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Incremental Warrantsa€,together with the December Warrants (as defined below), the &€eDecember SPA Warrantsa€),
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Notes and certain Common Stock purchase warrants (the a€oeDecemberWarrantsa€), the d&€ceDecember SPA
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2024 (the a€ceDecember SPA&€, with December Secured Notes, December Warrants, and December
IncrementalWarrants, the &€ceDecember Financing Documentsa€); and (ii) 774,183 shares of Class A Common Stock
issued to HSL s.r.l,, an Italianlimited liability company (a€0eHSLA&€), in settlement of amounts owed to it. Additional
details regarding the securities to whichthis prospectus relates and the Selling Securityholders are set forth in this
prospectus under a€ceInformation Related to OfferedSecuritiesa€ and a€oeDescription of Securities.a€A Weare
registering the securities for resale pursuant to the Selling Securityholdersa€™ registration rights under the SPA
between usand the Selling Securityholders. Our registration of the securities covered by this prospectus does not mean
that the Selling Securityholderswill offer or sell any of the December SPA Shares. The Selling Securityholders may
offer, sell or distribute all or a portion of theirDecember SPA Shares in a number of different ways and at varying
prices, including publicly or through private transactions at prevailingmarket prices or at negotiated prices. We will not
receive any proceeds from the sale of the December SPA Shares pursuant to this prospectus.We provide more
information about how the Selling Securityholders may sell the December SPA Shares in the section entitled d€cePlanof
Distribution.a€A Salesof a substantial number of shares of Class A Common Stock in the public market, including the
resale of the shares of common stock heldby FFIE stockholders pursuant to this prospectus or pursuant to Rule 144,
could occur at any time. These sales, or the perception inthe market that the holders of a large number of shares of
Class A Common Stock intend to sell shares, could reduce the market priceof the Class A Common Stock and make it
more difficult for you to sell your holdings at times and prices that you determine are appropriate.Furthermore, we
expect that, because there is a large number of shares being registered pursuant to the registration statement of
whichthis prospectus forms a part, the Selling Securityholders will continue to offer the securities covered thereby
pursuant to this prospectusor pursuant to Rule 144 for a significant period of time, the precise duration of which cannot
be predicted. Accordingly, the adversemarket and price pressures resulting from an offering pursuant to the
registration statement may continue for an extended period of time. A A A A Our shares of Class A Common Stock and
our public warrants (&€oePublic Warrantsa€) are listed on The Nasdaq Stock Market (d€eNasdaqa€), under the
symbols a€eFFIE&€ and a€ceFFIEW,a€ respectively. On January 29, 2025, the closing price of our Class A Common
Stock was $1.37 per share and the closing price of our Public Warrants was $0.035 per Public Warrant.A Theshares of
Class A Common Stock being offered pursuant to this prospectus are shares of Faraday Future Intelligent Electric Inc.
(a€eFFIE&€),a holding company incorporated in the State of Delaware. As a holding company with no material
operations of its own, FFIE conducts itsoperations through its operating subsidiaries. We currently have a majority of
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our operations in the U.S. conducted through our U.S.-domiciledoperating subsidiaries. We also operate our business in
the Peoplea€™ s Republic of China and plan to have significant operationsin the future in both Mainland China and
Hong Kong (together, 4€ePRCA€ or 4€ceChinad€) through our subsidiaries organizedin the PRC (collectively, the
a€ePRC Subsidiariesa€). Investors in our Class A Common Stock should be aware that they are purchasingequity solely
in FFIE, a Delaware holding company. There are various risks associated with our current operating presence in China
andthe potential expansion of our operations in PRC, which is subject to political and economic influence from China.
Recently, the Chinesegovernment initiated a series of regulatory actions and made statements to regulate business
operations in China with little advancenotice, including cracking down on illegal activities in the securities market,
enhancing supervision over China-based companies thatseek to conduct offshore securities offerings or be listed
overseas, adopting new measures to extend the scope of cybersecurity reviews,and expanding the efforts in anti-
monopoly enforcement. Since these statements and regulatory actions are new, it is highly uncertainhow soon
legislative or administrative regulation-making bodies will respond and what existing or new laws or regulations or
detailedimplementations and interpretations will be modified or promulgated if any, and the potential impact such
modified or new laws and regulationswill have on our business operations, our ability to accept foreign investments and
to maintain FFIE&€™s listing on a U.S. exchange.The Chinese government may intervene or influence the operations of
our PRC Subsidiaries, or at any time exert more control over offeringsconducted overseas and foreign investment in
China-based issuers in accordance with PRC laws and regulations, which could result in amaterial change in our
operations and/or a material reduction in the value of our Class A Common Stock. Additionally, the governmentaland
regulatory interference could significantly limit or completely hinder our and the Selling Securityholdersa€™ ability to
offeror continue to offer our shares of Class A Common Stock to investors and cause the value of such securities to
significantly declineor be worthless. For a detailed description of risks related to our PRC operations, see d€ceRisk
Factors 4€“ Risks Relatedto FFA€™ s Operations in China.A€A A Weare an 4€ceemerging growth companya€ under
federal securities laws and are subject to reduced public company reporting requirements.Investing in our Class A
Common Stock involves a high degree of risks. See the section entitled a&€ceRisk Factorsa€ beginningon page 15A of
this prospectus to read about factors you should consider before buying our securities.A Neitherthe Securities and
Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determinedif this prospectus is truthful or complete. Any representation to the contrary is a criminal

PROSPECTUS A ii CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS A iii SUMMARY A 1 RISK
FACTORS A 15 SELECTED FINANCIAL DATA A 68 USE OF PROCEEDS A 71 DETERMINATION OF OFFERING
PRICE A 71 MARKET INFORMATION FOR CLASS A COMMON STOCK AND DIVIDEND POLICY A 71
MANAGEMENTA£€™S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS A
73 BUSINESS A 110 MANAGEMENT A 134 EXECUTIVE AND DIRECTOR COMPENSATION A 143 CERTAIN
RELATIONSHIPS AND RELATED PERSON TRANSACTIONS A 154 PRINCIPAL STOCKHOLDERS A 168 SELLING
SECURITYHOLDERS A 170 DESCRIPTION OF SECURITIES A 172 MATERIAL U.S. FEDERAL INCOME TAX
CONSEQUENCES TO NON-U.S. HOLDERS A 190 PLAN OF DISTRIBUTION A 193 LEGAL MATTERS A 195 EXPERTS
A 195 CHANGE IN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM A 195 WHERE YOU CAN FIND MORE
INFORMATION A 196 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE A 196 A Youshould rely only
on the information provided in this prospectus, as well as the information incorporated by reference into this
prospectusand any applicable prospectus supplement. Neither we nor the Selling Securityholders have authorized
anyone to provide you with differentinformation. Neither we nor the Selling Securityholders are making an offer of
these securities in any jurisdiction where the offer isnot permitted. You should not assume that the information in this
prospectus, any applicable prospectus supplement or any documents incorporatedby reference is accurate as of any
date other than the date of the applicable document. Since the respective dates of this prospectusand the documents
incorporated by reference into this prospectus, our business, financial condition, results of operations and
prospectsmay have changed.A Unlessthe context indicates otherwise, references in this prospectus to &€eFFIEA€ refer
to Faraday Future Intelligent Electric Inc.(f/k/a Property Solutions Acquisition Corp.), a holding company incorporated
in the State of Delaware, and not to its subsidiaries, andreferences herein to the a€oeCompany,a€ a€®eFF,a€ a€cewe,a€
a€ceus,a€ a€oeoura€ and similar termsrefer to FFIE and its consolidated subsidiaries. We refer to our primary operating
subsidiary in the U.S., Faraday&Future Inc., asa€eFF U.S.a€ We refer to all our subsidiaries organized in China
(including Hong Kong) collectively as the a€0ePRC Subsidiaries,a€a complete list of which is set forth in Exhibit 21.1 to
the registration statement of which this prospectus forms a part.A References to 4€cePSACA€ refer to Property
Solutions Acquisition Corp., a Delaware corporation, our predecessor company priorto the consummation of the
Business Combination (as defined herein), and a€celLegacy FFa€ refers to FF Intelligent Mobility GlobalHoldings Ltd.,
an exempted company with limited liability incorporated under the laws of the Cayman Islands, together with its
consolidatedsubsidiaries, prior to the Business Combination (as defined herein).A i A A ABOUTTHIS

PROSPECTUSA Thisprospectus is part of a registration statement on Form S-1 that we filed with the Securities and
Exchange Commission (the &4€0eSEC&€).The Selling Securityholders may, from time to time, sell the securities offered
by them described in this prospectus. We will not receiveany proceeds from the sale by such Selling Securityholders of
the SPA Shares offered by them described in this prospectus.A Neitherwe nor the Selling Securityholders have
authorized anyone to provide you with any information or to make any representations other thanthose contained in this
prospectus, or any applicable prospectus supplement or any free writing prospectuses prepared by or on behalfof us or
to which we have referred you. Neither we nor the Selling Securityholders take responsibility for, and can provide no
assuranceas to the reliability of, any other information that others may give you. Neither we nor the Selling
Securityholders will make an offerto sell these securities in any jurisdiction where the offer or sale is not

permitted.A Wemay also provide a prospectus supplement or post-effective amendment to the registration statement to
add information to, or update orchange information contained in, this prospectus. You should read both this prospectus
and any applicable prospectus supplement or post-effectiveamendment to the registration statement together with the
additional information to which we refer you in the section of this prospectusentitled a€ceWhere You Can Find More
Information.4€A ii A A CAUTIONARYNOTE REGARDING FORWARD-LOOKING STATEMENTSA Thisprospectus, any
accompanying prospectus supplement and the documents incorporated by reference herein and therein may contain
forward-lookingstatements as defined by the Private Securities Litigation Reform Act of 1995. These statements are
based on the beliefs and assumptionsof management. Although the Company believes that its plans, intentions and
expectations reflected in or suggested by these forward-lookingstatements are reasonable, the Company cannot assure
you that it will achieve or realize these plans, intentions or expectations. Forward-lookingstatements are inherently



subject to risks, uncertainties and assumptions. Generally, statements that are not historical facts, includingstatements
concerning the Companya€™s possible or assumed future actions, business strategies, events or results of operations,
areforward-looking statements. These statements may be preceded by, followed by or include the words a€mebelieves,a€
a€ceestimates,a€a€eexpects,a€ a€ceprojects,a€ d€eforecasts,a€ a€oemay,a€ a€ewill,a€ d€ceshould,a€d€eseeks,a€
a€ceplans,a€ a€mescheduled,a€ A€ceanticipatesa€ or A€ceintendsa€ or similar expressions.A Forward-lookingstatements
are not guarantees of performance. You should not put undue reliance on these statements which speak only as of the
date hereof.You should understand that the following important factors, among others, could affect the Companya€™s
future results and could causethose results or other outcomes to differ materially from those expressed or implied in
the Companya€™s forward-looking statements:A &—the Companya€™s ability to continue as a going concern and
improve its liquidity and financial position;A &—the Companya€™s ability to pay its outstanding obligations;A 4—the
Companya€™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;A &—the Companya€™s limited
operating history and the significant barriers to growth it faces;A &—the Companya€™s history of losses and
expectation of continued losses;A &—the Companya€™s ability to execute on its plans to develop and market its vehicles
and the timing of these development programs;A 4—the Companya€™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 Companya€™s
vehicles;A 4—the Companya€™s ability to cover future warrant claims;A 4—the success of other competing
manufacturers;A 4—the performance and security of the Companya€™s vehicles;A 4—current and potential litigation
involving the Company;A A&—the Companya€™s ability to receive funds from, satisfy the conditions precedent of and
close on the various financings described elsewhere by the Company;A 4—the result of future financing efforts, the
failure of any of which could result in the Company seeking protection under the Bankruptcy Code;A a—the
Companya€™s indebtedness; the Companya€™s ability to cover future warranty claims; the Companya€™s ability to
use its a€ceat-the-marketa€ program; insurance covprage;A iii A A A—general economic and market conditions
impacting demand for the Companya€™s products;A d—potential negative impacts of a reverse stock split;A a—
potential cost, headcount and salary reduction actions may not be sufficient or may not achieve their expected
results;A &—circumstances outside of the Companya€™s control, such as natural disasters, climate change, health
epidemics and pandemics, terrorist attacks, and civil unrest;A &—risks related to the Companya€™s operations in
China;A 4—the success of the Companya€™ s remedial measures taken in response to the Special Committee findings;
the Companya€™s dependence on its suppliers and contract manufacturer;A a—the Companya€™s ability to develop
and protect its technologies;A &—the Companya€™s ability to protect against cybersecurity risks; andA 4—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 Companya€ ™s stock price.A Theseand other factors that could cause
actual results to differ from those implied by the forward-looking statements in this prospectus aremore fully described
in the a€ceRisk Factorsa€ section. The risks described in a€eRisk Factorsa€ are notexhaustive. New risk factors
emerge from time to time, and it is not possible for us to predict all such risk factors, nor can the Companyassess the
impact of all such risk factors on its business or the extent to which any factor or combination of factors may cause
actualresults to differ materially from those contained in any forward-looking statements. All forward-looking
statements attributable to theCompany or persons acting on its behalf are expressly qualified in their entirety by the
foregoing cautionary statements. The Companyundertakes no obligations to update or revise publicly any forward-
looking statements, whether as a result of new information, futureevents or otherwise, except as required by law.A iv
A A SUMMARYA Thissummary highlights selected information appearing elsewhere in this prospectus, or the
documents incorporated by reference herein. Becauseit is a summary, it may not contain all of the information that may
be important to you. To understand this offering fully, you shouldread this entire prospectus, the registration statement
of which this prospectus is a part and the documents incorporated by referenceherein carefully, including the
information set forth under the heading a€ceRisk Factorsa€ and our financial statements.A TheCompanyA FFis a
California-based global shared intelligent mobility ecosystem company with a vision to disrupt the automotive
industry.A Withheadquarters in Los Angeles, California, the Company designs and engineers next-generation
intelligent, connected, electric vehicles.FF manufactures vehicles at its production facility in Hanford, California, with
the possibility of additional future production capacityneeds addressed through a contract manufacturing partner in
South Korea. The Company has additional engineering, sales, and operationalcapabilities in China and is exploring
opportunities for potential manufacturing capabilities in China through a joint venture or otherarrangement.A Sinceits
founding, the Company has created major innovations in technology and products, and a user centered business model.
We believe theseinnovations will enable FF to set new standards in luxury and performance that will enhance quality of
life and redefine the future ofintelligent mobility.A A BackgroundA PropertySolutions Acquisition Corp., a special
purpose acquisition company incorporated in Delaware, completed its initial public offering inJuly 2020. On July 21,
2021, Faraday Future Intelligent Electric Inc. (f/k/a Property Solutions Acquisition Corp.), a Delaware
corporation,consummated the previously announced business combination pursuant to that certain Agreement and Plan
of Merger, dated as of January27, 2021 (as amended, the d4€ceMerger Agreementa€), by and among FFIE, PSAC Merger
Sub Ltd., an exempted company with limitedliability incorporated under the laws of the Cayman Islands and wholly-
owned subsidiary of PSAC (a€ceMerger Suba€), and FF IntelligentMobility Global Holdings Ltd., an exempted company
with limited liability incorporated under the laws of the Cayman Islands (a€ceLegacyFFa€). Pursuant to the terms of the
Merger Agreement, Merger Sub merged with and into Legacy FF, with Legacy FF surviving the mergeras a wholly-
owned subsidiary of FFIE (the a€ceBusiness Combinationa€). Upon the consummation of the Business Combination,
theregistrant changed its name from a€ceProperty Solutions Acquisition Corp.a€ to d€ceFaraday Future Intelligent
Electric Inc.a4€Legacy FF is considered FFIEA€™ s accounting acquirer.A Pursuantto the terms of the Merger
Agreement, the Business Combination was effected on July 21, 2021 through the merger of Merger Sub with andinto
Legacy FF, with Legacy FF surviving as the surviving company and a wholly-owned subsidiary of FFIE. Upon closing
the Business Combination, FFIE received $229.6 million in gross proceeds, of which FFIE received $206.4 million in
cash, after payment of PSACa€™ s transactioncosts related to the Business Combination and redemptions of $0.2
million. At the closing of the Business Combination, the outstandingLegacy FF ClassA A ordinary shares, par value
$0.00001 per share, Legacy FF ClassA B ordinary shares, par value $0.00001 pershare, Legacy FF ClassA A-1 preferred
shares, par value $0.00001 per share, Legacy FF ClassA A-2 preferred shares, par value$0.00001 per share, Legacy FF
ClassA A-3 preferred shares, par value $0.00001 per share and Legacy FF redeemable preferred shares,par value
$0.00001 per share were cancelled and converted into a right to receive a pro rata portion of the 127.9 million shares of
ClassA Common Stock (13,323 shares of Class A Common Stock after giving effect to subsequent reverse stock splits),



and the outstanding LegacyFF converting debt and certain other outstanding liabilities of Legacy FF were canceled and
converted into the right to receive pro rataportions of approximately 24.5 million shares of Class A Common Stock
(2,553 shares of Class A Common Stock after giving effect to subsequentreverse stock splits) and the outstanding
Legacy FF ClassA B preferred shares, par value $0.00001 per share were canceled and convertedinto the right to
receive pro rata portions of approximately 64.0 million shares of Class B common stock (6,667 shares of Class B
commonstock after giving effect to subsequent reverse stock splits), par value $0.0001 per share, of FFIE (the
a€ceClass B Common Stock,a€and together with the Class A Common Stock, the &€ceCommon Stocka€). Additionally,
Legacy FF options and Legacy FF warrants thatwere outstanding immediately prior to the closing of the Business
Combination (and by their terms did not terminate upon the closingof the Business Combination) remained outstanding
and converted into the right to purchase pro rata portions of approximately 44.9 millionshares of Class A Common
Stock (4,678 shares of Class A Common Stock after giving effect to subsequent reverse stock splits). Holdersof the
Legacy FF shares issued and outstanding as of immediately prior to the closing of the Business Combination also have
the contingentright to receive up to 25.0 million shares of Class A Common Stock (2,605 shares of Class A Common
Stock after giving effect to subsequentreverse stock splits) in two tranches upon the occurrence of certain stock price-
based triggering events as set forth in the Merger Agreement(a€ceEarnout Sharesa€).A OnJuly 21, 2021, a number of
purchasers (each, a a€ceSubscribera€) purchased from FFIE an aggregate of 76.1 million shares of ClassA Common
Stock (7,928 shares of Class A Common Stock after giving effect to subsequent reverse stock splits) (the a€oePIPE
Sharesa€),for a purchase price of $10.00 per share ($96,000 per share after giving effect to subsequent reverse stock
splits) and an aggregatepurchase price of $761.4 million, out of which FFIE received $692.4 million after payment of
FFIE4a€™ s transaction costs of $69.0million), pursuant to separate subscription agreements entered into effective as of
January 27, 2021 (each, a a€eSubscription Agreementa€and such investment in the PIPE Shares by the Subscribers
collectively, the a€cePrivate Placementa€). Pursuant to the SubscriptionAgreements, FFIE gave certain registration
rights to the Subscribers with respect to the PIPE Shares. The sale of the PIPE Shares wasconsummated concurrently
with the closing of the Business Combination.A 1 A A Ourshares of Class A Common Stock and our Public Warrants are
currently listed on The Nasdaq Stock Market (d€ceNasdaqa€) under thesymbols a€eFFIE&A€ and a€ceFFIEW,a€
respectively.A Therights of holders of our Common Stock are governed by our third amended and restated certificate of
incorporation, as amended (the 4€ceAmendedand Restated Chartera€), our amended and restated bylaws (the
a€eAmended and Restated Bylawsa€) and the Delaware GeneralCorporation Law (the &€ DGCLa€). The Pre-existing
SPA Notes were issued pursuant to the Securities Purchase Agreement, datedas of August 14, 2022, as amended on
September 23, 2022 (the a€mePre-existing SPA&€), between FFIE and an institutional investor(a€oelnvestora€), the
Joinder and Amendment Agreement to the Pre-existing SPA (the a€ceJoindera€), dated as of September25, 2022, by and
among FFIE, Senyun International Ltd., the Investor and RAAJJ Trading LLC (&€ceRAA]JJ&€), the Limited Consentand
Third Amendment to the Pre-existing SPA (the a€eThird Amendmenta€), dated as of October 24, 2022, by and among
the partiesthereto, the Limited Consent and Amendment to the Pre-existing SPA (the a€eFourth Amendmenta€), dated
as of November 8, 2022,by and among the parties thereto, the Letter Agreement and Amendment to the Pre-existing
SPA (the a€eSenyun Amendmenta€), datedas of December 28, 2022, by and among FFIE, the Investor, and Senyun, the
Limited Consent and Amendment No. 5 to the Pre-existing SPA(the a€eFifth Amendmenta€), dated as of January 25,
2023, by and among FFIE, Senyun, the Investor and other purchasers, theAmendment No. 6 to the Pre-existing SPA
(the a€ceSixth Amendmentéa€), dated as of February 6, 2023, by and among FFIE, Senyun,FF Top Holding Ltd (&€0eFF
Topa€), the Investor, Acuitas Capital, LLC (&€ceAcuitasd€) and other purchasers, the AmendmentNo. 7 to the Pre-
existing SPA (the a€ceSeventh Amendmenta€), dated as of March 23, 2023, by and among FFIE, Senyun, other
purchasers,and the Amendment No. 8 to the Pre-existing SPA (the 4€eEighth Amendmenta€), dated as of May 9, 2023,
by and among FFIE, Senyun,other purchasers. In addition to the Pre-existing SPA Notes, certain warrants were issued
pursuant to the Pre-existing SPA and Joinder(the &€cePre-existing SPA Warrantsa€). For more information, see the
section entitled a€meDescription of Securities.a€A InJuly 2021, the Company and Palantir entered into a Master
Subscription Agreement (3€eMSA&€) that sets froth the terms of thePalantira€™ s platform hosting arrangement,
which was expected to be used as a central operating system for data and analytics. OnApril 26, 2023, the Company
received a letter from Palantir providing a notice of dispute regarding the Companya€™s alleged materialbreach of the
MSA. The letter asserted that the Company had not paid invoices totaling $12.3 million of past due fees. On July 7,
2023,Palantir filed a demand for Arbitration against the Company with Judicial Arbitration and Mediations Services,
Inc., regarding a disputebetween Palantir and the Company over the MSA. Palantir alleged that the Company had
refused to make payments under the MSA. Palantirasserted claims for: (i) breach of contract; (ii) breach of the covenant
of good faith and fair dealing; and (iii) unjust enrichment.Palantir alleged that the amount in controversy was $41.5
million. On August 4, 2023, the Company submitted its response to Palantira€™ sarbitration demand. The
Companya€™s response included both affirmative defenses and a general denial of all allegations in

Palantira€ ™ sarbitration demand. On March 11, 2024, the Company and Palantir executed a Settlement and Release
Agreement in order to terminate theMSA and resolve the disputes. The Company agreed to pay Palantir $5.0 million,
with a liquidated damages clause of $0.3 million for latepayments. This settlement includes mutual waivers and releases
of claims to avoid future disputes. On August 9, 2024, the Company andPalantir entered into an amendment to the
Settlement and Release Agreement pursuant to which, in lieu of paying the remaining $4.8 millionin cash, the Company
agreed to issue Palantir $2.4 million of Class A Common Stock by August 9, 2024, and $2.4 million in Class A
CommonStock by October 1, 2024. The August 9, 2024 and October 1, 2024 issuances totaled, in the aggregate,
approximately 1.08 million sharesof Class A Common Stock.A OnAugust 2, 2024, the Company entered into that certain
Waiver Agreement (the a€ceWaiver Agreementa€) with certain investors (each,a a€ceHoldera€ and, collectively, the
a€ceHoldersa€), who (a) beneficially own and hold one or more of the followingsecurities of the Company: (i) certain
secured convertible notes of the Company (including any secured convertible notes issued in exchangetherefor,
collectively, the a€0eOriginal Secured Notesa€) that were issued pursuant to that certain Pre-existing SPA, and
(ii)certain unsecured convertible notes of the Company (including any unsecured convertible notes issued in exchange
therefore, collectively,the &€oeOriginal Unsecured Notesa€, and together with the Original Secured Notes, the
a€eOriginal Notesa€) that wereissued pursuant to that certain Securities Purchase Agreement, dated as of May 8,
2023 (as amended, supplemented or otherwise modifiedfrom time to time, the 4€0eOriginal Unsecured SPA&€) and (b)
have the right to acquire one or more of: (i) certain additionalsecured convertible notes issuable in accordance with the
terms to the Pre-existing SPA (the a€ceAdditional Secured Notesa€)and (ii) certain additional unsecured convertible
notes (the a€ceAdditional Unsecured Notesa€, and together with the AdditionalSecured Notes, the &€ceAdditional
Notesa€, and together with the Original Notes, the a€0eOriginal SPA Notesa€), issuablepursuant to the Original



Unsecured SPA.A Priorto the Waiver Agreement, the Company had certain obligations under the Original SPA Notes to
pay accrued and unpaid interest and a make-wholeamount of additional interest (the d&€ceMake-Whole Amounta€) in
cash in connection with conversions of such Original SPA Notes.In an effort to reduce the Companya€™s ongoing cash
obligations pursuant to such Original SPA Notes and to encourage the continuedconversion of the Original SPA Notes
into shares of Class A Common Stock, the Company has agreed to make certain voluntary adjustmentsto the Original
SPA Notes as described below. Pursuant to the Waiver Agreement, the Company irrevocably agreed that with respect to
eachconversion of any Original SPA Note on or after the effective date of the Waiver Agreement, if the Holder delivers a
conversion notice(the a&€eNotice of Conversiona€) to the Company at a time that 90% of the VWAP (as defined in the
Original SPA Notes) of theCompanya€™s Class A Common Stock as of the trading day ended immediately prior to the
time at which such Notice of Conversion isdelivered to the Company (each, an a€ceAdjustment Pricea€) is less than the
conversion price then in effect pursuant to the applicableOriginal SPA Note (the &€ceConversion Pricea€), the Company
shall voluntary reduce the conversion price solely with respect tosuch portion of such Original SPA Note to be
converted in accordance with such notice of conversion (and not with respect to any otherportion of such Original SPA
Note) to such adjustment price (the &€ceVoluntary Adjustmenta€). The Company also agreed, in exchangefor the
Holdera€™ s waiver of any accrued and unpaid interest (if any, as of such conversion date) (an a€celnterim Interest
Waivera€)with respect to such aggregate principal of such Original SPA Note to be converted pursuant to such
applicable notice of conversion (thea€ceFull Voluntary Adjustmenta€), to (i) further reduce such adjustment price in
respect of a Voluntary Adjustment (as adjusted,each a a€ceFull Adjustment Pricea€); and (ii) issue a number of shares of
the Companya€™s Class A Common Stock to the Holdersuch that the aggregate number of shares of Class A Common
Stock to be issued to the Holder in such conversion at such Full AdjustmentPrice equals the quotient of (x) the sum of
(i) such aggregate principal of such Original SPA Note to be converted pursuant to such applicablenotice of conversion
and (ii) any accrued and unpaid interest thereon, divided by (y) such adjustment price prior to any Interim
InterestWaiver. Such Full Voluntary Adjustment shall be applicable until the fifth (5th) business day after the Company
delivers written noticeto the Holder electing to revoke such election.A 2 A A Pursuantto the Waiver Agreement, the
Holders irrevocably agreed that instead of receiving the accrued and unpaid interest, each holder of anysuch applicable
Original SPA Note shall receive upon conversion of such Original SPA Note an amount in cash equal to all accrued
andunpaid interest on such Original SPA Note to such date of conversion (or such cash amount shall be deemed
satisfied in full without anypayment of cash by the Company if the Company effects a Full Voluntary Adjustment with
respect to the applicable notice of conversion)with respect to the applicable notice of conversion.A Furtherpursuant to
the Waiver Agreement, a Holdera€™s right to purchase any Additional Notes in any agreement with the Company
(including,without limitation, the Pre-existing SPA and/or the Original Unsecured SPA, as applicable) shall be extended
until the first (1st)anniversary of the effective date of the Waiver Agreement.A TheCompany also intends to incorporate
the changes in the Waiver Agreement into certain of its other existing notes and notes issuable inthe future pursuant to
existing purchase agreements, as applicable, through one or more waivers, amendments and/or exchange
agreements,as applicable.A OnAugust 29, 2024, the Company entered into an Exchange Agreement (the 4€ceExchange
Agreementa€)with certain noteholders (the a€ceHoldersa€) who beneficially owned and held certain promissory notes
(the a€ceStreetervilleNotesa€) of the Company which were initially issued on August 4, 2023 (the a€celnitial Issuance
Datea€) and acquired bythe Holders on May 17, 2024. Pursuant to the Exchange Agreement, the Company agreed to
issue certain senior convertible notes (thAe a€mweExchangeNotesa€), in exchange for the surrender of the outstanding
Streeterville Notes held by the Holders. A On September 5, 2024, the Company entered into certain securities purchase
agreement (the 4€eSPA4&€) with certain institutional investors as purchasers (the a€celnvestorsa€). Pursuant to the
SPA, the Company agreed to sell, and the Investors agreed to purchase, for approximately $30 million (collectively, the
d€cePurchase Pricea€), of which approximately $22.5 million was paid in cash and approximately $7.5 million was
converted from a previous loan to the Company, certain Secured Notes, Warrants and Incremental Warrants in two
closings. The initial closing occurred on September 12, 2024 and the second closing occurred on September 30, 2024.
On October 21, 2024 and November 26, 2024, the Company entered into two waivers with the Investors party thereto
in connection with an extension of the deadline to file a registration statement registration statement registering for
resale by the Investors of the shares of Class A Common Stock underlying the securities issued in such financing and an
extension of the deadline to hold a meeting of the Companya€ ™ s stockholdersa€™ for the purpose of approving such
financing in accordance with Nasdaqa€™s rules and regulations, respectively. On January 28, 2025, the Company
entered into a letter agreement (the a€oeSeptember Letter Agreementa€) with the Investors party thereto to provide
the Investors a right to receive True-Up Shares (as defined below). Pursuant to September Letter Agreement, the
Company agreed to issue to the Investors who convert any Secured Notes (the d€cePre-Approval Conversion Amounta<€)
at the Initial Conversion Price of $5.24 prior to the Companya€™s receipt of the stockholdersa€™ approval, following
the receipt of such stockholdersa€™ approval, a number of shares of Class A Common Stock (the &€ceTrue-Up
Sharesa€) equal to (a) the quotient of (1) the True-Up Conversion Amount divided by (2) the True-Up Conversion Price
(as defined below) then in effect on the date the Company receives an Investora€™s request to deliver the True-Up
Shares (the d&€ceTrue-Up Datea€); minus (b) the quotient of (1) the Pre-Approval Conversion Amount divided by (2) the
Initial Conversion Price. The True-Up Conversion Price shall be equal to the lower of (i) the applicable Conversion Price
as in effect on the applicable True-Up Date, and (ii) the greater of (x) the Floor Price and (y) the lowest 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 True-Up Date.A OnDecember 21, 2024, the Company entered into a Securities Purchase
Agreement (the &€ceDecember Purchase Agreementa€) with certaininstitutional investors as purchasers (the
d€eDecember Investorsa€ and, together with the September Investors and the Holders,the d€eNoteholdersa€).
Pursuant to the December Purchase Agreement, the Company agreed to sell, and the December Investors agreedto
purchase, approximately $30 million, consisting of approximately $22.5 million in cash and approximately $7.5 million
converted froma previous loan to the Company, of unsecured convertible promissory notes (the 4€ceUnsecured
Notesa€), common stock purchasewarrants (the &€oeDecember Warrantsa€) and incremental note purchase warrants
(the a€eDecember Incremental Warrantsa€)in multiple closings. The initial closing occurred on December 31, 2024.
The second closing occurred on January 17, 2025 and the finalclosing occurred on January 22, 2025. VW Investment
Holding Limited, one of the December Investors involved in the December Financingonly, is an independent investment
fund with investors including FF Global Partners (4€ceFFGPa€).A OnJanuary 17, 2025, Faraday Future entered into a
Settlement and Release Agreement with HSL to resolve outstanding claims with HSL. Aspart of the Settlement and
Release Agreement, Faraday agreed to issue a,—1.15 million (approximately $1.185 million) worth of ClassA Common
Stock (the d€ceCompensated Sharesa€) to HSL, with the number of shares based on a per share price of $1.53, which



wasthe closing price of the Class A Common Stock on January 16, 2025, the trading day prior to the signing of the
Settlement and ReleaseAgreement. The settlement also included the cancellation of purchase orders and the resolution
of claims related to items without associatedpurchase orders. Additionally, the company may issue extra shares or
provide additional cash to HSL if the market value decreases bymore than 5% between January 17, 2025, the issuance
date of the Compensated Shares and the date when this Registration Statement is

effective.A A RecentDevelopmentsA A RecentGovernance DevelopmentsA OnJune 9, 2024, Li Han resigned as a director
of the Company for personal reasons. Ms. Han also served as a member of the Nominating andCorporate Governance
Committee.A EffectiveJune 21, 2024, Macias Gini & Oa€™ Connell LLP (4€ceMGO&€)A wasappointed as the
Companya€™s independent registered public accounting firm as of and for the year ending December 31, 2024. The
appointmentof MGO follows the notification by Mazars USA LLP to FFIE on April 9, 2024 that it would resign as an
auditor of the Company and, effectiveon May 31, 2024, and would no longer be FFIE&€™ s independent registered
public accounting firm.A 3 A A OnJuly 31, 2024, at the annual stockholder meeting, our stockholders approved
proposals to increase authorized shares, approve a reversestock split, reelect directors, and amend the 2021 Stock
Incentive Plan, raising available shares byA 88.3A millionA (ona pre-split adjusted basis).A OnAugust 1, 2024, the
Company filed a third amendmentto the Companya€™s Amended and Restated Charter withthe office of the Secretary
of State of the State of Delaware to effect an increase in the number of authorized shares of Common Stocka€from
463,312,500 to 4,169,812,500, increasing the total number of authorized shares of Common Stock and preferred stock
from 473,312,500t0 4,179,812,500. The Certificate of Amendment was authorized by the stockholders of the Company
at the Companya€™s AnnualMeeting of Stockholders held on July 31, 2024.A OnAugust 14, 2024, the Company filed a
fourth amendment (the a€eCertificate of Amendmenta€) to the Companya€™s Third Amendedand Restated Certificate
of Incorporation (as amended, the a€ceChartera€) with the Secretary of State of the State of Delawareto effect a
reverse stock split at a ratio of 1:40 (the d€eReverse Stock Splita€) and to set the number of authorized sharesof
common stock, par value $0.0001 per share, of the Company (the &4€ceCommon Stocka€) to 104,245,313 (which is
4,169,812,500divided by 40, the reverse stock split ratio determined by the Board). The Certificate of Amendment was
authorized by the stockholdersof the Company at the Companya€™s Annual Meeting of Stockholders held on July 31,
2024.A OnAugust 27, 2024, we appointed Tin Mok as Head of FF United Arab Emirates (&€ UAEA€), where he will lead
business developmentand strategic financing efforts in the UAE and Middle East.A OnSeptember 4, 2024, Nasdaq
confirmed that the Company regained compliance with Nasdaq's listing requirements. This followed a series ofactions
to address deficiencies in timely filing of the Form 10-K and the quarterly report on Form 10-Q for the quarter ended on
March31, 2024 (the a€Q1 2024 10-Qa€) and a minimum bid price deficiency. On June 26, 2024, Nasdaq had granted
continued listing,contingent upon meeting filing and minimum bid price requirements by July 31 and August 31, 2024,
respectively. On July 30, 2024, wemet the periodic reporting compliance requirement by filing our Q1 2024 Form 10-Q.
Subsequently, in August 2024, we met the minimum bidprice requirements following the August 2024 Reverse Stock
Split.A OnSeptember 15, 2024, Jonathan Maroko notified the Company of his decision to resign from his position as
Interim Chief Financial Officerof the Company, effective September 20, 2024. On September 17, 2024, the Board of
Directors (thea€ceBoarda€) of the Company appointed Koti Meka as the Companya€™s Chief Financial Officer and
principal financial officer,effective September 23, 2024.A OnSeptember 22, 2024, we delivered an FF 91 2.0 Futurist
Alliance to Born Leaders Entertainment in Hollywood, where Born Leaders also becamea Developer Co-Creation Officer
for us.A ReverseStock SplitsA OnFebruary 23, 2024,A the CompanyA filed a second amendment (the
d€oe2ndCertificate of Amendmenta€) to the Companya€™s Amended and Restated Charter with the Secretary of State
of the State ofDelaware to effect a reverse stock split at a ratio of 1:3 and to set the number of authorized shares of
Class A Common Stock to 463,312,500(which is 1,389,937,500 divided by 3). The 2nd Certificate of Amendment was
authorized by the stockholders of the Companyat the Companya€™s Special Meeting of Stockholders held

onA February 5, 2024.A A Pursuantto the 2nd Certificate of Amendment, effective as of 5:00 p.m., Eastern Time, on
February 29, 2024, every three shares ofthe issued and outstanding Class A Common Stock will be automatically
converted into one share of Class A Common Stock, without any changein par value per share and the number of
authorized shares of Class A Common Stock will be reduced to 463,312,500.A OnFebruary 29, 2024, the number of
shares of Class A Common Stock reserved for issuance under the Companya€™s Amended and Restated2021 Stock
Incentive Plan, the Companya€™s Smart King Ltd. Equity Incentive Plan, and the Companya€™s Smart King Ltd.
SpecialTalent Incentive Plan (collectively, the &€oePlansa€), as well as the number of shares subject to the then-
outstanding awardsunder each of the Plans, were proportionately adjusted, using the 1-for-3 ratio, rounded down to the
nearest whole share. In addition,the exercise price of the then-outstanding options under each of the Plans was
proportionately adjusted, using the 1-for-3 ratio, roundedup to the nearest whole cent. Proportionate adjustments were
made to the number of shares of Class A Common Stock issuable upon exerciseor conversion of the Companya€™s
outstanding warrants and convertible securities, as well as the applicable exercise or conversionprices.A OnAugust 14,
2024, the Company filed a fourth amendment (the a€ce4th Certificate of Amendmenta€) to the Companya€ ™ sAmended
and Restated Charter with the Secretary of State of the State of Delaware to effect a reverse stock split at a ratio of
1:40and to set the number of authorized shares of Class A Common Stock to 104,245,313 (which is 4,169,812,500
divided by 40, the reversestock split ratio determined by the Board). The 4th Certificate of Amendment was authorized
by the stockholders of the Companyat the Companya€™s Annual Meeting of Stockholders held on July 31,

2024.A Pursuantto the 4th Certificate of Amendment, effective as of 5:00 p.m., Eastern Time, on August 16, 2024, every
40 shares of the issuedand outstanding Class A Common Stock will be automatically converted into one share of Class A
Common Stock, without any change in parvalue per share, and the number of authorized shares of Class A Common
Stock will be reduced to 104,245,313.A 4 A A OnAugust 16, 2024, the number of shares of Class A Common Stock
reserved for issuance under the Plans, as well as the number of sharessubject to the then-outstanding awards under
each of the Plans, will be proportionately adjusted, using the 1-for-40 ratio, rounded downto the nearest whole share. In
addition, the exercise price of the then-outstanding options under each of the Plans will be proportionatelyadjusted,
using the 1-for-40 ratio, rounded up to the nearest whole cent. Proportionate adjustments will be made to the number of
sharesof Class A Common Stock issuable upon exercise or conversion of the Companya€™s outstanding warrants and
convertible securities,as well as the applicable exercise or conversion prices.A AnnualMeeting of StockholdersA Atthe
2024 Annual Meeting, held on July 31, 2024, FFIE stockholders (1) elected each of Mr. Matthias Aydt, Mr. Chui Tin
Mok, Mr. Chad Chen,Ms. Li Han, Mr. Jie Sheng and Ms. Lev Parker to the Board to serve and hold office until the 2024
annual meeting of stockholders anduntil their respective successors have been duly elected and qualified, or until their
earlier death, resignation or removal, (2) approveda proposal to ratify the selection of Macias Gini & Oa€™ Connell LLP
(a€eMGOaf£) as the independent registered publicaccounting firm of FFIE for the year ending December 31, 2024, (3)



approved an amendment to the Charter to increase the number of authorizedshares of Class A Common Stock from
463,312,500 to 4,169,812,500, increasing the total number of authorized shares of Class A CommonStock and preferred
stock from 473,312,500 to 4,179,812,500, (4) approved an amendment to the Charter to effect (i) a reverse stock splitof
the Class A Common Stock by a ratio of any whole number in the range of 1-for-2 to 1-for-40, with such ratio to be
determined in thediscretion of the Board and with such action to be effected at such time and date, if at all, as
determined by the Board within one yearafter the conclusion of the Annual Meeting, and (ii) a corresponding reduction
in the total number of shares of Class A Common Stockthe Company is authorized to issue, (5) approved an amendment
to the 2021 Plan in order to increasethe number of shares of Class A Class A Common Stock available for issuance
under the 2021Plan by an additional 88,252,926 shares. The 2024 Annual Meeting was held as required by Nasdaq
Listing Rule 5620(a) and to regaincompliance with the applicable annual meeting Nasdaq listing rules. Prior to the 2024
Annual Meeting, FFIE&G€™ s last stockholder meetingat which FFIE directors were elected had been held on April 14,
2023. On December 28, 2023, FF received a letter from the Listing QualificationsStaff of Nasdaq noting that FF was not
in compliance with the requirement to maintain a minimum bid price of $1.00 per share for 30 consecutivetrading days
for continued listing on Nasdaq, as set forth in Nasdaq Listing Rule 5550(a)(2) (the a&€ceMinimum Bid Price
Requirementa€).Beginning on November 9, 2023, FFa4€™s closing bid price of the Class A Common Stock has been
below $1.00 per share. Pursuant to NasdaqListing Rule 5810(c)(3)(A), FF was initially provided 180 calendar days from
receipt of the notice from Nasdaq to regain compliance withthe Minimum Bid Price Requirement. On April 18, 2024,
Nasdaq notified FF that since it had not yet filed this Form 10-K, it no longercomplied with Listing Rule 5250(c)(1).
Pursuant to Listing Rule 5810(c)(2)(A), this deficiency was an additional basis for delisting.On April 24, 2024, FF
received a letter from Nasdaq indicating that FF was not in compliance with Nasdaq Listing Rule 5810(c)(3)(A)(iii),as
FFa€™s Class A Common Stock had a closing bid price of $0.10 or less for ten consecutive trading days (the d€ceLow
Priced StocksRulea€). The letter indicated that, as a result, the Nasdaq staff had determined to delist FF4€™s securities
from The NasdaqCapital Market (the a&€ceDelisting Determinationa€). On May 1, 2024, FF requested a hearing to
appeal the Delisting Determination,which stayed the suspension of FFa€™ s securities for 15 days. FF also requested an
extended stay of the suspension pending such hearingwith Nasdaqa€™s Hearings Panel (the &€cePanela€), which
Nasdaq granted on May 28, 2024. The Nasdaq Hearings Panel has grantedthe Companya€™s request for continued
listing, conditional upon meeting the minimum bid price requirement by August 31, 2024. OnAugust 14, 2024, the
Company filed a 4th Certificate of Amendment to the Companya€™s Amended and Restated Charter withthe Secretary
of State of the State of Delaware to effect a reverse stock split at a ratio of 1:40 and to set the number of
authorizedshares of Class A Common Stock to 104,245,313 (which is 4,169,812,500 divided by 40, the reverse stock
split ratio determined by theBoard). The 4th Certificate of Amendment was authorized by the stockholders of the
Company at the Companya€™ s Annual Meetingof Stockholders held on July 31, 2024. Pursuant to the 4th Certificate of
Amendment, effective as of 5:00 p.m., Eastern Time,on August 16, 2024, every 40 shares of the issued and outstanding
Class A Common Stock was automatically converted into one share ofClass A Common Stock, without any change in par
value per share, and the number of authorized shares of Class A Common Stock was reducedto 104,245,313. On
September 4, 2024, the CompanyA received a letter from the Officeof the General Counsel of The Nasdaq Stock Market
LLC (&€eNasdaqga€) notifying the Company that it has regained compliance withthe Nasdaq Capital Marketa€™s
minimum bid price requirement and periodic filing requirement (the d€cePeriodic Filing Rulea€)as required by the
Panel decision dated June 26, 2024, as amended.A InterimCFO Transition and Appointment of New Independent
AuditorA Ms.Han resigned from her position as Interim Chief Financial Officer of the Company effective as of July 5,
2023. Ms. Han resigned fromher position as Chief Accounting Officer of the Company as of February 2, 2024. OnJuly
11, 2023 the Board appointedA JonathanA Maroko as Interim Chief Financial Officer,principal financial officer and
principal accounting officer effective July 24, 2023. On September 15, 2024, Jonathan Maroko notifiedthe Company of
his decision to resign from his position as Interim Chief Financial Officer of the Company, effective September 20,
2024.0n September 17, 2024, the Board of the Company appointed Koti Meka as the Companya€™s ChiefFinancial
Officer and principal financial officer, effective September 23, 2024.A EffectiveJune 21, 2024, MGOA was appointed as
the Companya€ ™ sindependent registered public accounting firm as of and for the year ending December 31, 2024. The
appointment of MGO follows the notificationby Mazars USA LLP to FFIE on April 9, 2024 that it would resign as an
auditor of the Company and, effective on May 31, 2024, and wouldno longer be FFIE&€™s independent registered
public accounting firm.A PRCSubsidiariesA FFIEis a holding company incorporated in the State of Delaware. 4€ceFF
U.S.a€, FFa€™s primary U.S. operating subsidiary, wasincorporated and founded in the State of California in May
2014. We refer to all our subsidiaries organized in China (including HongKong) collectively as the a€cePRC
Subsidiaries.a€ A complete list of our subsidiaries is set forth in Exhibit 21.1 to this RegistrationStatement on Form S-1.
As of September 30, 2024, our only operating subsidiaries in China (including Hong Kong) are FF Automotive
(China)Co. Ltd., Ruiyu Automotive (Beijing) Co., Ltd. and Shanghai Faran Automotive Technology Co., Ltd., each of
which was organized in thePRC.A 5 A A HowCash is Transferred Through Our Corporate

OrganizationA Theorganizational chart below shows FFIEA€™ s operating subsidiaries* as of the date hereof:A A *
Excludes subsidiaries with immaterial operations. FF Hong Kong Holding Limited is a holding company subsidiary
organized in Hong Kong. As of the date hereof, LeSEE Automotive (Beijing) Co. Ltd., a subsidiary organized in China,
has immaterial operations. A ThePRC has currency and capital transfer regulations that require us to comply with
certain requirements for the movement of capital inand out of the PRC. FFIE is able to transfer cash (U.S. Dollars) to
the PRC Subsidiaries through capital contributions (increasing FFIEa€ ™ scapital investment in the PRC Subsidiaries).
FFIE may receive cash or assets declared as dividends from the PRC Subsidiaries. The PRCSubsidiaries can transfer
funds to each other when necessary, by way of intercompany loans in the following manners:A &—FF Hong Kong
Holding Limited, as the holding company of all the other PRC Subsidiaries, can transfer cash to any PRC Subsidiary
through capital contribution. We note Hong Konga€™s banking system is outside PRC mainlanda€™s banking system.
As a result, when FF Hong Kong Holding Limited transfers cash to a PRC Subsidiary, it is required to follow the SAFE
(as defined below) process and regulation.A &—FF Hong Kong Holding Limited, as the holding company of all the other
PRC Subsidiaries, may receive cash or assets declared as dividends from the other PRC Subsidiaries.A &—Among PRC
Subsidiaries other than FF Hong Kong Holding Limited, one PRC Subsidiary can provide funds through intercompany
loan to another PRC Subsidiary and each such PRC Subsidiary is required to follow the rules of China Banking
Regulatory Commission and other relevant Chinese authorities. Additionally, one PRC Subsidiary can transfer cash to
its subsidiary through capital contribution, and any PRC Subsidiary may receive cash or assets declared as dividends
from any of its subsidiaries.A In2022 and 2023, FF U.S. extended loans in an aggregated amount of $8.0 million and
$16.3 million, respectively, to FF Hong Kong HoldingLimited to fund the operations of the PRC Subsidiaries. We will



continue to assess the PRC Subsidiariesa€™ requirements to fund theiroperations and intend to effect additional
contributions as appropriate. As of DecemberA 31, 2023, our only operating subsidiariesin China (including Hong Kong)
are FF Automotive (China) Co. Ltd., Ruiyu Automotive (Beijing) Co., Ltd. and Shanghai Faran AutomotiveTechnology
Co., Ltd., each of which was organized in the PRC. The PRC Subsidiaries have not transferred cash or other assets to
FFIE, including by way of dividends. FFIE does not currently plan or anticipate transferring cash or other assets from
our operations in Chinato any non-Chinese entity.A 6 A A Capitalcontributions to PRC companies are mainly governed
by the Company Law and Foreign Investment Law of the Peoplea€™s Republic of China,and the dividends and
distributions from the PRC Subsidiaries are subject to regulations and restrictions of the PRC on dividends andpayment
to parties outside of the PRC. Applicable PRC law permits payment of dividends to FFIE by our PRC Subsidiaries only
out of theirnet income, if any, determined in accordance with PRC accounting standards and regulations. Our operating
PRC Subsidiaries are requiredto set aside a portion of their net income, if any, each year to fund general reserves for
appropriations until such reserves have reached50% of the relevant entitya€™ s registered capital. These reserves are
not distributable as cash dividends. A PRC company is not permittedto distribute any profits until any losses from prior
fiscal years have been offset. Profits retained from prior fiscal years may bedistributed together with distributable
profits from the current fiscal year. In addition, registered share capital and capital reserveaccounts are also restricted
from withdrawal in the PRC, up to the amount of net assets held in each operating subsidiary.A PRCRestrictions on
Foreign Exchange and Transfer of CashA UnderPRC laws, if certain procedural requirements are satisfied, the payment
of current account items, including profit distributions andtrade and service related foreign exchange transactions, can
be made in foreign currencies between entities, across borders, and to U.S.investors without prior approval from State
Administration of Foreign Exchange (the 4€@SAFEA&€) or its local branches. However,where Chinese Yuan (4€eCNYa€)
is to be converted into foreign currency and remitted out of China to pay capital expenses, suchas the repayment of
loans denominated in foreign currencies, approval from or registration with SAFE or its authorized banks is
required.The PRC government may take measures at its discretion from time to time to restrict access to foreign
currencies for current accountor capital account transactions. If the foreign exchange control system prevents our PRC
Subsidiaries from obtaining sufficient foreigncurrencies to satisfy their foreign currency demands, our PRC Subsidiaries
may not be able to pay dividends in foreign currencies toFFIE. Further, we cannot assure you that new regulations or
policies will not be promulgated in the future that would have the effectof further restricting the remittance of CNY into
or out of the PRC. We cannot assure you, in light of the restrictions in place, orany amendment thereof, that the PRC
Subsidiaries will be able to fund their future activities which are conducted in foreign currencies,including the payment
of dividends.A Furthermore,under PRC laws, dividends may be paid only out of distributable profits. Distributable
profits are the net profit as determined underPRC GAAP, less any recovery of accumulated losses and appropriations to
statutory and other reserves required to be made. Our PRC Subsidiariesshall appropriate 10% of the net profits as
reported in their statutory financial statements (after offsetting any prior yeara€ ™ slosses) to the statutory surplus
reserves until the reserves have reached 50% of their registered capital. As a result, our PRC Subsidiariesmay not have
sufficient, or any, distributable profits to pay dividends to us. See a€oeRisk Factorsa€“Risks Related to
FFa€™sOperations in Chinaa€“FFIE is a holding company and, in the future, may rely on dividends and other
distributions on equity paidby the PRC Subsidiaries to fund any cash and financing requirements that FFIE may have,
and the restrictions on PRC Subsidiariesa€ ™ ability to pay dividends or make other payments to FFIE could restrict
FFIE&a€™ s ability to satisfy its liquidity requirements andhave a material adverse effect on FFIE&€™ s ability to conduct
its businessa€ for a more detailed discussion of the relevantrisks relating to restrictions on foreign exchange and
transfer of cash.A RequirementsUnder PRC Laws and RegulationsA Undercurrent PRC laws and regulations, each of
our PRC Subsidiaries is required to obtain a business license to operate in the PRC. Our PRCSubsidiaries have all
received the requisite business license to operate, and no application for business license had been denied.A Asour
operations in the PRC expand, our PRC Subsidiaries will be required to obtain approvals, licenses, permits and
registrations fromPRC regulatory authorities, such as the State Administration for Market Regulation, the National
Development and Reform Commission, Ministryof Commerce (3€ceMOFCOMa€), and the Ministry of Industry and
Information Technology (a€ceMIITa€), which oversee differentaspects of the electric vehicle business. As of
DecemberA 31, 2023, no application by our PRC Subsidiaries for any such approvals,licenses, permits and registrations
that are currently applicable to them had been denied, but there can be no assurance that the PRCSubsidiaries will be
able to maintain their existing licenses or obtain new ones. See a€eRisk Factorsa€ “Risks Related to FFa€™ sOperations
in Chinad€“FF may be adversely affected by the complexity, uncertainties and changes in PRC regulations on internet-
relatedbusiness, automotive businesses and other business carried out by FFa€™s PRC Subsidiaries.a€ for a more
detailed discussionof the risks relevant to the regulations relating to the operations of the PRC Subsidiaries.A 7 A

