the necessity of any reservation of rights against the Subordinated Administrative Agent or such Subordinated Purchaser, and without notice to or further
assent by the Subordinated Administrative Agent or such Subordinated Purchaser:

 
(i) any demand for payment of any Senior Obligations made by the Senior Securityholder may be rescinded in whole or in part by the

Senior Securityholder, and any Senior Obligation may be continued, and the Senior Obligations, or the liability of any Credit Party or any
guarantor or any other party upon or for any part thereof, or any collateral security or guarantee therefor or right of offset with respect thereto, or
any obligation or liability of any Credit Party or any other party under the Senior Documents or any other agreement, may, from time to time, in
whole or in part, be renewed, extended, modified, accelerated, compromised, waived, surrendered, or released by the Senior Securityholder; and
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(ii) the Senior Purchase Agreements, the Senior Notes and any other Senior Document may be amended, modified, supplemented or

terminated, in whole or in part, as the Senior Securityholder may deem advisable from time to time, and any collateral security at any time held by
the Senior Securityholder for the payment of any of the Senior Obligations may be sold, exchanged, waived, surrendered or released,

 
in each case all without notice to or further assent by the Subordinated Administrative Agent, on behalf of itself or any Subordinated Purchaser, which will
remain bound under this Agreement, and all without impairing, abridging, releasing or affecting the subordination provided for herein.

 
(b) The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby, severally and not jointly, waives any and

all notice of the creation, renewal, extension or accrual of any of the Senior Obligations and notice of or proof of reliance by the Senior Securityholder
upon this Agreement. The Senior Obligations, and any of them, shall be deemed conclusively to have been created, contracted or incurred in reliance upon
this Agreement, and all dealings between any Credit Party and the Senior Securityholder shall be deemed to have been consummated in reliance upon this
Agreement. The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby severally and not jointly acknowledges
and agrees that the Senior Securityholder has relied upon the subordination provided for herein in making funds available to the Credit Parties under the
Senior Purchase Agreements and agreeing to the Credit Parties entering into the Subordinated Purchase Agreement with the Subordinated Administrative
Agent and the other Subordinated Purchasers. The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby,
severally and not jointly, waives notice of or proof of reliance on this Agreement and protest, demand for payment and notice of default.
 
6. Negative Covenants of the Subordinated Administrative Agent and each Subordinated Purchaser
 
So long as any of the Senior Obligations shall remain outstanding or the obligation of Senior Securityholder to extend credit to any Credit Party remains in
effect, the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, shall not, without the prior written consent of the
Senior Securityholder do any of the following:

 
(a) sell, assign, or otherwise transfer, in whole or in part, the Subordinated Obligations or any interest therein to any other Person (a “Transferee”)

or create, incur or suffer to exist any security interest, lien, charge or other encumbrance whatsoever upon the Subordinated Obligations in favor of any
Transferee unless (i) such action is made expressly subject to this Agreement and (ii) the Transferee expressly acknowledges to the Senior Securityholder,
by a writing in form and substance satisfactory to the Senior Securityholder, the subordination provided for herein and agrees to be bound by all of the
terms hereof;

 
(b) permit any of the Subordinated Documents to be replaced, renewed, exchanged, converted, refinanced, rescinded, terminated, amended,

supplemented or otherwise modified, and no new Subordinated Document may be entered into, or give any waiver or consent thereunder, other than in each
case with the consent of the Senior Securityholder;

 
(c) commence, or join with any creditors other than the Senior Securityholder in commencing any Action against any Credit Party or any

Subsidiary of any Credit Party referred to in the definition of “Subordinate and junior in right of payment” (or do any act prohibited by such definition or
Section 2 above, including receiving payments prohibited thereunder) or any case or proceeding referred to in the definition of Insolvency Proceeding; or

 
(d) fail to send to the Senior Securityholder at the same time as they are sent to a Credit Party or any Subsidiary of a Credit Party copies of all

notices, certificates, reports or other documents, and all material communications, delivered or filed pursuant to or in connection with any Subordinated
Document.
 
7. Senior Obligations Unconditional
 
All rights and interests of the Senior Securityholder hereunder, and all agreements and obligations of the Subordinated Administrative Agent, on behalf of
itself and each Subordinated Purchaser, and the Credit Parties hereunder, shall remain in full force and effect irrespective of any of the following:

 
(a) any lack of validity or enforceability of any Senior Document, Lien or any Senior Obligation;
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(b) any change in the time, manner or place of payment of, or in any other term of, all or any of the Senior Obligations, or any amendment,

increase, waiver or other modification, whether by course of conduct or otherwise, of the terms of any Senior Purchase Agreement or the other Senior
Documents, including any other Senior Security Document;

 
(c) any exchange, release or non-perfection of any security interest in any Collateral, or any release, amendment, waiver or other modification,

whether in writing or by course of conduct or otherwise, of all or any of the Senior Obligations or any guarantee thereof; or
 
(d) any other circumstances which otherwise might constitute a defense available to, or a discharge of, any Credit Party in respect of the Senior

Obligations, or of either the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, or the Credit Parties in respect of this
Agreement.
 
8. Subordinated Administrative Agent’s Representations, Warranties, and Covenants
 
The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated Administrative Agent on
its behalf), severally but not jointly represents, warrants, and covenants to the Senior Securityholder that each of the following is true, correct and complete
as of the date hereof:

 
(a) the Subordinated Notes (i) have been issued to the Subordinated Purchasers for good and valuable consideration, (ii) are owned by such

Subordinated Purchaser free and clear of any security interests, liens, charges or encumbrances whatsoever arising from, through or under such
Subordinated Purchaser, other than the interest of the Senior Securityholder under this Agreement, (iii) are payable solely and exclusively to such
Subordinated Purchaser and to no other Person and are payable without deduction for any defense, offset or counterclaim, and (iv) constitute the only
evidence of the obligations evidenced thereby;

 
(b) the Subordinated Administrative Agent has the corporate power and authority and the legal right to execute and deliver and to perform its

obligations under this Agreement and has taken all necessary corporate action to authorize its execution, delivery and performance of this Agreement;
 
(c) this Agreement constitutes a legal, valid and binding obligation of the Subordinated Administrative Agent, on behalf of itself and each

Subordinated Purchaser;
 
(d) the execution, delivery and performance of this Agreement will not violate any provision of any Regulation or agreement of the Subordinated

Administrative Agent or any Subordinated Purchaser, including, without limitation, any Subordinated Document, and will not result in the creation or
imposition of any Lien on any of the properties or revenues of the Subordinated Administrative Agent or any Subordinated Purchaser pursuant to any
Regulation affecting or any agreement of the Subordinated Administrative Agent or any Subordinated Purchaser, except the interest of the Senior
Securityholder under this Agreement; and

 
(e) no consent or authorization of, filing with, or other act by or in respect of, any arbitrator or Governmental Authority and no consent of any

other Person (including, without limitation, any stockholder or creditor of the Subordinated Administrative Agent or any Subordinated Purchaser), is
required in connection with the execution, delivery, performance, validity or enforceability of this Agreement.
 
9. No Representation by Senior Securityholder; Purchase Rights
 

(a) The Senior Securityholder has not made and does not hereby or otherwise make to the Subordinated Administrative Agent or any Subordinated
Purchaser any representations or warranties, express, or implied, nor does the Senior Securityholder assume any liability to the Subordinated
Administrative Agent or any Subordinated Purchaser with respect to any of the following: (i) the financial or other condition of obligors under any
instruments of guarantee with respect to the Senior Obligations, (ii) the enforceability, validity, value or collectability of the Senior Obligations or the
Subordinated Obligations, any collateral therefor, or any guarantee or security which may have been granted in connection with any of the Senior
Obligations or the Subordinated Obligations or (iii) any Credit Party’s title or right to transfer any collateral or security.

 
(b) Upon the occurrence and continuance of an Insolvency Proceeding, the Subordinated Administrative Agent, on behalf of itself and each

Subordinated Purchaser, on a pro rata basis, may offer to acquire all of the Senior Obligations for a purchase price at least equal to, with respect to any
Senior Notes, the then outstanding amount of such Senior Obligations (including all accrued but unpaid interest thereunder and any fees or other
“Obligations” (as defined in the Senior Purchase Agreements), any expenses, indemnifications or other obligations outstanding due and unpaid by any
Credit Party under any Senior Document). If the Senior Securityholder receives from the Subordinated Administrative Agent, on behalf of itself or any
Subordinated Purchaser, offers in an amount equal to or exceeding the outstanding amount of the Senior Obligations (so that, if such amount had been
received from any Credit Party, such Senior Obligations would be paid in full), and all other terms and conditions therefor shall be acceptable to the Senior
Securityholder, it shall accept such offers (it being understood that if such offers exceed such outstanding amounts only offers up to such outstanding
amount shall be accepted) and transfer such Senior Obligations to the purchaser thereof.
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10. Waiver of Claims
 
To the maximum extent permitted by Regulations, the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby,
severally and not jointly, waives any claim it might have against the Senior Securityholder with respect to, or arising out of, any action or failure to act or
any error of judgment, negligence, or mistake or oversight whatsoever on the part of the Senior Securityholder or its respective partners, directors, officers,
employees or agents with respect to any exercise of rights or remedies under the Senior Documents or any transaction relating to the Collateral. Neither the
Senior Securityholder nor any of its directors, officers, employees or agents shall be liable for failure to demand, collect or realize upon any of the
Collateral or for any delay in doing so nor shall be under any obligation to sell or otherwise dispose of any Collateral upon the request of any Credit Party
or the Subordinated Administrative Agent, on behalf of itself or any Subordinated Purchaser, or any other Person or to take any other action whatsoever
with regard to the Collateral or any part thereof.
 