A Wedo not believe any permission is required from any Chinese authorities (including the China Securities Regulatory
Commission (the 4€0eCSRCé&€)and the Cyberspace Administration of China (the 4€eCACAa€)) in connection with our
previous offerings or listing. We do not andimmediately prior to the filing of this Registration Statement on Form S-1,
possess over one million of PRC-based individuala€ ™ spersonal information. After consulting our PRC counsel, we
believe we are currently not subject to the requirement under the CybersecurityReview Measures that a network
platform operator which possesses more than one million usersa€™ personal information must apply fora cybersecurity
review with CAC before listing abroad. In addition, as of DecemberA 31, 2023, after consulting our PRC counsel, weare
not aware of any other laws or regulations currently effective in the PRC which explicitly require us to obtain any
permission fromthe CSRC or other Chinese authorities for our previous offering or listing, nor had we received any
inquiry, notice, or warning fromthe CSRC or any other Chinese authorities in such respects. The PRC authorities have
promulgated new or proposed laws and regulationsrecently to further regulate securities offerings that are conducted
overseas and/or foreign investment in China-based issuers. Accordingto these new laws and regulations and the draft
laws and regulations if enacted in their current forms, in connection with our futuresecurities offering activities, we
may be required to fulfill filing, reporting procedures with the CSRC, and may be required to go throughcybersecurity
review by the PRC authorities. However, there are uncertainties with respect to whether we will be able to fully
complywith requirements to obtain such permissions and approvals from, or complete such reporting or filing
procedures with PRC authorities.For more detailed information, see d€ceRisk Factorsa€ “Risks Related to FFa€™s
Operations in Chinaa€“The approval of,or filing or other administrative procedures with, the CSRC or other PRC
governmental authorities may be required in connection withcertain of our financing activities, and, if required, we
cannot predict if we will be able to obtain such approval or complete suchfiling or other administrative

proceduresa€A and a€ceRisk Factorsa€“Risks Related to FFA€™s Operations inChinad€“We face challenges from the
evolving regulatory environment regarding cybersecurity, information security, privacy and dataprotection. Many of



these laws and regulations are subject to change and uncertain interpretation, and any actual or alleged failureto
comply with related laws and regulations regarding cybersecurity, information security, data privacy and protection
could materiallyand adversely affect our business and results of operationsa€ for a more detailed discussion of the
relevant risks relatingto the applicable of PRC laws and Regulations.A SummaryRisk FactorsA Aninvestment in our
Class A Common Stock involves substantial risk. The occurrence of one or more of the events or circumstances
describedin the section entitled 4€ceRisk Factors,a€ alone or in combination with other events or circumstances, may
have a materialadverse effect on our business, cash flows, financial condition and results of operations. Important
factors and risks that could causeactual results to differ materially from those in the forward-looking statements
include, among others, the following:A RisksRelated to FFA€™ s Business and IndustryA A—FF does not have sufficient
liquidity to pay its outstanding obligations and to operate its business and it will likely file for bankruptcy protection if it
is unable to access additional capital. A &—FF has missed rental payments on all of its leased properties.A &—FF has a
limited operating history and faces significant barriers to growth in the electric vehicle industry.A &—FF has incurred
substantial losses in the operation of its business and anticipates that it will continue to do so.A A—FF expects its
operating expenses to increase significantly, which may impede its ability to achieve profitability.A &—FFa€™ s
operating results forecast relies in large part upon assumptions and analyses developed by its management. If these
assumptions and analyses prove to be incorrect, its actual operating results could suffer.A &—FFa€™ s payroll expenses
reduction plan may not be successful.A &—FF has significant unfunded commitments from its investors. If FF is unable
to satisfy the conditions to funding or if there is a dispute regarding the conversion requirements related to the
unfunded commitments, FF may not have enough capital to support its business and could be subject to investor legal
claims.A &—FF has historically incurred substantial indebtedness and may incur substantial additional indebtedness in
the future, and it may not be able to refinance borrowings on terms that are acceptable to FF, or at alLA 8 A A 4&—The
production and delivery of the FF 91 Futurist has experienced, and may continue to experience, significant delays.A a—
Non-binding pre-orders and other non-binding indications of interest may not be converted into binding orders/sales.A &
—FF may have insufficient reserves to cover future warranty claims.A &—FF has taken remedial measures in response
to the Special Committee findings that may be unsuccessful.A &—FF is involved in an SEC investigation and may be
further subject to investigations and legal proceedings related to the matters underlying the Special Committee
investigation and other matters.A &—FF will depend on revenue generated from a single series of vehicles for the
foreseeable future.A a—The market for FFa€™s vehicles, including its SLMD vehicles, is nascent and not

established.A a—FF depends on its suppliers, the majority of which are single-source suppliers.A a—FFa€™s decision to
manufacture its own vehicles in its leased FF ieFactory does not guarantee FF will not incur significant delays in the
production of the vehicles.A &—FF has minimal experience servicing and repairing its Vehicles.AA a—Changes in U.S.
and international trade policies may adversely impact FFa€™ s business and operating results.A &—FF faces competition
from multiple sources, including new and established domestic and international competitors, and expects to face
competition from others in the future, including competition from companies with new technology.A &—FFa€™s go-to-
market and sales strategy will require substantial investment and commitment of resources and is subject to numerous
risks and uncertainties.A &—If FF is unable to attract and/or retain key employees and hire qualified Board members,
officers and other individuals, its ability to compete could be harmed.A 4a—The discovery of defects in vehicles may
result in delays in production and delivery of new models, recall campaigns or increased warranty costs.A &—FF may
become subject to product liability claims, which could harm its financial condition and liquidity.A A—If FF is sued for
infringing or misappropriating intellectual property rights of third parties, litigation could be costly and time consuming
and could prevent FF from developing or commercializing its future products.A &—FF has elected to protect some of its
technologies as trade secrets rather than as patents, however, this approach has certain risks and disadvantages.A 4—
FF is dependent upon its proprietary intellectual properties.A &—FF is subject to stringent and changing laws,
regulations, standards and contractual obligations related to data privacy and security.A A—FF is subject to
cybersecurity risks relating to its various systems and software, or that of any third party that FF relies upon, and any
failure, cyber event or breach of security could substantially harm FF.A &—FF and its suppliers and manufacturing
partners may be subject to increased environmental and safety or other regulations and disclosure rules resulting in
higher costs, cash expenditures, and/or sales restrictions.A &—FF might not obtain/maintain sufficient insurance
coverage, which could expose FF to significant costs and disruption.A &—Yueting Jiad€™s public image may color public
and market perceptions of FF. Negative information about Mr. Jia may adversely impact FF. Disassociating from Mr. Jia
could also adversely impact FF.A A—Yueting Jia is subject to restrictions in China that may adversely impact FFa€™s
China strategy.A &—Yueting Jia and FF Global, over which Mr. Jia exercises significant influence, have control over the
FFa€™s management, business and operations, and may use this control in ways that are not aligned with FFa€™s
interests.A A—Disputes with FFA€™s stockholders are costly and distracting.A a—FF is subject to legal proceedings,
claims, and disputes arising both in and outside the ordinary course of business.A 9 A A RisksRelated to FFA€™ s
Operations in ChinaA 4—Policy changes of the PRC government may materially and adversely affect FF.A a—
Uncertainties with respect to the Chinese legal system, regulations and policies could have a material adverse effect.A &
—Fluctuations in exchange rates could result in foreign currency exchange losses to FF.A &—Changes in the laws and
regulations of China or noncompliance with applicable laws and regulations may have a significant impact on FFa€™s
business, results of operations and financial condition.A a—FF is a holding company and may rely on dividends and
other distributions on equity paid by the PRC Subsidiaries.A &—PRC regulation of loans to and direct investments in
PRC entities by offshore holding companies may delay or prevent FF from making loans or additional capital
contributions to the PRC Subsidiaries.A &—The PRC government can take regulatory actions and make statements to
regulate business operations in China with little advance notice.A &—The approval of, or filing or other administrative
procedures with, the CSRC or other PRC governmental authorities may be required in connection with certain of
FFa€™s financing activities, and, if required, it cannot predict if it will be able to obtain such approval or complete such
filing or other administrative procedures.A 4&—U.S. regulatory bodies may be limited in their ability to conduct
investigations or inspections of our China operations.A 4—A significant portion of FFA€™s financing is expected to
come from investors in China, and such investment is subject to delay due to due diligence review, including know your
customer, anti-money laundering and other review.A RisksRelated to the RestatementA &—FFa€™ s inability to
remediate in its internal control over financial reporting, or identification of additional material weaknesses or other
failure to maintain effective internal control over financial reporting, has, and could further, result in material
misstatements in FF4€™s consolidated financial statements and FFA€™ s ability to accurately or timely report.A &—FF
faces risks related to the restatementA of its previously issued consolidated financial statements.A RisksRelated to
FFa€™s Common StockA 4—FF is not able to continue to utilize its &€ceat-the-marketa€ equity program.A &—FF may



not be in compliance with the continued listing requirements for Nasdaq in the future, the failure of which may cause
the Company to be delisted, the failure to be in compliance with the Nasdaq continued listing requirements could also
affect the market price and liquidity for the FFa€™s Common Stock and reduce the FFa€™s ability to raise additional
capital.A &—The price of the Class A Common Stock has been and may continue to be volatile, and you could lose all or
part of your investment.A &—FF may issue additional shares of Common Stock or preferred shares, which would dilute
stockholder interests.A &—FF has granted preferential director nomination rights to certain investors which may cause
FF to fall out of compliance with Nasdaq listing rules.A 4—Claims for indemnification by FFa€™s directors and officers
may reduce its available funds to satisfy successful third-party claims against it and may reduce the amount of money
available to it.A AdditionalInformationA FFa€™ sprincipal executive office is located at 18455 S. Figueroa Street,
Gardena, CA 90248 (telephone number (424) 276-7616). The Companya€ ™ swebsite is located at www.ff.com and its
investor relations website is located at investors.ff.com. Information contained on our websiteor connected thereto does
not constitute part of, and is not incorporated by reference into, this prospectus or the registration statementof which it
is a part.A 10 A A THEOFFERINGA Issuer A Faraday Future Intelligent Electric Inc. A A A Shares of Class A
Common Stock offered by the Selling Securityholders A Up to (i) 24,346,321 shares of Class A Common Stock issuable
upon conversion of the December SPA Notes; and (ii) 774,183 shares of Class A Common Stock issued to HSL in
settlement of amounts owed to it. A A A Shares of Class A Common Stock outstanding prior to exercise of all
outstanding warrants and options and conversion of all outstanding convertible notes A 72,936,900 shares of Class A
Common Stock (as of January 22, 2025). A A A Shares of Class A Common Stock outstanding assuming the issuance of
shares upon the conversion of December SPA Notes A 98,057,404 shares of Class A Common Stock (based on total
shares outstanding as of January 22, 2025). A A A Use of Proceeds AA We will not receive any proceeds from the sale
of shares of Class A Common Stock by the Selling Securityholders. A A A Market for Class A Common Stock and
Public Warrants A Our shares of Class A Common Stock and Public Warrants are currently traded on Nasdaq under the
symbols 4€ceFFIEA€ and 4€eFFIEW,4€ respectively. A A A Risk Factors A See 4€eRisk Factorsa€ and other
information included in this prospectus for a discussion of factors you should consider before investing in our securities.
A Foradditional information concerning the offering, see &€cePlan of Distribution.a€A A 11 A

A INFORMATIONRELATED TO OFFERED SECURITIESA 24,346,321 shares of Class A Common Stock underlying the
December SPA Notes at a conversion price of $1.16 per share, or, alternatively under certain conditions described
therein, at the minimum floor price of $1.048 per share, 774,183 shares of Class A Common Stock issued to HSL in
settlement of amounts owed to HSL, which, in aggregate, represents a total of 25,120,504 shares of Class A Common
Stock of the Company.A The following table includes information relating to the shares of Class A Common Stock
offered hereby, including the purchase price each Selling Securityholder paid for its securities and the potential profit
relating to such securities (as of January 22, 2025). A A Offered Shares A Number of Shares A A Exercise Price A A
Effective Purchase Price Per Share(1) A A Potential Profit per Share(4) A A Total Potential Profit(3)(4) A Shares of
Class A Common Stock issuable upon conversion of the December SPA Notes (1)(2) A A 24,346,321 A A A 1.048A A
A a€” (2)A $0.37 (5)A A $ 9,056,831 A Shares of Class A Common Stock issued to HSL(3) A A 774,183 A A A a€”
AAAa&a”AAA142A A $1,099,340A A (1) Includes 18,621,130 shares of Class A Common Stock issuable upon
conversion of the December Unsecured Notes, and an additional 5,725,191 shares of Class A Common Stock issuable
upon conversion of the December Incremental Notes. A A (2) On December 21, 2024, the Company entered into the
December SPA with certain institutional investors as purchasers (collectively, the a€ceDecember Investorsa€). Pursuant
to the December SPA, the Company agreed to sell, and the December Investors agreed to purchase, for approximately
$30 million, of which approximately $22.5 million will be paid in cash and approximately $7.5 million will be converted
from previous loans to the Company, certain December Unsecured Notes, December Warrants, December Incremental
Warrants and together with the unsecured convertible notes issuable upon exercise of the December Incremental
Warrants, the (&€eDecember Incremental Notesa€) in one or more closings. The initial closing occurred on December
31, 2024. The second closing occurred on January 17, 2025 and the final closing occurred on January 22, 2025.
Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the December
Unsecured Notes. A DecemberUnsecured NotesA MaturityDate; Interest.A Pursuantto the December Unsecured Notes,
interest shall commence accruing on the date thereof at the interest rate of 10% per annum and shallbe 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
ConversionAmount being converted on such Conversion Date, with any remaining accrued and unpaid Interest payable
on the fifth anniversary of theissuance date thereof (the &€ceMaturity Datea€) (each, Conversion Date and the Maturity
Date being an 4€ceInterest Datea€).A Interestshall be payable to noteholders on each Interest Date in shares of Class A
Common Stock of the Company, par value $0.0001 per share (&€ceCommonStocka€); provided, however, that the
Company may, at its option following notice to the noteholders, pay Interest on any InterestDate in cash or in a
combination of cash and Common Stock. Prior to the payment of Interest on an Interest Date, interest on the
DecemberUnsecured Notes shall accrue at the Interest Rate and be payable by way of inclusion of the Interest in the
Conversion Amount on eachConversion Date, or upon any redemption, unless in the event of an event of default, in
which case the interest rate of the DecemberUnsecured Notes shall automatically be increased to 18% per annum
(a€celnterest Adjustmentsa€). In the event such default hasbeen 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 continueto apply to the extent relating
to the days after the occurrence of such default through and including the date of such cure of

suchdefault.A TheMaturity Date may be extended by the noteholders under circumstances specified therein. On the
Maturity Date, the Company shall pay noteholdersan amount in cash representing all outstanding principal, accrued
and unpaid interest on such principal and interest and accrued andunpaid Late Charges. Other than as specifically
permitted by the December Unsecured Notes, the Company may not prepay any portion ofthe outstanding principal and
accrued, unpaid interest or accrued and unpaid Late Charges on principal and interest, if any.A 12 A A Conversion-
Conversion at Option of HolderA Eachnoteholder may convert all, or any part, of the outstanding principal of the
December Unsecured Notes, at any time at such holdera€™ soption, into Common Stock at a conversion price per share
of $1.16 (the &€celnitial Conversion Pricea€), subject to adjustmentunder certain circumstances described in the
Unsecured Notes.A AdjustmentsA Ifon the day(s) on which (i) a registration statement registering for resale by the
December Investors the Common Stock issuable upon exerciseof the December Warrants and conversion of the
December Unsecured Notes and December Incremental Notes (the a€oeResale RegistrationStatementa€) becomes
effective and the prospectus contained therein is available for use (the &€ceRegistration Adjustment Eventa€)and (ii) the
Company files with the Secretary of State of the State of Delaware an amendment to its Third Amended and Restated



Certificateof Incorporation such that the Company has enough authorized and unissued Common Stock available for
conversion in full of the DecemberUnsecured Notes and December Incremental Notes at the Initial Conversion Price
and the exercise in full of the December Warrants at thelnitial Exercise Price (the a&€ceAuthorized Share Adjustment
Eventa€ and, together with the Registration Adjustment Event, eachan a€ceAdjustment Eventa€, and the day on which
each Adjustment Event occurs, an a€ceAdjustment Datea€), the ConversionPrice then in effect is greater than the
Closing Bid Price of the Common Stock on the Trading Day ended immediately prior to such AdjustmentDate (each, an
a€eeAdjustment Pricea€ and, collectively, the a€ceAdjustment Pricesa€), on any such Adjustment Date, theConversion
Price shall automatically lower to the Adjustment Price.A FloorPriceA TheFloor Price of the December Unsecured Notes
is $1.048 per share of Common Stock, subject to the Companya€™ s right to reduce, fromtime to time, to a price per
share not contrary to the rules and regulations promulgated by the Nasdaq Capital Market (and other adjustmentsfor
stock splits, stock dividends, stock combinations, recapitalizations and similar

events).A AlternateConversionA Eachnoteholder may alternatively elect to convert the December Unsecured Notes, at
any time at such noteholdera€™s option, into CommonStock at the &€oeAlternate Conversion Pricea€ equal to the lesser
of:A A 4— the Conversion Price then in effect; and A A 4— the greater of: A A o the Floor Price; and A A o the
lowest volume weighted average price of the Common Stock during the five consecutive Trading Days ending and
including the Trading Day immediately preceding the delivery or deemed delivery of the applicable conversion notice.

A Limitationson ConversionA BeneficialOwnership Limitation. A noteholder shall not have the right to convert any
portion of a December Unsecured Note to the extent that,after giving effect to such conversion, the noteholder
(together with certain related parties) would beneficially own in excess of 4.99%,or the &€ceMaximum Percentagea€, of
shares of Common Stock outstanding immediately after giving effect to such conversion. TheMaximum Percentage may
be raised or lowered to any other percentage not in excess of 9.99%, at the option of the noteholder, except thatany
increase will only be effective upon 61 daysa€™ prior notice to the Company.A ExchangeCap Limitation.A Unless the
Company obtains the approval of its stockholders in accordance with the rules and regulations ofthe Nasdaq Capital
Market, a maximum of 3,260,603 shares of Common Stock (19.99% of the outstanding shares of Common Stock on
August29, 2024) shall be issuable upon conversion or otherwise pursuant to the terms of the December Unsecured
Notes.A 13 A A RedemptionRightsA CompanyOptional Redemption. The Company has the option to redeem the
December Unsecured Notes at a 10% redemption premium to the greaterof (i) the shares of Common Stock then
outstanding under the Unsecured Notes and (ii) the equity value of Common Stock underlying theDecember Unsecured
Notes. The equity value of Common Stock underlying the December Unsecured Notes is calculated using the greatest
closingsale price of the Common Stock during the period commencing on the date immediately preceding notice of such
redemption and ending onthe Trading Day immediately prior to the date the Company makes the entire payment
required to be made for such redemption.A BankruptcyEvent of Default Mandatory Redemption. Upon any bankruptcy
event of default, the Company shall immediately redeem in cash all amountsdue under the December Unsecured Notes
at 25% premium unless the noteholder waives such right to receive such payment.A RegistrationRightsA TheCompany
has agreed to file a Resale Registration Statement with the Securities and Exchange Commission, or SEC, (i) with
respect to theinitial closing, within 45 calendar days of the date of the initial closing date or as soon as practicable
thereafter and (ii) with respectto any subsequent closings, within 45 calendar days after the later of (A) the date on
which the most recently filed Resale RegistrationStatement becomes effective and the prospectus contained therein is
available for use and (B) the applicable closing date (each suchdate, a &€ceRegistration Trigger Datea€), and, in each
case, seek effectiveness within 90 days following the initial closingdate or the applicable Registration Trigger Date, and
keep such Resale Registration Statements effective at all times until no DecemberInvestors owns any December
Unsecured Notes, December Warrants or December Incremental Warrants or shares of Common Stock issuable
uponexercise thereof.A A DecemberWarrantsA TheDecember Warrants are exercisable immediately on the date thereof
with a term of five years to purchase an aggregate of 25,874,953 sharesof Common Stock at an exercise price of $1.392
(the a€celnitial Exercise Pricea€), subject to adjustment to lower the ExercisePrice then in effect to the greater of the (i)
Floor Price and (ii) 120% of the Closing Bid Price of the Common Stock on the TradingDay ended immediately prior to
such Adjustment Date upon Adjustment Events and other certain adjustments as described in the

DecemberWarrants.A TheDecember Incremental Warrants are exercisable immediately on the date thereof with a term
of one year to purchase the December UnsecuredNotes at an exercise price of equal to the principal amount of the
December Unsecured Notes issued to such purchaser, subject to adjustmentunder certain circumstances described in
the December Incremental Warrants.A Limitationson Exercise. A December Warrant holder shall not have the right to
exercise any portion of the December 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 4€ceMaximum Percentagea€, of
shares of Common Stock outstanding immediately after giving effect to such conversion. TheMaximum Percentage may
be raised or lowered to any other percentage not in excess of 9.99%, at the option of the December Warrant
holder,except that any increase will only be effective upon 61 daysa€™ prior notice to the Company.A Oneof the
December Investors is VW Investment Holding Limited, an independent investment fund with investors including FF
Global Partners(a€ceFFGPA€).A (3)On January 17, 2025, Faraday Future entered into a Settlement and Release
Agreement with HSL to resolve outstanding claims with HSL. As part of the Settlement and Release Agreement,
Faraday agreed to issue 4,—1.15 million (approximately $1.185 million) worth of Class A Common Stock to HSL, with
the number of shares based on a per share price of $1.53, which was the closing price of the Class A Common Stock on
January 16, 2025, the trading day prior to the signing of the Settlement and Release Agreement. The settlement also
included the cancellation of purchase orders and the resolution of claims related to items without associated purchase
orders. Additionally, the company may issue extra shares or provide additional cash to HSL if the market value
decreases by more than 5% between January 17, 2025, the issuance date of the Compensated Shares and the date when
this Registration Statement is effective.A (4)Potential profit is calculated based on the closing price of the
Companya€™s Class A Common Stock on January 22, 2025, which has a per share price of $1.42.A (5)The calculation of
Potential Profit per Share is based upon the floor price of the December SPA Notes.A 14 A

A RISKFACTORSA Investingin our securities involves risks. Before you make a decision to buy our securities, in
addition to the risks and uncertainties discussedabove under a€ceCautionary Note Regarding Forward-Looking
Statements,a€ you should carefully consider the specific risks setforth herein. If any of these risks actually occur, it may
materially harm our business, financial condition, liquidity, and resultsof operations. As a result, the market price of our
securities could decline, and you could lose all or part of your investment. Additionally,the risks and uncertainties
described in this prospectus, any prospectus supplement or in any document incorporated by reference hereinor
therein are not the only risks and uncertainties that we face. Additional risks and uncertainties not presently known to



us or thatwe currently believe to be immaterial may become material and adversely affect our business.A RisksRelated
to FFA€™ s Business and IndustryA FFdoes not have sufficient liquidity to pay its outstanding obligations and to operate
its business and it will likely file for bankruptcyprotection if we are unable to access additional capital.A Sinceinception,
we have incurred cumulative losses from operations, negative cash flows from operating activities and has an
accumulated deficitof $3,958.5 million, $3,526.8 million and $2,907.6 million as of December 31, 2023, 2022 and 2021,
respectively. We expect to continueto generate significant operating losses for the foreseeable future. Based on our
recurring losses from operations since inception andcontinued cash outflows from operating activities, in our audited
consolidated financial statements for the years ended December 31,2023 and 2022, we concluded that this
circumstance raised substantial doubt about our ability to continue as a going concern within oneyear from the original
issuance date of such financial statements. Similarly, in their audit reports on the consolidated financial statementsfor
the years ended December 31, 2023 and 2022, our former independent registered public accounting firm included an
explanatory paragraphstating that our recurring losses from operations and continued cash outflows from operating
activities raised substantial doubt aboutour ability to continue as a going concern. Our consolidated financial
statements for the years ended December 31, 2023 and 2022 do notinclude any adjustments that may result from the
outcome of this uncertainty. As of the date our consolidated financial statements forthe year ended December 31, 2023
were issued, our management determined that FF would be required to obtain additional funding to continueas a going
concern, resulting in there being substantial doubt about its ability to continue as a going concern.A FFonly recognized
$0.8 million in revenue during the second half of the year ended December 31, 2023. FF relies on capital from
investorsto support its operations. To date, we have primarily financed our operations through the sale of our Class A
Common Stock, warrantsand convertible notes. For example, on June 16, 2023, we filed a Registration Statement on
Form S-3 covering the offering of up to $300.0million of Class A Common Stock and warrants, which was declared
effective by the SEC on June 28, 2023 (the d€eRegistration Statementd€).On September 26, 2023, we also entered into
a sales agreement with Stifel, Nicolaus & Company, Incorporated, B. Riley Securities,Inc., A.G.P./Alliance Global
Partners, Wedbush Securities Inc. and Maxim Group LLC, as sales agents, to sell shares of Common Stock,from time to
time, with aggregate gross sales proceeds of up to $90.0 million pursuant to the Registration Statement as an a€ceat-
the-marketd€(the 4€®@ATM Programa€) offering under the Securities Act of 1933, as amended (the a€eSecurities
Acta€). The ATM Programwas the primary source of liquidity for FF from September to December 2023. As of
December 31, 2023, our principal source of liquiditywas cash totaling $1.9 million, which was held for working capital
and general corporate purposes. As of December 31, 2023, our cashposition was $4.0 million, including restricted cash
of $2.1 million. For a discussion of our capital needs and the current status ofour financing efforts, see a€®FF does not
have sufficient liquidity to pay its outstanding obligations and to operate its businessand it will likely file for bankruptcy
protection if it is unable to access additional capital.a€A Wedo not have sufficient cash on hand to meet our current
obligations and are unable to generate cash through our ATM Program or via ourRegistration Statement because we
are not currently S-3 eligible. For further detail, see 4€eFF is not able to continue to utilizeits &€ceat the market
program.a€ We may have limited remaining authorized share availability as we issue more shares to generatecash
through equity or equity-linked issuances. If we are unable to find additional sources of capital, we will lack sufficient
resourcesto fund our outstanding obligations and continue operations and we will likely have to file for bankruptcy
protection and our assetswill likely be liquidated. Our equity holders would likely not receive any recovery at all in a
bankruptcy scenario.A FFhas missed rental payments on all of its leased properties.A FFleases three facilities in
California and three facilities in China for manufacturing, retail, office, administrative services, R&Dand strategic
planning purposes. FF is behind on rental payments at all locations. FF can provide no assurances that any
forbearanceof its lease obligations will be provided to it, nor that FF will be able to regain compliance with its lease
obligations. If, as a result,FFa€™s leases are terminated, FF may not be able to continue production of its vehicles. If
FF is unable to continue production,FF will likely have to file for bankruptcy protection and its assets will likely be
liquidated. FFa€™ s equity holders would likelynot receive any recovery at all in a bankruptcy scenario.A 15 A A FFhas
a limited operating history and faces significant barriers to growth in the electric vehicle industry.A FFexpects to need
substantial additional financing to start the third phase of its three phase delivery plan. There cannot be any
assurancethat FF will be able to develop the manufacturing capabilities and processes, or secure reliable sources of
component supply to meetthe quality, engineering, design or production standards, or the required production volumes
to successfully grow into a viable business.A AlthoughFF has started production and delivery on its first electric vehicle,
it faces significant barriers to growth in the electric vehicleindustry, including continuity in development and
production of safe and quality vehicles, brand recognition, customer base, marketingchannels, pricing policies, talent
management, value-added service packages and sustained technological advancement. If FF fails to addressany or all of
these risks and barriers to entry and growth, its business and results of operation may be materially and adversely
affected.A GivenFFa€™ s limited operating history, the likelihood of its success must be evaluated especially considering
the risks, expenses, complications,delays and the competitive environment in which it operates. There is, therefore, no
assurance that FFa€™s business plan will provesuccessful. FF will continue to encounter risks and difficulties
frequently experienced by early commercial stage companies, includingscaling its infrastructure and headcount, and
may encounter unforeseen expenses, difficulties or delays in connection with its growth.In addition, due to the capital-
intensive nature of FFa€™s business, it can be expected to continue to incur substantial operatingexpenses without
generating sufficient revenues to cover those expenditures. There is no assurance FF will ever be able to generate
revenueconsistently, raise additional capital when required or operate profitably. Any investment in FF is therefore
highly speculative.A FFhas incurred substantial losses in the operation of its business and anticipates that it will
continue to do so. It may never achieveor sustain profitability.A Thedesign, engineering, manufacturing, sales and
service of intelligent, connected electric vehicles is a capital-intensive business. FFhas incurred losses from operations
and has had negative cash flows from operating activities since inception. FF incurred a net lossof $431.7 million and
$602.2 million for the years ended December 31, 2023 and 2022, respectively. Net cash used in operating activitieswas
$278.2 million and $383.1 million for the years ended December 31, 2023 and 2022, respectively, and $51.8 million for
the nine monthsended September 30, 2024.A FFmay incur unforeseen expenses, or encounter difficulties,
complications, and delays in delivering the FF 91 series, and therefore maynever generate sufficient revenues to
sustain itself. Even though FF has begun initial deliveries of the FF 91 series, it may continueto incur substantial losses
for a variety of reasons, including the lack of demand for the FF 91 series and the relevant services, vehicleservice and
warranty costs, increasing competition, challenging macroeconomic conditions, regulatory changes and other risks
discussedherein, and so it may never achieve or sustain profitability.A Giventhe risks associated with FFA€™s ability to
obtain additional funding to execute on its plans to develop and deliver vehicles andbegin to generate significant



revenue, the amount of additional funding needed could differ from earlier estimates and the timing toreach
profitability and positive cash flows could be further delayed. Based on delays in obtaining sufficient funding relative to
itsplans, as well as the likelihood that FFa€™s plan will be implemented successfully, timely, or at all, once such
funding is in place,FF cannot estimate a breakeven point at this time.A FFhas been focusing on the launch of FX
vehicles, and has delayed the development of other planned vehicles in the portfolio (FF 81 series,FF 71 series, and
SLMD) and substantially reduced incremental spending on the development of certain vehicles with the goal of
reducingnew capital requirements in 2025.A FFexpects its operating expenses to increase significantly in the future,
which may impede its ability to achieve profitability.A FFexpects to further incur significant operating costs including
R&D expenses, capital expenditures relating to its manufacturing capacities,additional operating costs and expenses for
production ramp-up, raw material procurement costs, general and administrative expenses asit seeks to scale its
operations, and sales, marketing, and distribution expenses as it builds its brand and markets its vehicles.
Additionally,it may incur significant costs as it delivers the FF 91 series, including vehicle service and warranty
expenses.A FFA€ ™ sability to become profitable will not only depend on its ability to successfully market its vehicles and
other products and services,but also to control costs. Ultimately, FF may not be able to adequately control costs
associated with its operations for reasons outsideits control, including the cost of raw materials such as aluminum, steel
and lithium-ion cells. Substantial increases in such costs couldincrease FFa€™s cost of revenue and its operating
expenses and reduce its margins. Additionally, currency fluctuations, inflationarypressures, tariffs or shortages in
petroleum and other economic or political conditions could result in significant increases in logisticsand freight charges
and raw material costs. If FF is unable to design, develop, manufacture, market, sell and service its vehicles,
includingproviding service in a cost-efficient manner, its margins, profitability, and prospects would be materially and
adversely affected.A 16 A A Therate at which FF may incur costs and losses may increase significantly as it:A a—
continues to develop the FF 91, and potentially refocuses on the FF 81, and FF 71 series and SLMD electric vehicle
models;A 4—continues to develop and equip its manufacturing facility in Hanford, California to produce the FF 91
series, and prepares for manufacturing capabilities in South Korea and other potential manufacturing options, and in
China for additional production capacity for the FF 91 series and other electric vehicle models;A 4—builds up
inventories of parts and components for the FF 91 series;A 4—starts the research and development of new product
Faraday X and is under the process of establishing the bridge strategy;A a—develops and expands its design,
development, maintenance, servicing and repair capabilities;A &—potentially looks to open offline FF stores; andA 4—
increases its sales and marketing activities.A A Theseefforts may be more expensive than FF currently anticipates, and
these efforts may not result in increases in revenues, which could furtherincrease its losses. As FF is seeking funding to
realize its business operations plan based on its estimated capital requirements, anycost overruns that deviate from
FFa€™s estimates may materially and adversely affect its business prospects, financial conditionand results of
operations.A FFa€ ™ soperating results forecast relies in large part upon assumptions and analyses developed by its
management. If these assumptions and analysesprove to be incorrect, its actual operating results could

suffer.A FFoperates in a capital-intensive industry which requires significant cash to fund its operations, and FF will
require substantial additionalcapital to support the continued production and delivery of the FF 91 series, put FF on a
path toward cash flow break-even, and satisfyits additional capital needs, including resuming development of its other
electric vehicle models. See 4€ce-A FF does not havesufficient liquidity to pay its outstanding obligations and to operate
its business and it will likely file for bankruptcy protectionif it is unable to access additional capitala€A for a discussion
of FFa€™s capital needs and the current status of itsfinancing efforts.A FFa€™ soperating results forecast largely relies
on managementa€™s assumptions and analyses, which could be incorrect. Additionally, therecannot be any assurance
that FFa€™s current fundraising efforts will be successful. Whether actual operating and financial resultsand business
developments will be consistent with FFa€™s expectations and assumptions as reflected in the forecast depends on a
numberof factors, many of which are outside FFa€™s control, including, but not limited to:A &—whether it can ob’gain
sufficient and timely capital to sustain and grow its business, including the development of future vehicle models;A a—
its ability to manage growth;A &—whether it can manage relationships with key suppliers;A &—whether it can sign up
and manage relationships with business partners for them to invest in and operate sales and service centers;A a—the
ability to obtain necessary regulatory approvals;A a—demand for its products and services in its target markets;A a—
the timing and cost of new and existing marketing and promotional efforts;A &—competition, including established and
future competitors;A A—its ability to retain existing key management, to integrate recent hires and to attract, retain
and motivate qualified personnel;A 4—the overall strength and stability of domestic and international economies;A a—
regulatory, legislative and political changes; andA 4—consumer spending habits.A 17 A A Specifically, FFA€™s
operating results forecast is based on projected purchase prices, unit costs for materials, manufacturing, labor,
packagingand logistics, warranty, sales, marketing and service, tariffs, and its projected number of orders for the
vehicles with factors suchas industry benchmarks taken into consideration. Any of these factors could turn out to be
different than those anticipated. Unfavorablechanges in any of these or other factors, most of which are beyond
FFa€™s control, could materially and adversely affect its business,prospects, financial results and results of
operations.A FFhas significant unfunded commitments from its investors. If FF is unable to satisfy the conditions to
funding or if there is a disputeregarding the conversion requirements related to the unfunded commitments, FF may
not have enough capital to support its business andcould be subject to investor legal claims.A Pursuant to the Pre-
existing SPA, Original Unsecured SPA, the Unsecured Streeterville SPA, FFVV Joinder, and the Senyun Joinder, (as
defined in Note 7, Notes Payable to the Notes to Consolidated Financial Statements) FF has obtained commitments
from several investors totaling $607.3 million in convertible note financing and $20.0 million in committed forced
warrant exercise proceeds, subject to certain conditions. A total of $411.1 million under these commitments had been
funded as of January 3, 2025 ($327.6 million net of original discount and transaction costs) with the remaining
unfunded commitment of $189.2 million. Investors of the convertible notes have the option to purchase an additional up
to 100% of the committed notes at the same economics. In the aggregate, including the additional financing the
Company completed in December 2024, these investors have an option to invest an additional $426 million of which the
$50.9 million ($45 million net of original issuance discount and transaction fees) has been funded, and option to invest
$115 million has expired, leaving the remaining optional funding balance of $260.1 million. There can be no assurance
that FF will be able to successfully satisfy the conditions to receive the additional funding. Further, if FF fails to satisfy
these funding conditions to receive the unfunded commitments, FF may be required to further delay its production and
delivery plans for the FF 91 2.0 Futurist Alliance, reduce headcount, liquidate our assets, file for bankruptcy,
reorganize, merge with another entity, and/or cease operations. In addition, during and after the third quarter of 2023,
FF temporarily suspended effecting the conversion requests from its noteholders. As of and since December 31, 2023,



FF was and had been in default on the Pre-existing SPA Notes. While FF has begun effecting these conversion requests,
there can be no assurance that FF will not again suspend effecting such requests in a manner that could result in an
event of default and monetary penalties under the various securities purchase agreements. Further, FF may be subject
to legal claims by the investors, which could have a material and adverse impact on FFa€™ s reputation and financial
condition.A FF may also be subject to legal claims arising from disagreement over the terms of its securities. For
example, FF previously issued certain convertible notes (the a€oeSenyun Notesa€) to Senyun. The Senyun Notes are
subject to a restriction that FF will not convert the Senyun Notes, and Senyun will not have the right to convert the
Senyun Notes, to the extent that Senyun would own more than 9.99% of FFa€™ s outstanding Class A Common Stock of
FF after giving effect to the conversion. In May 2023, Senyun requested to convert the Senyun Notes into shares of
Common Stock and FF converted a certain amount of the Senyun Notes. FF did not convert the Senyun Notes that
would have resulted in Senyun owning more than 9.99% of the Common Stock. However, Senyun believes that the
Senyun Notes should have been converted in full in accordance with its interpretation of conversion limitations in the
Senyun Notes. FF disputes this interpretation. In July 2023 and October 2023, Senyun sent FF a letter outlining its
position and reserving its rights under the Pre-existing SPA. Further, pursuant to the Senyun Joinder, Senyun agreed to
exercise its option to purchase $15.0 million of Tranche A Notes (as defined in Note 7, Notes Payable, in the Notes to
the Consolidated Financial Statements contained herein) in accordance with the terms of the Secured SPA, with
funding of 75% of such amount within five business days of the date of the Senyun Joinder and the remaining 25% of
such amount within three business days thereafter, subject to certain conditions which have been satisfied. As of
December 31, 2023, Senyun had funded $11.5 million of its obligation and had not funded the remaining $3.5 million. It
is not possible at this time to predict the outcome of the disagreement with Senyun.A 18 A A Further,any litigation,
proceedings or dispute related to legal claims of FFa€™s investors, even those without merit, may divert

FFa€ ™ sfinancial and management resources that would otherwise be used to benefit the future performance of
FFa€™s operations. Any adversedetermination against FF in any potential proceedings may also result in settlements,
injunctions or damages that could have a materialadverse effect on FFa4€™ s business, financial condition and results of
operations and investors or other financing sources may beunwilling to provide additional funding to FF on
commercially reasonable terms, or at all, as a result of any legal claims.A MHLand V W Investment are purchasers of
the Unsecured SPA Notes (as defined in Notes 7, Notes Payable to the Notes to Consolidated FinancialStatements) and
are affiliates of FF Global and a longtime FF stockholder, respectively, and such purchasers have limited

assets.A OnMay 8, 2023, FF entered into the Unsecured SPA with Metaverse Horizon Limited (&4€ceMHLa€) and VW
Investment Holding Limited(a&€ceV W Investmenta€) to issue and sell, subject to the satisfaction of certain closing
conditions, $100.0A million aggregateprincipal amount of FF4€™s senior unsecured convertible promissory notes. MHL
and V W Investment committed to fund in eight subsequentclosings fifteen days apart, subject to the satisfaction of
certain closing conditions. MHL who is the anchor investor in the UnsecuredSPA Notes and has committed

$80.0A million of the funding, is an independent investment fund with investors including FF Global,and VW
Investment is an affiliate of Mr. Lijun Jin, a long-term shareholder of FF. As such MHL is a related party of FF as
MHLA&€ ™ sinvestors include ax subsidiary FF Global. FF Global has control over FFa€™ s management, business and
operations, and may use thiscontrol in ways that are not aligned with FFa€™ s business or financial objectives or
strategies or that are otherwise inconsistentwith FFa€™s interests.A OnDecember 21, 2024, FF entered into December
SPA with V W Investment to issue and sell, subject to the satisfaction of certain closingconditions, $5 million aggregate
principal amount in one or more closings, of FFa€™s December Unsecured Notes, along with the rightto purchase
additional such notes and to exercise certain December Warrants.A Further,in connection with the Unsecured SPA, FF
entered into equity commitment letters with each of FF Global Partners Investment LLC (formerlyknown as FF Top
Holdings LLC) and Mr. Jin to support the obligations of MHL and V W Investment under the Unsecured SPA subject to
thelimitations set forth therein. If MHL or V W Investment are unable to fund their commitments and FF Global and/or
Mr. Jin breach theirobligations under their equity commitment letters with FF, it may not be able to recover the
damages caused by such breach(es) from FFGlobal due to the nature of their assets, including the fact that many of Mr.
Jina€™s assets are not located in the United Statesand FF Globala€™s only assets are shares of FFa€™s Class B
Common Stock, a note payable from FF, and a capital commitment froman investor with terms not disclosed to FF or
third party beneficiary rights in favor of FF. If MHL and/or V W Investment do not fundtheir commitments and FF is
unable to recover damages under the equity commitment letters, FF may need to seek additional investors orother
financing sources.A Therecan be no assurance that FF would be able to attract additional investors or other financing
source. If we are unable to attract additionalinvestors or other financing sources in a timely manner or on acceptable
terms, or at all, we may be required to further delay our productionand delivery plans for the FF 91 Futurist, reduce
headcount, liquidate our assets, file for bankruptcy, reorganize, merge with anotherentity, and/or cease

operations.A FFhas historically incurred substantial indebtedness and may incur substantial additional indebtedness in
the future, and it may not beable to refinance borrowings on terms that are acceptable to FF, or at all.A AlthoughFF
settled the majority of its debt in either equity or cash upon consummation of the Business Combination and paid off
certain otherindebtedness with the proceeds of the Business Combination, FF may incur additional indebtedness from
time to time to support its operations.If FF incurs additional debt, the risks it faces as a result of indebtedness and
leverage could intensify. The incurrence of any additionaldebt could:A A—limit FFA€™ s ability to satisfy obligations
under certain debt instruments, to the extent there are any;A d—cause FF to seek bankruptcy protection or enter into
other insolvency proceedings in the event FF is not able to renew or refinance any existing indebtedness as it becomes
due;A A—increase FFa€™s vulnerability to adverse general economic and industry conditions;A &—require FF to
dedicate a substantial portion of cash flow from operations to servicing and repaying indebtedness, thereby reducing
the availability of cash flow to fund its working capital, capital expenditures, and other general corporate purposes;A &
—increase its exposure to interest rate and exchange rate fluctuations;A A—limit its ability to borrow additional funds
and impose additional financial and other restrictions on FF, including limitations on declaring dividends; andA 4—
increase the cost of additional financing. AAA A 19 A A Commercialbanks, financial institutions and individual lenders
may have concerns in providing additional financing for FFA€™ s operations. Thegovernments of the UnitedA States,
China and Europe may also pass measures or take other actions that may tighten credit availablein relevant markets.
Any future monetary tightening measures as well as other monetary, fiscal and industrial policy changes and/or
politicalactions by those governments could materially and adversely affect FFa€™s cost and availability of financing,
liquidity, access tocapital, and ability to operate our business.A Theproduction and delivery of the FF 91 Futurist has
experienced, and may continue to experience, significant delays.A FFa€™sfuture business depends in large part on its
ability to execute its plans to develop, manufacture, market, and deliver electric vehicles,including the FF 91, FF 81 and



FF 71 series, and SLMD electric vehicle models that appeal to customers. Based on certain management
assumptions,including timely completion of certain testing and the suppliers meeting our supply chain requirement, FF
originally expected deliveriesof the FF 91 to users to begin before the end of April 2023. The first phase of the three-
phase delivery plan began at the end of May2023. In addition, due to a suppliera€™s timing constraints and the
completion of an additional system testing related to FFa€™ senhanced safety testing of a single unique product feature
of the FF 91 2.0 Futurist Alliance, the second phase of the three-phase deliveryplan originally contemplated to begin by
June 30, 2023, began in August 2023.A Productionor delivery of the FF 91 Futurist has experienced further delays due
to insufficient capital and may experience further delays due toreasons such as supply shortages and constraints,
design defects, additional system testing, talent gaps, and/or force majeure. FF needssubstantial additional financing to
start the third phase of the delivery plan and is in discussions with additional potential investorsto obtain such
financing. Further, FF relies on third-party suppliers for the provision and development of many key components used
inthe FF 91 Futurist and other models. To the extent FFa€™s suppliers experience any further delays in providing or
developing necessarycomponents or if they experience quality issues, FF could experience further delays in delivering
on its timelines. In addition, if FFhas to adjust and/or reduce or suspend certain payments to suppliers, such
adjustments and/or reductions could further delay the productionand deliveries of the FF 91 Futurist.A Tothe extent FF
were to further meaningfully delay additional production and delivery of the FF 91 series, potential consumers may
loseconfidence in FF, and customers who have placed pre-orders for the FF 91 Futurist may cancel pre-orders, which
may curtail FFa€™ sgrowth prospects. Additionally, FFa€™s competitors may move more quickly to market than FF,
which could impact FFA€™s abilityto grow its market share.A Non-bindingpre-orders and other non-binding indications
of interest may not be converted into binding orders or sales.A While the Company has announced that its first users of
the FF 91 2.0 Futurist Alliance have joined or are currently considering participating in the Developer Co-creation
Project, as of December 31, 2024, FF had sold six and leased out ten FF 91 2.0 vehicles. These Developer Co-creation
Officers entered into consulting, branding, and other arrangements with FF in exchange for fees ranging from
approximately $150,000 to $475,000.A Further,although FF has engaged in marketing activities in anticipation of
starting customer deliveries of the FF 91 series and FF had received303 non-binding, fully refundable pre-orders in the
U.S. and China as of December 31, 2023 and other non-binding indications of interest,FF does not have binding
purchase orders or commitments from customers to purchase any of FFa€™s vehicles in development. As such,there
can be no assurance that the pre-orders and other indications of interest would be converted into binding orders or
sales.A 20 A A Untilthe time that FFa€™s products are commercially available for purchase and FF is able to scale up
its marketing function to supportsales, there will be substantial uncertainty as to customer demand for FF vehicles. The
potentially long wait from the time a non-bindingpre-order is made or other indication of interest is provided until the
time FF vehicles are delivered, and any delays beyond expectedwait times, could also impact customer decisions on
whether to ultimately make a purchase. Even if FF is able to obtain binding orders,customers may limit their volume of
purchases initially as they assess FFa€™ s vehicles and whether to make a broader transition toelectric vehicles.
Commercializing the FF 91 Futurist and other vehicles in FFa€™s development pipeline will be a long process
anddepends on FFa€™s ability to fund and scale up its productions, including through securing additional funding for
its operations,the consummation of various third-party agreements and expanding FFa€™ s marketing functions, as well
as the safety, reliability,efficiency and quality of FFa€™s vehicles, and the support and service that will be available. It
will also depend on factors outsideof FFa€™s control, such as competition, general market conditions and broader
trends in vehicle electrification and fleet management,that could impact customer buying decisions. As a result, there is
significant uncertainty regarding demand for FFa€™s products andthe pace and levels of growth that FF may be able to
achieve.A IfFF has insufficient reserves to cover future warranty claims, its business, prospects, financial condition,
results of operations, andcash flows could be materially and adversely affected.A Asour vehicles are produced and
delivered, we will need to maintain warranty reserves to cover warranty-related claims. If our warrantyreserves are
inadequate to cover future warranty claims on our vehicles, our business, prospects, financial condition, results of
operations,and cash flows could be materially and adversely affected. Additionally, estimating the necessary amount of
warranty reserves is inherentlyuncertain, particularly in light of our limited operating history and limited field data
available to us, and changes to such estimatesbased on real-world observations may cause material changes to our
warranty reserves. In the future, we may become subject to significantand unexpected warranty expenses. There can be
no assurances that then-existing warranty reserves will be sufficient to cover all claims.In addition, if future laws or
regulations impose additional warranty obligations on us that go beyond our manufacturera€™s warranty,we may be
exposed to materially higher warranty expenses than we expect, and our reserves may be insufficient to cover such
expenses.A FFhas taken remedial measures in response to the Special Committee findings. There can be no assurance
that such remedial measures willbe successful. In addition, such remedial measures have not been fully implemented in
light of the corporate governance agreements withFF Top and FF Global and the recent assessment by the Board of
FFa€™s management structure, including management roles, responsibilitiesand reporting lines, and changes to the
Board.A InNovember 2021, the Board established a special committee of independent directors (the 4€ceSpecial
Committeea€) to investigateallegations of inaccurate Company disclosures. The Special Committee engaged
independent legal counsel and a forensic accounting firmto assist in its review. The Special Committee made several
findings, including that certain statements made by or on behalf of FF inconnection with the PIPE Financing were
inaccurate; that deficiencies exist in FFa€™s internal control environment; and that certainof FFa€™s policies and
procedures required enhancement. Based on the results of the Special Committee investigation and
subsequentinvestigative work based on the Special Committeea€™ s findings performed under the direction of the
Executive Chairperson and reportingto the Audit Committee, the Board directed management to implement a number
of remedial measures. See Note 10,A Commitments andContingencies, in the Notes to the Consolidated Financial
StatementsA for more information regarding the findings and remedialactions relating to the Special Committee
investigation.A Therecan be no guarantee that the Special Committee investigation revealed all instances of inaccurate
disclosure or other deficiencies, orthat other existing or past inaccuracies or deficiencies will not be revealed in the
future. Additional inaccuracies or deficienciescould subject FF to further litigation and regulatory investigations and
could contribute to a failure of FF to meet its SEC reportingobligations in a timely manner, any of which could
adversely impact investor confidence in FF, contribute to a decline in trading pricesfor FFa€™ s securities and interfere
with FFA€™s ability to access financing.A 21 A A OnSeptember 23, 2022, FF entered into an agreement with FF
Global and FF Top (the a€ceHeads of Agreementa€) pursuant to which FFagreed to and implemented significant
changes to the Board and Company governance. Certain of such changes have altered some of the remedialmeasures of
the Special Committee and/or preclude FF from fully implementing other remedial measures. For instance, Ms.



Swenson, whowas appointed to the position of Executive Chairperson that the Board created based on the Special
Committee investigation, tenderedher resignation from her role as both Executive Chairperson and member of the
Board on October 3, 2022, effective immediately, and Mr.Adam (Xin) He was appointed to serve as Interim (non-
Executive) Chairman of the Board effective as of the same date. On July 31, 2023,Mr. He tendered his resignation from
the Board, effective immediately. FF expects that the current Board will select a permanent Chairpersonof the Board.
Following the resignation of Ms. Swenson, all FF management (including Mr. Yueting Jia) reported directly or
indirectlyto the Global CEO of FF (previously Dr. Breitfeld and Mr. Xuefeng Chen). In addition, Mr. Jia was, effective as
of October 4, 2022, alsoappointed as Founder Advisor, in which capacity he acts as an advisor to the Board with no
change to his current compensation.A OnJanuary 13, 2023, FF entered into an amended shareholder agreement with
FF Global (only with respect to the amendment of the Heads ofAgreement) and FF Top (the &€cAmended Shareholder
Agreementa€), pursuant to which various terms of the Heads of Agreement wereamended.A OnFebruary 26, 2023, after
the Boarda€™ s assessment of FFa€™s management structure, the Board approved Mr. Yueting Jia (alongsideMr.
Xuefeng Chen) reporting directly to the Board, as well as FFa€™s product, mobility ecosystem, I.A.L., and advanced
R&D technologydepartments reporting directly to Mr. Jia. The Board also approved FFa€™s user ecosystem, capital
markets, human resources and administration,corporate strategy and China departments reporting to both Mr. Jia and
Mr. Xuefeng Chen. FFa€™s remaining departments continued toreport to Mr. Xuefeng Chen. Mr. Chen subsequently
resigned from his position as Global CEO and was replaced by Matthias Aydt. Based onthe changes to his
responsibilities within FF, the Board determined that Mr. Jia is an a€oeofficera€ of FF within the meaningof Section 16
of the Exchange Act (a a€meSection 16 officera€) and an d€cweexecutive officera€ of FF under Rule 3b-7 underthe
Exchange Act.A Giventhe governance changes pursuant to the Heads of Agreement such as those described above and
further changes to the composition of theBoard, there can be no assurance that the remedial actions approved by the
Board in connection with the Special Committee investigationwill be fully implemented or successful. FFa€™s Board
and management intend to continue to evaluate the Special Committee remedialactions and take actions in the best
interest of FF and its stakeholders.A FFis involved in an SEC investigation and may be further subject to investigations
and legal proceedings related to the matters underlyingthe Special Committee investigation and other matters, which
may result in adverse findings, damages, the imposition of fines or otherpenalties, increased costs and expenses and the
diversion of managementa€™s time and resources.A OnDecember 23, 2021, a putative class action lawsuit alleging
violations of the Exchange Act was filed in the United States District Court,Central District of California, against FF,
among others, and its former Global CEO, its former Chief Financial Officer (4€ceCF04&€),its current Chief Product and
User Ecosystem Officer, as well as the CFO of Legacy FF and former CFO of FF, three independent directorsof PSAC,
and the Co-CEOs of PSAC. Also, in 2021, 2022 and 2023, putative stockholder derivative lawsuits were filed against
numerouscurrent and former officers and directors of FF alleging violations of the Exchange Act and various common
law claims. In addition, onJune 14, 2022, a verified stockholder class action complaint was filed in the Court of
Chancery of the State of Delaware against, amongothers, FF, its former Global CEOQ, its former CFO and its current
Chief Product and User Ecosystem Officer alleging breaches of fiduciaryduties (the 4€ceYun Class Actiona€). Lastly, on
September 21, 2022, a verified stockholder class action complaint was filed inthe Court of Chancery of the State of
Delaware against, among others, FF, the Co-CEOs and independent directors of PSAC, and certainthird-party advisors
to PSAC, alleging breaches of fiduciary duties, and aiding and abetting the alleged breaches, in connection
withdisclosures and stockholder voting leading up to the Business Combination (the &€ceCleveland Class Actiona€),
which action subsequentlywas consolidated with the Yun Class Action with the complaint in the Cleveland Class Action
being designated as the operative pleading.In April, 2023, the defendants respectively filed motions to dismiss the
complaint which are scheduled to be heard by the court on May4, 2024. See Note 10,A Commitments and
Contingencies 4€“ Legal Proceedings,A in the Notes to the Consolidated FinancialStatements for further information
regarding these lawsuits.A 22 A A Inconnection with the Special Committee investigation, FF, certain members of the
management team and FF employees received a notice ofpreservation and subpoena from the staff of the SEC stating
that the SEC had commenced a formal investigation relating to the mattersthat were the subject of the Special
Committee investigation beginning in October 2021. FF, which had previously voluntarily contactedthe SEC in
connection with the Special Committee investigation, is cooperating fully with the SECa€™s investigation. The
outcomeof such an investigation is difficult to predict, and the SEC has expanded the scope of its investigation beyond
that of the SpecialCommittee. In addition, the SEC may subject our directors, officers and employees to fines, penalties
and other punitive actions. InJune 2022, FF received a preliminary request for information from the U.S. Department of
Justice (4€eDQJa€) in connection withthe matters that were the subject of the Special Committee investigation. FF has
responded to that request and intends to fully cooperatewith any future requests from the DOJ. We have incurred, and
may continue to incur, significant expenses related to legal, accountingand other professional services in connection
with the SEC investigation. At this stage, we are unable to assess whether any materialloss or adverse effect is
reasonably possible as a result of the SECA€™ s investigation or estimate the range of any potential loss.A OnOctober
20, 2022, FF received a subpoena from the SEC requiring FF to produce certain documents relating to FFa€™s
transactions withSenyun. On March 31, 2023, FF received questions from the SEC regarding FFa€™s disclosed delivery
estimates regarding the start ofproduction of the FF 91 Futurist. On March 23, 2023, FF received from the SEC a
request to supplement production and on May 18, 2023,FF received an additional subpoena from the SEC. On July 14,
2023, FF received an additional request from the SEC to supplement productionrelated to the May 18, 2023 subpoena
and documents related to the consulting or sales agreements with the first three users of the FF9.1 Futurist Alliance.
On each of January 30, 2024, and April 8, 2024, FF received a subpoena from the SEC requiring FF to produce
certainadditional documents relating to the SECa€™ s investigation. FF has fully complied with and intends to continue
to fully comply withthe subpoenas.A FFhas incurred, and may continue to incur, significant legal, accounting and other
professional services expenditures in connection withthe Special Committee investigation, SEC investigation, SEC
inquiries, the stockholders lawsuits and DOJ inquiry. Any legal proceedingsresulting from these investigations and
litigation, including further shareholder derivative litigation or governmental inquiries orinvestigations may further
divert managementa€™s time and attention and may result in the incurrence of significant expense, includinglegal fees.
Such legal proceedings could also have a material adverse effect on our business, financial condition, results of
operationsand cash flows including as a result of such expenses or arising from any consequences of such legal
proceedings including damages, monetaryfines, sanctions, penalties, adverse publicity and damage to

reputation.A FFwill depend on revenue generated from a single series of vehicles for the foreseeable

future.A FFa€™ssuccess will initially depend substantially on the future sales and success of the FF 91 series. FF
expects the FFA 91 series tobe its only manufactured vehicle in the market in the near future; it remains uncertain



when FF will raise sufficient funding to completedesign, development, tooling, production, and deliveries of its second
model, the FF 81 series. Historically, automobile customers havecome to expect a variety of vehicle models offered in a
manufacturera€™s fleet and new and improved vehicle models to be introducedfrequently. It remains uncertain if
FFa€™s business will generate sufficient funds or FF will be able to obtain sufficient fundsthrough other means to
introduce new vehicle models on a regular basis. Given that FFa€™s business will depend on a single or limitednumber
of models in the foreseeable future, to the extent a particular model is not well-received by the market, FFa€™s
businessprospects, financial condition and operating results could be materially and adversely affected.A Themarket for
FFa€™s vehicles, including its SLMD vehicles, is nascent and not established.A FFa€™ sB2C passenger electric vehicles
are planned to be with leading design and provide superior driving experience and personalized user experiencein their
respective customer segments. FFA believes its electric vehicles represent the &€cesmart mobilitya€ of the
nextgeneration. FFa€™s growth is highly dependent upon the consumersa€™ reception and adoption of FFa€™s vision
as to what thefuture of transportation and mobility should embody. Although there are many automakers introducing
multiple options of mass-market electricvehicles, the market for electric vehicles with ultra-new technology and cutting-
edge styling is still nascent and untested. In additionto vehicles targeting end-customers, FF plans to build the SLMD
vehicles targeting B2B business-to-business last-mile delivery logisticscompanies. FF believes its modular approach to
vehicle design provides adaptive and sustainable solutions in the commercial vehicle segment,thus meeting the needs of
commercial vehicle owners. However, there is uncertainty as to the future demands for FFa€™s vehicles inboth B2B
and B2C market segments, and there is no assurance that the retail and commercial vehicle market FFA envisions for
its vehicleswill be established. To a large extent, it depends on general economic, political, and social conditions, all of
which are beyond FFA€™ scontrol.A 23 A A FFdepends on its suppliers, the majority of which are single-source
suppliers. The inability of these suppliers to deliver necessary componentsfor FFa€™s products according to the
schedule and at prices, quality levels and volumes acceptable to FF, or FFa€™s inabilityto efficiently manage these
suppliers, could have a material adverse effect on its business prospects, financial condition and

operatingresults.A TheFF 91 model incorporates approximately 1,800 purchased components sourced from
approximately 150 suppliers, many of whom are currentlyFFa€™s single-source suppliers for the components they
supply, and FF expects this to be similar for any other vehicles FF may produce.The supply chain exposes FF to
multiple potential sources of delivery failure or component shortages. For example, on June 16, 2023,FF announced
that due to a suppliera€™ s timing constraints and the completion of an additional system testing related to
FFa€™senhanced safety testing of a single unique product feature of the FF 91 2.0 Futurist Alliance, the timing of its
previously announcedFF 91 2.0 Futurist Alliance Phase 2 delivery would be delayed to August 2023 from the end of the
second quarter 2023. Additionally, inview of FFa€™s current cash position, it has delayed payment to suppliers, which
in some cases has resulted in, and may continueto result in, certain of such suppliers ceasing to do business with FF. FF
is in active negotiations with suppliers to minimize theserisks and has been successful in retaining the majority of key
suppliers. To the extent FFa€™ s suppliers experience any delays orstoppages in providing FF with or developing
necessary components or experience quality issues, or if they otherwise decide to ceasedoing business with FF, FF
could experience further delays, some of which may be significant, in delivering on its planned timelines.A Currently, FF
has not approved secondary sources for the key single sourced components used in the FF 91 series. Generally, FF does
not maintainlong-term agreements with these single-source suppliers.A Historically,certain suppliers ceased supplying
their components and initiated legal claims against FF when FF failed to make overdue payments. Whilemost of these
prior legal claims have been settled through the vendor trust FF established in AprilA 2019 (4€ceVendor Trusta€),there
are still a number of remaining and new disputes with suppliers in the U.S. and in China. Some suppliers have
requested acceleratedpayments and other terms and conditions as a result of our past payment history and concerns
about FFa€™s financial condition, leadingto less favorable payment terms than FF had anticipated, and delaying or
putting at risk certain deliveries. More recently, some suppliershave initiated legal claims against FF as FF fails to
make overdue payments and more suppliers may continue to do so in the future. Anydisruption in the supply of
components, whether or not from a single-source supplier, could temporarily disrupt FFa€™s productionuntil a
satisfactory alternative supplier is found, which can be time consuming and costly. There can be no assurance that FF
would beable to successfully retain alternative suppliers or supplies in a timely manner or on acceptable terms, if at all.
If FF is unable toefficiently manage its suppliers, including its relationship with them, FFa€™s business, prospects,
financial condition and operatingresults may be materially and adversely affected. Additionally, changes in business
and/or political conditions, force majeure events,changes in regulatory framework and other factors beyond FFa€™s
control could also affect the suppliersa€™ ability to delivercomponents in a timely manner. Any of the foregoing could
materially and adversely affect FFa€™s business, prospects, financial conditionand operating results and could result in
a material change in FFA€™ s operations and a material reduction in the market value of FFA€™s securities.A Ifany of
FFa€™s suppliers become economically distressed or go bankrupt, FF may be required to provide substantial financial
supportor take other measures to ensure supplies of components or materials, which could increase FFa€™s costs,
affect its liquidity orcause production disruptions.A FFexpects to purchase various types of equipment, raw materials
and manufactured component parts from its suppliers. If any of these suppliersexperience substantial financial
difficulties, cease operations, or otherwise face business disruptions, FF may be required to providesubstantial financial
support to ensure supply continuity, or FF would have to take other measures to ensure components and
materialsremain available. Any disruption could affect FFa€™s ability to deliver vehicles and could increase FFa€™s
costs and negativelyaffect its liquidity and financial performance.A 24 A A FFfaces a number of challenges in the sale
and marketing of its vehicles.A FFplans to enhance its brand recognition, improve its brand reputation and grow its
client base by substantial investments in marketingand business development activities. However, FF cannot guarantee
that its marketing spending or the marketing strategies it plans toadopt will have their anticipated effect or generate
returns. FF faces a number of challenges in the sale and marketing of its vehicles,including, without limitation:A 4—
Demand in the automobile industry is highly volatile;A a—Final delivered range, performance and quality of FFA€™ s
vehicles may vary from estimates;A 4—It is expensive to establish a strong brand. FF may not succeed in continuing to
establish, maintain and strengthen the FF brand in a cost-efficient manner, or at all;A &—Many consumers are not
aware of the benefits of FFa€™s products, which may depend on factors beyond FFa€™s control such as transition of
consumer behaviors;A &—FF competes with other automotive manufacturers for consumer spending;A &—Many other
automotive manufacturers have already manufactured and sold electric vehicles providing them with a marketing
advantage;A &—FFa€™s failure to keep up with rapid technological changes could make its vehicles less attractive than
those of competitors or make potential customers unwilling to pay a premium for FF4€™s vehicles;A &—FF may not be
able to attract a sufficient number of retail partners to support its expected sales volumes; andA &—FFa€™ s efforts to



develop and market its SLMD vehicles might not be successful given the fact that its target customers are commercial
logistic companies which have different requirements compared to retail consumers.A IfFF is unable to efficiently
enhance its brand and market its products, its business prospects, financial condition and operating resultsmay be
adversely and materially affected.A FFneeds to develop complex software and technology systems in coordination with
vendors and suppliers to reach production for its electricvehicles, and there can be no assurance such systems will be
successfully developed.A FFa€™ svehicles will use a substantial amount of third-party and in-house software code and
complex hardware to operate. The development ofsuch advanced technologies is inherently complex, and FF will need
to coordinate with vendors and suppliers to achieve development forits electric vehicles. Defects and errors may be
revealed over time, and FFa€™s control over the performance of third-party servicesand systems may be limited. FF is
relying on third-party suppliers to develop and manage emerging technologies for use in its vehicles,including lithium-
ion battery technology. As technology in electric vehicles is constantly evolving, FF may also need to rely on suppliersto
develop technologies that are not yet commercially viable. There can be no assurance that FFa€™s suppliers will be
able to meetthe technological requirements, production timing, and volume requirements needed to support FFa€™s
business plan. Nor can FF assurethat such emerging technologies and systems will be successfully developed on
commercially reasonable terms, or at all. FFa€™s potentialinability to develop the necessary software and technology
systems may harm its competitive position and its business, prospects, financialcondition and operating results.A 25 A
A FFa€™sdecision to manufacture its own vehicles in its leased FF ieFactory California does not guarantee FF will not
incur significant delaysin the production of the vehicles.A FFplans to continue to build-out its leased FF ieFactory
California to support the production of the FF 91 series. Additionally, this constructionmay experience unexpected
delays or other difficulties which could further increase costs and/or adversely affect FFa€™s scheduledtimeline to
manufacture and deliver vehicles. Further, manufacturing and assembling components in-house in the FF ieFactory
does notguarantee that the production of its vehicles will be on schedule. Various risks and uncertainties inherent in all
new manufacturingprocesses could result in delays in the production of FFa€™ s vehicles, including for example those
with respect to:A d—pace of bringing production equipment and processes online with the capability to manufacture
high-quality units at scale;A A—compliance with complex and evolving environmental, workplace safety and similar
regulations;A 4—channels to secure necessary equipment, tools and components from suppliers on acceptable terms
and in a timely manner;A A—the ability to attract, recruit, hire and train skilled employees;A A—quality controls;A 4—a
health emergency, difficult economic conditions and international political tensions; andA 4—other delays and cost
overruns.A Productionand manufacturing of some of FFa€™s vehicles may be outsourced to a third-party contract
manufacturer in South Korea and potentiallythrough a joint venture in China. If such contract manufacturer or joint
venture fails to produce and deliver vehicles in a timely mannerfor any reason, FFa€™s business, prospects, financial
condition and results of operation could be materially harmed.A FFplans to outsource the manufacturing of some of its
vehicles to a third-party contract manufacturer in South Korea and may also set upa joint venture in China for vehicle
manufacturing, which FF may heavily rely upon. Collaboration with third parties for the manufacturingof vehicles is
subject to risks that may be outside FFa€™s control. FF has yet to enter into any legally binding definitive
agreementsregarding such third-party contract manufacturers (other than with a third-party contract manufacturer in
South Korea) or joint venture,and the parties could revise or terminate the preliminary memorandum of understanding
and cooperation agreement. The parties may alsonot reach agreement on legally binding definitive documents
regarding such joint venture, could abandon the related preliminary memorandumof understanding and cooperation
agreement and pursue other commercial arrangements (such as contract manufacturing or sale) or couldterminate the
preliminary memorandum of understanding and cooperation agreement at any time before the definitive agreements
are signed.Even though the definitive agreement has been signed with the third-party contract manufacturer in South
Korea, there remains uncertaintyif the manufacturing facility will be built-out as planned or if the parties will cooperate
with each other as agreed.A A Inaddition, FF could experience delays if such third-party contract manufacturing
partner or joint venture does not meet agreed upon timelinesor experiences capacity constraints. There is risk of
potential disputes with business partners, and FF could be affected by adversepublicity related to its business partners,
whether or not such publicity is related to their collaboration with FF. FFa€™s abilityto successfully build a premium
brand could also be adversely affected by perceptions if the quality of the third-contract manufacturingpartners or joint
venturea€™s products not related to FFa€™s products are questioned. Furthermore, there can be no assurancethat FF
will successfully ensure its manufacturing partners or joint ventures maintain appropriate quality standards, with any
failureto do so adversely affecting customersa€™ perceptions of FFa€™s self-manufactured electric vehicles.A IfFF
experiences delays, disputes or other difficulties with third-party manufacturers or joint ventures that FF outsources
orders to,there can be no assurance that it would be able to engage other third parties or to establish or expand its own
production capacity tomeet the needs of its customers in a timely manner or on acceptable terms, or at all. The expense
and time required to complete any transition,and to assure that vehicles manufactured at facilities of new
manufacturers comply with FFa€™s quality standards and regulatory requirementsmay be greater than anticipated.
Any of the foregoing could adversely affect FFA€™ s business, results of operations, financial conditionand prospects.A
26 A A FFhas minimal experience servicing and repairing its vehicles. The inability to adequately service vehicles may
adversely affect FFA€ ™ sbusiness.A FFhas minimal experience servicing and repairing its vehicles. Servicing EVs is
different than servicing vehicles with internal combustionengines and requires specialized skills, including high voltage
training and servicing techniques. Although FF is planning to internalizemost aspects of vehicle service over time,
initially FF plans to partner with third parties to enable nationwide coverage for roadsideand off-road assistance and
collision repair needs. There can be no assurance that FF will be able to enter into an acceptable arrangementwith any
such third-party providers. Although such servicing partners may have experience in servicing other vehicles, they will
initiallyhave limited experience in servicing FF vehicles. There can be no assurance that such service arrangements will
adequately address theservice requirements of FFa€™ s customers to their satisfaction, or that FF and its servicing
partners will have sufficient resources,experience, or inventory to meet these service requirements in a timely manner
as the volume of EVs we deliver increases.A Inaddition, a number of states currently impose limitations on the ability of
manufacturers to directly service vehicles. The applicationof these state laws to our operations could hinder or impede
our ability to provide services for our vehicles from a location in everystate. As a result, if FF is unable to roll out and
establish a widespread service network that complies with applicable laws, customersatisfaction could be adversely
affected, which in turn could materially and adversely affect FFA€™s reputation and thus its business.A Inthe future,
additional pressure may be placed on FFa€™s customer support team or partners, and FF may be unable to respond
quicklyenough to accommodate short-term increases in customer demand for technical support. Customer behavior and
usage may result in higherthan expected maintenance and repair costs, which may negatively affect FF4€™s business.



FF also could be unable to modify the futurescope and delivery of its technical support to compete with changes in the
technical support provided by its competitors. Increased customerdemand for support, without corresponding revenue,
could increase costs and negatively affect FFa€™s results of operations. If FFis unable to successfully address the
service requirements of its customers or establish a market perception that FF maintains high-qualitysupport, FF may
be subject to claims from customers, including loss of revenue or damages, and FFa€™s business could be
materiallyand adversely affected.A Changesin U.S. and international trade policies, including the export and import
controls and laws, particularly with regard to China, may adverselyimpact FFa€™s business and operating

results.A FFoperates with a UnitedA States and China dual-home market strategy, partnering with leading international
suppliers from North America,Europe and Asia. While FF believes this is the best strategic business model, it also is
more subject to risks associated with internationaltrade conflicts including between the UnitedA States and China,
particularly with respect to export and import controls and laws.Former President Donald J. Trump advocated for
greater restrictions on international trade in general, which significantly increasedtariffs on certain goods imported into
the UnitedA States - particularly from China. Former President Trump also took steps towardrestricting trade in certain
goods. In response, China and other countries imposed similar retaliatory tariffs and other measures andsuch
international trade conflicts have continued under the Biden administration.A OnDecember 23, 2021, the Uyghur
Forced Labor Prevention Act, which effectively prohibits imports of any goods made either wholly or inpart in Xinjiang,
was signed into law. The law went into effect on June 21, 2022. The law prohibits a€cethe importation of goods
madewith forced labora€ unless U.S. Customs and Border Protection determines, based on &€ceclear and convincing
evidencea€,that the goods in question were not produced a€cewholly or in part by forced labora€, and submits a report
to the U.S. Congresssetting out its findings. While we do not currently expect that this law will directly affect our
supplies, since we do not believe thatour suppliers source materials from Xinjiang for the products they sell to us, other
renewable energy companiesa€™ attempts to shiftsuppliers in response to this law, withhold release orders, or other
policy developments could result in shortages, delays, and/or priceincreases that could disrupt our own supply chain or
cause our suppliers to renegotiate existing arrangements with us or fail to performon such obligations. Broader policy
uncertainty could also reduce Chinese panel production, affecting supplies and/or prices for panels,regardless of
supplier. While we have developed multiple supply sources in a variety of countries, we could still be adversely
affectedby increases in our costs, negative publicity related to the industry, or other adverse consequences to our
business.A 27 A A Risingpolitical tensions could reduce trade volume, investment, technological exchange and other
economic activities between major internationaleconomies, resulting in a material adverse effect on global economic
conditions and the stability of global financial markets. Additionally,increasing tariffs could impact raw material prices,
the cost of component parts and transportation. Any of the foregoing could havean adverse effect on FFa€™s business,
prospects, financial condition and results of operations. The Biden administration may alsoenact policy changes that
could have an impact on FFa€™s business, such as the recent Executive Order on Addressing United StatesInvestments
in Certain National Security Technologies and Products in Countries of Concern.A Continuedor increased price
competition in the automotive industry generally, and in electric and other alternative fuel vehicles, may harm

FFa€™ sbusiness.A Increasedcompetition could result in lower vehicle unit sales, increased inventory, price reductions,
revenue shortfalls, loss of customers andloss of market share, which could harm FFa€™s business, prospects, financial
condition and operating results. For example, the automotiveindustry has witnessed increasing price competition over
the years. With more competitors entering the field, many manufacturers arefacing downward price pressure and have
been adjusting their pricing strategies. FF may not have the same financial resources as someof the competitors to
allow it to adjust pricing strategies, which may result in a loss of customers and future market share. On theother hand,
if FF follows the downward price adjustment trend, its ability to generate revenues and achieve profitability may be
adverselyaffected. Any of the foregoing may harm FFa€™s business, prospects, results of operations and financial
condition.A FFfaces competition from multiple sources, including new and established domestic and international
competitors, and expects to face competitionfrom others in the future, including competition from companies with new
technology. This fierce competition may adversely affect FFa€™ srevenues, increase its costs to acquire new customers,
and hinder its ability to acquire new customers.A Theautomotive market in the UnitedA States, China, Middle East and
the E.U, which are FFa€™s target markets, is and will remainhighly competitive. A significant and growing number of
established and new automobile manufacturers, as well as other companies, haveentered or are reported to have plans
to enter the alternative fuel vehicle market, including hybrid, plug-in hybrid and fully electricvehicles, as well as the
market for autonomous driving technology and applications. In some cases, such competitors have announced
anintention to produce electric vehicles exclusively at some point in the future. FF directly competes with other pure-
play electric vehiclecompanies targeting the high-end market segment, and to a lesser extent with NEVs and ICE
vehicles in the mid- to high-end market segmentoffered by traditional OEMs. In light of the increased demand and
regulatory push for and technology changes in connection with the alternativefuel vehicles, FF expects competition in
the industry to intensify with more new players in the future, including companies with newtechnology.A Manyof
FFa€™s current and potential competitors, have significantly greater financial, technical, manufacturing, marketing,
distributionand other resources than FF, and are able to devote greater resources to the design, development,
manufacturing, distribution, promotion,sale and support of their products than FF. In order to acquire customers and
better compete, FF may have to incur significant expensesfor marketing and business development activities and
discounts. Any inability to successfully compete with new or existing competitorsmay prevent FF from attracting new
customers and result in loss of market share. By the time FF starts delivering FF 91 on a larger scale,a substantial
portion of the market share may have already been taken by FFa€™s competitors. There can be no assurance that FF
willbe able to compete successfully in global and local markets, failure of which may materially and adversely affect
FFA€™ s business,prospects, financial condition and results of operations.A FFa€™ sgo-to-market and sales strategy,
including its own and partner stores and showrooms as well as FFa€™ s online web platform, will requiresubstantial
investment and commitment of resources and is subject to numerous risks and uncertainties.A FFintends to establish
online and offline marketing, sales, and after-sales channels, which consist of its own stores, partner stores
andshowrooms and an online web platform. FF plans to distribute its vehicles in certain key markets through its direct
stores, while establishinga distribution model of direct sales and partner-owned stores and showrooms in other
markets. Users will be able to place orders andpurchase FFa€™s vehicles exclusively through an online platform while
assigning the transaction to a specific store or showroom.Establishing FFa€™s direct stores rather than exclusively
distributing its vehicles though partner stores will require significantcapital expenditures and may result in reduced or
slower expansion of FFa€™s distribution and sales systems in the key markets comparedto a traditional dealership
system.A 28 A A FFexpects the partner stores and showrooms will be compensated from the sales and services that



are conducted online and from the capitalupside of the FF equity that the retail partners may receive as an incentive for
making their initial investment in stores of showrooms.However, FF cannot assure that its partner business model will
be as attractive as that of traditional OEMs and thus that FF will beable to scale up its network to an adequate size. In
addition, FF is not in a position to guarantee that it will be able to generatesufficient traffic to FFa4€™s online web
platform or to attract enough users to place orders. Moreover, FF will be competing withautomakers with well-
established distribution channels, which places significant risk to the successful implementation of FFa€™ sbusiness
plan.A IfFF is unable to roll out and establish a broad network covering both online and offline channels that fully meet
customersa€™ expectations,consumer experience could be adversely affected, which could in turn materially and
adversely affect FFa€™s business, financial condition,results of operations and prospects. Implementing the

FFA business model is subject to numerous significant challenges, includingobtaining permits and approvals from
government authorities, and FF may not be successful in addressing these challenges. In addition,dealer trade
associations may mount challenges to FFa€™s distribution strategy by challenging the legality of FFa€™s operationsin
court and employing administrative and legislative processes to attempt to prohibit or limit FFa€™s ability to operate.
All thesewould have a material and adverse effect on FFa€™s business, prospects, results of operations and financial
condition.A Difficulteconomic conditions, financial or economic crises, or the perceived threat of such a crisis, including
a significant decrease in consumerconfidence, may affect consumer purchases of premium items, such as

FFa€™ sA electric vehicles.A Salesof premium consumer products, such as the FF 91 Futurist and other electric
vehicles, depend in part on discretionary consumer spendingand therefore may decline based on adverse changes in
general economic conditions. The global economy and financial markets experiencesignificant disruptions from time to
time, constantly facing new challenges, including ongoing trade disputes and tariffs, as well asthe related economic
policies taken by various governments around the world. It is unclear whether these challenges will be
successfullyaddressed and what effects they may have. Any prolonged slowdown in economic development might lead
to tighter credit markets, increasedmarket volatility, sudden drops in business and consumer confidence and dramatic
changes in business and consumer behaviors.A Difficultmacroeconomic conditions, such as decreases in per capita
income and disposable income, increased and prolonged unemployment, a declinein consumer confidence, and/or
reduced spending by businesses could have a material adverse effect on future investor interest or customerdemand for
FFa€™s vehicles. In response to the perceived uncertainty in economic conditions, consumers might delay, reduce or
cancelpurchases of such electric vehicles. Potential customers may seek to reduce spending by foregoing luxurious new
energy vehicles. Decreaseddemand for FF vehicles, particularly in the UnitedA States and China, could negatively affect
the business, prospects, financialcondition and results of operations of FF.A FFfaces risks related to natural disasters,
climate change, health epidemics and pandemics, terrorist attacks, civil unrest and other circumstancesoutside its
control, which could significantly disrupt FFa€™s operations.A Theoccurrence of unforeseen or catastrophic events,
including the emergence of an epidemic, pandemic (such as the COVID-19 pandemic) orother widespread health
emergency, civil unrest, war (such as the conflict in Ukraine), terrorist attacks, climate change or naturaldisasters
could create economic and financial disruptions. These types of events could lead to operational difficulties, impair
FFa€ ™ sability to manage its business and expose FFa€™s business activities to significant losses. FFa€™ s management
and operationalteams are based in the UnitedA States and China. FF has a manufacturing facility in Hanford,
California, and has executed an agreementwith a contract manufacturer in South Korea. FF is also exploring other
potential contract manufacturing options in addition to the contractmanufacturer in South Korea. Additionally, FF may
establish manufacturing through a joint venture in China and/or other regions for certainfuture vehicle models. An
unforeseen or catastrophic event in any of these regions could adversely impact FF4€™s operations.A A 29 A A IfFF is
unable to attract and/or retain key employees and hire qualified Board members, officers and other individuals, its
ability tocompete could be harmed.A FFa€ ™ sfuture success depends, in part, upon its ability to retain key members of
its senior management team and the Board, and to attract andretain other highly qualified individuals for the Board and
senior management positions. FF has experienced significant changes in themembership of the Board and senior
management team, including most recently the resignations of Jonathon Maroko from his position asan interim Chief
Financial Officer, the resignation of Li Han from her position as a member of the Board and member of Nominating
andCorporate Governance Committee. This significant recent turnover has disrupted, and potential future turnover
could further disrupt,FFA€™ s operations, strategic focus or ability to drive stockholder value.A IfFF fails to attract new
skilled personnel for senior management positions and the Board, or ifA oneA or more of them are unableor unwilling to
continue their services with FF, FFA may not be able to replace them easily, in a timely manner, or at all. Movementsin
the price of Class A Common Stock, including any decline, may significantly affect the value of employee stock options,
which mayat any time be insufficient to counteract more lucrative offers from other companies.A Inaddition, FF may
incur additional expenses to recruit, train and retain qualified personnel. Certain current and former executives of FF
adopted a global partnership program to retain, and provide incentives for, certain key management members.
However, there is no guaranteethat FF will be able to attract other qualified candidates to fill certain positions. The
failure to do so may lead to difficulties ineffectively executing FFa€™s business strategies, and its business, prospects,
financial condition and results of operations couldbe materially and adversely affected. Furthermore, if any of

FFa€™ sA executive officers or key employees join a competitor orform a competing company, FF may lose know-how
and be poorly positioned in the marketplage.A Unionizationactivities or labor disputes may disrupt FFa€™s business
and operations and affect its profitability.A Althoughnone of our employees are currently represented by organized
labor unions, it is not uncommon for employees at companies in the automobileindustry to belong to a union, which can
result in higher employee costs and increased risk of work stoppages. Although FF works diligentlyto provide the best
possible work environment for its employees, they could still decide to join or seek representation by organizedlabor
unions, or FF may be required to become a union signatory. FFa€™s business and operations as well as its profitability
couldbe adversely affected if unionized activities such as work stoppages occur, or if FF becomes involved in labor
disputes or other actionsfiled by labor unions. Any unfavorable outcome in such disputes could create a negative
perception of how FF treats its employees.A IfFFA€™ s employees were to engage in strikes or other work stoppages, or
if third-party strikes or work stoppages cause supply chaininterruptions, FFa€™ s business, prospects, operations,
financial condition and liquidity could be materially adversely affected.A Astrike or work stoppage by FFa€™s
employees or by employees of FFa€™s outsourcing partners or suppliers could have a materialadverse effect on its
business, prospects, operations, financial condition and liquidity. Work stoppages at FFa€™s suppliers maycause supply
chain interruptions, which could materially and adversely impact FFA€ ™ sA operations given its limited, and in
mostcases, single-source supply chain. If a work stoppage occurs, it could delay the manufacture and sale of FFa€™s
products, disruptits business and operations, or have an adverse effect on FFa€™s cash flow, all of which could



materially and adversely affect FFA€ ™ sbusiness, prospects, operating results, financial condition and liquidity.A 30 A
A Thediscovery of defects in vehicles may result in delays in production and delivery of new models, recall campaigns or
increased warrantycosts, which may adversely affect FFa4€™s brand and result in a decrease in the residual value of
FFa€™ sA vehicles.A FFA€ ™ svehicles may contain design and manufacturing defects. The design and manufacturing of
FFa€™s vehicles are complex and could containlatent defects and errors, which may cause its vehicles not to perform
or operate as expected or even result in property damage, personalinjuries or death. Furthermore, FFa€™ s vehicles use
a substantial amount of third-party and in-house software codes and complex hardwareto operate. Advanced
technologies are inherently complex, and defects and errors may be revealed over time. While FF has performed
extensiveinternal testing on its vehicles and the related software and hardware systems, and will continue this testing
and evaluation, FF hasa limited frame of reference by which to assess the long-term performance of its vehicles and
systems. There can be no assurance thatFF will detect or fix the defects in a timely manner.A Thediscovery of defects in
FFa€™s vehicles may result in delays in production and delivery of new models, recall campaigns, productliability
claims or increased warranty costs and other expenses, and may decrease the residual values of vehicles that are
subject toleasing arrangements. FF might from time to time, voluntarily or involuntarily, initiate vehicle recalls if any of
FFa€™s vehicles,including any systems or parts sourced from suppliers and contractors, prove to be defective or
noncompliant with applicable laws andregulations. For example, on March 1, 2024, FF issued a voluntary recall of
certain 2023 FF 91 2.0 vehicles when it was discovered thatthese vehicles had a software issue that could prevent the
airbag malfunction light from illuminating in case of an airbag control unitcommunications fault. Such recalls, whether
voluntary or involuntary or caused by systems or components engineered or manufactured byFF or by suppliers and
contractors, could require that FF incur significant costs relating to logistics and/or repair. All of the foregoingcould
materially harm FFa€™s brand image, business, prospects, financial condition and results of operations.A FFmay
become subject to product liability claims, which could harm its financial condition and liquidity if it is not able to
successfullydefend or insure against such claims.A FFmay become subject to product liability claims, even those
without merit, which could harm its business, prospects, operating results,and financial condition. The automobile
industry experiences significant product liability claims and FF faces inherent risk of exposureto claims in the event its
vehicles do not perform as expected or malfunction resulting in personal injury or death. The risks in thisarea are
particularly pronounced given FF has limited field experience for its vehicles and currently does not have product
liabilityinsurance. A successful product liability claim against FF could require it to pay a substantial monetary award.
Moreover, a productliability claim could generate substantial negative publicity about FFa€™s vehicles and business
and inhibit or prevent commercializationof other future vehicle candidates, which would have a material adverse effect
on FFa€™s brand, business, prospects and operatingresults. Any insurance coverage FF is able to obtain in the future
might not be sufficient to cover all potential product liability claims.FF may not be able to secure additional product
liability insurance coverage on commercially acceptable terms or at reasonable costswhen needed, which could have a
material and adverse effect on FFA€™ s operating results and financial condition.A IfFF is sued for infringing or
misappropriating intellectual property rights of third parties, litigation could be costly and time consumingand could
prevent FF from developing or commercializing its future products.A FFis subject to litigation risks from third parties
alleging infringement of their intellectual property, which could be time consumingand costly, regardless of whether
the claims have merit. Individuals, organizations and companies, including FFa€™s competitors,may hold or obtain
patents, trademarks and/or other proprietary rights that would prevent, limit or interfere with its ability to make,use,
develop, sell and/or market FFa€™s vehicles or components, and may bring claims alleging FFa€™s infringement of
such rights.If FF is determined to have or believes there is a high likelihood that FF has infringed upon a third
partya€™s intellectual propertyrights, not only may FF be required to pay substantial damages or settlement costs, but
FF may also be required to cease sales of itsvehicles, incorporate certain components into its vehicles, or offer vehicles
or other goods or services that incorporate or use thechallenged intellectual property, seek a license from the holder of
the infringed intellectual property rights (which license may notbe available on reasonable terms or at all), redesign the
vehicles or other goods or services, establish and maintain alternative brandingfor FFa€™s products and services,
and/or alter FFa€™ s business strategy, all of which could prevent FF from developing or commercializingits vehicles
and adversely and materially hamper its business, prospects, financial condition and results of operations. In
addition,any litigation or claims, whether or not valid, could result in substantial costs, negative publicity, and diversion
of resources andmanagement attention.A 31 A A FFmay be subject to damages resulting from claims that FF or its
employees have wrongfully used or disclosed alleged trade secrets or otherintellectual property rights of former
employers of FF4€™s employees.A Manyof FFA€™ s employees were previously employed by other automotive
companies or by suppliers to automotive companies. FF may be subjectto claims that it or these employees have
inadvertently or otherwise used or disclosed trade secrets or other proprietary informationof their former employers.
Litigation may be necessary to defend against these claims. If FF fails in defending such claims, in additionto paying
monetary damages, it may lose valuable intellectual property rights or personnel. A loss of key personnel or their work
productcould hamper or prevent FFa€™ s ability to commercialize its products, which could severely harm FFa€™s
business, prospects, resultsof operations and financial condition. Even if FF is successful in defending against these
claims, litigation could result in substantialcosts, negative publicity and demand on management resources, which
would materially adversely affect its business, prospects, brand,financial condition and results of operations.A FFhas
elected to protect some of its technologies as trade secrets rather than as patents, however, this approach has certain
risks anddisadvantages.A FFhas elected to protect many of its technological developments as trade secrets rather than
filing patent applications on them. If anotherperson has filed or files in the future a patent application on the same
subject invention FF may be precluded from subsequently filingfor its own patent on such invention. In addition, if the
other persona€™s patent application is granted, FFa€™s continued useof its technological development could then
constitute infringement of the other persona€™ s patent. In that case FF could be forcedto stop using the affected
technology or to pay royalties to continue using it. These risks are heightened for FF given the large numberof patent
filings in the industry.A Anotherrisk of reliance upon trade secret protection is that there is no guarantee that the
efforts FF has made to keep its trade secrets secretwill be successful. Trade secrets may be taken or used without
FFa€™s authorization or knowledge, including via information securitybreaches. It is difficult to detect that trade
secrets are being misappropriated, and it is very difficult and expensive to prove disclosureor unauthorized use in court
and to obtain an adequate remedy.A A FFis dependent upon its proprietary intellectual properties.A FFconsiders its
copyrights, trademarks, trade names, internet domain names, patents and other intellectual property assets invaluable
toits ability to develop and protect new technology, grow its business and enhance FFa€™s brand recognition. FF has
invested significantresources to develop its intellectual property assets. Failure to successfully maintain or protect



these assets could harm FFa€ ™ sbusiness. The steps FF has taken to protect its intellectual property rights may not be
adequate or prevent theft and use of its tradesecrets by others or prevent competitors from copying its newly developed
technology. If FF is unable to protect its proprietary rightsor if third parties independently develop or gain access to
similar technology, FFa€™ s business, revenue, reputation and competitiveposition could be harmed. For example, the
measures FF takes to protect its intellectual property from unauthorized use by others maynot be effective for various
reasons, including the following:A &—any patent applications FF submits may not result in the issuance of patents;A a—
the scope of FFa€™s issued patents may not be broad enough to protect its proprietary rights;A &—FFa€™s issued
patents may be challenged and/or invalidated by its competitors or others;A a—the costs associated with enforcing
patents, confidentiality and invention agreements and/or other intellectual property rights may make aggressive
enforcement impracticable;A A&—current and future competitors may circumvent FFA€™s patents;A Ae—FFa€™s in-
licensed patents may be invalidated, or the owners of these patents may breach their license arrangements; andA a—
even if FF obtains a favorable outcome in litigation asserting its rights, FF may not be able to obtain an adequate
remedy, especially in the context of unauthorized persons copying or reverse engineering FF4€™ s products or
technology.A 32 A A FFmay need to resort to litigation to enforce its intellectual property rights if its intellectual
property rights are infringed or misappropriated,which could be costly and time consuming. Additionally, protection of
FFa€™sA intellectual property rights in different jurisdictionsmay vary in their effectiveness. FF has little patent
coverage anywhere in the world except the UnitedA States and China. Implementationand enforcement of Chinese
intellectual property-related laws historically has been considered to be deficient and ineffective. Moreover,with

FFa€™ s ownership of patents limited mostly to those issued in China and the UnitedA States, FF may find it impossible
toprevent competitors from copying its patented advancements in vehicles manufactured and sold

elsewhere.A DespiteFFa€™ s efforts to protect its proprietary rights, third parties may still attempt to copy or otherwise
obtain and use its intellectualproperty or seek court declarations that such third partiesa€™ intellectual property does
not infringe upon FFa€™s intellectualproperty rights, or they may be able to independently develop technologies that
are the same as or similar to FFa€™s technologies.A FFmay not be able to obtain patent protection on certain of its
technological developments, and may face better-funded competitors withformidable patent portfolios.A FFmay not be
able to obtain patent protection for certain of its technological developments because some of its existing applications
wereabandoned and applicable filing deadlines for seeking to protect such technologies may have passed in the
UnitedA States and aroundthe world. Also, FF has elected to protect some of its technologies as trade secrets rather
than as patents. However, this approach risksthe wrongful disclosure and use of FFa€™s trade secrets by departing
employees and others. FF has delayed filing for patent protectionon certain of its technological developments in recent
years due to financial constraints. Because patents are granted on a first-to-filebasis, a delay in patent filings, such as
this, can result in other companies filing for and obtaining the same inventions either independentlyderived or
otherwise. In addition, inventions not subject to an earlier filing date as disclosed in an active application can resultin
FFa€™s inventions or patents being a€ceblockeda€ by prior art in the meantime. The consequences of the filing delays
couldplace FF at a disadvantage relative to competitors that have been continuously more active in filing patent
applications and could leaveFF unable to protect its technologies that differentiate FFa€™s vehicles from the vehicles
of its competitors. FF also faces better-fundedcompetitors with formidable patent portfolios and there can be no
guarantee that one or more competitors has not and/or will not obtainpatent protection on features necessary to
implement in FFA€™ s vehicles.A FFis subject to stringent and changing laws, regulations, standards and contractual
obligations related to data privacy and security, andFFa€™s actual or perceived failure to comply with such obligations
could harm its reputation, subject it to significant fines andliability, or otherwise adversely affect FF4€™s business,
prospects, financial condition and results of operations.A FFplans to permit certain of its business partners to collect,
process, store, and in some cases transfer across borders, personally identifiableinformation concerning the drivers and
passengers of FFa€™ s vehicles. Such information may include among other things faces, names,geolocation
information, payment data, and preferences. Although FF has adopted security policies and measures, including
technology,to protect its customer information and other proprietary data, it may be required to expend significant
resources to further complywith information security laws, data breach notification requirements, as well as privacy
and data protection law if third parties improperlyobtain or use personal information of FFa€™s customers or FF
otherwise experiences a data loss with respect to its customersa€ ™ personal information. Moreover, privacy and data
protection laws are constantly evolving, and new requirements may limit or disrupt FFa€™ sdata practices, restrict our
ability to market our products, impact operations and increase legal and reputational risks.A FFplans to operate on a
global basis, and thus FF will face a significant burden to comply with data privacy and information security lawsand
regulations in the UnitedA States at the federal and state level, China, Brazil, Europe, the UK and the rest of the world.
AlthoughFF endeavors to comply with all such laws and regulations, as well as FFa€™s own policies and obligations
under contracts with thirdparties, FF may at times fail to do so or be alleged to have failed to do so. Any failure or
perceived failure by FF to comply with suchprivacy, data protection or information security laws, regulations, policies,
and obligations in one or more jurisdictions could exposeFF to litigation, awards, fines or judgments, civil and/or
criminal penalties or negative publicity, and could adversely affect FFa€™ sbusiness, financial condition, results of
operations and prospects.A 33 A A Theglobal regulatory framework governing the collection, processing, storage, use
and sharing of personal information, is rapidly evolvingand is likely to continue to be subject to uncertainty and varying
interpretations. In the UnitedA States, certain state laws maybe more stringent or broader in scope, or offer greater
individual rights, with respect to sensitive and personal information than federal,international or other state laws, and
such laws may differ from each other, which may complicate compliance efforts. For example, Californiaenacted the
California Consumer Privacy Act of 2018 (4€0eCCPAA€) which went into effect in JanuaryA 2020 and became
enforceableby the California Attorney General in JulyA 2020, and which, among other things, requires companies
covered by the legislation toprovide new disclosures to California consumers and afford such consumers new rights of
access and deletion for personal information,as well as the right to opt out of certain sales of personal information. The
CCPA provides for civil penalties for violations, as wellas a private right of action for certain data breaches that result in
the loss of personal information. This private right of actionmay increase the likelihood of, and risks associated with,
data breach litigation. Additionally, a California ballot initiative, theCalifornia Privacy Rights Act (4€ceCPRA&€) was
passed in NovemberA 2020 and its amendments to the CCPA went into effect January1, 2023. The CPRA amendments
impose additional obligations on in-scope companies and significantly modify the CCPA, including by
expandingconsumersa€™ rights with respect to certain sensitive personal information. The CPRA amendments also
created a new state agency vestedwith authority to implement and enforce the CCPA, and which is presently engaged in
rulemaking processes that can introduce additionalburdens or obligations on FFa€™s compliance programs and data



practices. Moreover, additional states such as Virginia, Colorado,Connecticut and Utah have passed similar legislation
that went into effect in 2023, and further states may follow. Additionally, theFederal Trade Commission has issued an
Advanced Notice of Proposed Rulemaking in August of 2022 indicating its interest in developingbroad regulations
around information security and commercial surveillance practices that may further impact our business. The effectsof
these new privacy laws and regulations are potentially significant and may require FF to modify its data collection or
processingpractices and policies and to incur substantial costs and expenses in an effort to comply and increase our
potential exposure to regulatoryenforcement and/or litigation.A Internationally,many jurisdictions have established
their own data security and privacy legal framework with which FF or its clients may need to comply,including, but not
limited to, the E.U. The E.U.a€™ s data protection landscape is currently unstable, resulting in possible
significantoperational costs for internal compliance and risk to FFa€™s business. In China, the Personal Information
Protection Law was passedon August 20, 2021 and took effect on November 1, 2021, imposing restrictions on entities
that collect and process personal data andsensitive information about subjects in China. China also has a cybersecurity
regulatory regime that may also add to our regulatory compliancerisks.A Failureby FF, whether actual or perceived, to
comply with federal, state or international privacy, data protection or security laws or regulationscould result in
regulatory or litigation-related actions against FF, legal liability, fines, damages and other costs, and could
adverselyaffect its business, financial condition, results of operations and prospects.A FFis subject to cybersecurity
risks relating to its various systems and software, or that of any third party that FF relies upon, and anyfailure, cyber
event or breach of security could prevent FF from effectively operating its business, harm its reputation or subject FFto
significant liability.A FFa€ ™ sbusiness requires it to use and store confidential information, including information
relating to its suppliers and other third parties,and FF4€™s customersa€™ personal information and preferences.A FF
and the business partners storing its data are routinelysubject to cybersecurity threats and attacks. Information
security risks have increased in recent years in part because of the proliferationof new technologies and the increased
sophistication and activities of organized crime, hackers, terrorists, state-sponsored actors,and other external parties.
Moreover, cybersecurity laws are increasing in complexity and creating expanded areas for potential legalliability in the
wake of data breaches or technological vulnerabilities. FFa€™s vehicles contain complex IT systems and softwareto
support interactive and other functions. FF maintains policies, procedures and technological safeguards and has
implemented policy,procedural, technical, physical and administrative controls intended to prevent unauthorized access
to its IT networks and vehiclesa€™ systems. However, FF regularly defends against and responds to information
security incidents, vulnerabilities and other security events.Unauthorized persons may gain unauthorized access to
modify, alter, insert malicious code and use such networks and systems or gain accessto confidential information of our
suppliers, other third parties or customers, or our software or other technologies may have vulnerabilitiesthat lead to
operational interruptions, data losses, or other harms. In the event FFa€™s or FF business partnersa€™ data
systemprotection, disaster recovery, business continuity or secure software and development lifecycle efforts are
unsuccessful and such systemsor the data systems of vehicles are compromised, FF could suffer substantial harm. The
conflict between Russia and Ukraine may increasethe risk of cyberattacks.A 34 A A FFcannot entirely eliminate the
risk of improper or unauthorized access to or disclosure of data or personal information, technologicalvulnerabilities or
other security events that impact the integrity or availability of FFa€™s data systems and operations, or therelated
costs FF may incur to mitigate the consequences from such events. Additionally, FF cannot guarantee that its insurance
coveragewould be sufficient to cover all losses. Moreover, FF has limited control over and limited ability to monitor
FFa€™s third-partybusiness partners that collect, store, and process information, including personally identifiable
information, on FFa€™s behalf.They and their systems could be the subject of cyberattacks, just as FF could, and they
may or may not put into practice the policiesand safeguards they should in order to comply with applicable laws,
regulations, and their contractual obligations to FF. A vulnerabilityin a third-party business partnera€™s software or
systems, a failure of FFa€™s third-party business partnera€™s safeguards,policies or procedures, or a breach of a
third-party business providera€™s software or systems could result in the compromise ofthe confidentiality, integrity or
availability of FFA€™s systems or vehicles, or the data stored by FFA€™ s business partners.A Tothe extent that FFA€™ s
vehicles are commercialized, there can be no assurance that these vulnerabilities related to FFa€™s systemsand
software will not be exploited in the future before they can be identified, or that FFa€™s remediation efforts will be
successful.A major breach of FFa€™s network security and systems could have negative consequences for its business,
prospects, financial conditionand results of operation including possible fines, penalties and damages, reduced
customer demand for FFa€™ s vehicles and harm toits reputation and brand. Any cyberattacks, unauthorized access,
disruption, damage or control of FFa€™s IT networks and systemsor any loss or leakage of data or information stored in
its systems could result in disruption of FF4€™s operations and legal claimsor proceedings. In addition, regardless of
their veracity, reports of cyberattacks to our networks, systems or data, as well as otherfactors that may result in the
perception that FFa€™ s networks, systems or data are vulnerable to &€oehacking,a€ could furthernegatively affect
FFA€™s brand and harm its business, prospects, financial condition and results of operation.A FFmay not be able to
obtain regulatory approval for its vehicles.A Motorvehicles are subject to substantial regulation under international,
federal, state and local laws. Vehicles produced by FF will be requiredto comply with the applicable safety, product and
other standards and regulations in FFa€™s targeted markets. For example, FFa€™ svehicles in the U.S. are subject to
numerous regulatory requirements established by the NHTSA, including all applicable Federal MotorVehicle Safety
Standards (a4€ceFMVSSa€). FFa€™ s vehicles must also obtain emissions certification from either the EPA or
CARB.Rigorous testing and the use of approved materials and equipment are among the requirements for achieving
federal certification. In addition, FFa€™s vehicles sold in China must pass various tests and undergo a certification
process and be affixed with the China CompulsoryCertification (4€0eCCCa€), before delivery from the factory and sale,
and such certification is also subject to periodic renewal.FF may fail to obtain or renew the required certification or
regulatory approval for its vehicles, which may prevent FF from delivering,selling and/or importing/exporting its
vehicles, and therefore materially and adversely affect its business, results of operations, financialcondition and
prospects.A FFand its suppliers and manufacturing partners may be subject to increased environmental and safety or
other regulations and disclosurerules resulting in higher costs, cash expenditures, and/or sales restrictions.A Asa
manufacturing company, including with respect to the current FF ieFactory California facility, its planned future facility
with a third-partymanufacturer in South Korea and other potential contract manufacturing options, and its planned joint
venture in China, FF and its suppliersand manufacturing partners are or will be subject to complex environmental,
manufacturing, health and safety laws and regulations atnumerous jurisdictional levels in the U.S., South Korea and
other locations where they may expand operations, including laws relatingto the use, handling, storage, recycling,
disposal and human exposure to hazardous materials and relating to the construction, expansionand maintenance of



their facilities. Evolving disclosure rules on environmental matters may also entail additional compliance and
reportingcosts, including, for instance, the new climate change reporting rules recently adopted by the SEC.A 35 A

A Thecosts of compliance, including remediating contamination if any is found on FF or its manufacturing partnera€™s
properties, and anychanges to their operations mandated by new or amended laws, may be significant. FF and/or its
suppliers and manufacturing partners maybe required to incur additional costs to comply with any changes to such
regulations, and any failures to comply could result in significantexpenses, delays or fines. FF and its suppliers and
manufacturing partners will be subject to laws, regulations and standards applicableto the supply, manufacture, import,
sale and service of automobiles in different jurisdictions and relating to vehicle safety, fuel economyand emissions,
among other things, in different jurisdictions which often may be materially different from each other. As a result,
FFand/or its suppliers and manufacturing partners may need to make additional investments in the applicable vehicles
and systems to ensureregulatory compliance.A Additionally,there is a variety of international, federal and state
regulations that may apply to autonomous vehicles, which include many existingvehicle standards that were not
originally intended to apply to vehicles that may not have a driver. For example, there are currentlyno federal U.S.
regulations pertaining to the safety of autonomous vehicles; however, NHTSA has established recommended guidelines.
Certainstates have legal restrictions on autonomous vehicles, and many other states are considering them. Such
regulations continue to rapidlychange, which increases the likelihood of a patchwork of complex or conflicting
regulations. This could result in higher costs and cashexpenditures, or may delay products or restrict self-driving
features and availability, any of which could adversely affect our business,prospects, financial condition and results of
operation.A FFmay be subject to anti-corruption, anti-bribery, anti-money laundering, economic sanctions and other
similar laws and regulations, andnon-compliance with such laws and regulations could subject FF to civil, criminal and
administrative penalties, remedial measures andlegal expenses, all of which could adversely affect FFa€™s business,
prospects, results of operations, financial condition and reputation.A FFis or will be subject to laws with respect to anti-
corruption, anti-bribery, anti-money laundering, financial and economic sanctionsand other similar laws and regulations
in various jurisdictions in which FF conducts, or in the future may conduct, activities, includingthe U.S. Foreign Corrupt
Practices Act (4€0eFCPAa€) and other anti-corruption laws and regulations. The FCPA prohibits FF andits officers,
directors, employees and business partners acting on its behalf, including agents, from offering, promising,
authorizingor providing anything of value to a a€oceforeign officiala€ for the purposes of influencing official decisions or
obtaining orretaining business or otherwise obtaining favorable treatment. The FCPA also requires companies to make
and keep books, records and accountsthat accurately reflect transactions and dispositions of assets and to maintain a
system of adequate internal accounting controls. Aviolation of these laws or regulations could adversely affect FFa€™s
business, prospects, results of operations, financial conditionand reputation.A FFa€™spolicies and procedures designed
to ensure compliance with these regulations may not be sufficient, and its directors, officers,
employees,representatives, consultants, agents, and business partners could engage in improper conduct for which FF
may be held responsible. Non-compliancewith anti-corruption, anti-bribery, anti-money laundering or financial and
economic sanctions laws could subject FF to adverse mediacoverage, investigations, and severe administrative, civil
and criminal sanctions, collateral consequences, remedial measures and legalexpenses, all of which could materially
and adversely affect FFa€™ s business, prospects, results of operations, financial conditionand reputation.A Increasesin
costs, disruption of supply or shortage of materials used to manufacture FFa€™s vehicles, in particular for lithium-ion
cellsor electronic components, could harm its business.A FFincurs significant costs related to procuring components
and raw materials required to manufacture its vehicles. FF may experience costincreases, supply disruption and/or
shortages relating to components and raw materials, which could materially and adversely impact itsbusiness,
prospects, financial condition and operating results. FF uses various components and raw materials in its business,
such assteel, aluminum, and lithium battery cells. The prices for these materials fluctuate, and their available supply
may be unstable, dependingon market conditions and global demand for these materials, including as a result of
increased production of electric vehicles by FFa€™ scompetitors, as well as unforeseeable events such as the COVID-19
pandemic.A 36 A A Forinstance, FF is exposed to multiple risks relating to lithium battery cells or electronic
components, including but not limited to: (i)A anincrease in the cost, or decrease in the available supply, of materials
used in the battery cells, such as lithium, nickel, cobalt andmanganese; (ii)A disruption in the supply of battery cells or
electronic components due to quality issues or recalls by battery cellor electronic component manufacturers; and