11. iscellaneous
 
The Subordinated Administrative Agent and each Subordinated Purchaser (by execution of this Agreement by the Subordinated Administrative Agent on
its behalf), severally and not jointly, and the Credit Parties acknowledge and agree that the execution and delivery of this Agreement and the performance
of its covenants set forth herein is a precondition to, and a material inducement to, the Senior Securityholder to execute and deliver of the Senior
Documents and to make all loans and other extensions of credit made or deemed made on, before and after the date hereof by the Senior Securityholder to
the Credit Parties. The provisions of this Agreement shall continue in full force and effect notwithstanding the occurrence of any Insolvency Proceeding. To
the extent that the Subordinated Administrative Agent, on behalf of itself or any Subordinated Purchaser, has or acquires any rights under Section 362, 363
or 364 of the Bankruptcy Code with respect to the Collateral, the Subordinated Administrative Agent, on behalf of itself or such Subordinated Purchaser,
hereby agrees not to assert such rights without the prior written consent of the Senior Securityholder; provided. that, the Senior Securityholder may
exercise such right pursuant to the powers of attorney set forth in this Agreement and, if requested by the Senior Securityholder, the Subordinated
Administrative Agent, on behalf of itself or such Subordinated Purchaser, shall seek to exercise such rights in the manner requested by the Senior
Securityholder, including the rights in payments in respect of such rights. The Subordinated Administrative Agent, on behalf of itself and each
Subordinated Purchaser, severally and not jointly, agrees not to initiate or prosecute or encourage any other Person to initiate or prosecute any Action
(including any objection or any filing within or other participation in any existing Action) or other proceeding (a) challenging the enforceability of the
Senior Securityholder’s claim (b) challenging the enforceability of any liens or security interests in assets securing the Senior Obligations or (c) asserting
any claims which any Credit Party may hold with respect to the Senior Securityholder, (d) objecting to any sale or other disposition of any Credit Party’s
assets consented to by Senior Securityholder in any bankruptcy or other proceeding or any borrowing or grant of any lien by any Credit Party consented to
by Senior Securityholder in any such proceeding. The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby
severally and not jointly waives any right it may have under applicable Regulations to revoke this Agreement or any provision of this Agreement. This
Agreement shall continue to be effective until the payment in full of the Senior Obligations. If the Senior Securityholder is required, whether as part of any
Insolvency Proceeding or otherwise, to turn over, repay, return or otherwise pay to any Credit Party or any Credit Party’s estate or successor or assign any
amount or if any amount received, whether directly or through exercise of a right of set off or otherwise, is invalidated or declared to be fraudulent or
preferential or set aside (a “Recovery”), then the corresponding Senior Obligations, and all Liens, rights and remedies therefor, shall be reinstated, revived
and continued in full force and effect to the extent of such Recovery and the Senior Securityholder shall be entitled to the payment in full of such Senior
Obligations with respect to all such recovered amounts. If this Agreement shall have been terminated prior to such Recovery, this Agreement shall be
reinstated in full force and effect, and such prior termination shall not diminish, release, discharge, impair or otherwise affect the obligations of the parties
hereto from such date of reinstatement. This is a continuing intercreditor agreement and the Senior Securityholder may continue, at any time and without
notice to the Subordinated Administrative Agent, to extend credit and other financial accommodations and lend monies constituting Senior Obligations on
the faith hereof, as well as to add to the Collateral. The terms of this Agreement shall survive, and shall continue in full force and effect, in any Insolvency
Proceeding. The Subordinated Administrative Agent shall be responsible for keeping itself informed of (a) the financial condition of each Credit Party and
their Subsidiaries and all endorsers and/or guarantors of the Subordinated Obligations and (b) all other circumstances bearing upon the risk of nonpayment
of the Subordinated Obligations. The Senior Securityholder shall not have any duty to advise the Subordinated Administrative Agent of information known
to it or them regarding such condition or any such circumstances or otherwise. In the event the Senior Securityholder, in its sole discretion, undertakes at
any time or from time to time to provide any such information to the Subordinated Administrative Agreement, it shall be under no obligation (x) to provide
any additional information or to provide any such information on any subsequent occasion, (y) to undertake any investigation or (z) to disclose any
information which, pursuant to accepted or reasonable commercial finance practices, such party wishes to maintain confidential. The Subordinated
Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby waives any rights of subrogation it may acquire as a result of any
payment hereunder until the payment in full of the Senior Obligations has occurred. All payments received by the Senior Securityholder may be applied,
reversed and reapplied, in whole or in part, to such part of the Senior Obligations, in its sole discretion, deems appropriate, in accordance with the relevant
Senior Documents. Except as expressly provided under this Agreement, nothing in this Agreement will be deemed to require the Senior Securityholder to
(i) proceed against any portion of the Collateral prior to proceeding against any other portion of the Collateral, (ii) proceed to collect any Senior Obligation
other than the Collateral or (iii) marshal any Collateral in favor of any Credit Party or against or in payment of any or all of the Senior Obligations. The
Senior Securityholder shall not have any liability (whether direct or indirect, in contract, tort or otherwise) to any Credit Party or any Subsidiary thereof or
any of their equity holders or creditors for or in connection with the transactions contemplated hereby and in the other Senior Documents. Anything else in
this Agreement notwithstanding, the Senior Securityholder shall have no liability to any other party hereto except to the extent such liability is found in a
final judgment by a court of competent jurisdiction to have resulted from the Senior Securityholder’s gross negligence or willful misconduct. In no event,
however, shall the Senior Securityholder be liable to any party hereto on any theory of liability for any special, indirect, consequential or punitive damages
and each of the other parties hereto hereby waives, releases and agrees not to sue upon any such claim for any such damages, whether or not accrued and
whether or not known or suspected to exist in its favor.
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12. Further Assurances
 
The Subordinated Administrative Agent, for itself and on behalf of each other Subordinated Purchaser under the Subordinated Documents, and the Credit
Parties, at its own expense and at any time from time to time, upon the written request of the Senior Securityholder will promptly and duly execute and
deliver such further instruments and documents and take such further actions as the Senior Securityholder reasonably may request for the purposes of
obtaining or preserving the full benefits of this Agreement and of the rights and powers herein granted.
 
13. Expenses

 
(a) Each Credit Party will pay or reimburse the Senior Securityholder, upon demand, for all its costs and expenses in connection with the

negotiation, drafting, enforcement and/or preservation of any rights under this Agreement, including, without limitation, fees and disbursements of counsel
to the Senior Securityholder.