(iii)A the inability or unwillingness of FFA€™ s current battery cell or electroniccomponent manufacturers to build or
operate battery cell or electronic components manufacturing plants to supply the numbers of lithiumcells or electronic
components required to support the growth of the electric vehicle industry as demand for such battery cells or
electroniccomponents increases.A FFa€™ sbusiness is dependent on the continued supply of battery cells for the battery
packs used in its vehicles and other electronic components.While FF believes several sources of the battery cells are
available for such battery packs, it has to date fully qualified only onesupplier for the battery cells used in such battery
packs and has very limited flexibility in changing battery cell suppliers. Any disruptionin the supply of battery cells or
electronic components from such suppliers could disrupt production of FFa€™ s vehicles until suchtime as a different
supplier is fully qualified. There can be no assurance that FF would be able to successfully retain alternative
supplierson a timely basis, on acceptable terms or at all.A Furthermore,tariffs or shortages in petroleum and other
economic conditions may result in significant increases in freight charges and material costs.In addition, a growth in
popularity of electric vehicles without a significant expansion in battery cell production capacity could resultin
shortages which would result in increased materials costs to FF thereby negatively impacting its business, prospects,
financial conditionand results of operations. Substantial increases in the prices for FFa€™s raw materials or
components would increase its operatingcosts, and could reduce margins if FF cannot recoup the increased costs
through increased vehicle prices. Any attempts to increase productprices in response to increased material costs could
result in a decrease in sales and therefore materially and adversely affect FFa€™ sbrand, business, prospects, financial
condition and operating results.A FFmay be subject to risks associated with autonomous driving technology.A TheFF 91
series is designed with autonomous driving functionalities and FF plans to continue its R&D efforts in autonomous
driving technology.However, such functionality is relatively new and poses risks, such as from defective software
performance or unauthorized access orsecurity attacks by other persons. The safety of such technologies also depends
in part on user interaction, and users may not be accustomedto using such technologies. Such failures could lead to
accidents, injury and death. For example, there have already been fatal accidentscaused by autonomous driving
vehicles developed by other leading market players. Any accidents involving self-driving vehiclesA 4€”even if involving
those of FFA€™s competitorsA 4€” may result in lawsuits, liability and negative publicity and increasecalls for more
restrictive laws and regulations governing self-driving vehicles or to keep in place laws and regulations in locationsthat



do not permit drivers to employ the self-driving functionality. Any of the foregoing could materially and adversely affect
FFa€™ sbusiness, results of operations, financial condition, reputation and prospects.A Autonomousdriving technology
is also subject to considerable regulatory uncertainty as the law evolves to catch up with the rapidly evolving natureof
the technology itself, all of which are beyond FFa€™s control. Also see 4€eFF and its manufacturing partners may be
subjectto increased environmental and safety or other regulations and disclosure rules resulting in higher costs, cash
expenditures, and/orsales restrictions.A€A Developmentsin new energy technology or improvements in the fuel
economy of internal combustion engines or significant reduction in gas prices maymaterially and adversely affect
FFa€™s business, prospects, financial condition and results of operation.A Significantdevelopments in alternative
technologies, such as advanced diesel, ethanol, or compressed natural gas or improvements in the fuel economyof the
internal combustion engine or significant reduction in gas prices may materially and adversely affect FFa€™s business,
prospects,financial condition and results of operation. Other fuels or sources of energy, such as hydrogen fuel cells,
may emerge as customersa€ ™ preferred alternative to battery electric vehicles. FF is currently a pure battery electric
vehicle company. Any failure by FF to developnew or enhanced technologies or processes, or to react to changes in
existing technologies or consumer preferences, could result in theloss of competitiveness of FFa€™s vehicles,
decreased revenue and a loss of market share to competitors.A 37 A A FFag€™ svehicles will make use of lithium-ion
battery cells, which have been observed to catch fire or vent smoke and flame.A FFa€™ svehicles will make use of
lithium-ion battery cells, which have been reported that on rare occasions, can rapidly release the energythey store by
venting smoke and flames in a manner that can ignite nearby materials as well as other lithium-ion cells. While the
FFbattery pack has been designed with the management system and thermal event alarming system which should
actively and continuously monitoreach cell voltage and also the battery pack temperature and pressure condition to
prevent such incidents, a field or testing failureof our vehicles or battery packs could occur, which could subject FF to
product liability claims, product recalls, or redesign efforts,and lead to negative publicity. Moreover, any failure of a
competitora€™s electric vehicle or energy storage product may cause indirectadverse publicity for FF and FFa€™s
products.A Inaddition, FF will need to store a significant number of lithium-ion cells at its facilities. Any mishandling of
battery packs may causedisruption to business operations and cause damage and injuries.A FFmay not be able to
guarantee customers access to efficient, economical and comprehensive charging solutions.A FFhas not built any
commercial charging infrastructure, and FFa€™s customers will have to rely on private and publicly accessible
charginginfrastructure, which is generally considered to be insufficient, especially in China. FF may not have
competitive advantages in termsof proprietary charging infrastructure or holistic charging solutions. Some competitors
may provide charging services via self-ownedcharging infrastructure, battery swapping and charging vehicles, which
FF may not be able to deliver.A Thecharging services FF may provide could fail to meet the expectations and demands
of FFa€™ s customers, who may lose confidence inFF and its vehicles. This may also deter potential customers from
purchasing FFa€™s vehicles. In addition, even if FF has the abilityand plan to build its own charging infrastructure, it
may not be cost-effective and FF may face difficulties in finding proper locationsand obtaining relevant government
permits and approvals. To the extent FF is unable to meet its customersa€™ expectations or demand,or faces
difficulties in developing efficient, economical and comprehensive charging solutions, FFa€™s reputation, business,
financialcondition and results of operations may be materially and adversely affected.A A FFwill face risks associated
with international operations, including possible unfavorable regulatory, political, currency, tax and laborconditions,
which could harm its business, prospects, financial condition and results of operations.A FFhas a global footprint with
domestic and international operations and subsidiaries. Accordingly, FFA is subject to a variety of legal,political and
regulatory requirements and social, environmental and economic conditions over which FF has little control. For
example,FF may be impacted by trade policies, environmental conditions, political uncertainty and economic cycles
involving the U.S. and China,which are inherently unpredictable. FF is subject to a number of risks particularly
associated with international business activitiesthat may increase FFa€™s costs, impact its ability to sell vehicles and
require significant management attention. These risks includeconforming FFa€™s vehicles to various international
regulatory and safety requirements as well as charging and other electric infrastructures,organizing local operating
entities, difficulty in establishing, staffing and managing foreign operations, challenges in attracting customers,hedging
against foreign exchange risk, compliance with foreign labor laws and restrictions, and foreign government taxes,
regulationsand permit requirements, FFa€™ s ability to enforce its contractual rights, trade restrictions, customs
regulations, tariffs and priceor exchange controls, and preferences of foreign nations for domestically manufactured
products. If FF does not sufficiently addressany of these challenges, its business, prospects, financial condition and
results of operations may be materially and adversely affected.A FFmight not obtain and maintain sufficient insurance
coverage, which could expose FF to significant costs and business disruption.A Tothe extent FF commercializes its
vehicles, FF may only obtain and maintain a limited liability insurance coverage for its products andbusiness
operations. A successful liability claim against FF due to injuries suffered by the users of its vehicles or services
couldmaterially and adversely affect FFa€™s business, prospects, financial condition, results of operations and
reputation. In addition, FF does not have any business disruption insurance. AnyA business disruption event could result
in substantial cost and diversionof resources.A 38 A A Governmentfinancial support, incentives and policies for electric
vehicles are subject to change. Discontinuation of any of the government subsidiesor imposition of any additional taxes
or surcharges could adversely affect FFa€™ s business, prospects, financial condition and resultsof

operations.A Governmentfinancial support and subsidies are critical to electric vehicle sales and changing consumer
behaviors. Any reduction, discontinuation,elimination or discriminatory application of government financial support,
subsidies and economic incentives because of policy changes,fiscal tightening, or the perceived success of electric
vehicles or other reasons may result in the diminished competitiveness of theelectric vehicle industry generally or
FFa€™s electric vehicles in particular. Competitors who have already rolled out their electricvehicles before the phase-
out or discontinuation of these incentives may be able to expand their customer base more effectively, whichcould place
FF at a competitive disadvantage. While certain tax credits and other incentives for alternative energy production,
alternativefuel and electric vehicles have been available in the past, there is no guarantee that these programs will be
available in the future.If current tax incentives or saleable electric vehicle emissions credits are not available in the
future, or if additional taxes or surchargesare imposed, FFa€™s business, prospects, financial condition and results of
operations could be harmed.A FFmay engage in direct-to-consumer leasing or financing arrangements in the future
which will expose FF to credit, compliance and residualvalue risks, the failure of which to manage may materially harm
FFa€™ s business, prospects, financial condition and results of operation.A FFexpects the availability of financing or
leasing programs to be important for its potential customers and may offer financing or leasingarrangements for its
vehicles or collaborate with third parties to provide such arrangements in the future. However, FF may not be ableto



obtain adequate funding for its future financing or leasing programs or offer terms acceptable to potential customers. If
FF is unableto provide compelling financing or leasing arrangements for its vehicles, it may be unable to grow the
vehicle orders and deliveries,which could materially and adversely harm FFa€™s business, prospects, financial
condition and results of operations.A Additionally,if FF does not successfully monitor and comply with applicable
national, state, and/or local consumer protection laws and regulationsgoverning these transactions, FF may become
subject to enforcement actions or penalties, either of which may harm its business and reputation.A Moreover,offering
leasing or financing arrangements will expose FF to risks commonly associated with the extension of credit. Credit risk
is thepotential loss that may arise from any failure in the ability or willingness of the customer to fulfill its contractual
obligations whenthey fall due. In the event of a widespread economic downturn or other catastrophic event, FFa€™s
customers may be unable or unwillingto satisfy their payment obligations on a timely basis or at all. Moreover,
competitive pressure and challenging markets may increasecredit risk through loans and leases to financially weak
customers and extended payment terms. If a significant number of FFa€ ™ scustomers default, FF may incur credit
losses and/or have to recognize impairment charges with respect to the underlying assets, whichmay be substantial.
Any such credit losses and/or impairment charges could adversely affect FFa€™s business, prospects, operatingresults
or financial condition.A Further,in lease arrangements, the profitability of any vehicles returned to FF at the end of
their leases depends on FFa€™ s ability to accuratelyproject such vehiclesa€™ residual values at the outset of the
leases, and such values may fluctuate prior to the end of their termsdepending on various factors such as supply and
demand of FFa€™ s used vehicles, economic cycles, and the pricing of new vehicles.FF may incur substantial losses if its
vehiclesa€™ fair market value deteriorates faster than projected.A YuetingJia, FFA€™ s founder and Chief Product and
User Ecosystem Officer, is closely associated with FFa€™s image and brand, and hispublic image may color public and
market perceptions of FF. Negative information about Mr. Jia may adversely impact FF. Disassociatingfrom Mr. Jia
could also adversely impact FF.A Becauseof his position as the founder of FF and his continuing role with FF as Chief
Product and User Ecosystem Officer, as Founder Advisorto the Board (effective as of October 4, 2022), and, as of
February 26, 2023, a Section 16 officer and an a€ceexecutive officera€of FF under Rule 3b-7 of the Exchange Act, Mr.
Jia is closely associated with the image and brand of FF. As a result, his activities,media coverage about his activities
and those of his affiliates and public and market perception of him and his role within FF all contributeto public and
market perception of FF, which in turn impacts, among other things, FFa€™s ability to conduct business,

FFa€ ™ srelationships with its management and employees, FFa€™s ability to raise financing and FFa€™s relationships
with government andregulatory officials.A 39 A A Inthe past, Mr. Jiaa€™s activities have resulted in him being subject
to discipline by FF. He has also been the subject of regulatoryand legal scrutiny for his conduct at FF and in connection
with his other business ventures. The following events and activities, amongothers, and any future similar events and
activities could generate negative perceptions about Mr. Jia and, by extension, FF:A a—Mr. Jia was disciplined as part
of the Special Committee investigation. See 4€®Note 10, Commitments and Contingencies, in the Notes to the
Consolidated Financial Statements for more information regarding the findings and remedial actions relating to the
Special Committee investigation.A &—Mr. Jia personally declared Chapter 11 bankruptcy in 2019; the U.S. bankruptcy
court approved a restructuring plan in this proceeding in 2020.A 4—The Shenzhen Stock Exchange (4€0eSSEA€)
determined in 2019 that Mr. Jia was unsuitable for a position as director, supervisor or executive officer of public listed
companies in China. This action came as a result of the violation by Leshi Information Technology Co., Ltd.
(&€eLeTVa€), an SSE-listed public company founded and controlled by Mr. Jia, of several listing rules, including those
related to related party transactions, discrepancies in LeTVa€™s forecast and financials, and the use of proceeds from a
public offering.A &—The China Securities Regulatory Commission notified Mr. Jia in 2021 of its decision to impose fines
and a permanent ban from entry into the securities market as a result of misrepresentations in LeTVa€™s disclosure
and financial statements, fraud in connection with a private placement, and other violations of securities laws and
listing requirements.A AlthoughFF is subject to risks from its ongoing association with Mr. Jia, if Mr. Jia ceased to be
associated with FF, this also could adverselyimpact FFa€™s business, operations, brand, management and employee
relations, and customer relationships, as well as FFa€™s abilityto develop business in China. Customers, employees and
investors could conclude that because of Mr. Jiaa€™s long relationship withand involvement in FFa€™s business, and
the substantial contributions he has made to FFa€™s strategy, products and competitivepositioning, a loss of Mr.
Jiad€™s involvement could significantly harm FFA€™ s business and prospects.A A YuetingJia is subject to restrictions in
China that may continue if not all creditors participating in his personal bankruptcy restructuringplan request his
removal from such restrictions. These restrictions may adversely impact FFA€™ s China strategy.A Asa condition to
receiving distributions from the trust established as part of Mr. Jiad€™ s personal bankruptcy restructuring plan,Mr.
Jiad€™ s creditors are required to request his removal from a Chinese official list of dishonest judgment debtors and the
liftingof any consumption or travel restrictions that are currently imposed on him. This process has not been completed
and Mr. Jia remainssubject to restrictions that prevent him from working for FF in China. Continuance of these
restrictions would adversely impact FF becauseof our reliance on him to develop our business in China, which is a
crucial part of our growth strategy.A YuetingJia and FF Global, over which Mr. Jia exercises significant influence, have
control over FFa€™s management, business and operations,and may use this control in ways that are not aligned with
FFa€™ s business or financial objectives or strategies or that are otherwiseinconsistent with the FFa€™s

interests.A Mr.Yueting Jia founded FF in 2014, and was its Chief Executive Officer from 2017 until 2019. He chose and
led the team creating the FF 91series, and is our current Chief Product & User Ecosystem Officer, Mr. Jia continues to
be an integral part of the innovation anddevelopment of our products. In addition, under the Heads of Agreement, FF
agreed to reinstitute the FF Transformation Committee, a managementcommittee without decision-making authority (of
which Mr. Jia is a member and Mr. Jerry Wang is initially an observer as a representativeof FF Global) that discusses
business matters being undertaken by FF. Effective as of October 4, 2022, Mr. Jia was also appointed asFounder
Advisor, in which capacity he acts as an advisor to the Board (with no change to his current compensation). On
February 26, 2023,after an assessment by the Board of FFa€™s management structure, the Board approved Mr. Jia
(alongside FFa€™s then Global CEO,Mr. Xuefeng Chen) reporting directly to the Board, as well as FFa€™s product,
mobility ecosystem, I.A.I., and advanced R&D technologydepartments reporting directly to Mr. Jia. The Board also
approved FFa€™s user ecosystem, capital markets, human resources and administration,corporate strategy and China
departments reporting to both Mr. Jia and Mr. Xuefeng Chen, subject to processes and controls to be determinedby the
Board after consultation with FFa€™s management. FFa€™ s remaining departments continue to report to Mr. Xuefeng
Chen.Based on the changes to his responsibilities within FF, the Board determined that Mr. Jia is a Section 16 officer
and an d€ceexecutiveofficera€ of FF under Rule 3b-7 under the Exchange Act. As a result, Mr. Jiad€™s responsibilities
at FF have been expanded andhis ability to further influence FF, its management, business and operations has been



increased.A 40 A A FFGlobal is controlled by a board of five voting managers that includes Mr. Jia and certain business
associates and a family member, whichat times have included directors and senior executives of FF. Despite the
participation of some members of our executive management inthe management of FF Global, FF Global is not under
the control of our Board.A FFGlobal, in turn, has control over FFaA€™s management, business and operations by several
means, including:A a—FF Global has substantial influence over the composition of our Board (in addition to FF
Globala€™s director nomination rights under the Shareholder Agreement described below). Additionally, pursuant to
the Amended Shareholder Agreement, FF Top informed the Company that it may request the Company to submit a
proposal to the Company stockholders for approval to amend the Amended and Restated Charter to provide that (i) the
voting power of the Class B Common Stock, of which FF Global owns all outstanding shares, will be 10 votes per share
and (ii) the voting power of the Class B Common Stock will increase from 10 votes per share to 20 votes per share
following the Company achieving an equity market capitalization of $3.04€ billion.A &—Control of the Partnership
Program described in certain Companya€™s annual report on Form 10-K (as amended, the a€022023 Form 10-K&€)
under 4€ceBusiness 4€“ Partnership Program.a€A Acting through FF Global, in July 2019 certain current and former
directors and executives of the Company established an arrangement which they refer to as the d€cePartnership
Program.a€ The Partnership Program provides financial benefits to certain Company directors, management and
employees. The Partnership Program is administered by FF Global and is not under the Companya€™ s supervision, and
as a consequence the Company cannot be sure that it has all information about the Partnership Program that would be
necessary to evaluate or mitigate its impact on FFa€™s ability to set and ensure the execution of FFa€™s business
objectives and strategies.A 4—the exercise of rights to appoint and remove directors.A As previously disclosed,
beginning in June 2022, FF was party to a dispute with FF Global over various terms of the Shareholder Agreement (as
then in effect), including relating to FF Globala€™s right to remove its designees from the Board. On September 23,
2022, FF entered into the Heads of Agreement, which provided for a governance settlement with FF Top that gave FF
Global significant influence over the nomination and election of directors to the Board.A On January 13, 2023, FF
entered into the Amended Shareholder Agreement, which in part amended the Heads of Agreement.A Underthe Heads
of Agreement, as amended by the Amended Shareholder Agreement, FF Global (through its subsidiary FF Top) had the
right to selectfour directors (at least two of whom must be independent directors) out of a total of seven directors to be
included on the Boarda€ ™ sslate for the Companya€™s 2023 annual meeting of stockholders. The four directors
selected by FF Global are Mr. Chad Chen, Ms. LiHan, Mr. Chui Tin Mok and Mr. Jie Sheng.A 41 A A Pursuantto the
Amended Shareholder Agreement, FF Top currently has the right to nominate for election to the Board four designees
until the firstdate on which FF Top has ceased to beneficially own at least 88,890 shares of Common Stock for at least
365 consecutive days, with suchamount subject to adjustment in connection with any stock split, reverse stock split or
other similar corporate action after the dateof the Amended Shareholder Agreement. Following the termination of FF
Topa€™s right to nominate four designees, FF Top will continueto have the right to nominate a number of designees
not less than the number equal to the total number of directors on the Board, multipliedby the aggregate voting power
of the shares of Common Stock and other securities of FF generally entitled to vote in the election ofdirectors of FF
beneficially owned by FF Top and its affiliates, divided by the total voting power of the then-outstanding shares
ofCommon Stock issued as of the record date for any meeting of stockholders of FF at which directors are to be elected,
rounding up tothe next whole director. The Amended Shareholder Agreement also requires FF to take all Necessary
Action (as defined in the Amended ShareholderAgreement) to cause to be appointed to any committee of the Board a
number of FF Top designees that corresponds to the proportion thatthe number of directors FF Top has the right to
designate to the Board bears to the total number of directors on the Board, to the extentsuch designees of FF Top are
permitted to serve on such committees under the applicable rules and regulations of the SEC and applicablelisting
rules. The designees of FF Top are required to include two independent directors for so long as FF Top is entitled to
nominatefour designees, and FF is at all times required to cause the Board to include a sufficient number of
independent directors who are notdesignees of FF Top to comply with applicable listing standards, unless and until FF
becomes a d€cecontrolled companya€ underrelevant listing exchange rules. FF Top has the /right to fill any vacancies
created on the Board at any time by the death, disability,retirement, removal, failure of being elected or resignation of
any designee of FF Top. Further, FF Top has the right at any time, andfrom time to time, to remove any designee of FF
Top, and FF Top has the exclusive right to nominate a replacement nominee to fill anyvacancy so created by such
removal or resignation of such designee of FF Top. FF will use its reasonable best efforts to take or causeto be taken, to
the fullest extent permitted by law, all necessary action to fill such vacancies or effect such removals in accordancewith
the Amended Shareholder Agreement. The appointment or nomination for election of designees of FF Top (other than
FF Topa€ ™ sdesignees for the Companya€™s 2023 annual meeting of stockholders, the appointment of whom was
governed by the Heads of Agreement,as amended by the Amended Shareholder Agreement) will be subject to the
reasonable verification and/or approval by the Nominating andCorporate Governance Committee of the Board based on
the criteria set forth in the Amended Shareholder Agreement. If any designee ofFF Top fails to be elected at any
meeting of FFa€™s stockholders, then, upon FF Topa€™s request in writing, FF will promptlyexpand the size of the
Board by a number of seats equal to the number of non-elected designees of FF Top, and FF Top will have the
exclusiveright to fill the vacancy or vacancies on the Board created by such expansion (provided the individual or
individuals who will fill suchvacancy or vacancies will not be the same designees of FF Top who failed to get elected,
without prejudice to FF Topa€™ s right tore-designate the non-elected designees as designees of FF Top in any other
circumstance), and such new designees of FF Top will be appointedto the Board by the Board promptly following their
having been approved or deemed approved in accordance with the relevant criteria andprocedures set forth in the
Amended Shareholder Agreement. Immediately prior to (and effective as of) the first meeting of stockholdersfollowing
such expansion of the Board, the Board will cause the size of the Board to be decreased back to seven.A Asa result of
the foregoing, FF Global has significant influence over the composition of the Board and, as a result, Mr. Jia and FF
Globalhave strengthened their already significant influence over FF.A Giventhat Mr. Jia was disciplined by FF in
connection with the Special Committee investigation, and in light of the regulatory sanctions hehas faced in China (as
described above under d€ceYueting Jia, FFa€™s founder and Chief Product and User Ecosystem Officer,is closely
associated with FFa€™s image and brand, and his public image may color public and market perceptions of FF.
Negative informationabout Mr. Jia may adversely impact FF. Disassociating from Mr. Jia could also adversely impact
FFa€), the fact that theBoard has determined that Mr. Jia is a Section 16 officer and as an a€oeexecutive officera€ of FF
under Rule 3b-7 of the ExchangeAct, which both could imply that Mr. Jia has policy-making authority in FF, could
adversely affect the outcome of the pending SEC andDO]J investigations of FF in connection with the matters that were
the subject of the Special Committee investigation. Moreover, as aresult of Mr. Jiad€™s regulatory sanctions in China,



the Boarda€™s determination that Mr. Jia is both a Section 16 officer andan executive officer of FF could result in the
delisting of FFa€™ s securities by Nasdaq, which would adversely impact our ongoingfinancing efforts, business and
financial position and materially impair the market for and market price of our Class A Common Stockand warrants. If
our securities are delisted by Nasdaq, we are unlikely to be able to raise sufficient additional funds in the near term,and
as a result may be required to further delay our production and delivery plans for the FF 91, reduce headcount,
liquidate our assets,file for bankruptcy, reorganize, merge with another entity, and/or cease operations.A In
determining that Mr. Jia is a Section 160fficer and as an &€meexecutive officera€ of FF under Rule 3b-7 of the Exchange
Act, the Board considered the value of Mr. Jiato FFa€™ s product and technology innovation, I.A.I., advanced
technology, product and technology power and future development andhis significant contributions to FFa€™s
financings.A 42 A A Mr Jia maintains that the litigation previously initiated by FF Global for purposes of changing the
Board and management of FF, which hassince been dismissed without prejudice pursuant to the Heads of Agreement,
was a collective decision made by FF Global and was not Mr.Jiad€™s decision. See Note 10,A Commitments and
Contingencies 4€“ Legal Proceedings,A in the Notes to the ConsolidatedFinancial Statements.A Our interests may not
coincide with the interests of Mr. Jia or FF Global in all circumstances. Forexample, our Board may prioritize business
or financial objectives or strategies that Mr. Jia or FF Global disagree with or that Mr.Jia or FF Global consider not to
be in their interest. In such a case, Mr. Jia or FF Global could use their significant influence overFFa€™s stockholders
and potential investors, FFa€™s management, business and operations to advance the interests of Mr. Jia orFF Global
notwithstanding any adverse impact on FFA€™s interests.A Disputeswith FFA€™ s stockholders are costly and
distracting.A Wehave in the past been, and may in the future be, party to various disputes with our stockholders. For
example, beginning in June 2022FF and FF Global were party to a dispute over various terms of the Shareholder
Agreement (as then in effect), including relating to FFGlobala€™s right to remove its designees from the Board. As part
of this dispute, on June 22, 2022, Matthias Aydt, FFa€™s currentGlobal CEO and director and then a member of the
board of managers of FF Global, after a discussion with a member of FF Global, relayedto Mr. Brian Krolicki, a former
member of the Board, that FF Global would pay Mr. Krolicki up to $700,000, offset by the amount of anyseverance
payments made by FF, if Mr. Krolicki resigned from the Board. This offer was rejected by Mr. Krolicki.A WhileFF
entered into governance settlements with FF Top on September 23, 2022 and on January 13, 2023, which included
general mutual releasesof claims, there can be no assurance that disputes with FF Global or FFa€™s other stockholders
will not arise in the future. Forinstance, shortly following the execution of the Heads of Agreement, FF Global began
making additional demands of FF which were beyondthe scope of the terms contemplated by the Heads of Agreement
and pertained to, among other things, FFa€™s management reporting linesand certain governance matters. On
September 30, 2022, FF Global alleged that FF was in material breach of the spirit of the Heads ofAgreement. FF
believes it has complied with the applicable terms of the Heads of Agreement, and disputes any characterization to
thecontrary. Such dispute could result in litigation, may consume substantial amounts of Board and management time,
make it difficult forthe Board to operate in a constructive and collegial manner and are likely to be costly to FF. In
addition, the diversion of managementand Board attention caused by such disputes may risk the successful completion
of FFa€™s ongoing financing efforts. If we are unableto raise sufficient additional funds in the near term, we may be
required to further delay our production and delivery plans for theFF 91 Futurist, reduce headcount, liquidate our
assets, file for bankruptcy, reorganize, merge with another entity, and/or cease operations.A FFis subject to legal
proceedings, claims, and disputes arising both in and outside the ordinary course of business.A FFhas been, continues
to be, and may in the future be involved in legal proceedings and claims arising both in and outside the ordinarycourse
of FFa€™ s business. We could also be subject to claims and litigation by investors based on the decline of the price of
ourCommon Stock. For example, FF has been involved in litigation with contractors and suppliers over past due
payments and FFa€™ s subsidiariesin the Peoplea€™ s Republic of China (the 4€0ePRC Subsidiariesa€) are involved in
multiple proceedings or disputes involvinglease contracts, third-party suppliers or vendors, or labor disputes.
Additionally, FF has in the past been, and may in the future be,party to various disputes with our stockholders, such as
the dispute with FF Global, the California Federal Derivative Action, the DelawareFederal Derivative Actions, the
Consolidated Delaware Class Action, and a putative class action (each as defined in Note 10,A Commitmentsand
Contingencies), in the Notes to the Consolidated Financial Statements. See Note 10,A Commitments and
Contingenciesa€,in the Notes to the Consolidated Financial Statements and d€cePart I, Item 13 Legal Proceedingsa€ for
more information regardingthe current legal proceedings FF is involved in.A Suchlitigation and other legal proceedings
or disputes are inherently uncertain, divert managements time and attention, and are costly. Anyadverse judgments or
settlements in some of these legal disputes, or future proceedings or disputes, may result in adverse monetary
damages,penalties or injunctive relief against FF, which could negatively impact its financial position, cash flows or
results of operations.Additionally, if one or more of those legal matters were resolved against FF in a reporting period
for amounts above managementa€ ™ sexpectations, FFa€™ s business prospects, financial condition and operating
results could be materially adversely affected. Further,any claims or litigation, regardless of outcome or if fully
indemnified or insured, could damage FFa€™s reputation and make it moredifficult to compete effectively or to obtain
adequate insurance in the future.A 43 A A Furthermore,while FF maintains insurance for certain potential liabilities,
such insurance does not cover all types and amounts of potential liabilitiesand is subject to various exclusions as well as
retentions and caps on amounts recoverable. Even if FF believes a claim is covered byinsurance, insurers may dispute
its entitlement to recovery for a variety of potential reasons, which may affect the timing and, if theinsurers prevail, the
amount of FFA€™ s recovery.A RisksRelated to FFA€™ s Operations in ChinaA FFoperates in China, and plans to have
significant operations in the future in China (including Hong Kong) through the PRC Subsidiaries,and faces various
legal and operational risks associated with doing business in China, which could result in a material change in
theoperations of the PRC Subsidiaries, cause the value of FFa€™s securities to significantly decline or become
worthless, and significantlylimit or completely hinder FFa€™s ability to accept foreign investments, and FFa€™ s ability
to offer or continue to offer ourshares of Class A Common Stock and warrants to investors. FF also faces similar risks
related to its expansion plans in Hong Kong, whichis subject to political and economic influence from China. These risks
include:A Changesin the political and economic policies of the PRC government may materially and adversely affect
FFa€™s business, financial conditionand results of operations and may result in FFa€™ s inability to sustain its growth
and expansion strategies.A Aspart of FFA€™ s dual-market strategy, substantial aspects of its business and operations
may be based in China in the future, whichwill increase FFa€™ s sensitivity to the economic, operational and legal risks
specific to China. For example, Chinad€™s economydiffers from the economies of most developed countries in many
aspects, including, but not limited to, the degree of government involvement,control of capital investment, reinvestment
control of foreign exchange, control of intellectual property, allocation of resources, growthrate and development level.



Although the PRC government has implemented measures since the late 1970s emphasizing the utilization ofmarket
forces for economic reform, including the reduction of state ownership of productive assets, and the establishment of
improvedcorporate governance in business enterprises, which are generally viewed as a positive development for
foreign business investment, asubstantial portion of productive assets in China is still owned by the PRC government. In
addition, the PRC government continues toplay a significant role in regulating industry development by imposing
industrial policies. The PRC government also exercises significantcontrol over the PRC economic growth through
allocating resources, controlling payments of foreign currency-denominated obligations,setting monetary policy, and
providing preferential treatment to particular industries or companies.A WhileChinad€™ s economy has experienced
significant growth over the past decades, growth has been uneven, both geographically and amongvarious sectors of
the economy, and the rate of growth has been slowing down. Some of the governmental measures may benefit the
overallChinese economy, but may have a negative effect on us. For example, our financial condition and results of
operations may be adverselyaffected by government control over capital investments or changes in tax regulations.
Higher inflation could adversely affect our resultsof operations and financial condition. Furthermore, certain operating
costs and expenses, such as employee compensation and office operatingexpenses, may increase as a result of higher
inflation. In addition, the PRC government has implemented in the past certain measuresto control the pace of
economic growth. These measures may cause decreased economic activity, which in turn could lead to a reductionin
demand for our products and services, and consequently have a material adverse effect on our businesses, financial
condition and resultsof operations.A Itis unclear whether and how FFA€™s current or future business, prospects,
financial condition or results of operations may be affectedby changes in Chinaa€™s economic, political and social
conditions and in its laws, regulations and policies. In addition, many ofthe economic reforms carried out by the
Chinese government are unprecedented or experimental and are expected to be refined and improvedover time. The
ultimate effect of such refining and improving process may on FFa€™s operations and business development is
uncertain.A 44 A A Uncertaintieswith respect to the Chinese legal system, regulations and enforcement policies could
have a material adverse effect on FF.A FFa€™ soperations in China are governed by PRC laws and regulations. As the
PRC legal system continues to rapidly evolve, the interpretationsof many laws, regulations and rules and enforcement of
these laws, regulations and rules may involve uncertainties. In addition, thePRC government authorities may continue
to promulgate new laws and regulations related to, among other things, foreign investment andmanufacturing in China.
We cannot assure you that our business operations would not be deemed to violate any existing or future PRC lawsor
regulations, which in turn could have a material adverse effect on our business and our ability to operate our business
in China.A Fromtime to time, the PRC Subsidiaries may have to resort to administrative and court proceedings to
enforce our legal rights. However, sincePRC administrative and court authorities have significant discretion in
interpreting and implementing statutory and contractual terms,it may be difficult to evaluate the outcome of
administrative and court proceedings and the level of legal protection we enjoy. Furthermore,the PRC legal system is
based in part on government policies and internal rules (some of which are not published in a timely manner orat all)
that may have retroactive effect. As a result, we may not be aware of our violation of these policies and rules until
sometimeafter the violation. Such uncertainties, including uncertainty over the scope and effect of our contractual,
property (including intellectualproperty) and procedural rights, and any failure to respond to changes in the regulatory
environment in China could materially and adverselyaffect our business, impede the PRC Subsidiariesa€™ operations
and reduce the value of your investment in FF.A Recently,the General Office of the State Council and another PRC
authority jointly issued the a&€ceOpinions on Severely Cracking Down on IllegalSecurities Activities According to Lawa€
(the 4€eOpinionsa€), which was promulgated on July 6, 2021. The Opinions emphasizedthe need to strengthen the
administration over illegal securities activities, the need to strengthen the supervision over overseas listingsby PRC-
based companies and the need to revise the special provisions of the State Council on overseas issuance and listing of
sharesby those companies. Effective measures, such as promoting the construction of relevant regulatory systems will
be taken to deal withthe risks and incidents of PRC-based companies, and cybersecurity, data security, privacy
protection requirements and similar matters.On February 17, 2023, the China Securities Regulatory Commission (the
a€eCSRCa€) promulgated the Trial Administrative Measuresof the Overseas Securities Offering and Listing by
Domestic companies (the a€ceOverseas Listing Trial Measuresa€) and relevantfive guidelines, which became effective
on March 31, 2023. The Overseas Listing Trial Measures will comprehensively reform the existingregulatory regime for
overseas securities offering and listing of PRC domestic companies by adopting a filing-based regulatory regime.See
d€eThe approval of, or filing or other administrative procedures with, the CSRC or other PRC governmental authorities
maybe required in connection with certain of our financing activities, and, if required, we cannot predict if we will be
able to obtainsuch approval or complete such filing or other administrative proceduresa€ for more

details.A Furthermore,the PRC government may strengthen oversight and control over offerings conducted overseas
and/or foreign investment in issuers with substantialoperations in China. Such actions taken by the PRC government
may intervene or influence the PRC Subsidiariesa€™ operations at anytime, which are beyond our control. Therefore,
any such action may adversely affect our operations and significantly limit or hinderour ability to raise additional
capital and reduce the value of our securities.A Uncertaintiesregarding the enforcement of laws and the fact that rules
and regulations in China can change quickly with little advance notice, alongwith the risk that the Chinese government
may intervene or influence the PRC Subsidiariesa€™ operations at any time, or may exertmore control over offerings
conducted overseas and/or foreign investment in issuers with substantial operations in China could resultin a material
change in our operations or financial performance and/or could result in a material reduction in the value of our ClassA
Common Stock and warrants or hinder our ability to raise necessary capital. A 45 A A Fluctuationsin exchange rates
could result in foreign currency exchange losses to FF and may reduce the value of, and amount in U.S. Dollars of
dividendspayable on, its Common Stock in foreign currency terms.A Thevalue of the CNY against the U.S. Dollar and
other currencies may fluctuate and is affected by, among other things, changes in politicaland economic conditions and
the foreign exchange policy adopted by the PRC government. In August 2015, the Peoplea€™ s Bank of China(the
a€ePBOCa€), changed the way it calculates the mid-point price of the CNY against the U.S. Dollar, requiring the
market-makerswho submit for reference rates to consider the previous daya€™s closing spot rate, foreign-exchange
demand and supply as well aschanges in major currency rates. In 2018, the value of CNY appreciated by approximately
5.5% against the U.S. Dollar; in 2019, the CNYappreciated by approximately 1.9% against the U.S. Dollar; in 2020, the
CNY appreciated 7.0% against the U.S. Dollar; in 2021, the CNYappreciated 2.7% against the U.S. Dollar; in 2022, the
CNY appreciated 8.5% against the U.S. Dollar; and in 2023, the CNY appreciated2.6% against the U.S. Dollar. It is
difficult to predict how market forces or PRC or U.S. government policy, including any interest rateincreases by the
Federal Reserve, may impact the exchange rate between the CNY and the U.S. Dollar in the future. There remains



significantinternational pressure on the PRC government to adopt a more flexible currency policy, including from the
U.S. government, which hasthreatened to label China as a &€cecurrency manipulator,a€ which could result in greater
fluctuation of the CNY against the U.S.Dollar. However, the PRC government may still at its discretion restrict access to
foreign currencies for capital account or currentaccount transactions in the future. Therefore, it is difficult to predict
how market forces or government policies may impact the exchangerate between the CNY and the U.S. Dollar or other
currencies in the future. In addition, the PBOC regularly intervenes in the foreignexchange market to limit fluctuations
in CNY exchange rates and achieve policy goals. If the exchange rate between the CNY and U.S. Dollarfluctuates in an
unanticipated manner, our results of operations and financial condition, and the value of, and dividends payable on,our
shares in foreign currency terms may be adversely affected.A Changesin the laws and regulations of China or
noncompliance with applicable laws and regulations may have a significant impact on FFa€ ™ sbusiness, results of
operations and financial condition.A FFA€ ™soperations in China are subject to the laws and regulations of China, which
continue to evolve. For example, on January 9, 2021, Chinaa€ ™ sMinistry of Commerce (3€ceMOFCOMa€) issued the
Rules on Blocking Improper Extraterritorial Application of Foreign Legislationand Other Measures (the a€eBlocking
Rulesa€), which established a blocking regime in China to counter the impact of foreignsanctions on Chinese persons.
The Blocking Rules have become effective upon issuance, but have only established a framework of implementation,and
the rulesa€™ effects will remain unclear until the Chinese government provides clarity on the specific types of
extraterritorialmeasures to which the rules will apply. At this time, we do not know the extent to which the Blocking
Rules will impact the operationsof the PRC Subsidiaries. There is no assurance that the PRC Subsidiaries will be able to
comply fully with applicable laws and regulationsshould there be any amendment to the existing regulatory regime or
implementation of any new laws and regulations. In addition, the interpretationsof many laws and regulations are not
always uniform and enforcement of these laws and regulations involve uncertainties.A Thecontinuance of the PRC
Subsidiariesa€™ operations depends upon compliance with, among other things, applicable Chinese

environmental, health, safety, labor, social security, pension and other laws and regulations. Failure to comply with such
laws and regulations couldresult in fines, penalties or lawsuits.A Furthermore,our business and operations in China
entail the procurement of licenses and permits from the relevant authorities. Rapidly evolving lawsand regulations and
uncertainties regarding interpretations and enforcements thereof could impede the PRC Subsidiariesa€™ abilityto
obtain or maintain the required permits, licenses and certificates required to conduct our businesses in China.
Difficulties or failurein obtaining the required permits, licenses and certificates could result in the PRC Subsidiariesa€™
inability to continue our businessin China in a manner consistent with past practice. In such an event, our business,
results of operations and financial condition maybe adversely affected.A FFis a holding company and, in the future, may
rely on dividends and other distributions on equity paid by the PRC Subsidiaries to fundany cash and financing
requirements that FF may have, and the restrictions on the PRC Subsidiariesa€™ ability to pay dividends ormake other
payments to FF could restrict FFa€™s ability to satisfy its liquidity requirements and have a material adverse effecton
FFa€™s ability to conduct its business.A FFis a holding company and conducts all of its business through its operating
subsidiaries. FF may need to rely on dividends and otherdistributions paid by its operating subsidiaries, including the
PRC Subsidiaries, to fund any cash and financing requirements FF mayhave. Any limitation on the ability of the PRC
Subsidiaries to make payments to FF, including but not limited to foreign currencies control,could have a material and
adverse effect on FFa€™ s business, prospects, financial condition and results of operation, including FFa€ ™ sability to
conduct business, or limit FFA€™ sA ability to grow. Current PRC regulations permit the PRC Subsidiaries to pay
dividendsto FF only out of their accumulated profits, if any, determined in accordance with PRC accounting standards
and regulations. In addition,the PRC Subsidiaries are required to set aside at least 10% of their accumulated profits
each year, if any, to fund certain reserve fundsuntil the total amount set aside reaches 50% of their registered capital.
The PRC Subsidiaries may also allocate a portion of their after-taxprofits based on PRC accounting standards to
employee welfare and bonus funds at their discretion. These reserves are not distributableas cash dividends.
Furthermore, if the PRC Subsidiaries incur debt on their own behalf, the instruments governing the debt may
restricttheir ability to pay dividends or make other payments to FF. Any limitation on the ability of the PRC Subsidiaries
to distribute dividendsor to make payments to FF may restrict its ability to satisfy its liquidity requirements.A 46 A

A Inaddition, the PRC Enterprise Income Tax Law (the 4€ceEIT Lawa€), and its implementation rules provide that a
withholding taxrate of up to 10% will be applicable to dividends payable by Chinese companies to non-PRC-resident
enterprises unless otherwise exemptedor reduced according to treaties or arrangements between the PRC central
government and governments of other countries or regions wherethe non-PRC-resident enterprises are

incorporated.A ThePRC government may continue to strengthen its capital controls, and more restrictions and
substantial vetting process may be put forwardby SAFE for cross-border transactions falling under both the current
account and the capital account. Any limitation on the ability ofthe PRC Subsidiaries to pay dividends or make other
kinds of payments to FF could materially and adversely limit FFa€™s ability togrow, make investments or acquisitions
that could be beneficial to FFa€™s business, pay dividends, or otherwise fund and conductFFa€™s business.A Underthe
EIT Law, FF may be classified as a PRC a€ceresident enterprisea€ for PRC enterprise income tax purposes. Such
classificationwould likely result in unfavorable tax consequences to FF and its non-PRC enterprise stockholders and
have a material adverse effecton FFA€™ s results of operations and the value of your investment.A Underthe EIT Law,
as well as its implementing rules, an enterprise established outside the PRC with a€cede facto management
bodiesd€within the PRC is considered a a€ceresident enterprised€ for PRC enterprise income tax purposes and is
generally subject to auniform 25% enterprise income tax rate on its worldwide income. Under the implementation rules
to the EIT Law, a a€cede facto managementbodyéa€ is defined as a body that has material and overall management and
control over the manufacturing and business operations,personnel and human resources, finances and properties of an
enterprise. In addition, a circular, known as SAT Circular 82, issued inApril 2009 by the State Administration of
Taxation of the PRC (the 4€SATa€), specifies that certain offshore incorporated enterprisescontrolled by PRC
enterprises or PRC enterprise groups will be classified as PRC resident enterprises if the following are located
orresident in the PRC: senior management personnel and departments that are responsible for daily production,
operation and management;financial and personnel decision making bodies; key properties, accounting books, company
seal, and minutes of board meetings and stockholdersa€ ™ meetings; and half or more of the senior management or
directors having voting rights. Further to SAT Circular 82, the SAT issued a bulletin,known as SAT Bulletin 45, which
took effect in September 2011, to provide more guidance on the implementation of SAT Circular 82 andclarify the
reporting and filing obligations of such 4&€ceChinese-controlled offshore incorporated resident enterprises.a€
SATBulletin 45 provides procedures and administrative details for the determination of resident status and
administration on post-determinationmatters. Although both SAT Circular 82 and SAT Bulletin 45 only apply to offshore



enterprises controlled by PRC enterprises or PRC enterprisegroups, not those controlled by PRC individuals or foreign
individuals, the determining criteria set forth in SAT Circular 82 and SATBulletin 45 may reflect the SATa4€™s general
position on how the a€oede facto management bodya€ test should be applied indetermining the tax resident status of
offshore enterprises, regardless of whether they are controlled by PRC enterprises, PRC enterprisegroups or by PRC or
foreign individuals.A Wedo not believe that FF, as a holding company incorporated in Delaware, meets all of the
conditions above, and thus we do not believethat FF is a PRC resident enterprise. However, if the PRC tax authorities
determine that FF is a PRC resident enterprise for PRC enterpriseincome tax purposes, a number of unfavorable PRC
tax consequences could follow. First, FF will be subject to the uniform 25% enterpriseincome tax on our world-wide
income, which could materially reduce our net income.A Inaddition, FF will also be subject to PRC enterprise income
tax reporting obligations. However, the tax resident status of an enterpriseis subject to determination by the PRC tax
authorities and uncertainties remain with respect to the interpretation of the term a€cedefacto management body.a€A
47 A A Finally,since there remains uncertainties regarding the interpretation and implementation of the EIT Law and
its implementation rules, it isuncertain whether, if FF is regarded as a PRC resident enterprise, any dividends payable
by us to our investors and gains on the saleof our Common Stock would become subject to PRC withholding tax, at a
rate of 10% in the case of non-PRC enterprises (subject to theprovisions of any applicable tax treaty). It is unclear
whether our non-PRC enterprise stockholders would be able to claim the benefitsof any tax treaties between their
country of tax residence and the PRC in the event that FF is treated as a PRC resident enterprise.Any such tax may
reduce the returns on your investment in the Common Stock.A FFand its stockholders face uncertainty with respect to
indirect transfers of equity interests in China resident enterprises through transferof non-Chinese holding companies.
Enhanced scrutiny by the Chinese tax authorities may have a negative impact on potential acquisitionsand dispositions
it may pursue in the future.A OnFebruary 3, 2015, the SAT issued the Bulletin on Issues of Enterprise Income Tax on
Indirect Transfers of Assets by Non-PRC ResidentEnterprises, known as Bulletin 7. Pursuant to this Bulletin 7, an
a€ceindirect transfera€ of assets, including non-publicly tradedequity interests in a PRC resident enterprise, by non-
PRC resident enterprises may be re-characterized and treated as a direct transferof PRC taxable assets, if such
arrangement does not have a reasonable commercial purpose and was established for the purpose of avoidingpayment
of PRC enterprise income tax. As a result, gains derived from such indirect transfer may be subject to PRC enterprise
incometax. According to Bulletin 7, 4€ePRC taxable assetsa€ include assets attributed to an establishment in China,
immovable propertieslocated in China, and equity investments in PRC resident enterprises, in respect of which gains
from their transfer by a direct holder,being a non-PRC resident enterprise, would be subject to PRC enterprise income
taxes. When determining whether there is a 4€cereasonablecommercial purposea€ of the transaction arrangement,
features to be taken into consideration include, without limitation: whetherthe main value of the equity interest of the
relevant offshore enterprise derives directly or indirectly from PRC taxable assets; whetherthe assets of the relevant
offshore enterprise mainly consists of direct or indirect investment in China or if its income mainly derivesfrom China;
whether the offshore enterprise and its subsidiaries directly or indirectly holding PRC taxable assets have real
commercialnature which is evidenced by their actual function and risk exposure; the duration of existence of the
stockholders, business model andorganizational structure; the income tax payable abroad on the income from the
transaction of indirect transfer of PRC taxable assets;the replicability of the transaction by direct transfer of PRC
taxable assets; and the tax situation of such indirect transfer and applicabletax treaties or similar arrangements. In
respect of an indirect offshore transfer of assets of a PRC establishment, the resulting gainis to be included with the
enterprise income tax filing of the PRC establishment or place of business being transferred, and would consequentlybe
subject to PRC enterprise income tax at a rate of 25%. Where the underlying transfer relates to the immovable
properties located inChina or to equity investments in a PRC resident enterprise, which is not related to a PRC
establishment or place of business of a non-residententerprise, a PRC enterprise income tax of 10% would apply,
subject to available preferential tax treatment under applicable tax treatiesor similar arrangements, and the party who
is obligated to make the transfer payments has the withholding obligation. Bulletin 7 doesnot apply to transactions of
sale of shares by investors through a public stock exchange where such shares were acquired from a
transactionthrough a public stock exchange. On October 17, 2017, the SAT promulgated the Announcement of the SAT
on Issues Concerning the Withholdingof Non-resident Enterprise Income Tax at Source, known as SAT Circular 37,
which became effective on December 1, 2017 and was most recentlyamended on June 15, 2018. SAT Circular 37, among
other things, simplified procedures of withholding and payment of income tax leviedon non-resident

enterprises.A Weface uncertainties as to the reporting and other implications of certain past and future transactions
where PRC taxable assets are involved,such as offshore restructuring, sale of the shares in our offshore subsidiaries or
investments. Our company may be subject to filingobligations or taxed if our company is transferor in such transactions,
and may be subject to withholding obligations if our companyis transferee in such transactions under Bulletin 7 and
SAT Circular 37. For transfer of shares in our company by investors that arenon-PRC resident enterprises, the PRC
Subsidiaries may be requested to assist in the filing under Bulletin 7 and SAT Circular 37. Asa result, we may be
required to expend valuable resources to comply with Bulletin 7 and SAT Circular 37 or to request the relevant
transferorsfrom whom we purchase taxable assets to comply with these publications, or to establish that our company
should not be taxed under thesepublications, which may have a material adverse effect on our financial condition and
results of operations.A 48 A A PRCregulation of loans to and direct investments in PRC entities by offshore holding
companies may delay or prevent FF from making loansor additional capital contributions to the PRC Subsidiaries, which
could materially and adversely affect its liquidity and its abilityto fund and expand its business.A Asan offshore holding
company with PRC Subsidiaries, FF may finance the operations of the PRC Subsidiaries by means of loans or
capitalcontributions. As permitted under PRC laws and regulations, we may make loans to the PRC Subsidiaries subject
to the approval from governmentalauthorities and limitation of amount, or we may make additional capital contributions
to the PRC Subsidiaries. Furthermore, loans byus to the PRC Subsidiaries to finance its activities cannot exceed the
statutory limits, which is either the difference between the registeredcapital and the total investment amount of such
enterprise or a multiple of its net assets in the previous year. In addition, a foreign-investedenterprise (4€ceFIEa€), will
use its capital pursuant to the principle of authenticity and self-use within its business scope.The capital of an FIE will
not be used for the following purposes: (i) directly or indirectly used for payment beyond the business scopeof the
enterprises or the payment prohibited by relevant laws and regulations; (ii) directly or indirectly used for investment in
securitiesor investments other than banksa€™ principal-secured products unless otherwise provided by relevant laws
and regulations; (iii) thegranting of loans to non-affiliated enterprises, except where it is expressly permitted in the
business license; and (iv) paying theexpenses related to the purchase of real estate that is not for self-use (except for
the foreign-invested real estate enterprises).A Inlight of the various requirements imposed by PRC regulations on loans



to, and direct investment in, the PRC Subsidiaries by offshoreholding companies, and the fact that the PRC government
may at its discretion restrict access to foreign currencies for current accountand capital account transactions in the
future, we cannot assure you that we will be able to complete the necessary government registrationsor obtain the
necessary government approvals on a timely basis, if at all, with respect to future loans by us to the PRC Subsidiariesor
with respect to future capital contributions by us to the PRC Subsidiaries. If we fail to complete such registrations or
obtain suchapprovals, our ability to capitalize or otherwise fund the PRC operations may be negatively affected, which
could materially and adverselyaffect our liquidity and our ability to fund and expand our business.A ThePRC
government can take regulatory actions and make statements to regulate business operations in China with little
advance notice, soFFa€™s assertions and beliefs of the risks imposed by the Chinese legal and regulatory system
cannot be certain.A TheChinese government has taken and continues to take regulatory actions and make statements to
regulate business operations in China, sometimeswith little advance notice. Our ability to operate and to expand our
operations in China in the future may be harmed by changes in itslaws and regulations, including those relating to
foreign investment, cybersecurity and date protection, foreign currency exchange, taxation,environmental regulations,
land use rights, property and other matters. The central or local governments of these jurisdictions may imposenew,
stricter regulations or interpretations of existing regulations that would require additional expenditures and efforts on
our partto ensure our compliance with such regulations or interpretations. Accordingly, government actions in the
future could have a significanteffect on economic conditions in China, or particular regions thereof, and could require
us to divest ourselves of any interest we thenhold in Chinese properties.A Assuch, the PRC Subsidiaries could be
subject to regulation by various political and regulatory entities, including various local and municipalagencies and
government sub-divisions. The PRC Subsidiaries may incur increased costs necessary to comply with existing and newly
adoptedlaws and regulations or penalties for any failure to comply. The PRC Subsidiariesa€™ operations could be
adversely affected, directlyor indirectly, by existing or future laws and regulations relating to their business or industry.
Given that the Chinese government mayintervene or influence the PRC Subsidiariesa€™ operations at any time, it could
result in a material change in the PRC Subsidiariesa€ ™ operations and a material reduction in the value of our Class A
Common Stock and warrants. Given recent statements by the Chinese governmentindicating an intent to exert more
oversight and control over offerings that are conducted overseas, any such action could significantlylimit or completely
hinder FFa€™s ability to offer or continue to offer our shares of Class A Common Stock and warrants to investorsand
cause the value of such securities to significantly decline or be worthless.A Furthermore,it is uncertain when and
whether FF will be required to obtain permission from the PRC government to maintain its listing on U.S. exchangesin
the future, and even when such permission is obtained, whether it will be denied or rescinded. Although FF is currently
not requiredto obtain permission from the PRC government and has not received any denial to list on the U.S.
exchange, as the PRC laws and regulationsare still evolving rapidly and their interpretation and implementation are
subject to uncertainties, our operations could be adverselyaffected, directly or indirectly, by existing or future PRC laws
and regulations relating to its business or industry.A 49 A A Theapproval of, or filing or other administrative
procedures with, the CSRC or other PRC governmental authorities may be required in connectionwith certain of
FFa€™s financing activities, and, if required, it cannot predict if it will be able to obtain such approval or completesuch
filing or other administrative procedures.A ThePRC governmental authorities recently have strengthened oversight over
offerings that are conducted overseas and/or foreign investmentin overseas-listed China-based issuers. Such actions
taken by the PRC governmental authorities may intervene with our operations or financingactivities, which are beyond
our control. For instance, on July 6, 2021, the relevant PRC governmental authorities promulgated the Opinionson
Strictly Cracking Down on Illegal Securities Activities, which emphasized the need to strengthen the administration
over illegal securitiesactivities, the need to strengthen the supervision over overseas listings by PRC-based companies
and the need to revise the special provisionsof the State Council on overseas issuance and listing of shares by those
limited by shares companies. On February 17, 2023, the CSRCpromulgated the Trial Administrative Measures of the
Overseas Securities Offering and Listing by Domestic Companies, or the OverseasListing Trial Measures, and relevant
five guidelines, which became effective on March 31, 2023. According to the Overseas Listing TrialMeasures,
companies in mainland China that seek to offer securities or list in overseas markets, either directly or indirectly, are
requiredto fulfill the filing procedure with the CSRC. The Overseas Listing Trial Measures provide that if the issuer
meets both of the followingcriteria, the overseas securities offering or listing conducted by such issuer will be deemed
as an indirect overseas offering or listingby PRC domestic companies: (i) more than 50% of any of the issuera€™s
operating revenue, total profit, total assets or net assetsas documented in its audited consolidated financial statements
for the most recent fiscal year is accounted for by companies in mainlandChina; and (ii) the main parts of the
issuera€™s business activities are conducted in mainland China, or its main place(s) of businessare located in mainland
China, or the majority of senior management staff in charge of its business operations and management are PRCcitizens
or have their usual place(s) of residence located in mainland China. Initial public offerings or listings in overseas
marketswill be filed with the CSRC within three working days after the relevant application is submitted overseas, and
subsequent securitiesofferings of an issuer in the same overseas market where it has previously offered and listed
securities will be filed with the CSRCwithin three working days after the offering is completed.A Inaddition, the
Overseas Listing Trial Measures provide that an overseas listing or offering by a PRC domestic company is explicitly
prohibitedunder any of the following circumstances: (i) such securities offering and listing is explicitly prohibited by
provisions in laws, administrativeregulations and relevant state rules; (ii) the intended securities offering and listing
may endanger national security upon reviewedand determined by competent authorities under the State Council in
accordance with law; (iii) the domestic company intending to conductthe securities offering and listing, or its
controlling shareholder(s) and the actual controller, have committed relevant crimes suchas corruption, bribery,
embezzlement, misappropriation of property or undermining the order of the socialist market economy during thelatest
three years; (iv) the domestic company intending to conduct the securities offering and listing is currently under
investigationsfor suspicion of criminal offenses or major violations of laws and regulations, and no conclusion has yet
been made thereof; or (v) thereare material ownership disputes over equity held by the domestic companya€™s
controlling shareholder(s) or by other shareholder(s)that are controlled by the controlling shareholder(s) and/or actual
controller.A Asthe Overseas Listing Trial Measures and the related guidelines are newly promulgated, there are
uncertainties regarding their implementationand interpretation. We cannot predict the impact of these new rules on our
future securities offerings or other forms of financing activities,if any, at this stage, or guarantee that we will be able to
satisfy the scrutinized and new regulatory requirements in case they areapplicable to us. In addition, we cannot
guarantee that new rules or regulations promulgated in the future will not impose any additionalrequirement on us or
otherwise tightening the regulations on PRC companies seeking overseas listing. If it is determined in the futurethat