 
(b) Each Credit Party will pay, indemnify, and hold the Senior Securityholder harmless from and against any and all other liabilities, obligations,

losses, damages, penalties, actions (whether sounding in contract, tort or on any other ground), judgments, suits, costs, expenses or disbursements of any
kind or nature whatsoever with respect to the execution, delivery, enforcement, performance and administration of, or in any other way arising out of or
relating to this Agreement or any action taken or omitted to be taken by the Senior Securityholder with respect to any of the foregoing.
 
14. Provisions Define Relative Rights
 
This Agreement is intended solely for the purpose of defining the relative rights of the Senior Securityholder on the one hand and the Subordinated
Administrative Agent, on behalf of itself and each Subordinated Purchaser, on the other, and no other Person (including the Credit Parties) (provided, that
the Credit Parties may use this Agreement as a defense for any action or inaction taken by any of them pursuant to this Agreement) shall have any right,
benefit or other interest under this Agreement.
 
15. Legend
 
The Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, and the Company will cause the Subordinated Notes and each
Subordinated Document to bear upon its face a legend referring to this Agreement and indicating that such documents are subordinated as provided herein.
 
16. Powers Coupled with An Interest
 
All powers, authorizations and agencies contained in this Agreement are coupled with an interest and are irrevocable until the Senior Obligations are paid
in full and the obligation of the Senior Securityholder to extend credit under the Senior Documents is irrevocably terminated.
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17. Notices
 
All notices, requests and demands to or upon the Senior Securityholder, the Subordinated Administrative Agent, on behalf of itself and each Subordinated
Purchaser, or the Credit Parties to be effective shall be in writing (except as expressly provided herein) at their respective addresses set forth below or at
such other address as may hereafter be specified in a notice designated as a notice of change of address under this Section 17. Any notice or request
required to be given hereunder shall be given by (a) hand delivery, (b) overnight courier, (c) registered or certified mail, return receipt requested, (d)
facsimile to the number set out below (or such other number as may hereafter be specified in a notice designated as a notice of change of address) with
electronic confirmation of its receipt or (e) email or other electronic delivery system. Any notice or request required to be given hereunder shall be deemed
given on the earlier of (i) actual receipt thereof, and (ii) (A) one (1) business day following posting thereof by a recognized overnight courier, (B) three (3)
days following posting thereof by registered or certified mail, return receipt requested, or (C) upon the sending thereof when sent by facsimile with
electronic confirmation of its receipt or email, in each case addressed to each party at its address set forth below or at such other address as has been
furnished in writing by a party to the other by like notice:

 
 If to Senior Securityholder: [·]
   
 with a copy to: [·]
   
 If to the Subordinated [·]
 Administrative Agent: [—]
  [—]
  Attention: [—]
  Email: [—]
   
 with a copy to: [—]
  [—]
  [—]
  Attention: [—]
  Email: [—]
   
 If to the Credit Parties: [·]
   
 with a copy to: [·]

 
The Senior Securityholder, the Subordinated Administrative Agent and the Credit Parties may change their respective addresses and transmission numbers
for notices by notice in the manner provided in this Section.
 
18. Counterparts
 
This Agreement may be executed in any number of counterparts, but all of such counterparts shall together constitute but one and the same agreement.  In
making proof of this Agreement, it shall not be necessary to produce or account for more than one counterpart thereof signed by each of the parties hereto. 
Delivery of an executed counterpart of this Agreement by telecopier or other electronic means shall have the same force and effect as delivery of an
original executed counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by telecopier or other electronic means
also shall deliver an original executed counterpart of this Agreement, but the failure to deliver an original executed counterpart shall not affect the validity,
enforceability, and binding effect of this Agreement as to such party or any other party.
 
19. Severability
 
Any provision of this Agreement 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.
 
20. Integration
 
This Agreement (together with the Senior Documents and the Subordinated Documents) represents the agreement of the Senior Securityholder, the
Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, and the Credit Parties with respect to the subject matter hereof
and there are no promises or representations by the Senior Securityholder, the Subordinated Administrative Agent, on behalf of itself or any Subordinated
Purchaser, or the Credit Parties relative to the subject matter hereof not reflected herein.
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21. Amendments in Writing; No Waiver: Cumulative Remedies

 
(a) None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise modified except by a written

instrument executed by the Senior Securityholder, the Credit Parties and the Subordinated Administrative Agent, on behalf of itself or any Subordinated
Purchaser; provided, that any party may waive its rights under any provision of this Agreement in a document executed by such party.

 
(b) No failure to exercise, nor any delay in exercising, on the part of the Senior Securityholder, any right, power or privilege hereunder shall

operate as a waiver thereof. No single or partial exercise of any right, power or privilege hereunder shall preclude any other or further exercise thereof or
the exercise of any other right, power or privilege.

 
(c) The rights and remedies herein provided are cumulative, may be exercised singly or concurrently and are not exclusive of any other rights or

remedies provided by law.
 
22. Section Headings
 
The section headings used in this Agreement are for convenience of reference only and are not to affect the construction hereof or be taken into
consideration in the interpretation hereof.
 
23. Successors and Assigns

 
(a) This Agreement shall be binding upon the successors, heirs, administrators, executors and, if permitted, assigns of the Senior Securityholder,

the Subordinated Administrative Agent and the Credit Parties and shall inure to the benefit of the Senior Securityholder, the Subordinated Administrative
Agent and their successors and assigns (and, to the extent the Credit Parties have any benefits hereunder, their successors and assigns).