approval of, or filing or other administrative procedures with, the CSRC or other PRC governmental authorities are
required forour future financing or listing activities, we cannot assure you we can obtain such approval or complete
such filing or other requiredprocedures in a timely manner. Any failure or delay in obtaining or completing such
approval, filing or other required procedures, ora rescission of any such approval or filing or other procedures, would
subject us to sanctions by the CSRC or other PRC governmentalauthorities. These PRC governmental authorities may
impose fines and/or other penalties on our operations in China, limit our abilityto pay dividends outside of China, limit
our operating privileges in China, delay or restrict the repatriation of the proceeds from ouroffshore financing activities
into China or take other actions that could materially and adversely affect our business, financial condition,results of
operations, and prospects. Any uncertainties or negative publicity arising from these events could also adversely affect
ourbusiness, financial condition, results of operations, and prospects.A 50 A A TheMergers and Acquisitions Rules and
certain other PRC regulations establish certain procedures for some acquisitions of Chinese companiesby foreign
investors, which could make it more difficult for FF to pursue growth through acquisitions in China.A TheRegulations
on Mergers and Acquisitions of Domestic Companies by Foreign Investors adopted by six PRC regulatory agencies (the
a€eM&ARulesa€) and related regulations and rules concerning mergers and acquisitions established additional
procedures and requirementsthat could make merger and acquisition activities by foreign investors more time-
consuming and complex. For example, the M&A Rulesrequire that MOFCOM be notified in advance of any change-of-
control transaction in which a foreign investor takes control of a PRC domesticenterprise, if (i) any important industry is
concerned, (ii) such transaction involves factors that have or may have an impact on thenational economic security, (iii)
such transaction will lead to a change in control of a domestic enterprise which holds a famous trademarkor PRC time-
honored brand, or (iv) or in circumstances where overseas companies are established or controlled by PRC enterprises
or residentsacquire affiliated domestic companies. Moreover, the PRC Anti-Monopoly Law requires that transactions
which are deemed concentrationsand involve parties with specified turnover thresholds must be cleared by the relevant
anti-monopoly authority before they can be completed.A Inaddition, in 2011, the General Office of the State Council
promulgated a Notice on Establishing the Security Review System for Mergersand Acquisitions of Domestic Enterprises
by Foreign Investors, which officially established a security review system for mergers andacquisitions of domestic
enterprises by foreign investors. Also, the Rules on Implementation of Security Review System for the Mergerand
Acquisition of Domestic Enterprises by Foreign Investors, issued by the MOFCOM and effective in September 2011
specify that mergersand acquisitions by foreign investors that raise a€cenational defense and securitya€ concerns and
mergers and acquisitions throughwhich foreign investors may acquire de facto control over domestic enterprises that
raise d€cenational securitya€ concerns aresubject to strict review by the MOFCOM, and the Rules prohibit any activities
attempting to bypass a security review, including by structuringthe transaction through a proxy, re-investment through
multiple levels, leases, loans or control through contractual control arrangementor offshore transactions. Furthermore,
NDRC and MOFCOM promulgated the Measures for the Security Review of Foreign Investments, effectiveJanuary 18,
2021, which require foreign investors or relevant parties to file a prior report before making a foreign investment if
suchinvestment involves military related industry, national defense security or taking control of an enterprise in a key
industry that concernsnational security; and if a foreign investment will or may affect national security, the standing
working office organized by NDRC andMOFCOM will conduct a security review to decide whether to approve such
investment.A Inthe future, we may grow our business in China by acquiring complementary businesses. Complying with
the requirements of the above-mentionedregulations and other relevant rules to complete such transactions, if required,
could be time consuming, and any required approval processes,including obtaining approval or clearance from the
MOFCOM or its local counterparts and other relevant PRC authorities, may delay orinhibit our ability to complete such
transactions. It is unclear whether our business would be deemed to be in an industry that raisesd€cenational defense
and securitya€ or a€oenational securitya€ concerns. However, the MOFCOM or other government agenciesmay publish
explanations in the future determining that our business is in an industry subject to the security review, in which
caseour future acquisitions in the PRC, including those by way of entering into contractual control arrangements with
target entities, maybe closely scrutinized or prohibited. Our ability to expand our business or maintain or expand our
market share in China through futureacquisitions would as such be materially and adversely affected.A FFmay be
adversely affected by the complexity, uncertainties and changes in PRC regulations on internet-related business,
automotive businessesand other business carried out by the PRC Subsidiaries.A TheChinese government extensively
regulates the internet and automotive industries and other business carried out by the PRC Subsidiaries,such laws and
regulations are relatively new and evolving, and their interpretation and enforcement involve significant
uncertainties.As a result, in certain circumstances it may be difficult to determine what actions or omissions may be
deemed to be in violation ofapplicable laws and regulations.A 51 A A SeveralPRC regulatory authorities, such as the
State Administration for Market Regulation, the NDRC, MOFCOM, and the MIIT of China, overseedifferent aspects of
the electric vehicle business, and the PRC Subsidiaries will be required to obtain a wide range of government
approvals,licenses, permits and registrations in connection with their operations in China. For example, according to
the Administrative Ruleson the Admission of New Energy Vehicle Manufacturers and Products, promulgated by the
MIIT on January 6, 2017 and amended on July 24,2020, the MIIT is responsible for the national-wide administration of
new energy vehicles and their manufacturers. The manufacturersmust apply to the MIIT for the entry approval to
become a qualified manufacturer in China and must further apply to the MIIT for theentry approval for the new energy
passenger vehicles before commencing the manufacturing and sale of the new energy passenger vehiclesin China. Both
of the new energy passenger vehicles and their manufacturers will be listed in the Announcement of the Vehicle
Manufacturersand Products issued by the MIIT from time to time, if they have obtained the entry approval from the
MIIT. According to the ManagementMeasures for Automobile Sales promulgated by the MOFCOM in July 2017,
corporate basic information filings must be made by automobiledealers through the information system for the national
automobile circulation operated by the MOFCOM within 90 days after the receiptof a business license. Furthermore,
the electric vehicle industry is relatively immature in China, and the government has not adopteda clear regulatory
framework to regulate the industry.A Thereare substantial uncertainties regarding the interpretation and application of
the existing PRC laws, regulations and policies and possiblenew laws, regulations or policies relating to internet-related
businesses as well as automotive businesses and companies. There is noassurance that FF will be able to obtain all the
permits or licenses related to its business in China, or will be able to maintain itsexisting licenses or obtain new ones. In
the event that the PRC government considers that FF was or is operating without the proper approvals,licenses or
permits, promulgates new laws and regulations that require additional approvals or licenses, or imposes additional
restrictionson the operation of any part of FFa€™s business, the PRC government has the power, among other things,
to levy fines, confiscateFFa€™s income, revoke its business licenses, and require FF to discontinue the relevant



business or impose restrictions on the affectedportion of its business. Any of these actions by the PRC government may
have a material adverse effect on FFA€™s business, prospects,financial condition and results of operations.A FFfaces
challenges from the evolving regulatory environment regarding cybersecurity, information security, privacy and data
protection.Many of these laws and regulations are subject to change and uncertain interpretation, and any actual or
alleged failure to comply withrelated laws and regulations regarding cybersecurity, information security, data privacy
and protection could materially and adverselyaffect its business and results of operations.A Inthe regular course of our
business, we obtain information about various aspects of our operations as well as regarding our employeesand third
parties. The integrity and protection of FF, employee and third-party data are critical to our business. Our employees
andthird parties expect that we will adequately protect their personal information. We are required by applicable laws
to keep strictlyconfidential the personal information that we collect, and to take adequate security measures to
safeguard such information.A PRCregulators, including the CAC, the MIIT, and the Ministry of Public Security, have
been increasingly focused on regulation in data securityand data protection. PRC regulatory requirements regarding
cybersecurity are evolving. For instance, various regulatory bodies in Chinahave enforced data privacy and protection
laws and regulations with varying and evolving standards and interpretations.A 52 A A OnNovember 7, 2016, the
Standing Committee of the PRC National Peoplea€™s Congress issued the Cyber Security Law of the PRC (the
a€eCyberSecurity Lawa€), which became effective on June 1, 2017.A Pursuantto the Cyber Security Law, network
operators must not, without usersa€™ consent, collect and disclose their personal information,and may only collect
usersa€™ personal information necessary to provide their services. Providers are also obliged to provide
securitymaintenance for their products and services and must comply with provisions regarding the protection of
personal information as stipulatedunder the relevant laws and regulations.A A A ThePRC Criminal Law, as most
recently amended in 2020, prohibits institutions, companies and their employees from selling or otherwise
illegallydisclosing a citizena€™s personal information obtained in performing duties or providing services or obtaining
such information throughtheft or other illegal ways. The Civil Code of the PRC provides legal basis for privacy and
personal information infringement claimsunder the Chinese civil laws.A OnJune 10, 2021, the Standing Committee of
the National Peoplea€™s Congress of China (the &€eSCNPCa€), promulgated the PRCData Security Law, which took
effect on September 1, 2021. The PRC Data Security Law imposes data security and privacy obligations onentities and
individuals carrying out data activities, and introduces a data classification and hierarchical protection system basedon
the importance of data in economic and social development, and the degree of harm it will cause to national security,
public interests,or legitimate rights and interests of individuals or organizations when such data is tampered with,
destroyed, leaked, illegally acquiredor used. The PRC Data Security Law also provides for a national security review
procedure for data activities that may affect nationalsecurity and imposes export restrictions on certain data and
information.A OnAugust 16, 2021, the CAC and certain other PRC regulatory authorities promulgated the Several
Provisions on the Management of AutomobileData Security (Trial Implementation), which came into effect on October 1,
2021 and clearly stipulates that: (i) to carry out personalinformation processing activities, automobile data processors
must notify individuals of relevant information in a prominent manner,obtain personal consent or comply with laws and
administrative regulations in other circumstances; (ii) for the processing of sensitivepersonal information, the
automobile data processor must obtain separate consent from individuals, and meet specific requirements; and(iii)
automobile data processors must collect biometric information only with sufficient necessity and for the purpose to
enhance drivingsafety. In addition, these provisions also define the term of a€ceimportant dataa€ thereunder and
establish corresponding protectionand regulation mechanisms on the important data.A OnAugust 20, 2021, the SCNPC
promulgated the PRC Personal Information Protection Law, which took effect on November 1, 2021. This
legislationmarks Chinaa€™s first comprehensive legal attempt to define personal information and regulate the storing,
transferring, and processingof personal information. It restricts the cross-border transfer of personal information and
has major implications for companies thatrely on data for their operations in China.A InDecember 2021, the CAC and 12
other related authorities promulgated the Cybersecurity Review Measures, which became effective on February15,
2022. The Cybersecurity Review Measures stipulates that:A A—the CSRC is included as one of the regulatory
authorities for purposes of jointly establishing the state cybersecurity review working mechanism;A 4—the purchase of
network products and services by a a€cecritical information infrastructure operatora€ and the data processing activities
of a a€cenetwork platform operatora€ that affect or may affect national security will be subject to the cybersecurity
review;A A—if a network platform operator who possesses personal information of more than one million users intends
to go public in a foreign country, it must apply for a cybersecurity review with the CAC; andA 4—the relevant PRC
governmental authorities may initiate cybersecurity review if they determine certain network products, services, or
data processing activities affect or may affect national security.A Furthermore,on November 14, 2021, the CAC
published a discussion draft of Regulations on the Administration of Cyber Data Security for public comment,which
provides that data processors conducting the following activities must apply for cybersecurity review: (i) merger,
reorganizationor division of internet platform operators that have acquired a large number of data resources related to
national security, economicdevelopment or public interests affects or may affect national security; (ii) listing abroad of
data processors processing over one millionusersa€™ personal information; (iii) listing in Hong Kong which affects or
may affect national security; or (iv) other data processingactivities that affect or may affect national security. The draft
also provides that operators of large internet platforms that set upheadquarters, operation centers or R&D centers
overseas will report to the national cyberspace administration and competent authorities.In addition, the draft also
requires that data processors processing important data or going public overseas will conduct an annual datasecurity
self-assessment or entrust a data security service institution to do so, and submit the data security assessment report of
theprevious year to the local branch of the Cyberspace Administration of China before January 31 each year. As of the
date of this prospectus,the above mentioned drafts have not been formally adopted, and substantial uncertainties exist
with respect to their enactment timetable,final content, interpretation and implementation. On July 7, 2022, the CAC
promulgated the Measures for the Security Assessment of Cross-borderData Transmission, which took effect on
September 1, 2022. These measures require the data processor providing data overseas and fallingunder any of the
following circumstances apply for the security assessment of cross-border data transmission by the national
cybersecurityauthority through its local counterpart: (i) the data processor provides important data overseas; (ii)
critical information infrastructureoperators and data processors processing personal information of more than one
million individuals provide personal information overseas;(iii) data processors which have provided personal
information of 100,000 individuals or sensitive personal information of 10,000 individualsoverseas since January 1 of
the previous year provides personal information overseas; and (iv) other situations required to declare
securityassessment of cross-border data transmission as stipulated by the national cybersecurity authority.A 53 A



A ThePRC Subsidiaries may become subject to enhanced cybersecurity review. Certain internet platforms in China have
been reportedly subjectto heightened regulatory scrutiny in relation to cybersecurity matters. If the PRC Subsidiaries
are deemed to be a critical informationinfrastructure operator or a network platform operator that is engaged in data
processing that affect or may affect national security,they could be subject to PRC cybersecurity review. As of the date
of this prospectus, we have not received any notice from any PRC governmentalauthority identifying any of the PRC
Subsidiaries as a a€cecritical information infrastructure operatora€ or d€cenetwork platformoperatora€ that is engaged
in data processing which affects or may affect national security as mentioned above, or requiring usto go through the
cybersecurity review or initiating a cybersecurity review against us in such respects.A Asadvised by the PRC counsel,
the above mentioned laws, regulations or the relevant drafts are relatively new and the PRC laws and
regulationsrelating to cybersecurity, information security, data privacy and protection are evolving rapidly, there
remains significant uncertaintyin the enactment, interpretation and enforcement of such PRC laws, regulations or the
relevant drafts, and the PRC Subsidiaries couldbecome subject to enhanced cybersecurity review or non-compliance
investigations launched by PRC regulators in the future. Any failureor delay in the completion of the cybersecurity
review procedures or any other non-compliance investigations in accordance with the relatedlaws and regulations may
result in fines or other penalties, including suspension of business, website closure, and revocation of
prerequisitelicenses, as well as reputational damage or legal proceedings or actions to the PRC Subsidiaries, which may
have material adverse effectson our business, financial condition or results of operations. As of the date of this
prospectus, the PRC Subsidiaries have not beeninvolved in any investigations on cybersecurity review initiated by the
CAC or related governmental regulatory authorities, and theyhave not received any inquiry, notice, warning, or
sanction in such respect. However, as uncertainties remain regarding the interpretationand implementation of these
laws and regulations, we cannot assure you that the PRC Subsidiaries will comply with such regulations inall respects
and they may be ordered to rectify or terminate any actions that are deemed illegal by regulatory authorities.A Inthe
event that the independent registered public accounting firm operating in China that FF uses as an auditor for its
operations inChina is not permitted to be subject to inspection by PCAOB, then investors may be deprived of the
benefits of such inspection.A Underthe Holding Foreign Companies Accountable Act (the 4€ceHFCAAE), if the SEC
determines that a company has filed audit reportsby a registered public accounting firm that has not been subject to
inspection by the PCAOB for two consecutive years, the SEC shallprohibit such ordinary shares from being traded on a
national securities exchange or in the over-the-counter trading market in the U.S.The PCAOB provides a framework to
use when determining, as contemplated under the HFCA, whether the PCAOB is unable to inspect or
investigatecompletely registered public accounting firms located in a foreign jurisdiction because of a position taken by
one or more authoritiesin that jurisdiction. Additionally, the SEC has disclosure requirements that apply to registrants
that the SEC identifies as having filedan Annual Report with an audit report issued by a registered public accounting
firm that is located in a foreign jurisdiction and thatthe PCAOB is unable to inspect or investigate completely because of
a position taken by an authority in foreign jurisdictions.A Ourprevious auditor, the independent registered public
accounting firm that issued the audit report included in 2023 Form 10-K, is registeredwith the PCAOB, and is subject to
laws in the U.S. pursuant to which the PCAOB conducts regular inspections to assess its compliancewith the applicable
professional standards. Accordingly, we have not been identified as a &4 ceCommission-Identified Issuera€by the PCAOB
under the current framework of the HFCA. However, prior to 2022, the auditors of the PRC Subsidiaries were not
subject toinspection by the PCAOB and any future determination by the PCAOB that the PRC Subsidiariesa€™ auditors
are not subject to inspectioncould materially adversely affect FF.A 54 A A Ourability to retain an auditor subject to
PCAOB inspection and investigation may depend on the relevant positions of U.S. and Chinese regulators.If the PCAOB
is unable to inspect or investigate completely FFa€™ s auditor in China because of a position taken by the Chinese
authorities,then such lack of inspection could cause trading in FFa€™s securities to be prohibited under the HFCA, and
ultimately result in adetermination by the SEC to delist FFa€™s securities. Such a prohibition would substantially
impair an investora€™s ability tosell or purchase the Common Stock and negatively impact the price of the Common
Stock. Accordingly, the HFCA calls for additional andmore stringent criteria to be applied to emerging market
companies upon assessing the qualification of their auditors, especially non-U.S.auditors. In addition, PCAOB
inspections help improve future audit quality and effectiveness. Without the benefit of PCAOB inspections,existing or
potential investors could lose confidence in our reported financial information and the quality of our financial
statementswith respect to the PRC Subsidiaries.A U.S.regulatory bodies may be limited in their ability to conduct
investigations or inspections of FFA€™ s operations in China.A TheSEC, the DOJ and other U.S. authorities may also
have difficulties in bringing and enforcing actions against the PRC Subsidiaries orthe directors or executive officers of
the PRC Subsidiaries. The SEC has stated that there are significant legal and other obstaclesto obtaining information
needed for investigations or litigation in China. China has adopted a revised securities law that became effectiveon
March 1, 2020, Article 177 of which provides, among other things, that no overseas securities regulator is allowed to
directly conductinvestigation or evidence collection activities within the territory of the PRC. Furthermore, on February
24, 2023, the CSRC and severalother Chinese authorities promulgated the Provisions on Strengthening Confidentiality
and Archives Administration of Overseas SecuritiesOffering and Listing by Domestic Companies, which provide that
where an overseas securities regulator and a competent overseas authorityrequests to inspect, investigate or collect
evidence from a PRC domestic company concerning overseas offering and listing, or to inspect,investigate, or collect
evidence from the PRC domestic securities companies and securities service providers that undertake
relevantbusinesses for such PRC domestic companies, such inspection, investigation and evidence collection will be
conducted under a cross-borderregulatory cooperation mechanism, and the CSRC or other competent Chinese
authorities will provide necessary assistance pursuant to bilateraland multilateral cooperation mechanisms. PRC
domestic companies, securities companies and securities service providers must first obtainapproval from the CSRC or
other competent Chinese authorities before cooperating with the inspection and investigation by the overseassecurities
regulator or competent overseas authority, or providing documents and materials requested in such inspection and
investigation.Accordingly, without governmental approval in China, no entity or individual in China may provide
documents and information relatingto securities business activities to overseas regulators when it is under direct
investigation or evidence discovery conducted by overseasregulators, which could present significant legal and other
obstacles to obtaining information needed for investigations and litigationconducted outside of China.A Theremay be
difficulties in effecting service of legal process, conducting investigations, collecting evidence, enforcing foreign
judgmentsor bringing original actions in China based on United States or other foreign laws against FF and its
management.A Wecurrently have operations, and plan to have significant operations and assets in the future, in China.
Moreover, one of our current directorsis a national and resident of the PRC. As a result, it may not be possible to effect



service of process within the United States or elsewhereoutside of China with regard to such persons or assets relating
to our operations in China, including actions arising under applicableU.S. federal and state securities laws. In addition,
there are legal and other obstacles in China to providing information needed forregulatory investigations or litigation
initiated by regulators outside China. Overseas regulators may have difficulties in conductinginvestigations or
collecting evidence within China. It may also be difficult for investors to bring a lawsuit against us or our directorsor
executive officers based on U.S. federal securities laws in a Chinese court. Moreover, China does not have treaties with
the UnitedStates providing for the reciprocal recognition and enforcement of judgments of courts. Therefore, even if a
judgment were obtained againstus or our management for matters arising under U.S. federal or state securities laws or
other applicable U.S. federal or state law, itmay be difficult to enforce such a judgment with respect to our operations
or assets in China.A 55 A A Asignificant portion of FFA€™ s financing in the near future is expected to come from
investors in China, and such investment is subjectto delay due to due diligence review, including know your customer,
anti-money laundering and other review.A Weconduct due diligence, including know your customer, anti-money
laundering and other review, on all potential financing sources. Thisprocess has been time consuming, particularly in
connection with review of investors in China, and may result in our not being able toconsummate any financing from
these or other financing sources on a timely basis or at all. If we are unable to raise sufficient additionalfunds in the
near term, we may be required to further delay our production and delivery plans for the FF 91 Futurist, reduce
headcount,liquidate our assets, file for bankruptcy, reorganize, merge with another entity, and/or cease operations. For
more information, seea€oeRisk Factors a€“ Risks Related to FFa€™s Business and Industry 4€“ FF does not have
sufficient liquidity to payits outstanding obligations and to operate its business and it will likely file for bankruptcy
protection if it is unable to access additionalcapital.A€A RisksRelated to the RestatementA FFhas identified material
weaknesses in its internal control over financial reporting. FFa€™s inability to remediate these materialweaknesses, or
identification of additional material weaknesses in the future or other failure to maintain effective internal controlover
financial reporting, has resulted, and could further result, in material misstatements in FFa€™s consolidated financial
statementsand FFa€™s ability to accurately or timely report its financial condition or results of operations, which may
adversely affect FFA€ ™ sbusiness and share price.A FF4€™smanagement is responsible for establishing and
maintaining adequate internal control over our financial reporting, as defined in Rule13a-15(f) under the Securities
Exchange Act of 1934, as amended (the d€eExchange Acta€). A material weakness is defined as adeficiency, or
combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibilitythat a
material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.
As aresult of these material weaknesses, FFa€™s management concluded that its internal control over financial
reporting was not effectiveas of December 31, 2022 or December 31, 2023. FF has engaged in remediation efforts
designed to address these material weaknesses. AsFF continues to evaluate and work to improve its internal control
over financial reporting, FF may determine that additional measuresor modifications to the remediation plan are
necessary. FF is working to remediate the material weaknesses, but full remediation couldgo beyond December 31,
2025. At this time, we cannot predict the total costs expected to be incurred; however, the remediation measureshave
been and will continue to be time consuming, costly, and a significant demand on our financial and operational
resources.A WhileFF believes these efforts will remediate the material weaknesses, it will not be considered remediated
until FF completes the designand implementation of the enhanced controls, the controls operate for a sufficient period
of time, and FF has concluded, through testing,that these controls are effective. FF may not be able to complete its
evaluation, testing or any required remediation in a timely fashion,or at all. FF cannot assure you that the measures it
has taken to date and may take in the future, will be sufficient to remediate thecontrol deficiencies that led to its
material weaknesses in internal control over financial reporting or that they will prevent or avoidpotential future
material weaknesses. The effectiveness of FFa€™ s internal control over financial reporting is subject to variousinherent
limitations, including cost, judgments and assumptions, human error and the risk of fraud. The material weaknesses, or
a failureto promptly remediate them, may adversely affect our business, our reputation, our results of operations and
the market price of ourClass A Common Stock. If FF is unable to remediate the material weaknesses in a timely
manner, our investors, customers and other businesspartners may lose confidence in our business or our financial
reports, and our access to capital markets may be adversely affected.A Inaddition, our ability to record, process, and
report financial information accurately, and to prepare financial statements within thetime periods specified by the
rules and regulations of the SEC and other regulatory authorities, could be adversely affected, which mayresult in
violations of applicable securities laws, stock exchange listing requirements and the covenants under our debt and
equity agreements.Any such delays or deficiencies could penalize us, including by limiting our ability to obtain
financing, either in the public capitalmarkets or from private sources and hurt our reputation and could thereby impede
our ability to implement our growth strategy. We couldalso be exposed to lawsuits, investigations, or other legal
actions.A Thecontrol deficiencies resulting in the material weaknesses, in the aggregate, has resulted, and may in the
future result, in misstatementsof accounts or disclosures that would result in a material misstatement of the annual or
interim consolidated financial statements. Forexample, in July 2023, FF identified errors in its Annual Report on Form
10-K for the year ended December 31, 2022 and Quarterly Reporton Form 10-Q for the periods ended March 31, 2023
and September 30, 2022, determined these financial statements should no longer be reliedupon, and subsequently
restated them.A Inaddition, we cannot be certain that we will not identify additional control deficiencies or material
weaknesses in the future. If weidentify future control deficiencies or material weaknesses, these may lead to adverse
effects on our business, our reputation, our resultsof operations, and the market price of our Class A Common Stock.
Further, if our remedial measures are insufficient to address the materialweaknesses, or if additional material
weaknesses or significant deficiencies in our internal control are discovered or occur in the future,our consolidated
financial statements may contain material misstatements and we could be required to restate additional financial
results.A 56 A A Further,FF has recently experienced substantial turnover in key management personnel, including
legal, compliance, human resources and financepersonnel, as well as substantial changes to the composition of the
Board, and further changes may occur in the future. As a result ofthese Board and management changes, there can be
no guarantee that FF4€™s board of directors as composed in the future will agreewith decisions made by the Board
regarding the material weakness and the necessary remedial measures, that they will not identify otherareas that
require remediation or that they will continue to pursue the remediation measures. Any turnover of personnel,
particularlyaccounting, finance and legal personnel, may also negatively impact FFa€™s internal controls over financial
reporting and other disclosuresand our ability to prepare and make timely and accurate public disclosures.A FFfaces
risks related to the restatementA of its previously issued consolidated financial statements.A Wereached a
determination to restate certain financial information and related footnote disclosures in our previously issued



consolidatedfinancial statements for the 2022 Form 10-K for the period ended December 31, 2022 and Quarterly
Reports on Form 10-Q for the periodsended March 31, 2023 and September 30, 2022. As a result, we face a number of
additional risks and uncertainties, which may affect investorconfidence in the accuracy of our financial disclosures and
may raise reputational issues for our business. We expect to continue toface many of the risks and challenges related to
theA restatement, including the following:A 4—we may face potential for litigation or other disputes, which may
include, among others. Claims invoking the federal and state securities laws, contractual claims or other claims arising
from the restatement, and a—the processes undertaken to effect the restatement may not have been adequate to
identify and correct all errors in our historical financial statements and, as a result, we may discover additional errors
and our financial statements remain subject to the risk of future restatement.A Wecannot assure that all of the risks and
challenges described above will be eliminated or that general reputational harm will not persist.If one or more of the
foregoing risks or challenges persist, our business, operations and financial condition are likely to be materiallyand
adversely affected.A RisksRelated to Our Common StockA FFis not able to continue to utilize its 4€oeat-the-marketa€
equity program.A FFa€™soperations have consumed substantial amounts of cash since its inception. Historically, FF
has primarily financed its operations throughthe sale of its Common Stock, warrants and convertible notes. For
example, on June 16, 2023, FF filed the Registration Statement whichwas declared effective by the SEC on June 28,
2023. On September 26, 2023, FF also entered into a sales agreement with Stifel, Nicolaus& Company, Incorporated, B.
Riley Securities, Inc., A.G.P./Alliance Global Partners, Wedbush Securities Inc. and Maxim Group LLC,as sales agents,
to sell shares of Class A Common Stock, from time to time, with aggregate gross sales proceeds of up to $90.0
millionpursuant to the Registration Statement as an ATM Program. The ATM Program was the primary source of
liquidity for FF from September toDecember 2023.A 57 A A Underapplicable SEC rules and regulations, because FF
failed to timely file the 2023 Form 10-K, it is not eligible to access the ATM Program.A Althoughalternative public and
private transaction structures may be available, these may require additional time and cost, may impose
operationalrestrictions on FF, and may not be available on attractive terms. FFa€™s inability to continue to raise
capital when needed willharm its business, financial condition and results of operations, and will likely cause FFa€™s
stock value to decline and FF willlikely have to file for bankruptcy protection and its assets will likely be liquidated.
FFa€™s equity holders would likely not receiveany recovery at all in a bankruptcy scenario.A FFmay not be in
compliance with the continued listing requirements for Nasdaq in the future, the failure of which may cause the
Companyto be delisted, the failure to be in compliance with the Nasdaq continued listing requirements could also affect
the market price andliquidity for the FFa4€™s Common Stock and reduce the FFa€™s ability to raise additional
capital.A OnDecember 28, 2023, FF received a letter from the Listing Qualifications Staff of Nasdaq noting that FF was
not in compliance with therequirement to maintain a minimum bid price of $1.00 per share for 30 consecutive trading
days for continued listing on Nasdag, as setforth in Nasdaq Listing Rule 5550(a)(2) (the &€eeMinimum Bid Price
Requirementa€). Beginning on November 9, 2023, FFa€ ™ sclosing bid price of the Class A Common Stock has been
below $1.00 per share.A Pursuantto Nasdaq Listing Rule 5810(c)(3)(A), FF was initially provided 180 calendar days
from receipt of the notice from Nasdaq to regain compliancewith the Minimum Bid Price Requirement.A OnApril 18,
2024, Nasdaq notified FF that since it had not yet filed 2023 Form 10-K, it no longer complied With Listing Rule 5250(c)
(1).Pursuant to Listing Rule 5810(c)(2)(A), this deficiency was an additional basis for delisting.A OnApril 24, 2024, FF
received a letter from Nasdaq indicating that FF was not in compliance with Nasdaq Listing Rule 5810(c)(3)(A)(iii),as
FFa€™s Class A Common Stock had a closing bid price of $0.10 or less for ten consecutive trading days (the a€ceLow
Priced StocksRulea€). The letter indicated that, as a result, the Nasdaq staff had determined to delist FF4€™s securities
from The NasdaqCapital Market (the 4€ceDelisting Determinationa€).A OnMay 1, 2024, FF requested a hearing to
appeal the Delisting Determination, which stayed the suspension of FFa€™ s securities for 15days. FF also requested an
extended stay of the suspension pending such hearing with Nasdaqa€™s Hearings Panel (the 4€cePanela€),which
Nasdaq granted on May 28, 2024.A TheNasdaq Hearings Panel granted the Companya€™ s request for continued
listing, conditional upon meeting the minimum bid price requirementby August 31, 2024. On August 14, 2024, the
Company filed the 4th Certificate of Amendment to the Companya€™s Amendedand Restated Charter with the
Secretary of State of the State of Delaware to effect a reverse stock split at a ratio of 1:40 and to setthe number of
authorized shares of Class A Common Stock, par value $0.0001 per share, of the Company to 104,245,313 (which is
4,169,812,500divided by 40, the reverse stock split ratio determined by the Board). The 4th Certificate of Amendment
was authorized bythe stockholders of the Company at the Companya€™s Annual Meeting of Stockholders held on July
31, 2024.A Pursuantto the Certificate of Amendment, effective as of 5:00 p.m., Eastern Time, on August 16, 2024, every
40 shares of the issued and outstandingCommon Stock was automatically converted into one share of Common Stock,
without any change in par value per share, and the number ofauthorized shares of Common Stock was reduced to
104,245,313.A 58 A A OnSeptember 4, 2024, the CompanyA received a letterfrom the Office of the General Counsel of
the Nasdaq notifying the Company that it had regained compliance with the Nasdaq Capital Marketa€™ sminimum bid
price requirement and periodic filing requirement (the a€cePeriodic Filing Rulea€) as required by the Panel
decisiondated June 26, 2024, as amended.A FFwill keep monitoring the Companya€™s compliance with Nasdaq
continued listing requirements. However, the Company cannot guaranteethat it will not fail to be compliant with these
requirements in the future.A TheCompany is subject to a mandatory panel monitor for a period of one (1) year from
September 4, 2024. If within that one-year monitoringperiod, the Nasdaq Listing Qualifications staff (the a€ceStaffa€)
finds the Company again out of compliance with the PeriodicFiling Rule that was the subject of the exception, the
Company will not be permitted to provide the Staff with a plan of compliance withrespect to that deficiency and Staff
will not be permitted to grant additional time for the Company to regain compliance with respectto 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 initialPanel or a newly convened Hearings Panel if the initial Panel is unavailable. The Companya€™s
securities may be at that time delistedfrom the Nasdaq.A Inaddition, Nasdaq Listing Rule 5810(c)(3)(A)(iv) states that if
a listed company that fails to meet the Minimum Bid Price Requirementafter effecting one or more reverse stock splits
over the prior two-year period with a cumulative ratio of 250 shares or more to one,then FF is not eligible for a
Compliance Period. FF effected a 1-for-80 reverse stock split of its Common Stock on August 25, 2023, anadditional 1-
for-3 reverse stock split of its Common Stock on FebruaryA 29, 2024, and an additional 1-for-40 reverse stock splitof its
Common Stock on August 16, 2024, if the Company again fails to meet the Minimum Bid price Requirement before
August 25, 2025,the Common Stock of the Company will be delisted and the Company is not subject to any additional
reverse stock split.A IfNasdaq delists FFA€™ s shares from trading on its exchange for failure to meet the applicable
listing standards, we and our stockholderscould face significant material adverse consequences including:A 4—a



determination that our Common Stock is a a€cepenny stocka€ which will require brokers trading in our Common Stock
to adhere to more stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading
market for shares of our Common Stock;A 4—a limited amount of news and analyst coverage; andA a—a decreased
ability to issue additional securities or obtain additional financing in the future.A FFdoes not currently intend to pay
dividends on the Class A Common Stock and, consequently, your ability to achieve a return on your investmentwill
depend on appreciation in the price of the Class A Common Stock.A FFhas no direct operations and no significant
assets other than the ownership of the stock of its subsidiaries. As a result, FF will dependon its subsidiaries for
distributions, loans and other payments to generate the funds necessary to meet our financial obligations, includingour
expenses as a publicly traded company, and to pay any dividends with respect to our Class A Common Stock. Applicable
state law andcontractual restrictions, including in agreements governing the current or future indebtedness of FF, as
well as the financial conditionand operating requirements of FF and limitations on the ability of the PRC
Subsidiariesa€™ ability to pay dividends or make paymentto us, may limit our ability to obtain cash from FF
subsidiaries. Thus, we do not expect to pay cash dividends on our Class A CommonStock. Any future dividend payments
are within the absolute discretion of our Board and will depend on, among other things, our resultsof operations,
working capital requirements, capital expenditure requirements, financial condition, level of indebtedness,
contractualrestrictions with respect to payment of dividends, business opportunities, anticipated cash needs, provisions
of applicable law and otherfactors that our Board may deem relevant.A 59 A A FFmay be required to take write-downs
or write-offs, or FF may be subject to restructuring, impairment or other charges that could havea significant negative
effect on FFa€™ s business, prospects, financial condition, results of operations and the trading price of FFa€™s
securities, which could cause you to lose some or all of your investment.A Factorsoutside of FFA€™ s control may, at any
time, arise. As a result of these factors, FF may be forced to later write-down or write-offassets, restructure its
operations, or incur impairment or other charges that could result in FF reporting losses. Even though thesecharges
may be non-cash items and therefore not have an immediate impact on FFa€™s liquidity, the fact that FF reports
charges ofthis nature could contribute to negative market perceptions about FF or its securities. In addition, charges of
this nature may causeFF to be unable to obtain future financing on favorable terms or at all.A Theprice of the Class A
Common Stock has been and may continue to be highly volatile, and you could lose all or part of your

investment.A Thetrading price of the Class A Common Stock has been and may continue to be highly volatile and could
be attributable, among others, tofactors beyond our control, including limited trading volume. For example, our stock
traded within a range of a high price of $72.00and a low price of $1.60 per share for the period from April 16, 2024,
through October 30, 2024.A Anyof the factors listed below could have a material adverse effect on the market price of
the Class A Common Stock and as a result yourinvestment in FFa€™s securities, and FFa€™s securities may trade at
prices significantly below the price paid by you. In suchcircumstances, the trading price of FFa€™ s securities may not
recover and may experience a further decline. Factors affecting thetrading price of FFA€™ s securities may include:A &
—FFa€™s failure to raise sufficient financing;A &—actual or anticipated fluctuations in FFA€™s financial results or the
financial results of companies perceived to be similar to it;A A—changes in the marketa€™s expectations about FFA€™ s
operating results;A 4—success of competitors;A 8—FFa€™ s ability to meet its three-phase delivery plan,-A a—FFa€™s
operating results failing to meet the expectation of securities analysts or investors in a particular period;A &—FFa€™s
ability to attract and retain senior management or key operating personnel, and the addition or departure of key
personnel;A A—changes in financial estimates and recommendations by securities analysts concerning FF or the
transportation industry in general;A a—operating and share price performance of other companies that investors deem
comparable to FF;A 8—FFa€™s ability to market new and enhanced products and technologies on a timely basis;A 4—
changes in laws and regulations affecting FFa€™s business; A 4—FFa€™s ability to meet compliance requ1rements A 60
A A A&—commencement of, or involvement in, threatened or actual litigation and government investigations;A a—
changes in FFa€™s capital structure, such as future issuances of securities or the incurrence of additional debt; Aa a—
the volume of FFa4€™s Common Stock available for public sale;A a—any change in FFa€™s Board or management;A ad—
actions taken by FFa€™s directors, executive officers or significant stockholders such as sales of FFa€™s Common
Stock, or the perception that such actions could occur;A 4&—ongoing and potential litigation involving FF, including the
SEC investigation;A A&—the implementation of the Special Committeed€™s recommendations and FFA€™s related
remedial actions; andA A—general economic and political conditions such as recessions, interest rates, fuel prices,
international currency fluctuations and acts of war or terrorism.A Broadmarket and industry factors may materially
harm the market price of FFa€™s securities irrespective of FFa€™s operating performance.The stock markets in
general have experienced price and volume fluctuations that have often been unrelated or disproportionate to
theoperating performance of the particular companies affected. The trading prices and valuations of these stocks, and
of FFa€™ s securities,may not be predictable. A loss of investor confidence in the market for electric vehicle
manufacturersa€™ stocks or the stocks ofother companies which investors perceive to be similar to FF could depress
FFa€™s share price regardless of FFa€™ s business,prospects, financial conditions or results of operations. A decline in
the market price of FFa€™s securities also could adverselyaffect FFa€™ s ability to issue additional securities and
FFA€™s ability to obtain additional financing in the future.A FFA€ ™ sability to use net operating loss carryforwards and
other tax attributes may be limited in connection with the Business Combination orother ownership

changes.A LegacyFF has net operating loss carryforwards for U.S. federal and state, as well as non-U.S., income tax
purposes that are potentially availableto offset future taxable income, subject to certain limitations (including the
limitations described below). If not utilized, U.S. federalnet operating loss carryforward amounts generated prior to
January 1, 2018 will begin to expire 20 years after the tax year in whichsuch losses originated. Non-U.S. and state net
operating loss carryforward amounts may also be subject to expiration. Realization ofthese net operating loss
carryforwards depends on the future taxable income of FF, and there is a risk that the existing carryforwardsof FF
could expire unused and be unavailable to offset future income tax liabilities, which could materially and adversely
affect FFA€ ™ soperating results.A UnderSection 382 of the Code, if a corporation undergoes an a4€ceownership
changea€ (generally defined as a greater than 50% change(by value) in the ownership of its equity by certain
stockholders over a three-year period), the corporationd€™ s ability to use itspre-change net operating loss
carryforwards and certain other pre-change tax attributes to offset its post-change income may be limited.The
applicable rules generally operate by focusing on changes in ownership among stockholders considered by the rules as
owning, directlyor indirectly, 5% or more of the stock of a company, as well as changes in ownership arising from new
issuances of stock by FF. LegacyFF may have experienced ownership changes in the past and FF may have experienced
an ownership change as a result of the Business Combination.FF may also experience ownership changes in the future
as a result of changes in the ownership of its stock, which may be outside ourcontrol. Accordingly, FFa€™s ability to



utilize its net operating loss carryforwards could be limited by such ownership changes,which could result in increased
tax liability to FF, potentially decreasing the value of its stock.A 61 A A Thereare additional limitations found under
Sections 269, 383, and 384 of the Code that may also limit the use of net operating loss carryforwardsthat may apply
and result in increased tax liability to FF, potentially decreasing the value of the Common Stock. In addition, a
SeparateReturn Limitation Year (4€0eSRLYa€), generally encompasses all separate return years of a U.S. federal
consolidated group member(or predecessor in a Section 381 or other transaction), including tax years in which it joins a
consolidated return of another group.According to Treasury Regulation Section 1.1502-21, net operating losses of a
member that arise in a SRLY may be applied against consolidatedtaxable income only to the extent of the loss
membera€™s cumulative contribution to the consolidated taxable income. As a result,this SRLY limitation may also
increase FFa€™ s tax liability (by reducing the carryforward of certain net operating losses that otherwisemight be used
to offset the amount of taxable gain), potentially decreasing the value of the Common Stock.A FFa€™ stax obligations
and related filings have become significantly more complex and subject to greater risk of audit or examination by
taxingauthorities, and outcomes resulting from such audits or examinations could adversely impact our business,
prospects, financial conditionand results of operations, including our after-tax profitability and financial

results.A FFA€™ soperations are subject to significant income, withholding and other tax obligations in the United
States and may become subject to taxesin numerous additional state, local and non-U.S. jurisdictions with respect to
our income, operations and subsidiaries related to thosejurisdictions. In addition, FF now has international supplier and
customer relationships and may expand operations to multiple jurisdictions,including jurisdictions in which the tax
laws, their interpretation or their administration may not be favorable. Additionally, futurechanges in tax law or
regulations in any jurisdiction in which FF operates or will operate could result in changes to the taxation of FFa€™s
income and operations, which could cause our after-tax profitability to be lower than anticipated.A A FFa€™ spotential
future after-tax profitability could be subject to volatility or affected by numerous factors, including (a) the availabilityof
tax deductions, credits, exemptions, refunds (including refunds of value added taxes) and other benefits to reduce
FFa€™s taxliabilities, (b) changes in the valuation of FFa€™s deferred tax assets and liabilities, (c) expected timing and
amount of the releaseof any tax valuation allowances, (d) tax treatment of stock-based compensation, (e) changes in the
relative amount of our earnings subjectto tax in the various jurisdictions in which FF operates or has subsidiaries, (f)
the potential expansion of FFa€™ s business intoor otherwise becoming subject to tax in additional jurisdictions, (g)
changes to FFa€™s existing intercompany structure (and anycosts related thereto) and business operations, (h) the
extent of FFa€™ s intercompany transactions and the extent to which taxingauthorities in the relevant jurisdictions
respect those intercompany transactions and (i) FFa€™s ability to structure its operationsin an efficient and
competitive manner. Due to the complexity of multinational tax obligations and filings, FF may have a heightenedrisk
related to audits or examinations by U.S. federal, state, local and non-U.S. taxing authorities. Outcomes from these
audits or examinationscould have an adverse effect on our business, prospects, financial condition and results of
operations, including our after-tax profitabilityand financial condition.A FF4€ ™ spotential future after-tax profitability
may also be adversely impacted by changes in the relevant tax laws and tax rates, treaties,regulations, administrative
practices and principles, judicial decisions and interpretations thereof, in each case, possibly with retroactiveeffect.
Additionally, the Multilateral Convention to Implement Tax Treaty Related Measures to Prevent BEPS recently entered
into forceamong the jurisdictions that have ratified it, although the United States has not yet entered into this
convention. These recent changescould negatively impact FFa€™s taxation, especially if FF expands its relationships
and operations internationally.A FFa€ ™ sfailure to timely and effectively implement controls and procedures required by
Section 404(a) of the Sarbanes-Oxley Act of 2002 (thea€ceSarbanes-Oxley Acta€) could have a material adverse effect
on its business.A Thestandards required for a public company under Section 404(a) of the Sarbanes-Oxley Act are
significantly more stringent than those requiredof Legacy FF as a privately-held company. Management may not be
able to effectively and timely implement controls and procedures thatadequately respond to the increased regulatory
compliance and reporting requirements that are now applicable after the consummation ofthe Business Combination.
As described in a€eRisk Factors a€“ Risks Related to the Restatement a€“ FF has identified materialweaknesses in its
internal control over financial reporting. If FF is unable to remediate these material weaknesses, or if it
identifiesadditional material weaknesses in the future or otherwise fails to maintain effective internal control over
financial reporting, couldresult in material misstatements in FFa€™s consolidated financial statements and FFa€™s
inability to accurately or timely reportits financial condition or results of operations, which may adversely affect

FFA€™ s business and share price.4€A managementhas identified material weaknesses in the Companya€™s internal
control over financial reporting. If FF does not remediate such materialweaknesses, or if other material weaknesses are
identified, or if FF is not able to implement the additional requirements of Section404(a) in a timely manner or with
adequate compliance, it may not be able to assess whether its internal controls over financial reportingare effective,
which may subject it to adverse regulatory consequences and could harm investor confidence and the market price of
itssecurities.A 62 A A FFmay issue additional shares of Common Stock or preferred shares, which would dilute the
interest of FF stockholders.A FFhas and may, in the future, issue a substantial number of additional shares of Common
Stock or preferred stock. The issuance of additionalshares of Common Stock or preferred stock:A &—may significantly
dilute the equity interest of investors;A &—may subordinate the rights of holders of Common Stock if preferred stock is
issued with rights senior to those afforded our Common Stock;A 4—could cause a change of control if a substantial
number of shares of our Common Stock are issued, which may affect, among other things, our ability to use our net
operating loss carry forwards, if any, and could result in the resignation or removal of our present officers and
directors; andA A—may adversely affect prevailing market prices for our Common Stock.A Salesof a substantial number
of shares of our Class A Common Stock in the public market, including the resale of the shares of Common Stockheld by
FF stockholders pursuant to Rule 144, could occur at any time. These sales, or the perception in the market that the
holdersof a large number of shares of Common Stock intend to sell shares, could reduce the market price of the Class A
Common Stock.A In addition, as of January 22, 2025, the Class A Common Stock was alsosubject to potential dilution
from: (i) conversion of notes and exercise of warrants for which 23,437,946 shares have been registered;(ii) conversion
of notes which have satisfied the holding period subject to Rule 144 eligibility; (iii) the exercise of up to
33,114,928warrants; (iv) the exercise of up to 2,761 stock options; (v) the vesting of 274,824 unvested RSUs; (vi) the
issuance of up to 868 earnoutshares pursuant to the triggering events in the merger agreement; (vii) the issuance of up
to 803 remaining registered shares of ClassA Common Stock that FF may elect, in its sole discretion, to issue and sell to
YA II PN Ltd. (a€ceYorkvilled€) pursuant to theSEPA (as defined in Note 2, Liquidity and Capital Resources and Going
Concern, to the Notes to Consolidated Financial Statements)(FF currently does not have enough authorized and
uncommitted shares to access the SEPA); (viii) issuance of shares in connection withthe ATM Program. Additionally, the



Class A Common Stock is subject to potential dilution upon the full conversion and exercise of theJunior Secured SPA
Notes, December Unsecured Notes, Original Unsecured SPA Notes, Pre-existing SPA Notes, and Incremental Warrants
issuedin conjunction with these notes. The Class A Common Stock is also subject to potential dilution due to issuance of
Common Stock in connectionwith future equity and/or convertible debt financings. Sales of substantial numbers of such
shares in the public market, including theresale of the shares of Common Stock held by FF stockholders, could
adversely affect the market price of the Class A Common Stock, theimpact of which is increased as the value of our
stock price increases.A A Theissuance of additional shares of Common Stock, including upon full conversion of the
principal amount of all outstanding notes and warrantsand/or the implementation of the full ratchet anti-dilution price
protection in the notes and warrants would substantially dilute theownership interest of existing

stockholdersA Theshares of Class A Common Stock issuable upon full conversion and exercise of the SPA Notes, Pre-
existing SPA Notes and the SPA Warrantsand Pre-existing SPA Warrants issued and issuable under the SPA and Pre-
existing SPA, as amended, upon full conversion of the note issuedpursuant to Original Unsecured SPA, and upon full
conversion and exercise of the Streeterville Note and the Streeterville Warrant willresult in significant additional
dilution to the existing stockholders of FF. At a special meeting of FF stockholders held on November3, 2022, FF
stockholders approved (among other proposals) a proposal to approve, as is required by the applicable Nasdaq rules
and regulations,transactions involving notes and warrants issued to certain investors as committed under the SPA, the
Joinder and the Third Amendment,including the issuance of any shares in excess of 19.99% of the issued and
outstanding shares of the Common Stock upon conversion ofthe Pre-existing SPA Notes and exercise of the Pre-existing
SPA Warrants. At a special meeting of FF stockholders held on March 30, 2023,FF stockholders approved (among other
proposals) a proposal to approve, as is required by the applicable Nasdaq rules and regulations,additional transactions
involving notes and warrants issued to certain investors as committed under the Sixth Amendment to the Pre-
existingSPA. At a special meeting of FF stockholders held on August 16, 2023, FF stockholders approved (among other
proposals), as is requiredby the applicable Nasdaq rules and regulations, additional transactions involving notes and
warrants issued to MHL, V W Investment andSenyun under the Original Unsecured SPA, as amended. At a special
meeting of FF stockholders held on February 5, 2024, FF stockholdersapproved (among other proposals), as is required
by the applicable Nasdaq rules and regulations, additional transactions involving notesand warrants issued to
Streeterville Capital, LLC (a€oeStreetervillea€) under the Unsecured Streeterville SPA. To the extentthe Pre-existing
SPA Notes, the Notes issued pursuant to notes issued pursuant to Original Unsecured SPA and the Streeterville Note
areconverted and the Pre-existing SPA Warrants and the Streeterville Warrant are exercised, such conversions and
exercises would have asignificant dilutive effect on the ownership interest of existing stockholders of FF.A 63 A

A FFhas granted preferential director nomination rights to certain investors which may cause FF to fall out of
compliance with Nasdaq listingrules.A FFhas been raising additional capital via debt or equity financings and expects to
continue doing so in order to continue its operations.See a€®eRisk Factors a€“ Risks Related to FFa€™s Business and
Industry 4€“ FFA does not have sufficient liquidityto pay its outstanding obligations and to operate its business and it
will likely file for bankruptcy protection if it is unable to accessA additionalcapital.A€ As discussed above, the sale of
additional equity or convertible debt securities could result in further dilutionof the equity interests of our existing
stockholders. Additionally, FF has entered into arrangements with certain of stockholders thatgive them additional
representation on the Board. Pursuant to the Amended Shareholder Agreement, FF Top has the right to nominate
forelection to the Board four designees until the first date on which FF Top has ceased to beneficially own at least
88,890 shares of CommonStock for at least 365 consecutive days, with such amount subject to adjustment in connection
with any stock split, reverse stock splitor other similar corporate action after the date of the Amended Shareholder
Agreement. Following the termination of FF Topa€™s rightto nominate four designees, FF Top will continue to have the
right to nominate a number of designees not less than the number equal tothe total number of directors on the Board,
multiplied by the aggregate voting power of the shares of Common Stock and other securitiesof FF generally entitled to
vote in the election of directors of FF beneficially owned by FF Top and its affiliates, divided by the totalvoting power of
the then-outstanding shares of Common Stock issued as of the record date for any meeting of stockholders of FF at
whichdirectors are to be elected, rounding up to the next whole director. Such right granted to FF Top or other similar
rights granted toother investors in the future may cause FF to fall out of compliance with certain of Nasdaga€™ s listing
rules, in particular NasdaqRule 5640, which disallows the voting rights of existing stockholders to be disparately
reduced through any corporate action or issuance,and cause FFa€™s Class A Common Stock to be delisted from
Nasdaq.A FFa€™sAmended and Restated Charter provides, subject to limited exceptions, that the Court of Chancery of
the State of Delaware will be thesole and exclusive forum for certain stockholder litigation matters, which could limit
FFa€™s stockholdersa€™ ability to obtaina chosen judicial forum for disputes with it or its directors, officers,
employees or stockholders.A FFA€™sAmended and Restated Charter requires to the fullest extent permitted by law,
that derivative actions brought in our name, actions againstdirectors, officers and employees for breach of fiduciary
duty and other similar actions may be brought in the Court of Chancery in theState of Delaware or, if that court lacks
subject matter jurisdiction, another federal or state court situated in the State of Delaware.Any person or entity
purchasing or otherwise acquiring any interest in shares of our capital stock will be deemed to have notice of
andconsented to the forum provisions in our certificate of incorporation. In addition, our Amended and Restated
Charter provides that thefederal district courts of the United States will be the exclusive forum for the resolution of any
complaint asserting a cause of actionunder theA Securities ActA and theA Exchange Act.A InMarch 2020, the Delaware
Supreme Court issued a decision inA Salzburg et al. v. Sciabacucchi, which found that an exclusiveforum provision
providing for claims under theA Securities ActA to be brought in federal court is facially valid under Delawarelaw. It is
unclear whether this decision will be appealed, or what the final outcome of this case will be. We intend to enforce
thisprovision, but we do not know whether courts in other jurisdictions will agree with this decision or enforce it.A 64
A A Thischoice of forum provision may limit a stockholdera€™ s ability to bring a claim in a judicial forum of its
choosing for disputes withus or any of our directors, officers, other employees or stockholders, which may discourage
lawsuits with respect to such claims. Alternatively,if a court were to find the choice of forum provision contained in our
Amended and Restated Charter to be inapplicable or unenforceablein an action, we may incur additional costs
associated with resolving such action in other jurisdictions, which could harm its business,operating results and
financial condition.A Charterdocuments and Delaware law could prevent a takeover that stockholders consider
favorable and could also reduce the market price of theCommon Stock.A FFa€ ™sAmended and Restated Charter and
Amended and Restated Bylaws contain provisions that could delay or prevent a change in control of FF.These provisions
could also make it more difficult for stockholders to elect directors and take other corporate actions. These
provisionsinclude:A 4—authorizing the Board to issue preferred stock with voting or other rights or preferences that



could discourage a takeover attempt or delay changes in control;A &—prohibiting cumulative voting in the election of
directors;A A—limiting the adoption, amendment or repeal of FFA€™s Amended and Restated Bylaws or the repeal of
the provisions of our Amended and Restated Charter regarding the election and removal of directors without the
required approval of at least two-thirds of the shares entitled to vote at an election of directors;A A—prohibiting
stockholder action by written consent; andA 4—limiting the persons who may call special meetings of

stockholders.A Theseprovisions may frustrate or prevent any attempts by our stockholders to replace or remove our
current management by making it more difficultfor stockholders to replace members of our Board, which is responsible
for appointing the members of our management. In addition, theprovisions of Section 203 of the Delaware General
Corporate Law (a€0eDGCLA€) govern FF. These provisions may prohibit large stockholders,in particular those owning
15% or more of our outstanding voting stock, from merging or combining with FF for a certain period of timewithout
the consent of its Board. These and other provisions in our Amended and Restated Charter and Amended and Restated
Bylaws andunder Delaware law could discourage potential takeover attempts, reduce the price investors might be
willing to pay in the future forshares of Class A Common Stock and result in the market price of Class A Common Stock
being lower than it would be without these provisions.A Claimsfor indemnification by FFa€™s directors and officers
may reduce its available funds to satisfy successful third-party claims againstit and may reduce the amount of money
available to it.A OurAmended and Restated Charter and Amended and Restated Bylaws provide that we will indemnify
our directors and officers, in each caseto the fullest extent permitted by Delaware law.A Inaddition, as permitted by
Section 145 of the DGCL, our Amended and Restated Bylaws and our indemnification agreements that we enteredinto
with our directors and officers provide that:A &—We will indemnify our directors and officers for serving FF in those
capacities or for serving other business enterprises at our request, to the fullest extent permitted by Delaware law.
Delaware law provides that a corporation may indemnify such person if such person acted in good faith and in a manner
such person reasonably believed to be in or not opposed to the best interests of the registrant and, with respect to any
criminal proceeding, had no reasonable cause to believe such persona€™s conduct was unlawful;A 65 A A &—We may,
in our discretion, indemnify employees and agents in those circumstances where indemnification is permitted by
applicable law;A 4—We will be required to advance expenses, as incurred, to our directors and officers in connection
with defending a proceeding, except that such directors or officers will undertake to repay such advances if it is
ultimately determined that such person is not entitled to indemnification;A &—The rights conferred in our Amended and
Restated Bylaws are not exclusive, and we are authorized to enter into indemnification agreements with our directors,
officers, employees and agents and to obtain insurance to indemnify such persons; andA &—We may not retroactively
amend provisions of our Amended and Restated Bylaws to reduce our indemnification obligations to directors, officers,
employees and agents.A A FFa€ ™ sdual-class structure may depress the trading price of the Class A Common

Stock.A Wecannot predict whether FFa€™s dual-class structure will result in a lower or more volatile market price of
the Class A Common Stockor in adverse publicity or other adverse consequences. For example, certain index providers
have announced restrictions on includingcompanies with multiple-class share structures in certain of their indexes. S&P
Dow Jones and FTSE Russell have announced changesto their eligibility criteria for inclusion of shares of public
companies on certain indices, including the S&P 500, pursuant towhich companies with multiple classes of shares of
common stock are excluded. In addition, several stockholder advisory firms have announcedtheir opposition to the use
of multiple-class structures. As a result, the dual-class structure of the Common Stock may cause stockholderadvisory
firms to publish negative commentary about FFa€™s corporate governance practices or otherwise seek to cause us to
changeour capital structure. Any such exclusion from indices or any actions or publications by stockholder advisory
firms critical of our corporategovernance practices or capital structure could adversely affect the value and trading
market of the Class A Common Stock.A Ifsecurities or industry analysts do not publish research or reports about
FFa€™s business or publish negative reports about its business,its share price and trading volume could

decline.A Thetrading market for our Class A Common Stock will depend on the research and reports that securities or
industry analysts publish aboutus or our business. If one or more of the analysts who cover FF downgrade our shares or
change their opinion of our shares, our shareprice would likely decline. If one or more of these analysts cease coverage
of FF or fail to regularly publish reports on FF, we couldlose visibility in the financial markets, which could cause our
share price or trading volume to decline.A FFhas incurred and will continue to incur increased expenses and
administrative burdens as a public company, which could have an adverseeffect on its business, financial condition and
results of operations.A Followingthe consummation of the Business Combination, FF has incurred and will continue to
incur increased legal, accounting, administrativeand other costs and expenses as a public company that Legacy FF did
not incur as a private company. TheA Sarbanes-Oxley ActA ,including the requirements of Section 404, to the extent
applicable to FF, as well as rules and regulations subsequently implementedby the SEC, theA Dodd-Frank Wall Street
Reform and Consumer Protection ActA of 2010 and the rules and regulations promulgatedand to be promulgated
thereunder, the PCAOB and the securities exchanges, impose additional reporting and other obligations on
publiccompanies. Compliance with public company requirements will increase costs and make certain activities more
time consuming. Under a numberof those requirements, we have to carry out activities Legacy FF has not done
previously. For example, FF has created committees of theBoard and adopted internal controls and disclosure controls
and procedures. In addition, expenses associated with SEC reporting requirementsare incurred on a continuous basis.
Furthermore, if any issues in complying with those requirements are identified (for example, if FFidentifies additional
material weaknesses or significant deficiency in internal control over financial reporting), we would incur
additionalcosts rectifying those issues, and the existence of those issues could adversely affect our reputation or
investor perceptions of it.It may also be more expensive to obtain director and officer liability insurance. Risks
associated with our status as a public companymay make it more difficult to attract and retain qualified persons to
serve on our Board or as executive officers. The additional reportingand other obligations imposed by these rules and
regulations will increase legal and financial compliance costs and the costs of relatedlegal, accounting and
administrative activities. These increased costs will require us to divert a significant amount of money that
couldotherwise be used to expand the business and achieve strategic objectives. Advocacy efforts by stockholders and
third parties may alsoprompt additional changes in governance and reporting requirements, which could further
increase costs.A 66 A A A Furthermore,the need to establish the corporate infrastructure demanded of a public
company may divert managementa€™s attention from implementingour growth strategy, which could prevent us from
improving our business, results of operations and financial condition. We have made,and will continue to make, changes
to our internal controls and procedures for financial reporting and accounting systems to meet ourreporting obligations
as a publicly traded company. However, the measures we take may not be sufficient to satisfy our obligations asa
publicly traded company.A Foras long as we remain an a€ceemerging growth companya€ as defined in theA Jumpstart



Our Business Startups Act of 2012 (thea€me]JOBS Acta€), we may take advantage of certain exemptions from various
reporting requirements that are applicable to otherpublic companies that are not &€emerging growth companies.a€
See a€meThe JOBS Act permits 4€ceemerging growth companiesa€like FF to take advantage of certain exemptions from
various reporting requirements applicable to other public companies that are notemerging growth companies. The
reduced reporting requirements applicable to us may make FF&a€™s shares of Common Stock less attractiveto
investorsa€ for more information. There is no guarantee that the exemptions available to us under the JOBS Act will
resultin significant savings. To the extent we choose not to use exemptions from various reporting requirements under
theA JOBS Act, wewill incur additional compliance costs, which may impact earnings.A TheA JOBSActA permits
d€eemerging growth companiesa€ like FF to take advantage of certain exemptions from various reporting
requirementsapplicable to other public companies that are not emerging growth companies. The reduced reporting
requirements applicable to us maymake FFa€™s shares of Common Stock less attractive to investors.A FFqualifies as
an a€ceemerging growth companya€ as defined in Section 2(a)(19) of the Securities Act, as modified by theA JOBSAct.
As such, FF is eligible for and intends to take advantage of certain exemptions from various reporting requirements
applicable toother public companies that are not emerging growth companies for as long as it continues to be an
emerging growth company, including,but not limited to, (a) not being required to comply with the auditor attestation
requirements of Section 404 of the Sarbanes-Oxley Act,(b) reduced disclosure obligations regarding executive
compensation in FFa€™ s periodic reports and proxy statements and (c) exemptionsfrom the requirements of holding a
non-binding advisory vote on executive compensation and stockholder approval of any golden parachutepayments not
previously approved. As a result, FFa€™s stockholders may not have access to certain information they may deem
important.FF will remain an emerging growth company until the earliest of (i) the last day of our fiscal year following
July 24, 2025 (the fifthanniversary of the consummation of PSACa€™ s initial public offering), (ii) the last day of the
fiscal year in which the market valueof FFa€™s shares of Common Stock that are held by non-affiliates exceeds
$700.0A million as of June 30 of that fiscal year, (iii)the last day of the fiscal year in which we have total annual gross
revenue of $1.235A billion or more during such fiscal year (asindexed for inflation) or (iv) the date on which we have
issued more than $1.0A billion in non-convertible debt in the prior three-yearperiod. We cannot predict whether
investors will find FFa€™s securities less attractive because it will rely on these exemptions.If some investors find
FFa€™s securities less attractive as a result of its reliance on these exemptions, the trading prices of FFa€™ ssecurities
may be lower than they otherwise would be, there may be a less active trading market for FFa€™s securities and the
tradingprices of FFa€™s securities may be more volatile.A Further,Section 102(b)(1) of the JOBS Act exempts emerging
growth companies from being required to comply with new or revised financial accountingstandards until private
companies (that is, those that have not had aA Securities ActA registration statement declared effectiveor do not have a
class of securities registered under theA Exchange Act) are required to comply with the new or revised
financialaccounting standards. TheA JOBS ActA provides that a company can elect to opt out of the extended transition
period and complywith the requirements that apply to non-emerging growth companies but any such an election to opt
out is irrevocable. We have electednot to opt out of such extended transition period, which means that when a standard
is issued or revised and it has different applicationdates for public or private companies, we, as an emerging growth
company, can adopt the new or revised standard at the time private companiesadopt the new or revised standard. This
may make comparison of FFa€™s financial statements with another public company which is neitheran emerging
growth company nor an emerging growth company which has opted out of using the extended transition period difficult
or impossiblebecause of the potential differences in accounting standards used. We cannot predict if investors will find
our shares of Common Stockless attractive because we will rely on these exemptions. If some investors find our shares
of Common Stock less attractive as a result,there may be a less active market for our shares of Common Stock and our
share price may be more volatile.A IfFF has not fully developed and implemented all required accounting practices and
policies and has been unable to provide the financialinformation required of a U.S. publicly traded company in a timely
and reliable manner.A Wehave failed to develop and maintain effective internal controls and procedures and disclosure
procedures and controls, we have been unableto provide financial information and required SEC reports that a U.S.
publicly traded company is required to provide in a timely andreliable fashion. Any such delays or deficiencies could
penalize us, including by limiting our ability to obtain financing, either inthe public capital markets or from private
sources and hurt our reputation and could thereby impede our ability to implement our growthstrategy. The delay in
filing the 2023 Form 10-K has resulted in our failure to meet the requirements for listing of our shares of CommonStock
on Nasdaq.A 67 A A SELECTEDHISTORICAL FINANCIAL DATAA OnAugust 16, 2024, we effected a 1-for-40 reverse
stock split of our common stock. The following selected historical financial data forthe fiscal years ended December 31,
2023 and 2022, for the three months ended March 2024, and 2023, and for the three and six monthsended June 30,
2024 and 2023 were derived from our historical financial statements that have been incorporated by reference into
thisprospectus, and recasts certain portions of such financial statements to give effect to the reverse stock split. There
is no subsequentreverse stock split after August 16, 2024, and the financial statements for the three and nine months
ended September 30, 2024 and 2023have already given retrospective effect to all the previous reverse stock splits. No
other changes to our historical financial statementswere made in recasting the amounts set forth below.A Consolidated
Statements of Operations Data A Years Ended December 31, A (in thousands, except shares) A 2023 A A 2022 A
Revenue A $ 784 A A $-A Costof revenues A A 42,607 A A A -A GrosslossA A (41,823 )A A - A Total
operating expenses A A 244,231 A A A 437,144 A Loss before income taxes A A (431,635)A A (602,178 ) Net
Loss A $ (431,744 ) A $ (602,239 ) Per share information A A A A A A A A Net loss per share of Class A and B
Stock attributable to common stockholders: A A A A A A A A BasicA $(1,792.44)A $ (15,742.34 ) Diluted A $
(1,792.44 ) A $ (15,742.34 ) Weighted average common shares used in computing net loss per share of Class A and
Class B Common Stock (1) A A A A A A A A BasicA A 240,869 A A A 38,256 A Diluted A A 240,869 A A A
38,256 A A A A Three Months Ended March 31,A A A 2024A A 2023A RevenueA $2A A $-A Cost of revenuesA

A 20,687A A A -A Gross lossA A (20,685)A A -A Total operating expensesA A 22,923A A A 95,484A Loss before
income taxesA A (48,217)A A (144,973) Net LossA $(48,217)A $(144,973) Per share informationA AAAA AAA Net
loss per share of Class A and B Stock attributable to common stockholders:A AAAA AAA BasicA $(26.23)A
$(1,928.76) DilutedA $(26.23)A $(1,928.76) Weighted average common shares used in computing net loss per share of
Class A and Class B Common Stock (1) A AAAA A AA BasicA A 1,837,959A A A 75,164A DilutedA A 1,837,959A A
A 75,164A A 68 A A A A Three Months Ended June 30,A A Six Months Ended June 30,A A A 2024A A 2023A A
2024A A 2023A RevenueA $293A A $-A A $295A A $-A Cost of revenuesA A 20,970A A A6,613AA A41,657AA

A 6,613A Gross profitA A (20,677)A A (6,613)A A (41,362)A A (6,613) Total operating expensesA A 29,932A A

A 49,366A A A 52,855A A A 145,214A Loss before income taxesA A (108,681)A A (124,900)A A (156,898)A



A (269,873) Net LossA $(108,685)A $(124,928)A $(156,902)A $(269,901) Per share informationA AAAA AAAA
AAAA AAA Netloss per share of Class A and B Common Stock attributable to common stockholders:A A A A A
AAAA AAAA AAA BasicA $(12.38)A $(1,002.03)A $(29.41)A $(2,688.44) DilutedA $(12.38)A $(1,002.03)A
$(29.41)A $(2,688.44) Weighted average shares used in computing net loss per share of Class A and Class B Common
Stock ()A AAAA AAAA AAAA AAA BasicA A8,778,201AA A 124,675A A A5,334,381A A A 100,393A
DilutedA A 8,778,201A A A 124,675A A A 5,334,381A A A 100,393A A (1)Adjusted to give effect to 1-for-40 reverse
stock split that became effective on August 16, 2024.A Consolidated Balance Sheet DatpA Decem})qrA 31,AA A
DecemberA 31,A (in thousands, except shares)A 2023A A 2022A Total current assetsA $91,364A A $84,526A Total
assetsA A 530,539A A A 529,288A Total current liabilitiesA A 261,176A A A 268,245A Total liabilitiesA

A 302,303A A A 328,296A Class A Common Stock, $0.0001A par value;A 99,815,625 and 99,815,625 shares
authorized;A 1,060,833A andA 58,682A shares issued and outstanding as of December 31, 2023 and 2022,
respectively(1) A A-AA A -A Class B Common Stock, $0.0001A par value;A 4,429,688 and 4,429,688 shares
authorized;A 6,667A andA 6,667A shares issued and outstanding as of December 31, 2023 and 2022, respectively(1)A
A-AA A-A Preferred Stock, $0.0001A par value,A 10,000,000 shares authorized;A zeroA shares issued and
outstanding as of December 31, 2023 and 2022, respectively(1)A A-A A A -A Additional paid-in capitalA A
A 4,180,873A A A 3,724,242A Accumulated other comprehensive gainA A 5,862A A A 3,505A Accumulated deficitA
A (3,958,499)A A (3,526,755) Total stockholdersa€™ equityA A 228,236A A A 200,992A Total liabilities and
stockholdersa€™ equityA A 530,539A A A 529,288A A 69 A A AA March 31,AA DecemberA 31,A AA 2024A A
2023A A A (Unaudited)A A A A Total current assetsA $82,736A A $91,364A Total assetsA A 499,941A A

A 530,539A Total current liabilitiesA A 256,990A A A 261,176A Total liabilitiesA A 298,422A A A 302,303A Class A
Common Stock, $0.0001A par value;A 99,815,625 and 99,815,625 shares

authorized;A 11,031,625A andA 1,060,833A shares issued and outstanding as of March 31, 2024 and December 31,
2023, respectively(1)A A-A A A -A Class B Common Stock, $0.0001A par value;A 4,429,688 and 4,429,688 shares
authorized;A 6,667A andA 6,667A shares issued and outstanding as of March 31, 2024 and December 31, 2023,
respectively(1)A A-A A A -A Preferred Stock, $0.0001A par value,A 10,000,00 shares

authorized;A 10,000,000A shares issued and outstanding as of March 31, 2024 and December 31, 2023,
respectively(1)A A-A A A -A Additional paid-in capitalA A 4,202,141A A A 4,180,873A Accumulated other
comprehensive gainA A 6,094A A A 5,862A Accumulated deficitA A (4,006,716)A A (3,958,499) Total o
stockholdersa€™ equityA A 201,519A A A 228,236A Total liabilities and stockholdersa€™ equityA A 499,941A A

A 530,539A A AA June 30,A A DecemberA 31,A AA 2024A A 2023A A A (Unaudited)A A A A Total current
assetsA $70,071A A $91,364A Total assetsA A 457,888A A A 530,539A Total current liabilitiesA A 268,161A A

A 261,176A Total liabilitiesA A 309,206A A A 302,303A Class A Common Stock, $0.0001A par value;A 99,815,625 and
99,815,625 shares authorized;A 11,031,625A andA 1,060,833A shares issued and outstanding as of June 30, 2024 and
December 31, 2023, respectively(1)A A 1A A A -A Class B Common Stock, $0.0001A par value; 4,429,688 and
4,429,688 shares authorized;A 6,667A andA 6,667A shares issued and outstanding as of June 30, 2024 and December
31, 2023, respectively(1)A A-A A A-A Preferred Stock, $0.0001A par value,A 10,000,000 shares

authorized;A 10,000,000 and zeroA shares issued and outstanding as of June 30, 2024 and December 31, 2023,
respectively(1)A A-A A A -A Additional paid-in capitalA A 4,257,356A A A 4,180,873A Accumulated other
comprehensive gainA A 6,726A A A 5,862A Accumulated deficitA A (4,115,401)A A (3,958,499) Total o
stockholdersa€™ equityA A 148,682A A A 228,236A Total liabilities and stockholdersa€™ equityA A 457,888A A

A 530,539A A (1)Adjusted to give effect to 1-for-40 reverse stock split that became effective on August 16, 2024.A 70
A A USEOF PROCEEDSA Allof the Class A Common Stock offered by the Selling Securityholders pursuant to this
prospectus will be sold by the Selling Securityholdersfor their respective accounts. The Company will not receive any of
the proceeds from these sales.A TheSelling Securityholders will pay any underwriting fees, discounts and selling
commissions incurred by such Selling Securityholders indisposing of their Class A Common Stock. Pursuant to a
registration rights agreement entered into by FFIE and certain stockholders of FFIE, FFIE will bear all other costs, fees
and expenses incurred in effecting the registration of the Class A Common Stock covered bythis prospectus, including,
without limitation, all registration and filing fees, Nasdaq listing fees and fees and expenses of counseland independent
registered public accountants.A DETERMINATIONOF OFFERING PRICEA Theoffering price of the shares of the Class A
Common Stock underlying the December SPA Notes, and December SPA Warrants offered herebyis determined by
reference to the conversion and exercise prices of the December SPA Notes, and December SPA Warrants,
respectively,as applicable.A A Wecannot currently determine the price or prices at which shares of Class A Common
Stock may be sold by the Selling Securityholders underthis prospectus.A MARKETINFORMATION FOR CLASS A
COMMON STOCK AND DIVIDEND POLICYA MarketInformationA Ourshares of Class A Common Stock and Public
Warrants are currently listed on Nasdaq under the symbols 4€eFFIEa€ and a€eFFIEW,a€respectively. Prior to the
consummation of the Business Combination, our Common Stock and Public Warrants were listed on Nasdaq underthe
symbols a€ePSACa€ and a€cePSACW,a€ respectively. As of January 22, 2025, there were 442 holders of record of
ourClass A Common Stock, one holder of our Class B Common Stock, three holder of record of our Public Warrants, and
one holder of warrantsincluded in the private units purchased in connection with the initial public offering of PSAC
(&€cePrivate Warrantsa€).A DividendPolicyA Wehave not paid any cash dividends on our Class A Common Stock or the
warrants to date. Our Board may from time to time consider whetheror not to institute a dividend policy. It is our
present intention to retain any earnings for use in our business operations and accordingly,we do not anticipate our
Board declaring any dividends in the foreseeable future. The payment of cash dividends in the future will bedependent
upon our revenues and earnings, if any, capital requirements and general financial condition. The payment of any cash
dividendswill be within the discretion of our Board. Further, our ability to declare dividends will also be limited by
restrictive covenants containedin our debt agreements.A 71 A A SecuritiesAuthorized for Issuance Under Equity
Incentive PlanA 2021Stock Incentive Plan (4€0e2021 SI Plana€)A InJuly 2021, the Company adopted the 2021 SI Plan.
The 2021 SI Plan allows the Board to grant incentive and nonqualified stock options,restricted shares, unrestricted
shares, restricted share units, and other stock-based awards for Class A Common Stock to employees, directors,and
non-employees. At the special meeting held on August 16, 2023, the Companya€™ s stockholders approved (among
other proposals)an amendment to the 2021 SI Plan to increase the number of shares of ClassA AA Common Stock
available for issuance under the2021 SI Plan by an additionalA 861,608A shares.A Asa result of the February 2024
Reverse Stock Split on February 29, 2024, the number of shares of Class A Common Stock reserved for issuanceunder
the 2021 SI Plan, the Companya€™ s Equity Incentive Plan, and the Companya€™s Special Talent Incentive Plan (the
d€ePlansa€),as well as the number of shares subject to the then-outstanding awards under each of the Plans, were



proportionately adjusted, usingthe 1-for-3 ratio, rounded down to the nearest whole share. In addition, the exercise
price of the then-outstanding stock options undereach of the Plans was proportionately adjusted, using the 1-for-3 ratio,
rounded up to the nearest whole cent.A Atthe annual meeting of stockholders held on July 31, 2024, the Companya€™s
stockholders approved (among other proposals) an amendmentto the 2021 SI Plan to increase the number of shares of
Class A Common Stock available for issuance under the 2021 SI Plan by an additional2,206,324 shares, subject to
proportionate adjustment for stock splits and similar events as provided in the 2021 SI Plan.A Asa result of the August
2024 Reverse Stock Split on August 16, 2024, the number of shares of Class A Common Stock reserved for
issuanceunder the 2021 SI Plan, as well as the number of shares subject to the then-outstanding awards under each of
the Plans, were proportionatelyadjusted using the 1-for-40 ratio, rounded down to the nearest whole share. In addition,
the exercise price of the then-outstanding stockoptions under each of the Plans was proportionately adjusted, using the
1-for-40 ratio, rounded up to the nearest whole cent.A Duringthe nine months ended September 30, 2024, under the
2021 SI Plan, the Company grantedA 1,543,977A RSUs, including1,195,564 RSUs issued under the SOD/SOP Incentive
Plan mentioned below. These RSUs had a weighted-average grant date fair value of $4.10per share. As of

SeptemberA 30, 2024, the total remaining stock-based compensation expensefor unvested RSUs is $4.9A million, which
is expected to be recognized over a weighted-average period ofA 0.22A years.A Inaddition to the above, the Company
granted 253,134 RSUs during the three months ended December 31, 2024, with a weighted average grantdate fair
value of $2.12.A Duringthe whole year ended December 31, 2024, 1,479,401 RSUs have been vested, and 37,241 RSUs
have been canceled. As of December 31, 2024,there were 284,374 RSUs outstanding.A Asof December 31, 2024 and
December 31, 2023, the Company had 530,131 and 26,680 shares of Class A Common Stock available for future
issuanceunder its 2021 SI Plan after giving effect to the 1-for-40 reverse stock split.A SOP/SODIncentive

PlanA OnFebruary 23, 2023, the Board approved the Companya€™s SOP/SOD Incentive Plan (A4€ceIncentive Plana€)
granting: (i) cash bonusesto all active employees of the Company that began employment at the Company prior to
December 31, 2022 upon the commencement of the startof production of the Companya€™s FF 91 Futurist on or prior
to March 31, 2023 and (ii) cash bonuses and equity incentive awards toall active employees of the Company that began
employment at the Company prior to December 31, 2022 upon the commencement of the startof delivery of the
Companya€™s FF 91 Futurist on or prior to April 30, 2023 (4€ceDelivery Conditiond€).A OnAugust 17, 2023, the Board
approved an amendment to the Incentive Plan (a€oeIncentive Plan Amendmenta€) to reflect the updatedtiming of the
previously announced FF 91 2.0 Futurist Alliance phase two of its Delivery Plan from the end of April 2023 to the end
ofthe second quarter 2023 and subsequently to August 2023. The Incentive Plan Amendment is available to all active
employees of the Companythat began employment at the Company prior to July 1, 2023 and reduced the cash bonuses
and milestone based restricted stock units (4€0eRSUsa€)by 10% for the internal Company sign-off on requirements to
commence phase two of the Companya€™ s Delivery Plan on or prior to July31, 2023 (&€ceNew Delivery Conditiona€).
Pursuant to the Incentive Plan Amendment, RSU awards will be granted after the Companyhas sufficient additional
shares available for such issuance (a€ceShare Issuance Conditiona€) and cash bonuses will be paid oncethe Company
has received an additional $15.0 million in financings. The Share Issuance Condition was met on July 31, 2024, when
the Companya€™ sstockholders approved an increase in the number of shares available for issuance under the 2021 SI
Plan.A Thelncentive Plan Amendment includes the grant of RSUs to certain executive officers of the Company upon the
Companya€™s satisfactionof the New Delivery Condition and the Share Issuance Condition with a grant date fair
market value of approximately $8.0A million,subject to vesting inA threeA annual installments on the

firstA threeA anniversaries of the grant date, generally subjectto the applicable executived€™s continuous employment
through each applicable vesting date. In addition, subject to the Share IssuanceCondition, upon the satisfaction of the
New Delivery Condition and continuing for anA eight-yearA period, certain executive officerswill annually receive a
grant of fully-vested RSUs with a grant date fair market value of $0.8A million, subject to their continuedemployment
through each grant date of the award.A Asof September 30, 2024, the Company accrued $1.1 million for cash bonuses
to be paid out under the SOD/SOP Incentive Plan, which is includedin the Condensed Consolidated Balance Sheets. On
July 31, 2024, a specific share issuance condition under the SOD/SOP Incentive Planwas met, resulting in the issuance
of 1,195,564 RSUs to employees during the three months ended September 30, 2024.A 72 A

A MANAGEMENTA€™ SDISCUSSION AND ANALYSIS OFFINANCIAL CONDITION AND RESULTS OF

OPERATIONSA Thefollowing discussion and analysis is intended to help the reader understand FFA€™ s results of
operations and financial condition.This discussion and analysis is provided as a supplement to, and should be read in
conjunction with, FFa€™s audited consolidatedfinancial statements and FFa€™s unaudited condensed consolidated
financial statements and notes thereto included elsewhere in thisprospectus. Some of the information contained in this
discussion and analysis or set forth elsewhere in this prospectus, including informationwith respect to FFa€™s plans
and strategy for FFa€™s business, includes forward-looking statements that involve risks and uncertainties.FFa€™s
actual results may differ materially from managementa€™ s expectations as a result of various factors, including but
notlimited to those discussed in the sections entitled a€ceRisk Factorsa€ and a€ceCautionary Note Regarding Forward-
Looking Statements.d€The objective of this section is to provide investors an understanding of the financial drivers and
levers in FFA€™ s business anddescribe the financial performance of the business.A Availabilityof InformationA Wemake
available through our company website, free of charge, our company filings with the Securities and Exchange
Commission (the a€ceSECa€)as soon as reasonably practicable after we electronically file them with, or furnish them to,
the SEC. The reports we make availableinclude annual reports on Form 10-K, quarterly reports on Form 10-Q, current
reports on Form 8-K, proxy statements, registration statements,and any amendments to those documents. The website
link to our SEC filings is investors.ff.com/financial-information/sec-filings.A Weintend to use press releases, our Investor
Relations website, investor.ff.com, and certain social media accounts as a means of disclosinginformation and
observations about the Company and its business that may be of interest or material to our investors, material, non-
publicinformation, and for complying with our disclosure obligations under Regulation FD: Instagram, Facebook, X,
LinkedIn, YouTube, FF App,WeChat, Weibo, Toutiao, Douyin, and Futu. The information and observations we post
through these social media channels may be deemedmaterial. Accordingly, investors should monitor the Investor
Relations website and these social media channels, in addition to followingour press releases, filings with the SEC,
public conference calls, presentations, and webcasts. The social media channels that we intendto use as a means of
disclosing the information described above may be updated from time to time. The information contained on, or
thatmay be accessed through, our website or social media channels, is not incorporated by reference into, and is not a
part of, this Reportor any other report or document filed with the SEC. Any reference to our website in this Report is
intended to be an inactive textualreference only.A OverviewA TheCompany is a California-based, global, shared,
intelligent, mobility ecosystem company is a global, shared, intelligent, mobility ecosystemcompany with a vision to



disrupt the automotive industry. The Company is a holding company incorporated in the State of Delaware on
Februaryl1, 2020, conducts its operations through the subsidiaries of FF Intelligent Mobility Global Holdings Ltd.
(&€elLegacy FFa€),which was founded in 2014 and is headquartered in Los Angeles, California. Our Class A Common
Stock and Public Warrants trade on TheNasdaq Capital Market (&€ceNasdaga€) under the ticker symbols a€eFFIEa€
and 4€eFFIEW, A€ respectively.A FFdesigns and engineers next-generation intelligent, connected, electric vehicles. We
manufacture vehicles at our production facility inHanford, California (the 4€eFF ieFactory Californiaa€), with
additional future production capacity needs addressed through acontract manufacturing agreement with Myoung Shin
Co., Ltd. (34€eMyoung Shina€), an automotive manufacturer headquartered inSouth Korea. We have additional
engineering, sales, and operational capabilities in China and are exploring opportunities for potentialmanufacturing
capabilities in China through a joint venture or other arrangements.A 73 A A A Sinceour founding, we have created
major innovations in technology, products, and a user-centered business model. We believe these innovationswill enable
us to set new standards in luxury and performance that will redefine the future of intelligent mobility.A Webelieve the
following combination of capabilities of our products, technology, the upgrade to FF Product and Technology Upgrade
Generation2.0 (PT Gen 2.0), team, and business model distinguish us from our competitors:A a—We have designed and
developed a breakthrough mobility platforma€-4€” our proprietary Variable Platform Architecture (4€ceVPAA€).A a—
Our propulsion system provides a competitive edge in acceleration and range, enabled by an expected industry-leading
inverter design, and propulsion system.A &—Our advanced Internet Artificial Intelligence (4€cel.A.1.4€) technology
offers high-performance computing, high speed internet connectivity, Over-the-Air (€0 OTA&€) updating, an open
ecosystem for third-party application integration, and an advanced autonomous driving-ready system, in addition to
several other proprietary innovations that enable us to build an advanced, highly-personalized user experience.A A a4—
Since inception, we have developed a portfolio of intellectual property, established our supply chain, and assembled a
global team of automotive and technology experts and innovators to achieve our goal of redefining the future of the
automotive industry. As of September 30, 2024, we have been granted approximately 660 patents globally. A &—We
believe that the FF 91 Futurist (the 4€eFF 91,4€ a€eFF 91 Futurist,a€ or a€ceFF 91 2.0 Futurist Alliancea€) is the first
ultra-luxury electric vehicle to offer a highly-personalized, fully-connected user experience for driver and passengers.
We started production on the first FF 91 Futurist and delivered the first FF 91 2.0 Futurist Alliance in 2023.A 4—
Ourplanned B2C passenger vehicle pipeline includes the FF91 series, the FF81 series, the FF71 series, the FX 5 series,
the FX 6 series,and the FX Super One Series.A &—Subject to future financing, we plan to produce and deliver our
second passenger vehicle, the FF 81, which is expected to be designed to be a premium, mass-market electric vehicle
positioned to compete against the Tesla Model S, Tesla Model X, the BMW 5-series, the Range Rover Sport and similar
vehicles.A &—Subject to future financing, we plan to develop a mass-market passenger vehicle, the FF 71. We expect to
start production and deliveries of the FF 71 subsequent to production and deliveries of the FF 81. The FF 71 is
expected to be designed to integrate full connectivity and advanced technology into a smaller vehicle size and is
positioned to compete with vehicles such as the Tesla Model 3, Tesla Model Y, and the BMW 3-series.A &—Subject to
future financing, we plan to develop a Smart Last Mile Delivery (a€eSLMDAa€) vehicle to address the high-growth, last-
mile delivery opportunity, particularly in Europe, China and the U.S. Our modular VPA facilitates entry into the last-mile
delivery segment, allowing us to expand our total addressable market and avenues of growth.A 4—We have updated our
corporate strategy to include a China-U.S. Automotive Bridge Strategy (the a€oeBridge Strategya€). The Bridge
Strategy marks a return to our earlier two-brand strategy, which seeks to distinguish between the spire segment (FF
brand) and mass market segment (second brand) of the EV industry. We intend to seek to establish a second mass
market-focused brand by working with one or more China-based OEMs and parts suppliers (&€ceBridge Strategy
Partnersa€) and to procure quasi-complete components and parts that we would enhance by adding AI and Vehicle
Software technology and product R&D found in our flagship FF 91 brand. This could create a compelling value
proposition to consumers in the AI EV mass-market, which is a market that currently has limited offerings. Via the
Bridge Strategy, there is the potential to materially accelerate the production timeline for a mass-market Al EV. While
the mechanical platform of the mass-market product would be from Bridge Strategy Partners, we intend to seek to
utilize a component mix sufficient to reach part level duty by fulfilling the criteria for part supplier and manufacturing
requirement. For a discussion of material risks relating to the Bridge Strategy, please see Part II, Item 1A., Risk Factors
a€"” a€eeOur latest business strategy, which we refer to as the Bridge Strategy, is subject to numerous risks and
uncertaintiesa€ in the Q1 2024 10-Q.A AlIFF vehicles are expected to be available for sale in the U.S., China and the
Middle East, with potential expansion to European markets.A 74 A A EmergingGrowth Company

StatusA Section102(b)(1) of the Jumpstart Our Business Startups Act (the 4€ceJOBS Acta€) exempts emerging growth
companies from being requiredto comply with new or revised financial accounting standards until private companies
are required to comply with the new or revised financialaccounting standards. The JOBS Act provides that a company
can choose not to take advantage of the extended transition period and complywith the requirements that apply to non-
emerging growth companies. Any such election to not take advantage of the extended transitionperiod is

irrevocable.A Weare an 4€ceemerging growth companya€ as defined in Section 2(a) of the Securities Act and have
elected to take advantage of thebenefits of the extended transition period for new or revised financial accounting
standards. We expect to continue to take advantageof the benefits of the extended transition period, although we may
decide to early adopt such new or revised accounting standards tothe extent permitted by such standards. This may
make it difficult or impossible to compare our financial results with the financialresults of another public company that
is either not an emerging growth company or is an emerging growth company that has chosen notto take advantage of
the extended transition period exemptions because of the potential differences in accounting standards

used.A SegmentInformationA OnFebruary 26, 2023, after an assessment by the Board of Directors of the Companya€™s
management structure, the Board approved ourChief Product and User Ecosystem Officer (Mr. Yueting Jia, who is also
FFa€™s founder) reporting directly to the Board. In addition,the Board approved our product, mobility ecosystem,
I.A.I,, and advanced research and development (4€eR&D4a€) technologydepartments reporting directly to the Chief
Product and User Ecosystem Officer. The Board also approved our user ecosystem, capital markets,human resources
and administration, corporate strategy and China departments reporting to both the Chief Product and User Ecosystem
Officerand the Global Chief Executive Officer, subject to processes and controls to be determined by the Board after
consultation with our management.Based on his responsibilities within the Company, the Board determined that Mr. Jia
is an a€ceofficera€ of the Company withinthe meaning of Section 16 of the Exchange Act and an d€ceexecutive officera€
of the Company under Rule 3b-7 under the ExchangeAct.A Wehave determined that our co-Chief Operating Decision
Makers (a€ceco-CODMsa€) are both our Global CEO and our Chief Product andUser Ecosystem Officer. We have
determined that we operate in one operating segment and one reportable segment, as the co-CODMs reviewfinancial



information presented on a consolidated basis for purposes of making operating decisions, allocating resources, and
evaluatingfinancial performance. Substantially all of our consolidated operating activities, including our long-lived
assets, are located withinthe United States. Given our early-revenue operating stage, we currently have no
concentration exposure to products, services or customers.A RecentDevelopmentsA A 4— During the three months
ended September 30, 2024, these additional milestones and events took place: A &—On September 22, 2024, we
delivered an FF 91 2.0 Futurist Alliance to Born Leaders Entertainment in Hollywood, where Born Leaders also became
a Developer Co-Creation Officer for us.A &—On September 19, 2024, we officially launched our second brand, Faraday
X (FX), specifically focused on producing affordable electric vehicles priced betweenA $20,000A andA $50,000A to
capture a broader consumer market.A &—On September 5, 2024, we entered into aA Junior Securities Purchase
Agreement (the &€ceJunior Secured SPAA€)A with institutional investors forA $30.0 millionA in commitments, consisting
ofA $22.5 millionA in cash andA $7.5 millionA converted from a prior loan (see Note 7,A Notes PayableA in the notes to
the Unaudited Condensed Consolidated Financial Statements). The notes pursuant to the Junior Secured SPA have

aA 10%A interest rate, are convertible into common stock, and were issued with warrants to purchaseA 5.7

millionA shares with an exercise price ofA $6.29. Each investor also received an incremental warrant to fund, at the
investora€™ s sole discretion, additional notes pursuant to the Junior Secured SPA for amounts up to the original
principal balance the investor funded.A &—On August 16, 2024 after market close, the Companya€ ™ sA 1-for-

40A reverse stock split became effective.A 75 A A &—On August 12, 2024, Wei Gao, Head of Global Communication
and Community Sales, took delivery of an FF 91 2.0 Futurist Alliance, marking the second delivery in the Start of
Delivery Second Phase (SOD2).A a—On August 2, 2024, we entered into a Waiver Agreement with certain investors
holding secured and unsecured convertible notes, allowing adjustments to the notesa€™ conversion price under
specific conditions to reduce cash obligations, providing noteholders with the option to convert at a lower price while
waiving accrued interest, and extending their right to purchase additional notes for one year.A &—On August 1, 2024,
we filed a Certificate of Amendment to increase authorized common stock fromA 463.3 millionA toA 4.17

billionA shares, bringing the total authorized shares toA 4.18 billionA (each on a pre-split adjusted basis). Also on
August 1, 2024, we filed a Certificate of Elimination to eliminate the designation of the Series A Preferred Stock
classification, reclassifying it as authorized but unissued, following the automatic redemption of all outstanding Series A
Preferred shares.A &—On July 20, 2024, we held an interactive investor Community Day at our Los Angeles
headquarters.A &—On July 18, 2024, we unveiled our Automotive Bridge Strategy, reintroducing a two-brand approach
to target both luxury and affordable EV markets, expanding our reach through the integration of advanced AI and
software technologies.A &—On July 11, 2024, we entered into a Master Lease Agreement with Utica Leaseco, LLC with
respect to a collateralized loan arrangement (see Note 7,A Notes PayableA in the notes to the Unaudited Condensed
Consolidated Financial Statements).A Inthe period subsequent to SeptemberA 30, 2024, these additional milestones and
events took place:A a—On November 1, 2024, we filed a Registration Statement on Form S-1 with the SEC. This
registration covers the issuance of Class A Common Stock that are contingently issuable under the terms of the Junior
Secured SPA Notes (see Note 7,A Notes PayableA in the notes to the Unaudited Condensed Consolidated Financial
Statements).A 4—On October 24, 2024, we announced a co-investment agreement with Master Investment Group, led
by Sheikh Abdulla Al Qassimi, to establish our future regional headquarters in Ras Al Khaimah, UAE, supporting
Faradaya€™s Middle East expansion strategy. Construction is set to begin by late 2024, with operations expected by
late 2025 or early 2026. Faraday Future signed agreements with the Ras Al Khaimah Economic Zone (RAKEZ) for both
a current business location and a larger operational facility to strengthen its presence in the UAE&€™ s strategic
economic hub.A RecentGovernance DevelopmentsA &—We made senior leadership changes, appointing Koti Meka as
Chief Financial Officer, effective September 23, 2024 and Aaron Ma as Acting Head of EV R&D, effective August 2024,
to advance its dual-brand strategy.A &—On September 22, 2024, we delivered an FF 91 2.0 Futurist Alliance to Born
Leaders Entertainment in Hollywood, where Born Leaders also became a Developer Co-Creation Officer for us.A &—On
September 4, 2024, Nasdaq confirmed that we regained compliance with Nasdaq's listing requirements. This followed a
series of actions to address deficiencies in timely filing of the Form 10-K and the Q1 2024 10-Q and a minimum bid
price deficiency. On June 26, 2024, Nasdaq had granted continued listing, contingent upon meeting filing and minimum
bid price requirements by July 31 and August 31, 2024, respectively. On July 30, 2024, we met the periodic reporting
compliance requirement by filing our Q1 2024 Form 10-Q. Subsequently, in August 2024, we met the minimum bid
price requirements following the August 2024 Reverse Stock Split.A &—On August 27, 2024, we appointed Tin Mok as
Head of FF United Arab Emirates (4€ceUAEA&€), where he will lead business development and strategic financing efforts
in the UAE and Middle East.A &—On July 31, 2024, at the annual stockholder meeting, our stockholders approved
proposals to increase authorized shares, approve a reverse stock split, reelect directors, and amend the 2021 Stock
Incentive Plan, raising available shares byA 88.3A millionA (on a pre-split adjusted basis).A 76 A A RecentFinancing
DevelopmentsA 4—Palantir SettlementA InJuly 2021, the Company and Palantir entered into a MSA that sets froth the
terms of the Palantira€™ s platform hosting arrangement,which was expected to be used as a central operating system
for data and analytics. On April 26, 2023, the Company received a letterfrom Palantir providing a notice of dispute
regarding the Companya€™s alleged material breach of the MSA. The letter asserted thatthe Company had not paid
invoices totaling $12.3 million of past due fees. On July 7, 2023, Palantir filed a Demand for Arbitration againstthe
Company with Judicial Arbitration and Mediations Services, Inc., regarding a dispute between Palantir and the
Company over the MSA.Palantir alleged that the Company had refused to make payments under the MSA. Palantir
asserted claims for: (i) breach of contract; (ii)breach of the covenant of good faith and fair dealing; and (iii) unjust
enrichment. Palantir alleged that the amount in controversy was$41.5 million. On August 4, 2023, the Company
submitted its response to Palantira€™s arbitration demand. The Companya€™s responseincluded both affirmative
defenses and a general denial of all allegations in Palantira€™s arbitration demand. On March 11, 2024,the Company
and Palantir executed a Settlement and Release Agreement in order to terminate the MSA and resolve the disputes. The
Companyagreed to pay Palantir $5.0 million, with a liquidated damages clause of $0.3 million for late payments. This
settlement includes mutualwaivers and releases of claims to avoid future disputes. On August 9, 2024, the Company
and Palantir entered into an amendment to theSettlement and Release Agreement pursuant to which, in lieu of paying
the remaining $4.8 million in cash, the Company agreed to issuePalantir $2.4 million of Class A Common Stock by
August 9, 2024, and $2.4 million in Class A Common Stock by October 1, 2024. The August9, 2024 and October 1, 2024
issuances totaled, in the aggregate, approximately 1.08 million shares of Common Stock.A A—Waiver

AgreementA OnAugust 2, 2024, the Company entered into that certain Waiver Agreement with certain investors (each,
a a€ceHoldera€ and, collectively,the a€ceHoldersa€), who (a) beneficially own and hold one or more of the following
securities of the Company: (i) certain securedconvertible notes of the Company (including any secured convertible



notes issued in exchange therefor, collectively, the a€cePre-existingSPA Notesa€) that were issued pursuant to that
certain Securities Purchase Agreement, dated as of August 14, 2022 (as amended, supplementedor otherwise modified
from time to time, the 4€cePre-existing SPA&€), and (ii) certain unsecured convertible notes of the Company(including
any unsecured convertible notes issued in exchange therefore, collectively, the a€oeOriginal Unsecured Notesa€,
andtogether with the Pre-existing SPA Notes, the 4€ceOriginal Notesa€) that were issued pursuant to that certain
Securities PurchaseAgreement, dated as of May 8, 2023 (as amended, supplemented or otherwise modified from time to
time, the a€ceOriginal Unsecured SPAa€)and (b) have the right to acquire one or more of: (i) certain additional secured
convertible notes issuable in accordance with the termsto the Pre-existing SPA (the a€ceAdditional Secured Notesa€)
and (ii) certain additional unsecured convertible notes (the a€oeAdditionalUnsecured Notesa€, and together with the
Additional Secured Notes, the a€ceAdditional Notesa€, and together with the OriginalNotes, the &€aeOriginal SPA
Notesa€), issuable pursuant to the Unsecured SPA.A A Priorto the Waiver Agreement, the Company had certain
obligations under the Pre-existing SPA Notes to pay accrued and unpaid interest anda make-whole amount of additional
interest (the &€ceMake-Whole Amount&€) in cash in connection with conversions of such Original SPA Notes . In an
effort to reduce the Companya€™s ongoing cash obligations pursuant to such Original SPA Notes and to encouragethe
continued conversion of the Original SPA Notes into shares of Common Stock, the Company has agreed to make certain
voluntary adjustmentsto the Original SPA Notes as described below. Pursuant to the Waiver Agreement, the Company
irrevocably agreed that with respect to eachconversion of any Original SPA Notes on or after the effective date of the
Waiver Agreement, if the Holder delivers a conversion noticeto the Company at a time that 90% of the VWAP (as
defined in the Original SPA Notes ) of the Companya€™s common stock as of the tradingday ended immediately prior to
the time at which such Notice of Conversion is delivered to the Company is less than the conversion pricethen in effect
pursuant to the applicable Pre-existing SPA Notes, the Company shall voluntary reduce the conversion price solely
withrespect to such portion of such Original SPA Notes to be converted in accordance with such notice of conversion
(and not with respectto any other portion of such Pre-existing SPA Notes) to such Adjustment Price (the a€ceVoluntary
Adjustmenta€). The Companyalso agreed, in exchange for the Holdera€™ s waiver of any accrued and unpaid interest (if
any, as of such conversion date) (an d€ceInterimInterest Waivera€) with respect to such aggregate principal of such
Original SPA Notes to be converted pursuant to such applicableNotice of Conversion (the a€ceFull Voluntary
Adjustmenta€), to (i) further reduce such Adjustment Price in respect ofa Voluntary Adjustment (as adjusted, each a
a€ceFull Adjustment Pricea€); and (ii) issue a number of shares of the Companya€ ™ scommon stock to the Holder such
that the aggregate number of shares of common stock to be issued to the Holder in such conversion atsuch Full
Adjustment Price equals the quotient of (x) the sum of (i) such aggregate principal of such Original SPA Notes to be
convertedpursuant to such applicable notice of conversion and (ii) any accrued and unpaid interest thereon, divided by
(y) such Adjustment Priceprior to any Interim Interest Waiver. Such Full Voluntary Adjustment shall be applicable until
the fifth (5th) business day after theCompany delivers written notice to the Holder electing to revoke such election.A
77 A A Pursuantto the Waiver Agreement, the Holder irrevocably agreed that instead of receiving the accrued and
unpaid interest, each holder of anysuch applicable Original SPA Notes shall receive upon conversion of such Original
SPA Notes an amount in cash equal to all accrued andunpaid interest on such Original SPA Notes to such date of
conversion (or such cash amount shall be deemed satisfied in full withoutany payment of cash by the Company if the
Company effects a Full Voluntary Adjustment with respect to the applicable notice of conversion)with respect to the
applicable notice of conversion.A Furtherpursuant to the Waiver Agreement, a Holdera€™s right to purchase any
Additional Notes in any agreement with the Company (including,without limitation, the Pre-existing SPA and/or the
Original Unsecured SPA, as applicable) shall be extended until the first (1st)anniversary of the effective date of the
Waiver Agreement.A A—New Securities Purchase Agreement and its Related Financing Documents.A OnSeptember 5,
2024, the Company entered into the SPA with certain institutional investors as purchasers (the
a€celnvestorsa€).Pursuant to the SPA, the Company has agreed to sell, and the Investors have agreed to purchase, for
approximately $30 million, of whichapproximately $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 Notes, Warrants and Incremental Warrants in two
closings. The initial closing occurred on September 12, 2024 and thesubsequent closing occurred on September 30,
2024. Capitalized terms used herein and not otherwise defined shall have the respectivemeanings set forth in the
Secured Notes.A SecuredNotesA MaturityDate; Interest.A Pursuantto the Secured Notes, interest shall commence
accruing on the date thereof at the interest rate of 10% per annum (the d&€meInterestRated€) and shall be computed on
the basis of a 360-day year and twelve 30-day months and shall be payable on a Conversion Datewith respect to the
Conversion Amount being converted on such Conversion Date, with any remaining accrued and unpaid Interest
payableon the fifth anniversary of the issuance date thereof (the a€ceMaturity Datea€) (each, an a€celInterest
Datea€).A Interestshall be payable on each Interest Date, to the noteholders on the applicable Interest Date, in shares
of Class A Common Stock so longas 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 oneach Conversion Date, or upon any
redemption, unless in the event of an event of default, in which case the interest rate of the SecuredNotes shall
automatically be increased to 18% per annum (d€ceInterest Adjustmentsa€). 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 thatthe interest as calculated and unpaid at such increased rate during the continuance of that
certain default shall continue to apply tothe extent relating to the days after the occurrence of such default through and
including the date of such cure of such default.A TheMaturity Date may be extended by the noteholders under
circumstances specified therein. On the Maturity Date, the Company shall pay tothe noteholder an amount in cash
representing all outstanding principal, accrued and unpaid interest on such principal and interest andaccrued and
unpaid Late Charges. Other than as specifically permitted by the Secured Note, the Company may not prepay any
portion ofthe outstanding principal and accrued, unpaid interest or accrued and unpaid Late Charges on principal and
interest, if any.A 78 A A ConversionA Conversionat Option of HolderA Eachholder of Secured Notes may convert all, or
any part, of the outstanding principal of the Secured Notes, at any time at such holdera€ ™ soption, into shares of
Common Stock, at a conversion price per share of $5.24 (the a€ceConversion Pricea€), subject to adjustmentunder
certain circumstances described in the Secured Notes.A AlternateConversionA Eachholder may alternatively elect to
convert the Secured Notes, at any time at such holdera€™s option, into shares of our Common Stockat the
a€ceAlternate Conversion Priced€ equal to the lesser of:A &—the Conversion Price then in effect; andA 4—the greater
of:A othe floor price of $1.048; andA othe 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.A Limitationson ConversionA BeneficialOwnership Limitation. A holder shall not have the right to
convert any portion of a Secured Note to the extent that, after givingeffect to such conversion, the holder (together with
certain related parties) would beneficially own in excess of 4.99%, or the a€ceMaximumPercentagea€, of shares of our
Common Stock outstanding immediately after giving effect to such conversion. The Maximum Percentagemay 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
onlybe effective upon 61 daysa€™ prior notice to us.A ExchangeCap Limitation.A Unless we obtain the approval of our
stockholders in accordance with the rules and regulations of the NasdagCapital Market, a maximum of 3,260,603
shares of our common stock (19.99% of the outstanding shares of our common stock on September5, 2024) shall be
issuable upon conversion or otherwise pursuant to the terms of the Secured

Notes.A RedemptionRightsA CompanyOptional Redemption. The Company has the option to redeem the Secured Notes
at a 10% redemption premium to the greater of (i) theshares 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 duringthe period
commencing on the date immediately preceding notice of such redemption and ending on the Trading Day immediately
prior tothe date the Company makes the entire payment required to be made for such redemption.A BankruptcyEvent
of Default Mandatory Redemption. Upon any bankruptcy event of default, we shall immediately redeem in cash all
amounts dueunder the Secured Notes at 25% premium unless the holder waives such right to receive such

payment.A CasualtyEvent Redemption. Upon receipt of certain casualty proceeds, each holder of Secured Notes may
require us to redeem in cash with thenet 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.A AssetSale Redemption. Upon the occurrence of
certain asset sales, each holder of Secured Notes may require us to redeem in cash with thenet 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.A 79 A

A ExtraordinaryReceipt Redemption. Upon the receipt of an Extraordinary Receipt, each holder of Secured Notes may
require us to redeem in cash withthe 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 ExtraordinaryReceipt.A Ranking;Security