 
(b) Upon a successor Senior Securityholder becoming the Senior Securityholder under any Senior Purchase Agreement, such successor Senior

Securityholder automatically shall become the Senior Securityholder hereunder with all the rights and powers of the Senior Securityholder hereunder
without the need for any further action on the part of any party hereto.
 
24. Invalidated Payments
 
To the extent that the Senior Securityholder receives payments on, or proceeds of Collateral for, the Senior Obligations which are subsequently invalidated,
declared to be fraudulent or preferential, set aside and/or required to be repaid to any Credit Party, a trustee, receiver or any other party under any
bankruptcy law, state or federal law, common law, or equitable cause, then to the extent of such payment or proceeds received, the Senior Obligations, or
part thereof, intended to be satisfied shall be revived and continue in full force and effect as if such payments or proceeds had not been received by the
Senior Securityholder.
 
25. Specific Performance
 
The Senior Securityholder is hereby authorized to demand specific performance of this Agreement at any time when the Subordinated Administrative
Agent, on behalf of itself or any Subordinated Purchaser, shall have failed to comply with any of the provisions of this Agreement applicable to the
Subordinated Administrative Agent or such Subordinated Purchaser, whether or not a Credit Party shall have complied with any of the provisions hereof
applicable to such Credit Party, and the Subordinated Administrative Agent, on behalf of itself and each Subordinated Purchaser, hereby severally but not
jointly irrevocably waives any defense based on the adequacy of a remedy at law which might be asserted as a bar to such remedy of specific performance.
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26. Rules of Interpretation
 
The terms “Senior Administrative Agent”, “Senior Securityholder”, “Senior Purchaser”, “Subordinated Administrative Agent”, “Subordinated
Purchaser” and “Credit Party” include their respective successors, heirs, replacement (where applicable) and, if permitted, assigns. Without limiting the
forgoing, any reference herein to any Person shall be construed to include such Person’s successors and assigns and as to each Credit Party shall be deemed
to include a receiver, trustee or debtor-in-possession on behalf of any of such Credit Party or on behalf of any such successor or assign. References in this
Agreement to any statute shall be to such statute as amended or modified and in effect from time to time. As used in this Agreement, references to the
singular will include the plural and vice versa and references to the masculine gender will include the feminine and neuter genders and vice versa, as
appropriate. Unless otherwise expressly provided in this Agreement (a) the words “hereof,” “herein” and “hereunder” and words of similar import when
used in this Agreement will refer to this Agreement as a whole and not to any particular provision of this Agreement, (b) recital, article, section, subsection,
schedule and exhibit references are references with respect to this Agreement unless otherwise specified, (c) except as otherwise expressly written herein,
any reference to any agreement or instrument (including any Senior Document or Subordinated Document) in this Agreement shall include a reference to
all recitals, appendices, exhibits and schedules to such agreement and, unless the prior written consent of any party is required hereunder but is not
obtained, shall be a reference to such agreement as waived, amended, restated, supplemented, extended, renewed or otherwise modified, and (d)  except as
otherwise expressly written herein, any reference to a specific Regulation shall be to such Regulation, as modified from time to time, together with any
successor or replacement Regulation, in each case as in effect at the time of determination. Unless the context otherwise requires, when used in this
Agreement the following terms have the following meaning: (x) “execution,” “signed,” “signature” and words of like import shall be deemed to include
electronic signatures and the keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually
executed signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided for in any applicable Regulation,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act and any
other similar state Regulation based on the Uniform Electronic Transactions Act, (y) “including” means “including, without limitation,” and (z) “asset”
and “property” have the same meaning and mean, “collectively, all rights and interests in tangible and intangible assets and properties, whether real,
personal or mixed and including Cash, capital stock, revenues, accounts, leasehold interests, contract rights and other rights under Permits and Contractual
Obligations”. The headings in this Agreement are included for convenience of reference only and will not affect in any way the meaning or interpretation of
this Agreement. All references in this Agreement to statutes and regulations shall include all amendments of same and implementing regulations and any
successor statutes and regulations; to any instrument or agreement (including any Senior Document or Subordinated Document) shall include any and all
modifications and supplements thereto and any and all restatements, extensions or renewals thereof to the extent such modifications, supplements,
restatements, extensions or renewals of any such documents are permitted by the terms hereof and thereof. Whenever in any provision of this Agreement,
the Senior Securityholder is authorized to take or decline to take any action (including making any determination) in the exercise of its “discretion,” such
provision shall be understood to mean that the Senior Securityholder may take or refrain to take such action in its sole discretion. In the computation of
periods of time from a specified date to a later specified date, the word “from” means “from and including,” the words “to” and “until” each mean “to but
excluding” and the word “through” means “to and including.” Time is of the essence of this Agreement. No provision of this Agreement shall be construed
against or interpreted to the disadvantage of any party hereto by any Governmental Authority by reason of such party having or being deemed to have
structured, drafted or dictated such provision. In case of conflict between this Agreement and any Senior Document or Subordinated Document, this
Agreement shall govern. Obligations of each Credit Party hereunder constitute “Obligations” under and as defined in the Senior Purchase Agreements.
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27. GOVERNING LAW: CONSENT TO JURISDICTION AND VENUE
 
THIS AGREEMENT AND THE OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND PERFORMED IN SUCH
STATE, AND ANY APPLICABLE LAWS OF THE UNITED STATES OF AMERICA. EACH OF THE CREDIT PARTIES, THE SUBORDINATED
ADMINISTRATIVE AGENT , ON BEHALF OF ITSELF AND EACH SUBORDINATED PURCHASER, AND THE SENIOR SECURITYHOLDER
HEREBY CONSENTS AND AGREES THAT THE STATE OR FEDERAL COURTS LOCATED IN NEW YORK COUNTY, NEW YORK SHALL
HAVE EXCLUSIVE JURISDICTION TO HEAR AND DETERMINE ANY CLAIMS OR DISPUTES AMONG ANY CREDIT PARTY, THE
SUBORDINATED ADMINISTRATIVE AGENT AND THE SENIOR SECURITYHOLDER PERTAINING TO THIS AGREEMENT OR TO ANY
MATTER ARISING OUT SECURITYHOLDER OF OR RELATING TO THIS AGREEMENT OR ANY OF THE SENIOR DOCUMENTS OR
SUBORDINATED DOCUMENTS, PROVIDED, THAT THE PARTIES HERETO ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS
MAY HAVE TO BE HEARD BY A COURT LOCATED OUTSIDE OF NEW YORK AND, PROVIDED, FURTHER THAT NOTHING IN THIS
AGREEMENT SHALL BE DEEMED OR OPERATE TO PRECLUDE THE SENIOR SECURITYHOLDER FROM BRINGING SUIT OR TAKING
OTHER LEGAL ACTION IN ANY OTHER JURISDICTION TO REALIZE ON THE COLLATERAL OR ANY OTHER SECURITY FOR THE
SENIOR OBLIGATIONS, OR TO ENFORCE A JUDGEMENT OR OTHER COURT ORDER IN FAVOR OF THE SENIOR SECURITYHOLDER.
EACH OF THE CREDIT PARTIES, AND THE SUBORDINATED ADMINISTRATIVE AGENT , ON BEHALF OF ITSELF AND EACH
SUBORDINATED PURCHASER, EXPRESSLY SUBMITS AND CONSENTS IN ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR SUIT
COMMENCED IN ANY SUCH COURT, AND EACH OF THE CREDIT PARTIES AND THE SUBORDINATED ADMINISTRATIVE AGENT, ON
BEHALF OF ITSELF AND EACH SUBORDINATED PURCHASER, HEREBY WAIVES ANY OBJECTION WHICH IT MAY HAVE BASED UPON
LACK OF PERSONAL JURISDICTION, IMPROPER VENUE OR FORUM NON CONVENIENS. EACH OF THE CREDIT PARTIES AND THE
SUBORDINATED ADMINISTRATIVE AGENT, ON BEHALF OF ITSELF AND EACH SUBORDINATED PURCHASER, HEREBY WAIVES
PERSONAL SERVICE OF THE SUMMONS, COMPLAINTS AND OTHER PROCESS ISSUED IN ANY SUCH ACTION OR SUIT AND AGREES
THAT SERVICE OF SUCH SUMMONS, COMPLAINTS AND OTHER PROCESS MAY BE MADE BY REGISTERED OR CERTIFIED MAIL
ADDRESSED TO IT AT THE ADDRESS SET FORTH IN THE CREDIT AGREEMENT OR BENEATH ITS SIGNATURE LINE BELOW, AS THE
CASE MAY BE, AND THAT SERVICE SO MADE SHALL BE DEEMED COMPLETED UPON THE EARLIER OF THE CREDIT PARTIES’ OR THE
SUBORDINATED ADMINISTRATIVE AGENT’S ACTUAL RECEIPT THEREOF OR THREE (3) DAYS AFTER DEPOSIT IN THE U.S. MAILS,
PROPER POSTAGE PREPAID.
 
28. MUTUAL WAIVER OF JURY TRIAL
 
THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING BROUGHT TO RESOLVE ANY
DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT, OR OTHERWISE, AMONG THE PARTIES ARISING OUT OF, CONNECTED WITH,
RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP ESTABLISHED AMONG THEM IN CONNECTION WITH, THIS AGREEMENT OR
ANY OF THE SENIOR DOCUMENTS OR THE TRANSACTIONS RELATED THERETO.

 
[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have entered into this Agreement as of September 5, 2024.
 

 Senior Securityholder:
   
 [·]  
   
 By:
 Name:  
 Title:  
   
 Subordinated Administrative Agent:
   
 [·]  
   
 By:
 Name:  
 Title:  
   
 Credit Parties:
  
 FARADAY FUTURE INTELLIGENT ELECTRIC INC.
   
 By:
 Name:  
 Title:  
   
 EAGLE PROP HOLDCO LLC
   
 By:
 Name:  
 Title:  
   
 FARADAY&FUTURE INC.
   
 By:
 Name:  
 Title:  
   
 FARADAY SPE, LLC
   
 By:                                
 Name:  
 Title:  
 

 



 

 
 FF ECO SALES COMPANY, LLC
   
 By:
 Name:  
 Title:  
   
 FF EQUIPMENT LLC
   
 By:
 Name:  
 Title:  
   
 FF INC.
   
 By:
 Name:  
 Title:  
   
 FF MANUFACTURING LLC
   
 By:
 Name:  
 Title:  
   
 FF SALES AMERICAS, LLC
                             
 By:
 Name:  
 Title:  

 
 
 

 

 



Exhibit 99.1
 
Faraday Future Announces $30 Million in Financing Commitments from the Middle East, the United States, and Asia

 
● Secured Funding: Faraday Future has obtained $30 million in financing commitments from the Middle East, the United States, and Asia.
 