Interest.A TheSecured Notes will be junior secured obligations of the Company and will be secured by a security
interest in substantially all of theassets of the Company, pursuant to a security agreement. In addition, certain
subsidiaries of the Company (each, a &€ceSubsidiaryGrantora€) in the SPA secured the Companya€™s obligations under
the Financing Documents by granting a perfected lien upon substantiallyall of the personal property of each Subsidiary
Grantor, for the benefit of the Investors. The Company is utilizing the proceeds of thisoffering for general corporate
purposes and working capital.A RegistrationRights.A TheCompany has agreed to file a registration statement providing
for the resale by the Investors of all shares issuable pursuant to theFinancing Documents with the Securities and
Exchange Commission, or SEC, within forty-five (45) calendar days of the date of the SPAor as soon as practicable
thereafter, seek effectiveness within 90 days following the date of the SPA, and keep such registration
statementeffective at all times until no Investors owns any Warrants or shares of Common Stock issuable upon exercise
thereof.A SeptemberLetter AgreementA OnJanuary 28, 2025, the Company entered into the September Letter
Agreement with the Investors party thereto to provide the Investors aright to receive True-Up Shares. Pursuant to the
September Letter Agreement, the Company agreed to issue to Investors who convert anySecured Notes at Pre-Approval
Conversion Amount at the Initial Conversion Price of $5.24 prior to the Companya€™ s receipt of thestockholdersa€™
approval, following the receipt of such stockholdersa€™ approval, True-Up Shares equal to (a) the quotient of(1) the
True-Up Conversion Amount divided by (2) the True-Up Conversion Price then in effect on the date the Company
receives an Investora€ ™ srequest to deliver the True-Up Shares; minus (B) the quotient of (1) the Pre-Approval
Conversion Amount divided by (2) the Initial ConversionPrice. The True-Up Conversion Price shall be equal to the lower
of (i) the applicable Conversion Price as in effect on the applicableTrue-Up Date, and (ii) the greater of (x) the Floor
Price and (y) the lowest of the five (5) VWAPs of the Class A Common Stock duringthe five (5) consecutive Trading Day
period ending and including the Trading Day immediately preceding the True-Up Date.A WarrantsA The Warrants are
exercisable immediately on the date thereof with a term of five (5) years to purchase an aggregate of 5,728,770 shares
of Common Stock at an exercise price of $6.29, subject to adjustment under certain circumstances described in the
Warrants. Pursuant to the September Letter Agreement dated on January 28, 2025 by and between the Company and
certain purchasers party thereto, the Purchasers agreed to not to exercise any such September Warrants before the
Companya€™s receipt of the stockholdersa€™ approval.A Thelncremental Warrants are exercisable immediately on the
date thereof with a term of one (1) year to purchase the Secured Notes at anexercise price of equal to the principal
amount of the Secured Notes issued to such Purchaser, subject to adjustment under certain circumstancesdescribed in
the Incremental Warrants.A TheCompany has agreed to issue certain PA Warrants to Univest Securities LLC, the sole
placement agent of this transaction. The PA Warrantsare exercisable immediately on the date thereof with a term of
five (5) years to purchase an aggregate of 202,768 shares of Common Stockat an exercise price of $6.29, subject to
adjustment under certain circumstances described in the PA Warrants.A Aholder of the Warrants and PA Warrants shall
not have the right to exercise any portion of these warrants to the extent that, after givingeffect to such conversion, the
holder (together with certain related parties) would beneficially own in excess of 4.99%, or the
a€eMaximumPercentagea€, of shares of our common stock outstanding immediately after giving effect to such
conversion. The Maximum Percentagemay 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 onlybe effective upon 61 daysa€™ prior notice to us.A &—December
Securities Purchase Agreement and its Related December Financing Documents.A OnDecember 21, 2024, the Company
entered into a December SPA with certain institutional investors as purchasers (collectively, the
a€m:eDecemberlnvestorsa€). Pursuant to the December SPA, the Company has agreed to sell, and the December
Investors have agreed to purchase,for approximately $30 million, of which approximately $22.5 million will be paid in
cash and approximately $7.5 million will be convertedfrom previous loans to the Company, certain December
Unsecured Notes, December Warrants, December Incremental Warrants and together withthe notes issuable upon
exercise of the December Incremental Warrants, the (4€ceDecember Incremental Notesa€) in one or moreclosings. The
closings are expected to occur on or before January 31, 2025, 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



DecemberUnsecured Notes.A 80 A A DecemberUnsecured NotesA MaturityDate; Interest.A Pursuantto the December
Unsecured Notes, interest shall commence accruing on the date thereof at the interest rate of 10% per annum and
shallbe 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 ConversionAmount being converted on such Conversion Date, with any remaining accrued and
unpaid Interest payable on the fifth anniversary of theissuance date thereof (the a€ceMaturity Datea€) (each,
Conversion Date and the Maturity Date being an 4€ceInterest Dated€).A Interestshall be payable to noteholders on each
Interest Date in shares of Class A Common Stock of the Company, par value $0.0001 per share (d4€ceCommonStocka€);
provided, however, that the Company may, at its option following notice to the noteholders, pay Interest on any
InterestDate in cash or in a combination of cash and Common Stock. Prior to the payment of Interest on an Interest
Date, interest on the DecemberUnsecured Notes shall accrue at the Interest Rate and be payable by way of inclusion of
the Interest in the Conversion Amount on eachConversion Date, or upon any redemption, unless in the event of an event
of default, in which case the interest rate of the DecemberUnsecured Notes shall automatically be increased to 18% per
annum (a€celnterest Adjustmentsa€). In the event such default hasbeen 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 continueto apply to the extent
relating to the days after the occurrence of such default through and including the date of such cure of

suchdefault.A TheMaturity Date may be extended by the noteholders under circumstances specified therein. On the
Maturity Date, the Company shall pay noteholdersan amount in cash representing all outstanding principal, accrued
and unpaid interest on such principal and interest and accrued andunpaid Late Charges. Other than as specifically
permitted by the December Unsecured Notes, the Company may not prepay any portion ofthe outstanding principal and
accrued, unpaid interest or accrued and unpaid Late Charges on principal and interest, if any.A Conversion- Conversion
at Option of HolderA Eachnoteholder may convert all, or any part, of the outstanding principal of the December
Unsecured Notes, at any time at such holderda€ ™ soption, into Common Stock at a conversion price per share of $1.16
(the a€celnitial Conversion Pricea€), subject to adjustmentunder certain circumstances described in the Unsecured
Notes.A AdjustmentsA Ifon the day(s) on which (i) a registration statement registering for resale by the December
Investorsthe Common Stock issuable upon exercise of the December Warrants and conversion of the December
Unsecured Notes and December IncrementalNotes (the a€eResale Registration Statementa€) becomes effective and
the prospectus contained therein is available for use (thed€ceRegistration Adjustment Eventa€) and (ii) the Company
files with the Secretary of State of the State of Delaware an amendmentto its Third Amended and Restated Certificate
of Incorporation such that the Company has enough authorized and unissued Common Stockavailable for conversion in
full of the December Unsecured Notes and December Incremental Notes at the Initial Conversion Price and theexercise
in full of the December Warrants at the Initial Exercise Price (the &€ceAuthorized Share Adjustment Eventa€ and,
togetherwith the Registration Adjustment Event, each an a€ceAdjustment Eventa€, and the day on which each
Adjustment Event occurs, ana€ceAdjustment Datea€), the Conversion Price then in effect is greater than the Closing Bid
Price of the Common Stock on theTrading Day ended immediately prior to such Adjustment Date (each, an
a€ceAdjustment Pricea€ and, collectively, the a€ceAdjustmentPricesa€), on any such Adjustment Date, the Conversion
Price shall automatically lower to the Adjustment Price.A FloorPriceA TheFloor Price of the December Unsecured Notes
is $1.048 per share of Common Stock, subject to the Companya€™s right to reduce, fromtime to time, to a price per
share not contrary to the rules and regulations promulgated by the Nasdaq Capital Market (and other adjustmentsfor
stock splits, stock dividends, stock combinations, recapitalizations and similar

events).A AlternateConversionA Eachnoteholder may alternatively elect to convert the December Unsecured Notes, at
any time at such noteholdera€™s option, into CommonStock at the &€ceAlternate Conversion Pricea€ equal to the lesser
of:A A—the Conversion Price then in effect; andA A—the greater of:A othe Floor Price; andA othe lowest volume
weighted average price of the Common Stock during the five consecutive Trading Days ending and including the
Trading Day immediately preceding the delivery or deemed delivery of the applicable conversion notice.A 81 A

A Limitationson ConversionA BeneficialOwnership Limitation. A noteholder shall not have the right to convert any
portion of a December Unsecured Note to the extent that,after giving effect to such conversion, the noteholder
(together with certain related parties) would beneficially own in excess of 4.99%,or the d4€ceMaximum Percentagea€, of
shares of Common Stock outstanding immediately after giving effect to such conversion. TheMaximum Percentage may
be raised or lowered to any other percentage not in excess of 9.99%, at the option of the noteholder, except thatany
increase will only be effective upon 61 daysa€™ prior notice to the Company.A ExchangeCap Limitation.A Unless the
Company obtains the approval of its stockholders in accordance with the rules and regulations ofthe Nasdaq Capital
Market, a maximum of 3,260,603 shares of Common Stock (19.99% of the outstanding shares of Common Stock on
August29, 2024) shall be issuable upon conversion or otherwise pursuant to the terms of the December Unsecured
Notes.A RedemptionRightsA CompanyOptional Redemption. The Company has the option to redeem the December
Unsecured Notes at a 10% redemption premium to the greaterof (i) the shares of Common Stock then outstanding
under the Unsecured Notes and (ii) the equity value of Common Stock underlying theDecember Unsecured Notes. The
equity value of Common Stock underlying the December Unsecured Notes is calculated using the greatest closingsale
price of the Common Stock during the period commencing on the date immediately preceding notice of such
redemption and ending onthe Trading Day immediately prior to the date the Company makes the entire payment
required to be made for such redemption.A BankruptcyEvent of Default Mandatory Redemption. Upon any bankruptcy
event of default, the Company shall immediately redeem in cash all amountsdue under the December Unsecured Notes
at 25% premium unless the noteholder waives such right to receive such payment.A RegistrationRightsA TheCompany
has agreed to file a Resale Registration Statement with the Securities and Exchange Commission, or SEC, (i) with
respect to theinitial closing, within 45 calendar days of the date of the initial closing date or as soon as practicable
thereafter and (ii) with respectto any subsequent closings, within 45 calendar days after the later of (A) the date on
which the most recently filed Resale RegistrationStatement becomes effective and the prospectus contained therein is
available for use and (B) the applicable closing date (each suchdate, a &€ceRegistration Trigger Datea€), and, in each
case, seek effectiveness within 90 days following the initial closingdate or the applicable Registration Trigger Date, and
keep such Resale Registration Statements effective at all times until no DecemberInvestors owns any December
Unsecured Notes, December Warrants or December Incremental Warrants or shares of Common Stock issuableupon
exercise thereof.A DecemberLetter AgreementA OnjJanuary 28, 2025, the Company entered into the September Letter
Agreement with the Investors party thereto to provide the Investors aright to receive True-Up Shares. Pursuant to the
September Letter Agreement, the Company agreed to issue to Investors who convert anySecured Notes at Pre-Approval
Conversion Amount at the Initial Conversion Price of $1.16 prior to the Companya€ ™ s receipt of thestockholdersa€™



approval, following the receipt of such stockholdersa€™ approval, True-Up Shares equal to (a) the quotient of(1) the
True-Up Conversion Amount divided by (2) the True-Up Conversion Price then in effect on the date the Company
receives an Investora€ ™ srequest to deliver the True-Up Shares; minus (B) the quotient of (1) the Pre-Approval
Conversion Amount divided by (2) the Initial ConversionPrice. The True-Up Conversion Price shall be equal to the lower
of (i) the applicable Conversion Price as in effect on the applicableTrue-Up Date, and the Alternative Conversion
Price.A DecemberWarrantsA The December Warrants are exercisable immediately on the date thereof with a term of
five years to purchase an aggregate of 25,874,953 shares of Common Stock at an exercise price of $1.392 (the
d€celnitial Exercise Pricea€), subject to adjustment to lower the Exercise Price then in effect to the greater of the (i)
Floor Price and (ii) 120% of the Closing Bid Price of the Common Stock on the Trading Day ended immediately prior to
such Adjustment Date upon Adjustment Events and other certain adjustments as described in the December Warrants.
Pursuant to the December Letter Agreement dated on January 28, 2025 by and between the Company and certain
purchasers party thereto, the Purchasers agreed to not to exercise any such September Warrants before the
Companya€™s receipt of the stockholdersd€™ approval.A TheDecember Incremental Warrants are exercisable
immediately on the date thereof with a term of one year to purchase the December UnsecuredNotes at an exercise
price of equal to the principal amount of the December Unsecured Notes issued to such purchaser, subject to
adjustmentunder certain circumstances described in the December Incremental Warrants.A Limitationson Exercise. A
December Warrant holder shall not have the right to exercise any portion of the December 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 &€ceMaximum Percentagea€, of shares of Common Stock outstanding immediately after giving
effect to such conversion. TheMaximum Percentage may be raised or lowered to any other percentage not in excess of
9.99%, at the option of the December Warrant holder,except that any increase will only be effective upon 61 daysa€™
prior notice to the Company.A Oneof the December Investors is VW Investment Holding Limited, an independent
investment fundwith investors including FF Global Partners (4€ceFFGPA€).A 82 A A A—HSL SettlementA OnJanuary
17, 2025, Faraday Future entered into a Settlement and Release Agreement with HSL to resolve outstanding claims
with HSL. Aspart of the Settlement and Release Agreement, Faraday agreed to issue &,—1.15 million (approximately
$1.185 million) worth of ClassA Common Stock to HSL, with the number of shares based on a per share price of $1.53
per share, which was the closing price of the ClassA Common Stock on January 16, 2025, the trading day prior to the
signing of the Settlement and Release Agreement. The settlement alsoincluded the cancellation of purchase orders and
the resolution of claims related to items without associated purchase orders. Additionally,the company may issue extra
shares or provide additional cash to HSL if the market value decreases by more than 5% between January 17,2025, the
issuance date of the Compensated Shares and the date when this Registration Statement is effective.A Componentsof
FFa€™s Results of OperationsA KeyFactors Affecting Operating ResultsA Ourperformance and future success depend
on several factors that present significant opportunities but also pose risks and challenges includingthose discussed
below and in the section titled &€ceRisk Factorsa€ in the 2023 Form 10-K and September 30, 2024 Form 10-

Q.A A Productionand OperationsA Weexpect to continue to incur significant operating costs that will impact our future
profitability, including R&D expenses as we introducenew models and improve existing models; capital expenditures for
the expansion of our manufacturing capacities; additional operatingcosts and expenses for production ramp-up; raw
material procurement costs; general and administrative expenses as we scale our operations;interest expense from debt
financing activities; and selling and distribution expenses as we build our brand and market our vehicles.We may incur
significant costs in connection with our services as we deliver at scale the FF 91 Futurist, including servicing and
warrantycosts. Our ability to become profitable in the future will depend on our ability to successfully market our
vehicles and control ourcosts.A ThroughSeptember 30, 2024, we have sold a total of five and leased nine vehicles. As a
result, we will require substantial additional capitalto develop products and fund operations for the foreseeable future.
Until we can generate sufficient revenue from product sales, we willfund our ongoing operations through a combination
of various funding and financing alternatives, including equipment financing of theFF ieFactory California, secured
syndicated debt financing, convertible notes, working capital loans, and equity offerings, among otheroptions. The
particular funding mechanisms, terms, timing, and amounts are dependent on our assessment of opportunities available
inthe marketplace and the circumstances of the business at the relevant time. Any delays in the successful completion
of our FF ieFactoryCalifornia will impact our ability to generate revenue. For additional discussion of the substantial
doubt about our ability to continueas a going concern, see Note 2, Liquidity and Capital Resources and Going Concern
in the notes to the Unaudited Condensed ConsolidatedFinancial Statements and for further details on liquidity, see the
a€oceLiquidity and Capital Resourcesa€ section below.A A RevenueRecognitionA Webegan the production of our FF 91
Futurist in March 2023 and started making deliveries to customers in August 2023. During the threemonths ended
September 30, 2024, we did not sell any vehicles and leased out two vehicles.A A AutomotiveSales

RevenueA Automotivesales revenue includes revenues related to deliveries of new vehicles, and specific other features
and services including home charger,charger installation, 24/7 roadside assistance, OTA software updates, internet
connectivity and destination fees.A Werecognize revenue on automotive sales upon delivery to the customer, which is
when control of a vehicle transfers. Payments are typicallyreceived at the point control transfers or in accordance with
payment terms customary to the business and as indicated in the sales contract.OTA software updates are provisioned
upon transfer of control of a vehicle and recognized over time on a straight-line basis as we havea stand-ready
obligation to deliver such services to the customer. For obligations related to automotive sales, we estimate
standaloneselling price by considering costs used to develop and deliver the good or service, third-party pricing of
similar options and otherinformation that may be available. The transaction price is allocated among the performance
obligations in proportion to the standaloneselling price of our performance obligations. Vehicle contracts do not contain
a significant financing component.A Revenuefrom promises to the customer that are considered immaterial are
combined with the vehicle performance obligation and recognized whenthe product has been transferred. We accrue
costs to transfer these immaterial goods and services regardless of whether they have beentransferred.A Weprovide
customers with a residual value guarantee which may or may not be exercised in the future.A 83 A A Co-
creationArrangementsA Aspart of our Futurist Product Officers (€eFPOa€) Co-Creation Delivery program that began
in August 2023, we have entered intoco-creation agreements with certain customers. The arrangement leverages some
of our sales and leasing customers to provide valuabledriving data, insights, marketing and brand awareness of the FF
91 vehicle. For the services performed, we compensate the respectivecustomers through a monthly consulting fee
payment or a discount on their monthly lease payment. Management examined in detail the servicesprovided by each
respective customer in accordance with the co-creation agreement, established various data points, and rationally
assigneda dollar amount that was deemed representative of the fair value of the services. Co-creation payments that



exceed the fair value ofthe distinct services performed by the customer are considered consideration paid to the
customer and were treated as a reduction inrevenue.A Wehave entered into and may continue to enter into co-creator
consulting agreements with our customers under which customers share feedback,driving data, ideas, and experiences
with our engineers, social media posts and other promotions in exchange for specified fees. We considerthese
arrangements consideration payable to a customer. The consideration paid to the customer relates to marketing and
R&D servicesthat are distinct and could be purchased by us from a separate third party. We perform an analysis in
which we maximize the use of observablemarket inputs to ascribe a fair value to these services and record the fair value
of these services to sales and marketing expense orR&D expense, as applicable. Any consideration payable to a
customer that is above the fair value of the distinct services being providedis treated as a reduction of

revenue.A AutomotiveLeasing RevenueA OperatingLeasing ProgramA Wehave outstanding leases under our vehicle
operating leasing program in the United States. Qualifying customers are permitted to leasea vehicle for up to 36
months. At the end of the lease term, customers are generally required to return the vehicles to us. We accountfor
these leasing transactions as operating leases. We record leasing revenues to automotive leasing revenue on a straight-
line basisover the contractual term, and we record the depreciation of these vehicles to cost of automotive leasing
revenue. Our policy is to excludetaxes collected from a customer from the transaction price of automotive

contracts.A Sales-TypeLeasing ProgramA Wehave outstanding leases accounted for as sales-type leases under
Accounting Standards Codification (3€eASCa€) 842, Leases (a€eASC8424€). Customers have the right to purchase the
vehicle at the end of the lease term, which is usually 36 months. A customer qualifiesunder this program if the purchase
option is reasonably certain to be exercised, and we therefore expect the customer to take title tothe vehicle at the end
of the lease term after making all contractual payments. We recognize all revenue and costs associated with thesales-
type lease as automotive leasing revenue and automotive leasing cost of revenue, respectively, upon delivery of the
vehicle tothe customer when collectability of lease payments is probable at lease commencement. If collectability of
lease payments is not probableat commencement, we recognize the lease payments as deposit liability and do not
derecognize the leased vehicle until such point thatcollectability of lease payments becomes

probable.A CustomerDeposits and Deferred RevenueA Ourcustomers may reserve a vehicle and preorder certain
services by making a customer deposit, which is fully refundable at any time. Refundabledeposits, for vehicle
reservations and services, received from customers prior to an executed vehicle purchase agreement are recordedas
customer deposits within Accrued expenses and other current liabilities on our Consolidated Balance

Sheet.A Whenvehicle purchase agreements are executed, the consideration for the vehicle and any accompanying
products and services must be paid inadvance prior to the transfer of products or services by us. Such advance
payments are considered non-refundable, and we defer revenuerelated to any products or services that are not yet
transferred.A Deferredrevenue is equivalent to the total transaction price allocated to the performance obligations that
are unsatisfied, or partially unsatisfied,as of the balance sheet date.A WarrantiesA Weprovide a manufacturera€™ s
warranty on all vehicles sold. The warranty covers the rectification of reported defects via repair, replacement,or
adjustment of faulty parts or components. The warranty does not cover any item where failure is due to normal wear
and tear. Thisassurance-type warranty does not create a performance obligation separate from the vehicle.
Management tracks warranty claims by vehicleID, owner, and date. As we continue to manufacture and sell more
vehicles, we will reassess and evaluate our warranty claims for purposesof our warranty accrual.A 84 A A Costof
Automotive Sales RevenueA Costof revenue includes direct and indirect materials, labor costs, manufacturing overhead,
including depreciation costs of tooling and machinery,shipping and logistic costs, vehicle connectivity costs, and
reserves for estimated warranty expenses. Cost of automotive sales revenuesalso includes adjustments to warranty
expense.A Costof services and other revenue includes costs associated with providing non-warranty after-sales services,
costs for retail merchandise,and costs to provide vehicle insurance. Cost of services and other revenue also includes
direct parts and material.A Costof Automotive Leasing ProgramA Costof automotive leasing revenue includes the
depreciation of operating lease vehicles, cost of goods sold associated with direct sales-typeleases and warranty
expense related to leased vehicles.A OperatingExpensesA Researchand DevelopmentA Researchand Development
(a€eR&Da<€) activities represent a significant part of our business. Our R&D efforts focus on the designand
development of our electric vehicles and continuing to prepare our prototype electric vehicles to exceed industry
standards for compliance,innovation, and performance. R&D expenses consist of personnel-related costs (including
salaries, bonuses, benefits, and stock-basedcompensation) for our employees focused on R&D activities, other related
costs, depreciation, R&D services provided by co-creators,and an allocation of overhead.A Salesand

MarketingA Salesand marketing expenses consist primarily of personnel-related costs (including salaries, bonuses,
benefits, and stock-based compensation)for our employees focused on sales and marketing, costs associated with sales
and marketing activities, marketing services provided byco-creators, and an allocation of overhead. Marketing activities
are those related to introducing our brand and our electric vehicleprototypes to the market.A Generaland
AdministrativeA Generaland administrative expenses consist primarily of personnel-related costs (including salaries,
bonuses, benefits, and stock-based compensation)for our employees associated with administrative services such as
legal, human resources, information technology, accounting and finance,other related costs, and legal loss contingency
expenses, which are our estimates of future legal settlements. These expenses also includecertain third-party consulting
services, certain facilities costs, and any corporate overhead costs not allocated to other expense

categories.A Settlementon Accrued Research and Development ExpensesA Settlementon accrued research and
development expenses represents adjustments resulting from settling previously accrued R&D obligations atamounts
lower than initially estimated. This line item generally includes gains arising from negotiations or dispute resolutions
withvendors, technology partners, or service providers, where the final settlement amount reduces the originally
accrued expenses associatedwith R&D activities.A Leaselmpairment LossA Leaseimpairment loss includes impairment
charges on right-of-use (ROU) assets for leased properties that we have vacated, abandoned, or planto terminate. This
line item captures losses recognized when the carrying value of an ROU asset exceeds its fair value due to our
exitingpremises or terminating leases. Impairment losses may occur when facilities, including retail, office, or research
spaces, are vacated,and the remaining lease liabilities continue to be recognized on the balance sheet. Lease
impairment loss is not offset against leasetermination gain, which is included in Other Income (Expense), net discussed
below.A Losson Disposal of Property, Plant and EquipmentA Losson disposal of property, plant and equipment relates to
the abandonment of certain FF 91 Futurist program construction in progress assets,primarily vendor tooling,
machinery, and equipment, due to the redesign of the related FF 91 components and implementation of our
costreduction program. Charges associated with disposals are recognized within operating expensesA 85 A

A Changein Fair Value of Earnout LiabilityA LegacyFF stockholders, as of the July 21, 2021 closing date of the Business



Combination (as defined in Note 10, Commitments and Contingenciesin the notes to the Unaudited Condensed
Consolidated Financial Statements) until its fifth anniversary, are entitled to contingentconsideration of up to 2,605
additional shares of Class A Common Stock in the aggregate in two equal tranches upon the occurrence ofeach earnout
triggering event (a€ceEarnout Sharesa€). We recognized the Earnout Shares at fair value upon the closing of
theBusiness Combination and classified them in Stockholdersa€™ Equity since the Earnout Shares were determined to
be indexed to ourown stock and meet the requirements for equity classification in accordance with ASC 815-40,
Derivatives and Hedging - Contracts inEntitya€™s Own Equity. From time to time subsequent to the closing of the
Business Combination, the Earnout Shares may be classifiedas derivative liabilities under ASC 815, Derivatives and
Hedging, due to us having insufficient authorized shares to fully settlethe equity-linked financial instruments in shares.
The Earnout Shares reclassified as derivative instruments are recognized at fair valuewith changes in fair value
recognized in earnings until such time as the conditions giving rise to such derivative liability classificationare settled
or we have sufficient authorized, unissued shares to settle such contracts with shares.A Non-

operatingA ExpensesA Changein Fair Value of (Related Party and Third Party) Notes Payable and Warrant

LiabilitiesA Changein fair value measurements consists of the losses and gains as a result of fair value measurements of
certain notes payable and warrantliabilities that we record at fair value.A Losson Settlement of (Related Party and
Third Party) Notes PayableA LossA onsettlement of notes payable consists of losses resulting from the settlement of
notes payable as part of our ongoing financing activitiesand losses incurred on modifications of our notes payable that
qualify as an extinguishment pursuant toA ASC 470-50,A Debta€ “Modificationsand Extinguishments.A A RelatedParty
Interest ExpenseA Relatedparty interest expense consists of interest expense on notes payable with related parties not
markedto fair value.A InterestExpenseA Interestexpense primarily consists of interest on outstanding notes payable not
marked to fair value, capital leases, certain supplier payables,and vendor payables in trust.A Other(Income) Expense,
netA Otherexpense, net primarily consists of foreign currency transaction gains and losses and other expenses such as
bank fees and late charges.Foreign currency transaction gains and losses are generated by revaluation of debt and the
settlements of invoices denominated in currenciesother than the functional currency. Other income, net primarily
consists of lease termination gains. AA 86 A A Resultsof Operations for three and six months ended September 30,
2024 and 2023 (in thousands) (Unaudited)A Comparisonof results of operations for the three months ended September
30, 2024 versus the three months ended September 30, 2023:A A A Three Months Ended September 30,A (in
thousands)A 2024A A 2023A Unaudited Condensed Consolidated Statements of OperationsA AAA A A RevenueA
$9A A $551A AA AAAA AAA CostofrevenuesA A 21,453A A A 16,131A Gross prof1tA A (21,444)A A (15,580)
Operating expensesA AAAA AAA Research and developmentA A5,180A A A21,593A Sales and marketingA
A2,601AA A5,318A General and administrativeA A 8,278A A A 24,023A Settlement on accrued research and
development expensesA A (14, 935)A A -A Lease impairment lossA A 57A A A -A Loss on disposal on property, plant
and equ1pmentA A 2,582A A A -A Change in fair value of earnout liabilityA A -A A A (67) Total operating expensesA
A 3,763A A A 50,867A Loss from operationsA A (25,207)A A (66,447) Change in fair value of notes payable and
warrant liabilitiesA A 8,287A A A 17,571A Change in fair value of related party notes payable and related party
warrant liabilitiesA A 654A A A 4,726A Loss on settlement of notes payableA A (59,128)A A (21,357) Loss on related
party notes payableA A -A A A (10,756) Interest expenseA A (1,442)A A (90) Related party interest expenseA

A (1,212)A A (69) Other 1ncome/(expense) netA A361AA A (1, 624) Loss before income taxesA A (77,687)A

A (78,046) Income tax prov181onA A 1A A A-A NetlossA $(77 686)A $(78 046) A RevenueA A A Three Months Ended
September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A RevenueA $9A A $551A A $(542)A
A (98)% A Totalrevenue decreased by $0.5 million for the threemonths ended September 30, 2024 compared to the
same period in 2023. Automotive leasingrevenue was recognized during the three months ended September 30, 2024,
though the amount was not material, and no automotive salesrevenue was recorded. In contrast, automotive sales
revenue totaled $0.6 million for thethree months ended September 30, 2023, with no leasing revenue during that
period. The 2023sales revenue resulted from the initial delivery of our flagship luxury electric vehicle, the FF 91
Futurist.A Costof RevenuesA A A Three Months Ended September 30,A A ChangeA (in thousands)A 2024A A

2023A A AmountA A %A Cost of revenuesA $21,453A A $16,131A A $5,322A A A 33% A A Costof revenues
increased by $5.3 million forthe three months ended September 30, 2024 compared to the same period in 2023. This
increasewas primarily driven by depreciation expenses resulting from placing equipment into service to improve our
production capabilities, inparticular our paint and body shop, and an increase in corporate cost absorption into
inventory and cost of revenues.A Duringthe three months ended September 30, 2024, we continued transitioning our
production capabilitiesto include both luxury and more affordable electric vehicles. This strategic shift, which is aligned
with broader market demand, is expectedto result in additional fixed cost allocations to cost of revenues as equipment
is placed into service, while we continue to optimizeour production efficiencies.A 87 A A A A Three Months Ended
September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Research and developmentA
$5,180A A $21,593A A $(16,413)A A (76)% A R&Dexpense decreased by $16.4 million forthe three months ended
September 30, 2024 compared to the same period in 2023. This reductionwas primarily attributable to a $10.1 million
decrease resulting form headcount reductionsand the reassignment of R&D personnel to production roles, as well as a
$4.3 million decrease in engineering, design, andtesting costs.A Aswe transition from an R&D focus to full-scale
production, resources have been reallocated from R&D to manufacturing to enhanceoperational efficiency. This shift
supports the commercialization of completed R&D developments while enabling targeted innovationin key areas.
Strategic partnerships with technology providers and industry experts have also been established to sustain
innovationwith reduced internal costs.A Wehave also begun shifting our R&D focus towards the development of more
affordable electric vehicle platforms, expanding our technologyportfolio to address broader market demands. This
strategic shift ensures continued innovation across both luxury and more affordablesegments, aligning with evolving
industry trends.A Salesand MarketingA A A Three Months Ended September 30,A A ChangeA (in thousands)A
2024A A 2023A A AmountA A %A Sales and marketingA $2,601A A $5,318A A $(2,717)A A (51)% A Salesand
marketing expense decreased by $2.7 million forthe three months ended September 30, 2024 compared to the same
period in 2023. The reductionwas primarily driven by a $1.7 million decrease in compensation expense, a decrease of
$0.3 million inadvertising costs, and a $0.2 million decrease in professional services expenses.A Despitea reduction in
sales and marketing personnel, we continue to market effectively by leveraging our Co-Creation strategy, which
involvespartnerships with industry pioneers and influential personalities. Through this approach, we amplify our brand
by engaging high-profilefigures and involving users in our product development and marketing processes. Additionally,
we host VIP events and participate in majorindustry showcases to provide customers and stakeholders with immersive
experiences of our flagship vehicles, further enhancing customerengagement and brand visibility. These efforts allow us



to optimize our marketing reach and increase brand awareness while maintaininglower internal costs.A Generaland
AdministrativeA A A Three Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A

AmountA A %A General and administrativeA $8,278A A $24,023A A $(15,745)A A (66)% A Generaland
administrative expense decreased by $15.7 millionfor the three months ended September 30, 2024 compared to the
same period in 2023.This decrease was primarily driven by a $6.5 million reduction in professional service fees,a $4.0
million decrease in general expenses, such as rent and insurance costs, and a $1.9million reduction in wages and wage-
related costs. Additionally, there was a $1.9 milliondecrease in depreciation expense. A Thesereductions reflect our
ongoing cost-cutting initiatives aimed at optimizing general and administrative expenses. We have
implementedmeasures to streamline operations, including renegotiating vendor contracts, consolidating office space to
reduce rent, and restructuringour workforce to lower wage-related expenses, all while maintaining operational
efficiency.A 88 A A Settlementof Accrued Research and Development expensesA A A Three Months Ended September
30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Settlement on accrued research and
development expensesA $(14,935)A $A A-A A $(14,935)A A NM* A A *NM = not meaningfulA Gainon settlement of
previously accrued R&D expenses increased by $14.9 million forthe three months ended September 30, 2024 compared
to the same period in 2023. This gainresulted from a settlement that resolved ongoing disputes over unpaid invoices
due to Palantir Technologies Inc. (d4€cePalantira€)As of the date of settlement, we had accrued approximately $19.9
million of R&D expense.A Followingarbitration, the parties reached a settlement in which we agreed to pay Palantir
$5.0million. We paid $0.2 million in cash and fulfilled the remaining $4.8 million obligationwith the issuance of Class A
Common Stock. On August 8, 2024, we issued Palantir 252,768 shares of Class A Common Stock valuedat $2.4 million.
As of September 30, 2024, we had an obligation to pay Palantir the remaining $2.4 million. We settled this obligationon
October 1, 2024 through the issuance of 827,526 shares of Class A Common Stock. We recognizeda gain of $14.9
million, reflecting the difference between the accrued expenses and thefinal settlement amount due to

Palantir.A Losson Disposal on Property, Plant and EquipmentA A A Three Months Ended September 30,A A ChangeA
(in thousands)A 2024A A 2023A A AmountA A %A Loss on disposal on property, plant and equipmentA $2,582A A $-
AA $2,582A A A NM* A *NM = not meaningful.A Werecognized a $2.6 million losson the disposal of property, plant,
and equipment during the three months ended September 30, 2024. No comparable transactions were recordedduring
the three months ended September 30, 2023. We dispose of equipment when the assets become obsolete, costly to
maintain, or arereplaced by more efficient technologies.A Changein Fair Value of Earnout LiabilityA A A Three Months
Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Change in fair value of
earnout liabilityA $-A A $(67)A $67A A A NM* A A *NM = not meaningful. A 89 A A Wedid not have any earnout
shares that were re-measured at fair value during the three months ended September 30, 2024. As of August 25,2023,
upon an increase in our authorized shares of Class A Common Stock, we reclassified the earnout shares from liability
classificationto equity classification. Once the number of authorized shares of our Class A Common Stock was
increased, the earnout shares were determinedto be equity classified under ASC 815-40, Derivatives and Hedging -
Contracts in Entitya€™s Own Equity. The $0.1million decrease in the fair value of the earnout shares represents the
change in fair value ofthe earnout prior to its reclassification and was recognized as a Change in fair value of earnout
liability during the three months endedSeptember 30, 2023. A Changein Fair Value of Notes Payable and Warrant
LiabilitiesA A A Three Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A
%A Change in fair value of notes payable and warrant liabilitiesA $8,287A A $17,571A A $(9,284)A A (53)%

A A Duringthe three months ended September 30, 2024, the fair value of our outstanding notes and warrants were
revalued at lower fair values comparedto the same period in 2023. The decrease in the fair value of the notes and
warrants during the period was driven by factors including:(1) the decline in our stock price during the period; (2)
pursuant to the terms of the Waiver Agreement (seeNote 7, Notes PayableA in the notes to the Unaudited Condensed
Consolidated Financial Statements),interest payments due under the Secured SPA became due at maturity; and (3) the
elimination of the interest make-whole pursuantto the Waiver Agreement. These gains were partially offset by $0.7
million intransaction costs during the period. The change in the fair value of our notes payable and warrant liabilities
also decreased duringthe three months ended September 30, 2024 when compared with the same period in 2023due to
a 46% decrease in notes payable outstandingthat are remeasured at fair value.A Changein Fair Value of Related Party
Notes Payable and Related Party Warrant LiabilitiesA A A Three Months Ended September 30,A A ChangeA (in
thousands)A 2024A A 2023A A AmountA A %A Change in fair value of related party notes payable and related party
warrant liabilitiesA $654A A $4,726A A $(4,072)A A (86)% A Duringthe three months ended September 30, 2024, the
fair values of our outstanding related party notes and warrants were revalued at lowerfair values compared to the same
period in 2023. This decrease was primarily driven by declinesin our stock price during the period. The change in the
fair value of our notes payable and warrantliabilities also decreased during the three months ended September 30,
2024 when comparedwith the same period in 2023 due to a 55% decreasein notes payable outstanding that are
remeasured at fair value.A Losson Settlement of Notes PayableA A A Three Months Ended September 30,A A
ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Loss on settlement of notes payableA $(59,128)A
$(21,357)A $(37,771)A A 177% A A Theincrease in the loss on settlement of notes payable during the three months
ended September 30, 2024 was driven by an increase in thenotes payable converted during the period compared with
the same period in 2023. Duringthe three months ended September 30, 2024, noteholders converted $62.0 million of
notes payable compared with $25.8 million during thethree months ended September 30, 2023. Additionally, during the
three months ended September 30, 2024, we recognized a loss on extinguishmentof $2.7 million resulting from the
Waiver Agreement. The increase was partially offset by a decrease in the loss on settlement per dollarof principal
during the three months ended September 30, 2024.A 90 A A Losson Related Party Notes PayableA A A Three
Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Loss on related party
notes payableA $-A A $(10,756)A $10,756A A A NM* A A *NM = not meaningful.A Therewere no settlements of
related party notes payable during the three months ended September 30,2024. During the three months ended
September 30, 2023, a related party converted Unsecured SPA Notes with an aggregate principal balanceof $6.6
million in exchange for 21,850 sharesof Class A Common Stock. We recognized a loss on settlement of related party
notes payable for the difference between the fair valueof the shares issued and the fair value of the debt

instrument.A InterestExpenseA A A Three Months Ended September 30,A A ChangeA (in thousands)A 2024A A
2023A A AmountA A %A Interest expenseA $(1,442)A $(90)A $(1,352)A A (1,502)% A A Interestexpense increased
by $1.4 million for the three months ended September 30, 2024 compared to the same period in 2023.This increase was
primarily due to financial obligations associated with the Hanford, California manufacturing facility. We pursueda sale-
leaseback arrangement for this facility to generate liquidity for operational and facility enhancements. However, due to



conditionswithin the sale-leaseback agreement, the transaction was treated as a financing arrangement under U.S.
generally accepted accountingprinciples (&€ GAAPA&€), resulting in interest expense rather than lease expense. This
arrangement did not exist during the sameperiod in 2023.A RelatedParty Interest ExpenseA A A Three Months Ended
September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Related party interest expenseA
$(1,212)A $(69)A $(1,143)A A (1657)% A Relatedparty interest expense increased by $1.1 million for the three months
ended September 30, 2024 compared to the same period in 2023, primarilydue to interest expense due to our loan with
Chongqing Leshi Small Loan Co., Ltd. (2€ceChongqginga€), a related party. Thisincrease was primarily due to our default
on the related party note with Chongqing, in the first quarter of 2024, which triggered anincrease in the interest rate as
well as additional interest expense and penalties. Since the default, we continue to accrue all relevantinterest and
penalties.A A OtherIncome/ (Expense), NetA A A Three Months Ended September 30,A A ChangeA (in thousands)A
2024A A 2023A A AmountA A %A Other income/(expense), netA $361A A $(1,624)A $1,985A A A 122%

A A Otherincome was $0.4 million for the three months ended September 30, 2024, compared to other expense of $1.6
million for the same periodin 2023. The $0.4 million of other income for the three months ended September 30, 2024
and the other expense of $1.6 million for thesame period in 2023 were primarily attributable to the revaluation of
foreign currency transactions denominated in non-U.S. currenciesassessed at the end of each period. During the three
months ended September 30, 2024, the U.S. dollar exchange rate to the Chinese currencyCNY declined, resulting in a
foreign currency transaction gain from the revaluation of foreign currency transactions, which was recordedas Other
income. During the three months ended September 30, 2023, the U.S. dollar exchange rate to the Chinese currency
CNY climbedup, resulting in a foreign currency transaction loss from the revaluation of foreign currency transactions,
which was recorded as Otherexpense.A 91 A A Comparisonof results of operations for the nine months ended i
September 30, 2024 versus the nine months ended September 30, 2023:A A A Nine Months Ended September 30,A (in
thousands)A 2024A A 2023A Unaudited Condensed Consolidated Statements of OperationsA A A A A A RevenueA
$304A A $551A AA AAAA AAA Cost ofrevenuesA A 63,110A A A 22,744A Gross profitA A (62,806)A A (22,193)
Operating expensesA AAAA AAA Research and developmentA A 15,185A A A 104,670A Sales and marketingA

A 6,857A A A 18,082A General and administrativeA A 39,327A A A 67,598A Settlement on accrued research and
development expensesA A (14,935)A A -A Lease impairment lossA A 7,673A A A -A Loss on disposal on property,
plant and equipmentA A 2,511A A A 3,698A Change in fair value of earnout liabilityA A -A A A 2,033A Total
operating expensesA A 56,618A A A 196,081A Loss from operationsA A (119,424)A A (218,274) Change in fair value
of notes payable and warrant liabilitiesA A 28,927A A A 90,030A Change in fair value of related party notes payable
and related party warrant liabilitiesA A 315A A A 5,110A Loss on settlement of notes payableA A (117,509)A

A (204,885) Loss on related party notes payableA A (14,295)A A (17,248) Interest expenseA A (5,386)A A (591)
Related party interest expenseA A (7,812)A A (139) Other income/(expense), netA A 599A A A (1,922) Loss before
income taxesA A (234,585)A A (347,919) Income tax provisionA A (3)A A (28) Net lossA $(234,588)A $(347,947)

A A RevenuesA A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A
%A RevenueA $304A A $551A A $(247)A A (45)% A A Totalrevenue decreased by $0.2 million for the nine
monthsended September 30, 2024 compared to the same period in 2023.This decline was primarily driven by a $0.2
million reduction in automotive sales revenue and adjustments to leasing revenue, as certainco-collaborators did not
meet their public engagement obligations. Automotive sales in 2023 werelargely attributable to the initial delivery of
the FF 91 Futurist, which began in the third quarter of 2023.A A A Nine Months Ended September 30,AA AA (in
thousands)A 2024A A 2023A A AmountA A %A Cost of revenuesA $63,110A A $22,744A A $40,366A A A 177%

A Costof revenues increased by $40.4 million for the nine months ended September 30, 2024 compared to the same
period in 2023. This increasewas primarily due to higher depreciation expenses from placing equipment into service to
improveour production capabilities, an increase in corporate cost absorption into inventory and cost of revenues, and
the fact that vehicleproduction only began in the latter part of the second quarter of 2023.A Duringthe nine months
ended September 30, 2024, we began transitioning our production capabilities to include both luxury and more
affordableelectric vehicles. This strategic shift, which is aligned with broader market demand, is expected to result in
additional fixed costallocations to cost of revenues as equipment is placed into service, while we continue to optimize
our production efficiencies.A A 92 A A Researchand Development (R&D)A A A Nine Months Ended September 30,A A
ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Research and developmentA $15,185A A $104,670A A
$(89,485)A A (85)% A R&Dexpense decreased by $89.5 million for the nine months ended September 30, 2024,
compared to the same period in 2023. The most significantfactor driving this reduction was a $51.6 million decrease
due to headcount reductions and the transfer of R&D personnel to productionroles. Additionally, engineering, design,
and testing costs declined by $24.9 million, and informationtechnology-related expenses decreased by $3.2

million.A Aswe transition from an R&D focus to full-scale production, resources have been reallocated from R&D to
manufacturing to enhanceoperational efficiency. This shift supports the commercialization of completed R&D
developments while enabling targeted innovationin key areas. Strategic partnerships with technology providers and
industry experts have also been established to sustain innovationwith reduced internal costs.A Wehave also begun
shifting our R&D focus towards the development of more affordable electric vehicle platforms, expanding our
technologyportfolio to address broader market demands. This strategic shift ensures continued innovation across both
luxury and more affordablesegments, aligning with evolving industry trends.A Salesand MarketingA A A Nine Months
Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Sales and marketingA
$6,857A A $18,082A A $(11,225)A A (62)% A A Salesand marketing expense decreased by $11.2 million forthe nine
months ended September 30, 2024 compared to the same period in 2023.This reduction was primarily driven by a $6.8
million decrease in compensation expense,a $1.4 million decrease in general expenses (such as rent, rent related
expenses, and insurancecosts), and a $1.0 million decrease in professional services expenses.A Despitea reduction in
sales and marketing personnel, we continue to market effectively by leveraging our Co-Creation strategy, which
involvespartnerships with industry pioneers and influential personalities. Through this approach, we amplify our brand
by engaging high-profilefigures and involving users in our product development and marketing processes. Additionally,
we host VIP events and participate in majorindustry showcases, to provide customers and stakeholders with immersive
experiences of our flagship vehicles, further enhancing customerengagement and brand visibility. These efforts allow us
to optimize our marketing reach and increase brand awareness while maintaininglower internal costs.A Generaland
AdministrativeA A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A
%A General and administrativeA $39,327A A $67,598A A $(28,271)A A (42)% A Generaland administrative expense
decreased by $28.3 million for the nine months ended September 30, 2024, compared to the same period in 2023.This
decline was primarily driven by a $14.8 million reduction in professional service fees, a $6.7 million decrease in general



expenses,such as rent and insurance costs, and a $4.8 million reduction in wages and wage-related costs. Additionally,
there was a $2.8 milliondecrease in depreciation expense.A Thesereductions reflect our ongoing cost-cutting initiatives
aimed at optimizing general and administrative expenses. We have implementedmeasures to streamline operations,
including renegotiating vendor contracts, consolidating office space to reduce rent, and restructuringour workforce to
lower wage-related expenses, all while maintaining operational efficiency.A Settlementof Accrued Research and
Development expensesA A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A
AmountA A %A Settlement on accrued research and development expensesA $(14,935)A $-A A $(14,935)A A NM*

A *NM = not meaningfulA Gainon settlement of previously accrued R&D expenses increased by $14.9 million forthe
nine months ended September 30, 2024 compared to the same period in 2023. This gainresulted from a settlement that
resolved ongoing disputes over unpaid invoices due to Palantir. As of the date of settlement, we hadaccrued
approximately $19.9 million of R&D expense.A 93 A A Following arbitration, the parties reached a settlement in which
we agreed to pay Palantir $5.0 million. We paid $0.2 million in cash and fulfilled the remaining $4.8 million obligation
with the issuance of Class A Common Stock. On August 8, 2024, we issued Palantir 252,768 shares of Class A Common
Stock valued at $2.4 million. As of September 30, 2024, we had an obligation to pay Palantir the remaining $2.4 million.
We settled this obligation on October 1, 2024 through the issuance of 827,526 shares of Class A Common Stock. We
recognized a gain of $14.9 million, reflecting the difference between the accrued expenses and the final settlement
amount due to Palantir. A LeaseImpairment LossA A A Nine Months Ended September 30,A A ChangeA (in
thousands)A 2024A A 2023A A AmountA A %A Lease impairment lossA $7,673A A $-AA $7,673A A A NM*

A A *NM = not meaningfulA Duringthe nine months ended September 30, 2024, we recorded a $7.7 million impairment
loss related to lease right-of-use (ROU) assets. Thisloss resulted from moving out of a leased store facility, a leased
research facility and an administrative facility in China, as we workedwith landlords to negotiate the related lease
terminations.A Wehave taken steps to optimize our operational footprint by reducing unnecessary overhead to align
with current needs. These initiatives,including lease terminations and renegotiations, have contributed to a more
efficient cost structure and helped reduce ongoing leaseobligations.A Losson Disposal of Property, Plant and
EquipmentA A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A
%A Loss on disposal on property, plant and equipmentA $2,511A A $3,698A A $(1,187)A A (32)% A A Losson disposal
of property, plant, and equipment decreased by $1.2 million for the nine months ended September 30, 2024 compared
to thesame period in 2023. In 2024, we recognized a $2.5 million loss on the disposal of property, plant, and equipment,
while in 2023, therewas a non-recurring write-off of $3.7 million, primarily related to construction-in-process assets that
were not expected to be usedas part of the start of production. We dispose of equipment when the assets become
obsolete, costlyto maintain, or are replaced by more efficient technolqgies.A Changein Fair Value of Earnout LiabilityA
A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Change in
fair value of earnout liabilityA $-A A $2,033A A $(2,033)A A (100)% A A Wedid not have any earnout shares that were
re-measured at fair value during the ninemonths ended September 30, 2024. As of August 25, 2023, upon an increase in
our authorized sharesof Class A Common Stock, we reclassified the earnout shares from liability classification to equity
classification. Once the number ofauthorized shares of our Class A Common Stock was increased, the earnout shares
were determined to be equity classified under ASC 815-40,Derivatives and Hedging - Contracts in Entitya€™s Own
Equity. During the nine months ended September 30, 2023, we recognized$2.0 million as the change in fair value of
earnout liability for when the equity-linked instruments were classified as derivative liabilitiesfrom time to o
time.A Changein Fair Value of Notes Payable and Warrant LiabilitiesA A A Nine Months Ended September 30,A A
ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Change in fair value of notes payable and warrant
liabilitiesA $28,927A A $90,030A A $(61,103)A A (68)% A A Duringthe nine months ended September 30, 2024 and
2023, the fair value of our outstanding notes and warrants were revalued at lower valuesthan in the preceding periods.
Our outstanding notes and warrants were remeasured at predominantly lower fair values due to pricing inputsthat use
the market price of our Common Stock and debt discount rate, which have experienced a decline.A Thechange in fair
value during the nine months ended September 30, 2024 is smaller compared to the same period in 2023 due to a
declinein the outstanding balance of notes payable during the nine months ended September 30, 2024 as compared
with an increase in the outstandingbalance of notes payable during the nine months ended September 30, 2023.A 94 A
A Changein Fair Value of Related Party Notes Payable and Related Party Warrant LiabilitiesA A A Nine Months Ended
September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Change in fair value of related party
notes payable and related party warrant liabilitiesA $315A A $5,110A A $(4,795)A A (94)% A Duringthe nine months
ended September 30, 2024 and 2023, the fair value of our outstanding related party notes and warrants were revalued
atlower values than in the preceding periods. Our outstanding notes and warrants were remeasured at predominantly
lower fair values dueto pricing inputs that use the market price of our Common Stock and debt discount rate, which
have experienced a decline.A Thechange in fair value during the nine months ended September 30, 2024, is smaller
compared to the same period in 2023 due to a declinein the outstanding balance of related party notes payable during
the nine months ended September 30, 2024 as compared with an increasein the outstanding balance of related party
notes payable during the nine months ended September 30, 2023.A Losson Settlement of Notes PayableA A A Nine
Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Loss on settlement of
notes payableA $(117,509)A $(204,885)A $87,376A A A (43)% A Thedecrease in the loss on settlement of notes
payable during the nine months ended September 30, 2024 was driven by smaller losses on extinguishmentresulting
from the modification of our notes payable accounted for as an extinguishment pursuant to the guidance in ASC 470-50,
Debt-Modificationsand Extinguishments, and a lower conversion volume during the nine months ended September 30,
2024. During the nine months endedSeptember 30, 2024, we incurred a loss on extinguishment of $2.7 million as a
result of entering into the Waiver Agreement, and noteholdersconverted $96.3 million of notes payable. During the nine
months ended September 30, 2023, we incurred a loss on extinguishment of $11.4million as a result of the Eighth
Secured SPA Amendment, and noteholders converted $200.4 million of notes payable.A Losson Related Party Notes
PayableA A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A
Loss on related party notes payableA $(14,295)A $(17,248)A $2,953A A A (17)% A Duringthe nine months ended
September 30, 2024, related party noteholders converted $0.7 million of related party notes payable into
1,324,292shares of our Class A Common Stock, and we recognized a loss on settlement of related party notes payable
for the difference betweenthe fair value of the shares issued and the fair value of the debt instrument. In addition, as
discussed in Note 8, Related PartyTransactions in the notes to the Unaudited Condensed Consolidated Financial
Statements, we also recognized a $14.1 millionloss on related party notes from the recognition of interest and penalties
and the increase of principal due to our breach of the agreementwith Chongging Leshi Small Loan Co., Ltd. There was



no comparable related party loss in the comparable prior year period.A InMay 2023, we entered into Unsecured SPA
Notes with MetaverseHorizon Limited (4€eMHLAa€), who is a related party, and V W Investment HoldingLimited (a€ceV
W Investmenta€). During the nine months ended September 30, 2023, MHL convertedUnsecured SPA Notes with an
aggregate principal balance of $18.7 million into 602,94 7shares of Class A Common Stock, and we recognized a loss on
settlement of related party notes payablefor the difference between the fair value of the shares issued and the fair value
of the debt instrument.A InterestExpenseA A A Nine Months Ended September 30, AA ChangeA (in thousands)A
2024A A 2023A A AmountA A %A Interest expenseA $(5,386)A $(591)A $(4,795)A A (811)% A Interestexpense
increased by $4.8 million for the nine months ended September 30, 2024 compared to thesame period in 2023. This
increase was primarily due to financial obligations associatedwith the Hanford, California manufacturing facility. We
pursued a sale-leaseback arrangement for this facility to generate liquidityfor operational and facility enhancements.
However, due to conditions within the sale-leaseback agreement, the transaction was treatedas a financing
arrangement under GAAP, resulting in interest expense rather than lease expense. This arrangement did not exist
duringthe same period in 2023.A RelatedParty Interest ExpenseA A A Nine Months Ended September 30,A A
ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Related party interest expenseA $(7,812)A $(139)A
$(7,673)A A 5520% A 95 A A Relatedparty interest expense increased by $7.7 million for the nine months ended
September 30, 2024 comparedto the same period in 2023, primarily due to interest expense due to our loan with
Chongqging,a related party. This increase was primarily due to our default on the related party note with Chongqing, in
the first quarterof 2024, which triggered an increase in the interest rate as well as additional interest expense and
penalties. Since the default, wecontinue to accrue all relevant interest and penalties.A A Other/(Expense)Income, NetA
A A Nine Months Ended September 30,A A ChangeA (in thousands)A 2024A A 2023A A AmountA A %A Other
income/(expense), netA $599A A $(1,922)A $2,521A A A (131)% A Otherincome was $0.6 million for the nine months
ended September 30, 2024, compared to Other expense of $1.9 million for the same period in2023. The $0.6 million of
Other income for the nine months ended September 30, 2024 and the $1.9 million of Other expense for the sameperiod
in 2023 were primarily attributable to the revaluation of foreign currency transactions denominated in non-U.S.
currencies assessedat the end of each period. During the nine months ended September 30, 2024, the U.S. dollar
exchange rate to the Chinese currency CNYdeclined, resulting in a foreign currency transaction gain from the
revaluation of foreign currency transactions, which was recordedas Other income. During the nine months ended
September 30, 2023, the U.S. dollar exchangerate to the Chinese currency CNY climbed up, resulting in a foreign
currency transaction loss from the revaluation of foreign currencytransactions, which was recorded as Other
expense.A Comparisonof the Years Ended December 31, 2023 and 2022A A A Year Ended December 31,A (dollars in
thousands)A 2023A A 2022A Consolidated Statements of OperatlonsA AAA AA RevenuesA AAA AA Auto salesA
$784A A $-A Cost of revenuesA AAAA AA A Auto salesA A 42,607A A A -A GrosslossA A (41,823)A A -A
Operating expensesA AAAA AAA Research and developmentA A 132,021A A A 299,989A Sales and marketingA
A22,836A A A21,689A General and administrativeA A 82,888A A A 112,771A Loss on disposal of property and
equipmentA A 4,453A A A 2,695A Change in fair value of earnout liabilityA A 2,033A A A -A Total operating
expensesA A 244,231A A A437,144A AA AAAA AAA Loss from operationsA A (286,054)A A (437,144) Change in
fair value of notes payable and warrant liabilitiesA A 89,860A A A (70,512) Change in fair value of related party notes
payable and related party warrant liabilitiesA A 7,101A A A -A Loss on settlement of notes payableA A (217,019)A

A (73,204) Loss on settlement of related party notes payableA A (20,045)A A -A Interest expenseA A (2,288)A