● Milestone: The involvement of Master Investment, an investment firm of Sheikh Abdulla Al Qassimi from Ras Al Khaimah, UAE, a Middle

Eastern investor highlights Faraday Future's successful regional expansion and strengthens its global business position.
 
Los Angeles, CA (Sept. 5, 2024) -- Faraday Future Intelligent Electric Inc. (Nasdaq: FFIE) (“FF”, “Faraday Future”, or “Company”), a California-based
global shared intelligent electric mobility ecosystem company, announced today that it has secured $30 million in financing commitments from investors in
the Middle East, the United States, and Asia. The participation from a Middle East investor, Master Investment, an investment firm of Sheikh Abdulla Al
Qassimi from Ras Al Khaimah, the UAE represents a significant milestone, underscoring the Company’s successful expansion and development efforts in
the region. This financing not only validates Faraday Future’s progress in enhancing its international presence but also strategically positions the Company
for growth and new business opportunities.
 
The new financing commitment includes a previously funded $7.50 million and $22.50 million of new investment (the “Financing”) in the form of
convertible notes (“Convertible Notes”) and warrants to acquire additional shares of the Company’s common stock (“Warrants”). The conversion price for
the Convertible Notes and exercise price for the Warrants, are $5.24 and $6.29 per share, respectively, subject to adjustment as set forth therein. The shares
of common stock underlying the Convertible Notes and Warrants issued in the Financing are currently unregistered, subject to trading restrictions, and not
immediately tradable. The Financing is subject to customary closing conditions. For additional information regarding the material terms relating to the
Financing, please see the Company’s Form 8-K to be filed with the SEC by September 6, 2024.
 
In April 2024, the Company announced the establishment of a Middle Eastern sales entity in Dubai, an important milestone for the Company. With FF’s
entry into the Middle East, it now operates a “third pole” geographic strategy expanding its reach beyond the U.S. and China.
 
FF’s Global Automotive Industry Bridge Strategy and second brand approach will help the Company to leverage AI and software technologies for its users
across multiple market segments, potentially accelerating FF’s mass-market entry while maintaining its ultra-luxury offering. FF remains focused on
executing its global strategy and bringing its unique vision of intelligent electric mobility to a broader audience. FF expects to integrate the strengths of the
U.S. automotive industry and markets with those of Chinese original equipment manufacturers (OEMs) and parts suppliers focusing on the $20,000 to
$80,000 price segment.
 

 



 

 
“I am delighted to participate in this round of financing on behalf of Ras Al Khaimah and the UAE. As FF’s strategic partner, I am also excited to bring
FF's upcoming business expansion to Ras Al Khaimah and Middle East. I believe this will bring unprecedented growth opportunities for FF. This will also
provide significant momentum for FF's strategic development, particularly in offering strong support for a rapid global development.” Said Sheikh Abdulla
Al Qassimi.
 
“I am extremely encouraged for the possibilities that this new funding will bring to FF, including supporting our ongoing FF 91 2.0 production and
enhanced product and software updates,” said Matthias Aydt, Global CEO of FF. “FF is a unique and differentiated electric vehicle company with
significant growth prospects, especially with the addition of our Global Automotive Industry Bridge Strategy and second brand vehicle approach that are
currently in the works. I also want to thank FF Global Partners who made meaningful contributions to this financing as a Company consultant.”
 
“I’m truly thankful for our investor support. Moving forward, FF will continue to focus on the delivery and execution of the FF 91 2.0 production, the
Global Automotive Industry Bridge Strategy, and establishing a footprint in the UAE and Middle East. We believe these are amazing and unique
opportunities for FF to pursue, which have the potential to create meaningful value,” said Jerry Wang, Head of Corporate Development, FFIE (Consultant).
 
The Convertible Notes, along with the Warrants, were offered and sold in a transaction exempt from the registration requirements of the Securities Act of
1933, as amended (the “Securities Act”), pursuant to the exemption for transactions by an issuer not involving any public offering under Section 4(a)(2) of
the Securities Act and Rule 506 of Regulation D of the Securities Act and in reliance on similar exemptions under applicable state laws. Accordingly, the
Convertible Notes, Warrants and underlying shares of common stock issuable upon conversion of the Convertible Notes and exercise of the Warrants may
not be offered or sold in the United States except pursuant to an effective registration statement or an applicable exemption from the registration
requirements of the Securities Act and such applicable state securities laws.
 
The Company has agreed to file a registration statement with the Securities and Exchange Commission registering the resale of the shares of common stock
issuable upon conversion of the Convertible Notes and exercise of the Warrants issued in connection with the Financing.
 
This press release does not constitute an offer to sell or the solicitation of an offer to buy the convertible notes, nor shall it constitute an offer, solicitation or
sale in any jurisdiction in which such offer, solicitation or sale is unlawful prior to registration or qualification under the securities laws of any such
jurisdiction.
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ABOUT FARADAY FUTURE
 
Faraday Future is the pioneer of the Ultimate AI TechLuxury ultra spire market in the intelligent EV era, and the disruptor of the traditional ultra-luxury car
civilization epitomized by Ferrari and Maybach. FF is not just an EV Company, but also a software-driven intelligent internet Company. Ultimately FF
aims to become a User Company by offering a shared intelligent mobility ecosystem. FF remains dedicated to advancing electric vehicle technology to
meet the evolving needs and preferences of users worldwide, driven by a pursuit of intelligent and AI-driven mobility.
 
FORWARD LOOKING STATEMENTS
 
This press release includes “forward looking statements” within the meaning of the safe harbor provisions of the United States Private Securities Litigation
Reform Act of 1995. When used in this press release, the words “estimates,” “projected,” “expects,” “anticipates,” “forecasts,” “plans,” “intends,”
“believes,” “seeks,” “may,” “will,” “should,” “future,” “propose” and variations of these words or similar expressions (or the negative versions of such
words or expressions) are intended to identify forward-looking statements. These forward-looking statements, which include statements regarding the
closing of the Convertible Notes financing, the China-U.S. Automotive Bridge Strategy, entry into the Middle East, future FF 91 production, a second
brand integrating the Company’s AI and software into a second brand, and anticipated use of funds from the Convertible Notes financing, are not
guarantees of future performance, conditions or results, and involve a number of known and unknown risks, uncertainties, assumptions and other important
factors, many of which are outside the Company’s control, that could cause actual results or outcomes to differ materially from those discussed in the
forward-looking statements.
 
Important factors, among others, that may affect actual results or outcomes include, among others: that the closing of the Financing could be delayed or not
occur at all; the Company’s ability to continue as a going concern and improve its liquidity and financial position; the Company’s ability to pay its
outstanding obligations; the Company's ability to remediate its material weaknesses in internal control over financial reporting and the risks related to the
restatement of previously issued consolidated financial statements; the Company’s limited operating history and the significant barriers to growth it faces;
the Company’s history of losses and expectation of continued losses; the success of the Company’s payroll expense reduction plan; the Company’s ability
to execute on its plans to develop and market its vehicles and the timing of these development programs; the Company’s estimates of the size of the
markets for its vehicles and cost to bring those vehicles to market; the rate and degree of market acceptance of the Company’s vehicles; the Company’s
ability to cover future warrant claims; the success of other competing manufacturers; the performance and security of the Company’s vehicles; current and
potential litigation involving the Company; the Company’s ability to receive funds from, satisfy the conditions precedent of and close on the various
financings described elsewhere by the Company; the result of future financing efforts, the failure of any of which could result in the Company seeking
protection under the Bankruptcy Code; the Company’s indebtedness; the Company’s ability to cover future warranty claims; the Company’s ability to use
its “at-the-market” program; insurance coverage; general economic and market conditions impacting demand for the Company’s products; potential
negative impacts of a reverse stock split; potential cost, headcount and salary reduction actions may not be sufficient or may not achieve their expected
results; circumstances outside of the Company's control, such as natural disasters, climate change, health epidemics and pandemics, terrorist attacks, and
civil unrest; risks related to the Company's operations in China; the success of the Company's remedial measures taken in response to the Special
Committee findings; the Company’s dependence on its suppliers and contract manufacturer; the Company's ability to develop and protect its technologies;
the Company's ability to protect against cybersecurity risks; and the ability of the Company to attract and retain employees, any adverse developments in
existing legal proceedings or the initiation of new legal proceedings, and volatility of the Company’s stock price. You should carefully consider the
foregoing factors and the other risks and uncertainties described in the “Risk Factors” section of the Company’s Form 10-K filed with the SEC on May 28,
2024, as amended on May 30, 2024, and June 24, 2024, as updated by the “Risk Factors” section of the Company’s first quarter 2024 Form 10-Q filed with
the SEC on July 30, 2024, and other documents filed by the Company from time to time with the SEC.
 
CONTACTS
 
Investors (English): ir@faradayfuture.com
 
Investors (Chinese): cn-ir@faradayfuture.com
 
Media: john.schilling@ff.com
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Exhibit 99.2
 

Faraday Future Regains Compliance with All Nasdaq Continued Listing Criteria
 

Los Angeles, CA (Sept. 5, 2024) - Faraday Future Intelligent Electric Inc. (Nasdaq: FFIE) (“FF” or the “Company”), a California-based global shared
intelligent electric mobility ecosystem company today announced that it received written notice from the Nasdaq Stock Market LLC (“Nasdaq”) stating that
the Company regained compliance with the bid price requirement in Nasdaq Listing Rule 5550(a)(2) and the periodic filing requirement in Listing Rule
5250(c)(1). The Company is now in compliance with all Nasdaq continued listing criteria.
 
As part of the compliance confirmation and in application of Listing Rule 5815(d)(4)(B), the Company will be subject to a mandatory panel monitor for a
period of one year from the date of the letter from Nasdaq dated September 4, 2024. If, during that time, the Company falls out of compliance, Nasdaq will
issue a non-compliance letter, and the Company will be required to request a new hearing on the matter.
 
ABOUT FARADAY FUTURE
 
Faraday Future is the pioneer of the Ultimate AI TechLuxury ultra spire market in the intelligent EV era, and the disruptor of the traditional ultra-luxury car
civilization epitomized by Ferrari and Maybach. FF is not just an EV company, but also a software-driven intelligent internet company. Ultimately FF aims
to become a User Company by offering a shared intelligent mobility ecosystem. FF remains dedicated to advancing electric vehicle technology to meet the
evolving needs and preferences of users worldwide, driven by a pursuit of intelligent and AI-driven mobility.
 
Investors (English): ir@faradayfuture.com
 
Investors (Chinese): cn-ir@faradayfuture.com
 
Media: john.schilling@ff.com
 