A (5,561) Related party interest expenseA A (753)A A (3,879) Other expense, netA A (2,437)A A (11,878) Loss before
income taxesA A (431,635)A A (602,178) Income tax provisionA A (109)A A (61) Net lossA $(431,744)A $(602,239)
A RevenueA A A Year Ended December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A
RevenueA $784A A $-AA $784AA A-% A 96 A A Automotivesales revenue was $0.8 million for the year ended
December 31, 2023. We started vehicledelivery to our customers during the third quarter of 2023 and this amount is
primarily driven by the four cars that were sold throughA December31, 2023. There was no sales revenue for the year
ended December 31, 2022.A Costof RevenueA A A Year Ended December 31,A A ChangeA (dollars in thousands)A
2023A A 2022A A AmountA A %A Cost of revenueA $42,607A A $-A A $42,607A A A -% A Costof revenue\ was
$42.6 million for the year ended December 31, 2023. We started to recognizeautomotive sales revenue during the year
ended December 31, 2023 and the corresponding costof revenue. Cost of revenue is primarily driven by higher costs of
early-stage cost inefficiencies including lower fixed cost absorptionlargely due to depreciation of tooling and machinery.
To a lesser extent, cost of revenue includes higher initial manufacturing inefficienciescoupled with higher initial cost of
parts resulting from lower volume associated with delivery of the FF 91 Futurist vehiglqs.A Researchand DevelopmentA
A A Year Ended December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Research and
developmentA $132,021A A $299,989A A $(167,968)A A (56.0)% A Thedecrease in R&D expense is primarily due to
the reduction in engineering, design, and testing services of $125.9 million as we substantiallycompleted R&D activities
related to the FF 91 Futurist vehicle in 2022. Further, as we started production in March 2023, certaincosts were
recognized as cost of revenue and certain materials purchases were capitalized to inventory versus all being recognized
asR&D expense. In addition, there was a decrease in personnel and compensation expenses of $20.2 million due to a
decrease in headcountand a decrease in professional services of $15.1 million as part of cost saving measures
implemented by us in light of our financialposition.A Salesand MarketingA A A Year Ended December 31,A A o
ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Sales and marketingA $22,836A A $21,689A A
$1,147A A A 5.3% A Salesand marketing expenses did not significantly fluctuate from the prior year. These efforts
remained consistent as we only began vehicledeliveries in the third quarter of 2023.A Generaland AdministrativeA A A
Year Ended December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A General and
administrativeA $82,888A A $112,771A A $(29,883))A A (26.5)% A A Thedecrease in general and administrative
expense is primarily due to a decrease in compensation expense of $20.6 million and professionalservices expenses of
$18.6 million due to our financial position; partially offset by general costs of $12.2 million primarily relatedto an
increase in property insurance and Director & Officer Insurance.A Losson disposal of property and equ1pmentA AA
Year Ended December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Loss on disposal
of property and equipmentA $4,453A A $2,695A A $1,758A A A 65.2% A Theincrease in loss on disposal of property
and equipment was the result of the sale of a property/equipment satisfying liquidity needsto fund short-term business
activities.A 97 A A A Changein Fair Value of Earnout LiabilityA A A Year Ended December 31,A A ChangeA (dollars
in thousands)A 2023A A 2022A A AmountA A %A Change in fair value of earnout liabilityA $2,033A A $-A A
$2,033A A A -% A Asof December 31, 2022, the Company reclassified the earnout shares from equity classification to
liability classification as a resultof the Company having insufficient authorized shares to share-settle the earnout, which



was previously determined to be equity classifiedunder ASC 815-40, Derivatives and Hedging - Contracts in Entitya€™s
Own Equity. As of August 25, 2023, we reclassified theEarnout Shares from liability classification to equity
classification as a result of us having sufficient authorized shares to share-settlethe earnout, which was determined to
be equity classified under ASC 815-40, Derivatives and Hedging - Contracts in Entitya€™sOwn Equity. The $2.0 million
decrease in the earnout liability was recognized as a change in fair value of earnout liability duringthe third quarter of
2023 and there was no comparable expense in the prior period.A Changein Fair Value of Notes Payable and Warrant
LiabilitiesA A A Year Ended December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A
Change in fair value of notes payable and warrant liabilitiesA $89,860A A $(70,512))A $160,372A A A (227.4)%

A A Thechange in the fair value of notes payable and warrant liabilities is primarily due to notes payable and warrant
liabilities revaluedduring 2023 at predominantly lower fair values due to pricing inputs that use the market price of the
Companya€™s Common Stock anddebt discount rate which have experienced large declines. As of December 31, 2022
the Company had $41.7 million of notes payable outstanding,compared with $118.9 million outstanding as of December
31, 2023, excluding the impact ofmark to market valuation adjustments. During the year ended December 31, 2023, we
recognized a gain in the change in fair value of notespayable and warrant liabilities of $69.7 million, specific to the
change in fair value of our warrant liabilities, which was driven bythe significant decline in the Companya€™s stock
price.A Changein Fair Value of Related Party Payable and Related Party Warrant LiabilitiesA A A Year Ended
December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Change in fair value of related
party payable and related party warrant liabilitiesA $7,101A A $-AA $7,101A A A -% A Wedid not have any related
party notes payable or warrants that were re-measured at fair value during the year ended December 31, 2022.In May
2023,we entered into Original Unsecured SPA Notes (as defined in Note 6, Accrued Expenses and Other Current
Liabilities, in theNotes to the Consolidated Financial Statements) with MHL, who is a related party, and VW
Investment. On December31, 2023, the related party Original Unsecured SPA Notes and warrant were revalued at a
lower fair value than at their issuancedue to pricing inputs that use the market price of the Class A Common Stock and
debt discount rate which have experienced a decline.A Losson Settlement of Notes Payable A A A Year Ended
December 31,A A ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Loss on settlement of notes
payableA $(217,019)A $(73,204)A $(143,815)A A 196.5% A Theincrease in the Loss on settlement of notes payable
during the year ended December 31, 2023 is primarily driven by a higher conversionvolume during the period and a
larger loss on settlement per dollar principal. During the year ended December 31, 2023 note holders converted$200.6
million of notes payable, excluding the impact of mark to market valuation adjustments, compared with $119.3 million
in the yearended December 31, 2022. The increase in the loss on settlement per dollar of principal is driven by the
trailing-twelve-month trendof declines in the fair value of our notes payable driven by the change in the stock price over
the period.A 98 A A Losson Settlement of Related Party Notes Payable A A A Year Ended December 31,A A ChangeA
(dollars in thousands)A 2023A A 2022A A AmountA A %A Loss on settlement of related party notes payableA
$(20,045)A $-A A $(20,045)A A -% A Wedid not have any related party notes payable that settled during the year
ended December 31, 2022. In May 2023, we entered into OriginalUnsecured SPA Notes with MHL, who is a related
party. During the year ended December 31, 2023,the related party converted Original Unsecured SPA Notes with
principal balances of $22.3million in exchange for 5.0 million shares of Class A Common Stock. We recognized a loss on
settlement of related party notes payablefor the difference between the fair value of the shares issued and the fair value
of the debt instrument.A InterestExpenseA A A Year Ended December 31,A A ChangeA (dollars in thousands)A
2023A A 2022A A AmountA A %A Interest expenseA $(2,288)A $(5,561)A $3,273A A A (58.9)% A Thedecrease in
interest expense was primarily due to our repayment of $85.0 million of Ares notes payable principal and the conversion
0f$73.9 million of ATW NPA notes payable principal into the Class A Common Stock in the year ended December 31,
2022. The Pre-existingSPA Notes are carried at fair value and fluctuations in interest expense are included in the
change in fair value of notes payable.A RelatedParty Interest ExpenseA A A Year Ended December 31,A A ChangeA
(dollars in thousands)A 2023A A 2022A A AmountA A %A Related party interest expenseA $(753)A $(3,879)A
$3,126A A A (80.6)% A Thedecrease in related party interest expense was due to an agreement, dated December 27,
2022, with Chongqing Leshi Small Loan Co., Ltd,a related party, according to which it was agreed that a portion of
principal and all outstanding accrued interest was waived.A OtherExpense, netA A A Year Ended December 31,A A
ChangeA (dollars in thousands)A 2023A A 2022A A AmountA A %A Other expense, netA $(2,437)A $(11,878)A
$9,441A A A (79.5)% A Thechange in other expense, net was primarily due to a decrease in foreign currency
transaction losses resulting from the revaluation oftransactions denominated in currencies other than U.S. Dollars that
are remeasured at the end of each period.A Liquidityand Capital ResourcesA GoingConcernA Wehave evaluated
whether there are certain conditions and events, considered in the aggregate, that raise substantial doubt about our
abilityto continue as a going concern within one year after the date that the Unaudited Condensed Consolidated
Financial Statements are issued.Based on our recurring losses from operations since inception and continued cash
outflows from operating activities (all as describedbelow), we have concluded that there is substantial doubt about our
ability to continue as a going concern for a period of one year fromthe date that the Unaudited Condensed Consolidated
Financial Statements for the fiscal quarter ended September 30, 2024 were issued.A 99 A A TheUnaudited Condensed
Consolidated Financial Statements or the Consolidated Financial Statements do not include any adjustments that
mightresult from the outcome of this uncertainty. Accordingly, the Unaudited Condensed Consolidated Financial
Statements and the ConsolidatedFinancial Statements have been prepared on a basis that assumes we will continue as
a going concern and that contemplates the realizationof assets and satisfaction of liabilities and commitments in the
ordinary course of business.A Wehave and will continue to devote substantial effort and, to the extent available, capital
resources, to strategic planning, engineering,design, and development of our electric vehicle platform, development of
vehicle models, finalizing the build out of the FF ieFactoryCalifornia manufacturing facility, and capital raising. We
incurred cumulative losses from operations, negative cash flows from operatingactivities, and have an accumulated
deficit of $4,193.1 million, an unrestricted cash balance of $7.3 million and a negative workingcapital position of $168.3
million, excluding restricted cash, as of September 30, 2024. We incurredcumulative losses from operations, negative
cash flows from operating activities, and have an accumulated deficit of $3,958.5 million,an unrestricted cash balance
of $1.9 million and a negative working capital position of $169.8 million as of December 31, 2023.During 2023, we
delivered our first vehicles but expect to continue generating significant operating losses for the foreseeable future.We
have funded our operations and capital needs primarily through the issuance of related party notes payable and notes
payable (seeNote 7, Notes Payable and Note 8, Related Party Transactions in the notes to the Unaudited Condensed
Consolidated FinancialStatements and the Consolidated Financial Statements), convertible notes, and the sale
ofcommon stock.A Pursuantto the Secured SPA, Pre-existing SPA, the Original Unsecured SPA, the Unsecured



Streeterville SPA, the FFVV Joinder, and the Senyun Joinder(collectively the 4€eSPA Commitmentsa€) (see Note 7,
Notes Payable and Note 8, Related Party Transactions in thenotes to the Unaudited Condensed Consolidated Financial
Statements and the Consolidated FinancialStatements), we obtained commitments from several investors. As of
December 31, 2023, OptionalCommitments under the SPA Commitments totaled $366.0 million, of which $39.0 million
was funded, $327.0 million remained to be funded,and $1.0 million was outstanding. As of September 30, 2024, the SPA
Commitments totaled $554.5 million, of which $365.3 millionwas funded, $189.2 million remained to be funded, and
$38.7 million in principal was outstanding. As of September 30, 2024, OptionalCommitments under the SPA
Commitments totaled $366.0 million, of which $48.4 million was funded, $317.6 million remained to be funded,and
$10.4 million was outstanding. The remaining amounts to be funded as of September 30, 2024, are subject to the
achievement of deliverymilestones, satisfaction of closing conditions, and satisfaction or waiver of other

conditions.A Wemay be unable to satisfy the closing conditions under the SPA Commitments or obtain additional
incremental convertible senior securednote purchasers under the SPA Commitments or other debt or equity financing
in a timely manner, on acceptable terms, or at all.A OnNovemberA 11, 2022, we entered into a three-year Standby
Equity Purchase Agreement (the 4€eSEPA&€) with YA II PN Ltd. (a€ceYorkvillea€).Under terms of the SEPA, we may,
at our option, issue and sell from time to time up to $200.0A million (which can be increased upto $350.0A million in the
aggregate under our option) of Class A Common Stock to an affiliate of Yorkville Advisors, subject to certainlimitations.
As of DecemberA 31, 2023, we had the right to issue and sell up to an additional$192.5 million, or $342.5 million if we
exercises our option under the SEPA. As of JuneA 30, 2024, we had the right to issueand sell up to an additional $192.5
million, or $342.5 million if we exercise our option under the SEPA, of Class A Common Stock underthe SEPA.A OnJune
16, 2023, we filed a shelf registration on Form S-3 with the SEC (the a€ceShelf Registrationé€),hwhich was declared
effectiveby the SEC on June 28, 2023. As a result, we may from time-to-time issue up to $300.0A million of common
stock and/or warrants inthe aggregate. As of DecemberA 31, 2023, we had the right to sell up to $271.9 million under
the Shelf Registration. Under applicableSEC rules and regulations, because FF failed to timely file the 2023 Form 10-K
it is not S-3 eligible and the Shelf Registration Statementis no longer effective. See Note 11, Stockholdersa€™ Equity,
of the notes to the Consolidated Financial Statements.A OnSeptember 5, 2024, we entered into the Secured SPA with
certain institutional investors thereto. Pursuant to the Secured SPA, the investorsthereto agreed to purchase certain
Secured Notes, Warrants, and Incremental Warrants for approximately $30.0 million, of which $22.5million was paid in
cash and approximately $7.5 million was converted from a previous loan to us, in two closings. As of September
30,2024, we received $20.8 million of the commitments and the remaining commitments were received by October 30,
2024. Additionally, theinvestors were given an Incremental Warrant to purchase additional Incremental Warrants, at
the same terms and conditions as the SecuredNotes. The Incremental Warrants are exercisable immediately, entirely at
the option of the holder, with a term of one year to purchasethe additional Secured Notes at an exercise price equal to
the principal amount of the Secured Notes issued to each investor.A Inaddition, on September 26, 2023, we entered
into a sales agreement with Stifel, Nicolaus & Company, Incorporated, B. Riley Securities,Inc., A.G.P./Alliance Global
Partners, Wedbush Securities Inc. and Maxim Group LLC, as sales agents, to sell shares of Class A CommonStock, from
time to time, with aggregate gross sales proceeds of up to $90.0A million pursuant to the Registration Statement as
ana€ceat-the-marketa€ offering under the Securities Act (the &€0eATM Programa€). The ATM Program had been the
primary sourceof liquidity for us since September 2023. SEC rules and regulations, because we failed to timely file the
2023 Form 10-K and the QuarterlyReport Form 10-Q for the quarter ended March 31, 2024, it is not S-3 eligible and
cannot access the ATM Program. As such, our currentprimary source of liquidity is the issuance of various convertible
note instruments.A 100 A A Ourability to issue and sell additional shares of common stock or warrants under the SEPA
is constrained by the number of authorized sharesof our common stock. We must consider shares issuable under
convertible debt, warrants or other obligations with equity rights. In addition,equity issuances can potentially trigger
provisions under the SPA Commitments that increase the number of shares to be issued upon conversionand reduce the
strike price of related warrants. This could result in us having inadequate authorized shares to meet our
outstandingcommitments.A Weproject that we will require substantial additional funds to continue operations and
support production of the FF 91. If we are unableto find additional sources of capital, we will not have sufficient
resources to fund our outstanding obligations and continue operationsand we will likely have to file for bankruptcy
protection and our assets will likely be liquidated. Our equity holders would likely notreceive any recovery at all in a
bankruptcy scenario.A Wecontinue to explore various funding and financing alternatives to fund our ongoing operations
and to ramp up production. The particularfunding and financing mechanisms, terms, timing, and amounts depend on
our assessment of opportunities available in the marketplace andthe circumstances of the business at the relevant time.
However, there have been delays in securing additional funding commitments, whichhave exacerbated supply chain
pressures, among other things. If our ongoing capital raising efforts are unsuccessful or significantlydelayed, or if we
experience prolonged material adverse trends in our business, production will be delayed or decreased, and actual
useof cash, production volume and revenue for 2024 will vary from our previously disclosed forecasts, and such
variances may be material. While we are actively engaged in negotiations with potential financing sources, we may be
unable to raise additional capital on termsacceptable to us or at all. In addition to the risk that our assumptions and
analyses may prove incorrect, the projections may underestimatethe professional fees and other costs to be incurred
related to the pursuit of various financing options currently being considered andongoing legal risks. Capital needs to
fund development of our remaining product portfolio will highly depend on the market success andprofitability of the
FF 91 and our ability to accurately estimate and control costs. Apart from the FF 91 series, substantial additionalcapital
would be required to fund operations, research, development, and design efforts for future vehicles.A SinceApril 2023,
we have been in default on, and since January 1, 2024, we have been in breach of, our debt agreement with Chongqing
LeshiSmall Loan Co., Ltd., a related party, with an outstanding principal balance of $7.7 million andinterest payable of
$20.0 million as of September 30, 2024. During 2024, we were also in default on our Unsecured ConvertibleNote
obligations and various related party notes (see Note 7, Notes Payable and Note 8, Related Party Transactions in
thenotes to the Unaudited Condensed Consolidated Financial Statements). Due to the cross default provisions of the
SPA Notes and JuniorSecured SPA Notes, we were and have been in default on the SPA and Junior Secured
Commitments and we are presenting the related notesas current.A Sourcesof LiquidityA Asof September 30, 2024, we
maintained unrestricted cash on hand totaling $7.3 million, which was held for working capital and generalcorporate
purposes. We also have access to various sources of additional capital, including the SEPA, the ATM Program, the
Secured SPA,the Unsecured SPA, the Unsecured Streeterville SPA, the FFVV Joinder, and the Senyun Joinder
(collectively the a€eSPA Commitmentsa€),the Junior Secured SPA and other unsecured convertible notes. Our current
primary source of liquidity is the issuance of various convertiblenote instruments pursuant to the SPA Commitments



and the Junior Secured SPA. Our ability to access these sources of capital and furtherinformation on amounts available
is discussed in Note 2, Liquidity and Capital Resources and Going Concern in the notes to the UnauditedCondensed
Consolidated Financial Statements.A A SignificantRelated Party Notes Payable and Notes Payable FacilitiesA Wehave
been significantly funded by notes payable from related parties and third parties. The related parties include employees
as wellas affiliates of employees and affiliates and other companies controlled or previously controlled by our founder
and Chief Product andUser Ecosystem Officer. For more information on the outstanding related party notes payable and
notes payable as well as the relatedschedules of maturities, see Note 7, Notes Payable, and Note 8, Related Party
Transactions, of the notes to the UnauditedCondensed Consolidated Financial Statements.A 101 A A Relatedparty
notes payable consists of the following as of September 30, 2024:A (in thousands)A Contractual Maturity DateA
Contractual Interest RatesA A Net Carrying ValueA Related party notes - Unsecured ConvertibleA April 8, 2024A

A 0.0427A A $1,302A Related party notes - ChinaA December 2023A A 18.0%A $7,706A Related party notes - China
various otherA Due on DemandA A -A %A A 3,805A Related party notes - Convertible FFGPA May 2024A A 4.27%A
A 250A Related party notes - FFGPA Various 2024A A 4.27% -A 5.27%A A 1,576A Related party notes - OtherA
December 2024A A 12.0%A A 75A AA AA AAAA A 14,714A Less: Related party notes payable, currentA A A
AAAA A(14,714) Total: Related party notes payable, less currentA AA AAAA $-A A Wehave entered into notes
payable agreements with third parties, which consist of the following as of September 30, 2024:A (in thousands)A
Contractual Maturity DateA Contractual Interest RatesA A Unpaid Principal BalanceA A Fair Value Measurement
AdjustmentsA A Original Issue Discount and Proceeds Allocated to WarrantsA A Net Carrying ValueA Secured SPA
NotesA VariousA A 10%-15%A $26,336A A $(4,146)A $(1,976)A $20,214A Unsecured SPA Notes*A Various dates
inA 2029A A 10%-15%A A 22,802A A A 398A A A (2,350)A A 20,850A Junior Secured NotesA September 2029A
A10%A A20,769A A A (11,341)A A-AA A 9,428A Collateralized loanA October 2028A A 28%A A 4,805A A A-AA
A (419)A A 4,386A Notes payable - China otherA Due on DemandA A -%A A 4,950AA A-AA A-AA A4,950A Auto

loansA October 2026A A 7%A A58AA A-AA A-AA A58A AA AA AAAA $79, 720A A $(15,089)A $(4,745)A

A 59,886A Less: Notes payable, current port1onA AA AAAA AAAA AAAA AAAA A (56,086) Total: Notes
payable, less current portionA AA AAAA AAAA AAAA AAAA $3,800A A *includes amounts attributed to the
Unsecured Streeterville SPAA Allnotes, except amounts due in greater than 12 months pursuant to the Collateralized
Loan, are classified as current as of September 30,2024.A A 102 A A CashFlow AnalysisA Presentedbelow is a
summary of FFa€™s cash flows for the fiscal year ended December 31, 2023:A A A For the Year Ended December
31,A AA 2023A A 2022A Net cash (used in) provided byA A A A A A Operating activitiesA A (278,178)A

A (383,058) Investing activitiesA A (31,109)A A (123,222) Financing activitiesA A 291,446A A A (6,721) Effect of
exchange rate changes on cash and restricted cashA A 3,352A A A 1,038A A Presentedbelow is a summary of FFa€™s
cash flows for the periods indicated:A (in thousands)A Nine Months Ended September 30,A A A 2024A A 2023A Net
cash provided by (used in):A A A A A A Operating activitiesA $(51,796)A $(240,370) Investing activitiesA $(572)A
$(10,846) Financing activitiesA $55,685A A $237,565A Effect of exchange rate changes on cash and restricted cashA
$7A A $3,704A A A OperatingActivitiesA Wecontinue to experience negative cash flows from operations as we design
and develop our vehicles and build our infrastructure both inthe United States and China. Our cash flows from
operating activities are significantly affected by our cash investments to support thegrowth of our business in areas
such as R&D associated with our electric vehicles, corporate planning, and general and administrativefunctions. Our
operating cash flows are also affected by our working capital needs to support growth and fluctuations in personnel-
relatedexpenditures, accounts payable, accrued interest, other current liabilities, deposits, and other current

assets.A Netcash used in operating activities was $278.2 million for the year ended December 31, 2023. The largest
components of our cash used inoperating activities during the year ended December 31, 2023 were $286.1 million of
operating losses, primarily driven by personnel andcompensation expense of $98.0 million and professional services of
$35.3 million as well as cost of goods sold of $42.6 million, andcash outflows related to increasing inventory of $29.8
million and decreases to accrued expenses and other current and non-current liabilitiesof $42.5 millionA Netcash used
in operating activities was $383.1 million for the year ended December 31, 2022. The largest components of our cash
used byoperating activities during the year ended December 31, 2022 were professional and contracted services
totaling $124.6 million, compensation,benefits and related expenses totaling $120.4 million and prepaid insurance
totaling $21.7 million.A Netcash used in operating activities was $51.8 million for the nine months ended September 30,
2024 as compared to $240.4 million for thenine months ended September 30, 2023, representing an improvement of
$188.6million. This improvement was primarily driven by a $113.4 million reductionin net loss for the nine months
ended September 30, 2024, compared to the prior period.A Significantnon-cash adjustments to net loss included a
$61.5 milliondecrease in fair value adjustments on notes payable and warrant liabilities and a $25.8million increase in
depreciation and amortization. These were partially offset by an $87.4million decrease in losses on the settlement of
notes payable and a $14.9 million gainfrom the settlement of previously accrued R&D expenses.A Changesin operating
assets and liabilities also significantly impacted cash flows from operating activities. Key contributors included a
$37.7million change in inventory balances, a $26.9 million changein accrued expenses and other current liabilities, a
$20.4 million change in deposits, anda $11.0 million change in other current and non-current assets, partially offset by
a $15.6million change in accounts payable.A 103 A A InvestingActivitiesA Netcash used in investing activities was
$31.1 million and $123.2 million for the years ended December 31, 2023 and December 31, 2022, respectively,and is
related to acquisition of property and equipment.A Netcash used in investing activities was $0.6 million and $10.8
million for the nine months ended September 30, 2024 and 2023, respectively,representing a decrease of $10.3
million.This change was driven by a significant decrease in the acquisition of fixed assets due to the reduction of
liquidity.A FinancingActivitiesA Giventhe challenging financing landscape, we continue to pursue strategic
opportunities to strengthen our cash position and support our growthobjectives, primarily utilizing a mix of convertible
loans and non-convertible funding alternatives.A Netcash provided by financing activities was $291.4 million for the
year ended December 31, 2023 and used in financing activities $6.7 millionfor the year ended December 31,

2022.A Netcash provided by financing activities during the year ended December 31, 2023 primarily consists of $210.5
million in proceeds from notespayable, $24.9 million in proceeds from a sale and lease back transaction, the proceeds
from the issuance of Class A Common Stock of$34.5 million, $21.0 million in proceeds from related party notes payable,
and the proceeds from exercise of warrants totaling $4.1 million,partially offset by issuance costs of $2.5

million.A Netcash used in financing activities during the year ended December 31, 2022 primarily consists of cash
payments of $87.3 million for settlingnotes payable and accrued interest, $0.5 million for settling related party notes
payable and accrued interest, $3.8 million for settlingvendor payables in trust, $1.9 million principal pay down for
finance lease liabilities, and $0.8 million for repurchase and retirementof Class A Common Stock. These were partially



offset by $73.8 million in proceeds from the issuance of notes payable net of originalissuance discounts, $9.5 million
from the exercise of stock options and $4.2 million in proceeds from the exercise of warrants.A Netcash provided by
financing activities was $55.7 million and $237.6 million for the nine months ended September 30, 2024 and 2023,
respectively,reflecting a decrease of $181.9 million. Proceeds from notes payable in the nine months ended September
30, 2024 totaled $54.0 million,down from $208.7 million in the same period in 2023, a reduction of $154.6 million.
Proceeds from related-party notes payable for thenine months ended September 30, 2024 were $3.1 million, down from
$19.8 million in the same period in 2023, a reduction of $16.7 million.Furthermore, cash generated from common stock
sales decreased by $8.5 million for the nine months ended September 30, 2024 compared tothe same period in

2023.A A Effectof Exchange Rate Changes on Cash and Restricted CashA Theeffects of exchange rate changes on cash
and restricted cash was immaterial for the nine months ended September 30, 2024 and $3.7 millionfor the nine months
ended September 30, 2023. The effects of exchange rate changes on cash and restricted cash result from fluctuationsin
the translation of assets and liabilities denominated in foreign currencies, primarily Chinese currency CNY.
Fluctuations in exchangerates against the U.S. Dollar may positively or negatively affect our operating results.A A 104
A A Off-BalanceSheet ArrangementsA Wedid not have any material relationships with unconsolidated entities or
financial partnerships, such as entities often referred to asstructured finance or special purpose entities, that would
have been established for the purpose of facilitating off-balance sheet arrangementsor other contractually narrow or
limited purposes. Thus, we did not have any off-balance sheet arrangements as of September 30, 2024and December
31, 2023.A Quantitativeand Qualitative Disclosures About Market RiskA Thisitem is not applicable as we are a smaller
reporting company.A CriticalAccounting EstimatesA Thepreparation of our Unaudited Condensed Consolidated
Financial Statements requires management to make estimates and assumptions that affectthe reported amounts of
assets and liabilities, disclosures of contingent liabilities, and the reported amounts of expenses during thereporting
period. Management has based its estimates on historical experience and on various other assumptions that are
believed to bereasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values that are not readilyapparent from other sources.A Actualresults may differ from these estimates under
different assumptions or conditions. Changes in the accounting estimates are reasonablylikely to occur from period to
period. Accordingly, actual results could differ significantly from the estimates made by our management.To the extent
that there are material differences between these estimates and actual results, future financial statement
presentation,financial condition, results of operations, and cash flows will be affected. Given the global economic
climate, estimates are subjectto additional volatility.A Criticalaccounting estimates are defined as estimates made in
accordance with GAAP that involve a significant level of estimation uncertaintyand have had or are reasonably likely to
have a material impact on our financial condition or results of operations. Below is a listof critical accounting policies
the managements believes to reflect significant estimates and assumptions used in the preparation ofthe Consolidated
Financial Statements. For a description of our critical accounting estimates, see Note 1, Nature of Business
andOrganization, and Summary of Significant Accounting Policies of the notes to Consolidated Financial Statements
included herein.A 105 A A Description A _Judgements and Uncertainties A Effect if Actual Results Differ from
Assumptions Fair Value of Warrants A A A A A A A A A FF has elected to measure certain warrants at fair value,
mainly related to any related Pre-existing SPA notes. These warrants are liability classified instruments. Upon exercise,
any difference between the fair value measurement and the exercise price would be recorded to the statement of
operations. A FF estimates the fair value of warrants using a Monte Carlo simulation model where the significant
assumptions used include the volatility of the FFa€™s Class A Common Stock, the Companya€™ s expectations around
the full ratchet trigger, the contractual term of the Pre-existing SPA Warrants, the risk-free rate and annual dividend
yield. Fair value measurements associated with the liability-classified warrants represent Level 3 valuations under the
fair value hierarchy. A These estimates involve inherent uncertainties and the application of managementa€™ s
judgment. If FF had made different assumptions, the fair value of warrants and effect on the statement of operatlons
due to exercise could have been different. A A A A A A A Expected volatility of the Class A Common Stock- FF
determines the expected volatility by weighing the historical average volatilities of publicly traded industry peers and
its own trading history. FF intends to continue to consistently apply this methodology using the same or similar public
companies until a sufficient amount of historical information regarding the volatility of the its own Class A Common
Stock price becomes available, unless circumstances change such that the identified companies are no longer similar to
FF, in which case more suitable companies whose stock prices are publicly available would be utilized in the
calculation. A An increase in the risk-free interest rate will reduce the estimated fair value of a stock option grant,
while a decrease in these factors will have an opposite effect. A A A A A A A Expectations around the full ratchet
trigger - the warrants contain a provision to adjust the strike price if FF issues equity, under certain equity issuance
mechanism, at a lower price. Management estimates the probability of this based on the current stock price. A
Likewise, a decrease in volatility will decrease the estimated fair value of a stock option grant, while an increase in this
factor will have the opposite effect. A A A A A A A Risk-free interest rate - The risk-free interest rate used to value
awards is based on the United States Treasury yield in effect at the time of grant for a period consistent with the
expected term of the award. A The Company does not expect to change the dividend yield assumption in the near
future. A A A A A A A Dividend yield - The Company has never declared or paid any cash dividends and does not
presently plan to pay cash dividends for the foreseeable future. A A A 106 A A Description A Judgements and
Uncertainties A Effect if Actual Results Differ from Assumptions Recognition and disclosure of contingent liabilities,
including litigation reserves. A A A A A A A A A FF is, from time to time, subject to claims and disputes arising in
the normal course of business. In the opinion of management, the outcome of any such claims and disputes cannot be
predicted with certainty. A Contingent liabilities, including litigation reserves involve a significant amount of judgment
in determining whether a loss is probable and reasonably estimable due to the uncertainty involved in determining the
likelihood of future events and estimating the financial statement impact of such events. A If further developments or
resolutions of a contingent matter are not consistent with our assumptions and judgments, we may need to recognize a
significant charge in a future period related to an existing contingent matter. A A A A A As of December 31, 2023
and 2022, FF had accrued legal contingencies of $21.6 million and $18.9 million, respectively, recorded within Accrued
expenses and other current liabilities for potential financial exposure related to ongoing legal matters, primarily related
to breach of contracts and employment matters, which are deemed both probable of loss and reasonably estimable. For
the legal matters involving third party vendors, such as suppliers and equipment manufacturers, FF recorded an
accrual in Accounts payable in the Consolidated Balance Sheets based on the amount invoiced by such vendors, which
represents the minimum amount of loss out of the range of potential outcomes in accordance with ASC 450-20-30-1. A
A A A A 107 A A Description A Judgements and Uncertainties A Effect if Actual Results Differ from Assumptions



Fair Value Measurements and Fair Value of Related Party Notes Payable and Notes Payable A A A A A A A A A The
accounting guidance for financial instruments allows entities to voluntarily choose to measure certain financial assets
and liabilities at fair value (fair value option). The fair value option may be elected on an instrument-by-instrument basis
and is irrevocable unless a new election date occurs. If the fair value option is elected for an instrument, unrealized
gains and losses for that instrument should be reported in earnings at each subsequent reporting date. A Fair value
measurement applies to financial assets and liabilities as well as other assets and liabilities carried at fair value on a
recurring and nonrecurring basis. Fair value is an exit price, representing the amount that would be received to sell an
asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. As
such, fair value is a market-based measurement that should be determined based on assumptions that market
participants would use in pricing an asset or liability. When determining the fair value measurements for assets and
liabilities required or permitted to be either recorded or disclosed at fair value, the Company considers the principal or
most advantageous market in which the Company would transact and assumptions that market participants would use
when pricing the asset or liability. A Certain of the related party notes payable and notes payable contain embedded
liquidation premiums with conversion rights that represent embedded derivatives whose value is directly related to the
fair value of the Common Stock. As the value of the Common Stock increases, the value of these related party notes
payable and notes payable increases, and as the value of Common Stock decreases, the value of these related party
notes payable and notes payable decrease. A A A A A FF has elected the fair value option for certain related party
notes payable and notes payable with embedded derivatives. A The accounting guidance for fair value measurement
requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when
measuring fair value. The standard establishes a fair value hierarchy based on the level of independent, objective
evidence surrounding the inputs used to measure fair value. A financial instrumenta€™s categorization within the fair
value hierarchy is based upon the lowest level of input that is significant to the fair value measurement. The fair value
hierarchy is as follows: A A A A A A A FF has elected to measure certain notes payable and related party notes
payable at fair value. Specifically, the Pre-existing SPA Notes as they contain embedded liquidation premiums with
conversion rights that represent embedded derivatives (see Note 7, Notes Payable, Note 8, Related Party Transactions
and Note 13, Fair Value of Financial Instruments). The Company used a binomial lattice model and discounted cash
flow methodology to value the Pre-existing SPA Notes. The significant assumptions used in the models include the
volatility of the Class A Common Stock, the Companya€™s expectations around the full ratchet trigger, the
Companya€™s debt discount rate based on a CCC rating, annual dividend yield, and the expected life of the instrument.
A Level 1 - Valuations for assets and liabilities traded in active exchange markets, or interest in open-end mutual funds
that allow a company to sell its ownership interest back at net asset value on a daily basis. Valuations are obtained from
readily available pricing sources for market transactions involving identical assets, liabilities, or funds. A Level 2 -
Valuations for assets and liabilities traded in less active dealer, or broker markets, such as quoted prices for similar
assets or liabilities or quoted prices in markets that are not active. Level 2 instruments typically include U.S.
government and agency debt securities, and corporate obligations. Valuations are usually obtained through market data
of the investment itself as well as market transactions involving comparable assets, liabilities or funds. A Level 3 -
Valuations for assets and liabilities that are derived from other valuation methodologies, such as option pricing models,
discounted cash flow models and similar techniques, and not based on market exchange, dealer, or broker-traded
transactions. Level 3 valuations incorporate certain assumptions and projections in determining the fair value assigned
to such assets or liabilities. A A A 108 A A Description A Judgements and Uncertainties A Effect if Actual Results
Differ from Assumptions Impairment of Long-Lived Assets A A A A A A A A A FF its long-lived assets, consisting
primarily of property and equipment, for impairment whenever events or changes in circumstances indicate that the
carrying amount of an assets (or asset groups) may not be recoverable. FF performs impairment testing at the asset
group level that represents the lowest level for which identifiable cash flows are largely independent of the cash flows
of other assets and liabilities. A The recoverability of long-lived assets is determined by comparing the forecasted
undiscounted cash flows attributable to such assets, including any cash flows upon their eventual disposition, to the
assets carrying values. If the carrying value of the assets exceeds the forecasted undiscounted cash flows, then the
assets are written down to their fair value. A Increases or decreases in cash flow assumptions could cause
corresponding increases to or decreases to the estimates of undiscounted cash flow amounts. Decreases in cash flow
assumptions could cause management to incorrectly conclude that the assets (or asset groups) in question may not be
recoverable and an asset impairment could be required. A A A A A A A These forecasted undiscounted cash flows
represent managementa€™s best estimates of the future outcomes. Assumptions that are significant to estimate the
cash flows utilized include but are not limited to managementa€™s estimates of future production, sales revenue, lease
revenue and all related costs as well as other assumptions such as future capital expenditures and volumetric growth
rates. A A A RecentAccounting PronouncementsA Seethe sections titled 4€ceRecent Accounting Pronouncementsa€ in
Note 1, Nature of Business and Organization, and Summaryof Significant Accounting Policies in our Consolidated
Financial Statements included herein for a discussion about our recently adoptedaccounting pronouncements and the
recently issued accounting pronouncements not yet adopted which are determined to be applicable tous.AAA 109 A
A BUSINESSA Unlessthe context indicates otherwise, references in this prospectus to 4€ceFFIEA€ refer to Faraday
Future Intelligent Electric Inc.(f/k/a Property Solutions Acquisition Corp.), a holding company incorporated in the State
of Delaware, and not to its subsidiaries, andreferences herein to the &€ceCompany,a€ a€eFF,a€ a€mewe,a€ a€oeus,a€
a€ceoura€ and similar termsrefer to FFIE and its consolidated subsidiaries. We refer to our primary operating
subsidiary in the U.S., Faraday&Future Inc., asa€eFF U.S.a€ We refer to all our subsidiaries organized in China
(including Hong Kong) collectively as the &€0ePRC Subsidiaries,a€a complete list of which is set forth in Exhibit 21.1 to
this prospectus. As of December 31, 2023, our only operating subsidiaries inmainland China and in Hong Kong are FF
Automotive (China) Co. Ltd., Ruiyu Automotive (Beijing) Co., Ltd. and Shanghai Faran AutomotiveTechnology Co., Ltd.,
each of which was organized in the PRC. The discussion of FFa€™s business and the electric vehicle industrybelow is
qualified by, and should be read in conjunction with, the discussion of the risks related to FFa€™s business and
industrydetailed elsewhere in this prospectus. A CompanyOverviewA FaradayFuture (FF) is a California-based global
shared intelligent mobility ecosystem company with a vision to disrupt the automotive industry.Faraday Future is a
pioneer of the Ultimate AI TechLuxury market amidst the global trend of EVs. Luxury is just one of the key
factorsreflecting FFa€™s achievements in reshaping the EV industry. The Company is dedicated to establishing an
ever-evolving, interactivein-car software and operating system powered by artificial intelligence and user-generated
data, optimizing the experience for each individualwithin an ecosystem of worldwide users who are also contributors to
the innovative FF model.A Withheadquarters in Los Angeles, California, the Company designs and engineers next-



generation intelligent, connected, electric vehicles.FF manufactures vehicles at its production facility in Hanford,
California. The Company has additional engineering, sales, and operationalcapabilities in China and is exploring
opportunities for potential manufacturing capabilities in China and UAE through a joint ventureor other

arrangement.A FFIEis a holding company incorporated in the State of Delaware. As a holding company with no material
operations of its own, FFIE conductsits operations through its operating subsidiaries. We currently have a majority of
our operations in the U.S. conducted through our U.S.-domiciledoperating subsidiaries. We also operate our business in
the Peoplea€™s Republic of China and plan to have significant operationsin the future in both Mainland China and
Hong Kong (together, 4€ePRCa€ or a€ceChinad€) through our subsidiaries organizedin the PRC (collectively, the
a€@PRC Subsidiariesa€). Investors in FFIEA€™s Class A Common Stock (the a€@eClass A CommonStock,a€ and with
FFIE4a€™s Class B Common Stock, the &€eCommon Stocka€) are investors solely of FFIE, a Delaware holdingcompany.
There are various risks associated with our current operating presence in China and the potential expansion of our
operationsin China (including Hong Kong), which is subject to political and economic influence from China. Recently,
the Chinese government initiateda series of regulatory actions and made statements to regulate business operations in
China with little advance notice, including crackingdown on illegal activities in the securities market, enhancing
supervision over China-based companies that seek to conduct offshore securitiesoffering or to be listed overseas,
adopting new measures to extend the scope of cybersecurity reviews, and expanding the efforts in anti-
monopolyenforcement. Since these statements and regulatory actions are new, it is highly uncertain how soon
legislative or administrative regulation-makingbodies will respond and what existing or new laws or regulations or
detailed implementations and interpretations will be modified orpromulgated if any, and the potential impact such
modified or new laws and regulations will have on our business operations, our abilityto accept foreign investments and
to maintain FFIEa€™ s listing on a U.S. exchange. The Chinese government may intervene or influencethe operations of
our PRC Subsidiaries, or at any time exert more control over offerings conducted overseas and foreign investment
inChina-based issuers A in accordance with PRC laws and regulations, which could result in a material change in our
operations and/ora material reduction in the value of our Class A Common Stock and public warrants. Additionally, the
governmental and regulatory interferencecould significantly limit or completely hinder our and our investorsa€™ ability
to offer or continue to offer our shares of ClassA Common Stock to investors and cause the value of such securities to
significantly decline or be worthless. For a detailed descriptionof risks related to our PRC operations, see a€ceRisk
Factors - Risks Related to FFA€™s Operations in China.&€A FaradayFuture (FF), as the first brand launched by the
Company, is an innovative pioneer in the EV space, one that has set new standards inluxury and performance that will
enhance quality of life and redefine the future of intelligent mobilityA FaradayX (FX) is the second brand launched by
the Company, designed to cater to the mass market for Artificial Intelligence Electric Vehicles(AIEVs). FX embodies the
Companya€™s vision of democratizing high-performance electric vehicles with its slogan, a&€ceCo-create,an AIEV for
Everyone.a€ Through FX, Faraday Future aims to deliver innovative, user-defined AIEVs with a€cetwice the
performanceat half the price.a€ The FX brand complements FFa€™s ultra-luxury FF 91 2.0 series by targeting a
broader audience, bridgingthe global automotive supply chain into the U.S., and establishing itself as a leader in the
affordable AIEV market.A 110 A A TechnologyA FFa€™ stechnology innovations include its proprietary Variable
Platform Architecture (3€eVPA&€), propulsion system, and Internet, AutonomousDriving, and Intelligence (3€el.A.1.4€)
systems.A TheVPA is a modular skateboard-like platform which can be sized to accommodate various motor and
powertrain configurations, enabling fastand capital efficient product development for both the passenger and
commercial vehicle segments. FFa€™s propulsion system includesan industry-leading inverter design, and a propulsion
system that provides a competitive edge in electric drivetrain performance. FFa€™ sadvanced I.A.I. technology offers
high-performance computing, high speed internet connectivity, Over-the-air (4€0eOTA&€) updates,an open ecosystem
for third party application integration, and an advanced autonomous driving-ready system, in addition to several
otherproprietary innovations that enable the Company to build a highly personalized user experience.A In2023, FF
completed the upgrade for the FF 91 Futurist vehicle from PT Gen 1.0 to PT Gen 2.0. This generational upgrade
consisted of 26significant upgrades to systems and core components of both the EV area (the vehicle) and the I.A.I area
(the advanced core of intelligence,autonomous driving and internet). The 13 key upgrades to the EV area include
improvements to the powertrain, battery, charging, chassis,and interior, and the 13 key upgrades to [.A.lL. include
upgrades in computing, sensing, user interaction, and communication, as wellas upgrades to the newest technology.
Along with other vehicle performance improvements, FFa€™s technology is designed to deliversuperior acceleration of
2.27 seconds from 0 to 60 mph and safety.A InJanuary 2024, FF delivered its first major OTA upgrades for the FF 91 2.0
since it began making deliveries, consisting of 752 new additionsand 846 improvements. These upgrades and
enhancements showcased a breakthrough in FFa€™s user experience and technology and furtherreflected trends of
a€oeAll-Al, All-Hyper, All-Ability, and user-focused Co-Creation value.4€A Sinceinception, FF has developed a
differentiated portfolio of valuable intellectual property. As of December 31, 2023, the Company had beengranted
approximately 660 patents (with approximately a third issued in the U.S., and slightly less than two-thirds issued in
China,and the remaining issued in other jurisdictions). These patents are issued to various FFIE entities, including
Faraday Future, Faraday& Future, FF Automotive (China) Co., Ltd., Leka Automotive Intelligent Technology (Beijing)
Co., Ltd., and LeEco Eco-Car (Zhejiang)Co., Ltd. Key patents include FFa€™s inverter assembly, integrated drive and
motor assemblies, methods and apparatus for generatingcurrent commands for an interior permanent magnet
(&€eIPMa€) motor, and keyless vehicle entry system. These key patents willexpire in 2035 and 2036.A ProductsA A The
FF branda€™s B2C (business-to-consumer) passenger vehicle pipelineincludes the FF 91 series, the FF 81 series, and
the FF 71 series, each designed to target different passenger vehicle segments. In additionto passenger vehicles, and
leveraging its VPA and other proprietary technology, FF plans to produce a Smart Last Mile Delivery
(a&€eSLMDa€)vehicle to address the high growth last mile delivery market. The FF 91 is the current production flagship
model, and future pipelinemodels are contingent upon funding availability.A Eachof the three passenger vehicle series
is planned in two different configurations (the FF 91 also comes in a limited edition model). Atthe top end, the
a€ceFuturista€ configurations will drive FFa€™s core brand values (design, superior driving experience,and
personalized user experience enabled through FFa€™s unique I.A.I technologies) to the fullest. Offering multiple
configurationsallows FF to participate in a wide price range within each vehicle series.A A 4— The FF 91 series is
designed to compete with Maybach, Bentley Bentayga, Lamborghini Urus, Ferrari Purosangue, Mercedes S-Class, Rolls
Royce, Spectre, Porsche Taycan, BMW 7-Series, etc. On May 31, 2023, FF launched the Ultimate Al TechLuxury FF 91
2.0 Futurist Alliance, as well as the eco product aiHypercar+, open for reservations in both the United States and
China. On August 12, 2023, FF deliveredA A the first FF 91 2.0 Futurist Alliance to the first Developer Co-Creator. As of
the date of this prospectus, the Company has delivered16 cars.A A A A A 4— FF 81 series, FFA€™ s second passenger



vehicle, is envisioned to be a premium mass market electric connected vehicle positioned to compete against Tesla
Model S and Model X, Nio ES8, BMW 5-series, and similar vehicles. A A A A 4— FF 71 series, FFA€™ s mass market
passenger vehicle, plans to integrate connectivity and advanced technology into a smaller vehicle size and positioned to
compete against Tesla Model 3 and Model Y, BMW 3-series, and similar vehicles. A 111A A Faraday X (FX) is the
second brand launched by the Company, designedto cater to the mass market for Artificial Intelligence Electric Vehicles
(AIEVs). FX embodies the Companya€ ™s vision of democratizinghigh-performance electric vehicles with its slogan,
a€meCo-create, an AIEV for Everyone.a€ Through FX, Faraday Future aims todeliver innovative, user-defined AIEVs with
a€cetwice the performance at half the price.a€A A FXis built on five core initiatives:A 1.0pen-Source and User Co-
Creation: Developing vehicles defined and refined by user input.A 2.Global Automotive Industry Bridge Strategy:
Integrating global supply chains into the U.S. AIEV market.A A A 3.Range-Extended AIEV (RE-AIEV): Introducing
hybrid powertrain options to alleviate range anxiety.A 4.Leveraging FFa€™s Legacy: Utilizing FFA€™ s technology,
supply chain, and brand strength to empower FX.A 5.Light and Swift Approach: Employing efficient manufacturing,
marketing, and sales methods to streamline production.A Thisstrategy aims to make AIEVs accessible to a wider
audience, addressing challenges such as high costs, range anxiety, and the lack ofautonomous driving options while
enhancing the smart cabin experience.A The planned Faraday X product portfolio currentlyincludes three models, the
FX 5, FX 6, and the FX Super One, the first U.S. AI-MPV product. The first FX vehicle is targeted to roll offthe
production line by the end of 2025, subject to securing necessary funding and agreements.A &—TheFX 5 series:
Designed for young professionals and first-time EV buyers, priced between $20,000 and $30,000. It aims to compete
with thetop-selling EVs and gas-powered vehicles in its price segment, such as the Nissan Leaf, Toyota RAV4 and
Honda CR-V.A 4&—TheFX 6 series: A family-friendly AIEV features luxury design and offers cutting edge smart cabin
technology, priced between $30,000 and$50,000. It aims to compete with top-selling EVs and gas-powered vehicles in
its price segment, such as the Tesla Model 3, Model Y, FordMustang Mach-E, Toyota RAV4, and Honda CR-V.A 4—
TheFX Super One series: A premium Al-driven Multi-Purpose Vehicle (MPV) that redefines luxury and versatility for
visionary leaders andfamilies. Designed for high-profile individuals, including celebrities, industry leaders, and business
professionals. The FX Super Oneseamlessly integrates diverse mobility and lifestyle needs, delivering an unparalleled
first-class AI-MPV experience. Its advanced featuresand high-end design make it an attractive choice for customers
seeking premium mobility solutions. It is positioned to compete with bothgas-powered and electric MPVs in its price
segment, including the Toyota Sienna, Chrysler Pacifica, and Volkswagen ID. Buzz.A 112 A A RobustHybrid
Manufacturing Strategy A Toimplement a capital light business model, FF has adopted a hybrid global manufacturing
strategy consisting of its refurbished manufacturingfacility in Hanford, California and a collaboration with Myoung
Shin, a contract manufacturing partner in South Korea. The Company isalso exploring the possibility of manufacturing
capacity in China through a joint venture or other arrangement.A Asof the date hereof:A A &— FFIE leased a
manufacturing facility of approximately 1 million square feet in Hanford, California with an expected production
capacity of approximately 10,000 vehicles per year; and A &—FFIE entered into a definitive contract manufacturing and
supply agreement with Myoung Shin Co., Ltd. (3€eMyoung Shina€), a South Korea-based automotive manufacturer and
parts supplier, to manufacture the Companya€™s second vehicle, the FF 81. The agreement has an initial term of nine
years from the start of production of the FF 81. To minimize incremental spending and reduce new capital
requirements, FFIE has delayed the development of the FF 81 series.A DistributionModelA FFlaunched its first
passenger vehicles in the U.S. in 2023. Additional markets may be added thereafter. FF plans to utilize a direct
salesmodel integrating online and offline sales channels to drive sales and user (including customers, drivers, and
passengers of FF vehicles)operations to continuously create value. FFa€™s offline sales are planned through FFa€™s
self-owned stores as well as FF Partner-ownedstores and showrooms. The self-owned stores are expected to help
establish the FF brand and provide seamless vehicle purchase experience,while the partner-owned stores and
showrooms will enable expansion of the sales and distribution network without substantial capitalinvestment by

FF.A FFa€™ sCompetitive Strengths A FFa€ ™ sproducts, technology, team and business model provide strong
competitive differentiation.A FFA€™ sproprietary VPA A FFa€ ™ sproprietary VPA is a skateboard-like platform that
incorporates the critical components of an electric vehicle, and can be sized to accommodatevarious motor and
powertrain configurations. This flexible modular design supports a range of consumer and commercial vehicles and
facilitatesrapid development of multiple vehicle programs to reduce cost and time to market.A Productperformance
with industry-leading propulsion technologyA FFA€™ spropulsion system includes an industry-leading inverter design
and proprietary drive propulsion system. FFa€™s proprietary FF EchelonInverter has the technological advantage of
driving a large amount of current in a small space using proprietary parallel Insulated GateBipolar Transistors
(4€®IGBTsa€), achieving low inverter losses and high efficiency. The propulsion system has high torque accuracywith
fast transient response. The electric motor drive units are fully integrated with the inverter, transmission and control
unit tocreate industry-leading volume and design efficiency. Propelled by an integrated FF designed powertrain,
FFa€™s vehicles can achieveleading horsepower, efficiency, and acceleration performance as recently attested by the
U.S. Environmental Protection Agency (a€eEPAa€)and Californiaa€™s Air Resources Board (a€ceCARBa&€) by
confirming a range of 381 miles on a single charge and internallymeasured acceleration of 2.27 seconds from 0 to 60
mph for the FF 91.A 113 A A Internet,Autonomous Driving, and Intelligence (4€cel.A.I4€) Technology

A FFa€™sadvanced I.A.I. technology offers high-performance computing, high speed internet connectivity, OTA
updates, an open ecosystem for thirdparty application integration, and an advanced autonomous driving-ready system,
in addition to several other proprietary innovationsthat enable the Company to build an advanced highly personalized
user experience. The FF 91 series will feature a high-performance dualsystems-on-a-chip (4€0eSoCa€) computing
platform for in-vehicle infotainment, a NVIDIA based autonomous driving hardware platform,and a high-speed
connectivity system that will be capable of up to three simultaneous 5G connections. Together, these systems will
delivera highly intelligent voice-first user experience, and seamless cloud connectivity and a vehicle that is Level 3
highway autonomous drivingready.A FFA€™ sI.A.I system is built on an enhanced Android Automotive code base and is
upgraded with each release of Googlea€™s platform.A AlIFF vehicles use FFA€™ s proprietary FFID unique identifier to
deliver personalized content, apps and experiences. FFID provides aunique FF user profile that ensures a consistent
experience across the FF Ecosystem, as the user goes from one seat to another or evenfrom one vehicle to

another.A Strongintellectual property portfolio A FFhas significant capabilities in the areas of vehicle engineering,
vehicle design and development, as well as software, internet, andAl. The Company has also developed a number of
proprietary processes, systems and technologies across these areas. FFa€™s researchand development efforts have
resulted in a strong intellectual property portfolio across battery, powertrain, software, user interfacedesign and user
experience design (4&€0eUI/UXa€), and advanced driver-assistance systems, among other areas. FFa€™s



proprietaryinverter design provides high current and is integrated into the electric drive unit, creating a high power-to-
weight ratio. The patentedkeyless entry technology recognizes the user from a distance, opens (rather than simply
unlocking) doors and customizes the usera€ ™ sseating area using facial-recognition-prompted download of FFID data.
The eyes-free on-screen gestures controls enable users to openor close doors with one swipe, adjust temperature or
volume with three fingers anywhere on the Center Display. Patented autonomous drivingtechnology will allow users to
find empty space in a parking lot and autonomously park using cameras, radars, LIDARs (Light Detectionand Ranging),
ultrasound and an inertial measurement unit (4€eIMU&€) (available after production and delivery via a
softwareupgrade). FF believes its strong intellectual property portfolio will allow continued differentiation from its
competitors and shortentime to market for future products.A Visionarymanagement with a strong record of success

A FFis led by a visionary management team with a unique combination of automotive, communication, and internet
experience. FFa€™s GlobalCEO, Matthias Aydt has been at FF for nearly eight years, before appointed the global CEO,
he had previously served successively as headof Product Execution, head of Vehicle R&D and Vehicle engineering,
Head of Product Definition & Mobility Ecosystems, as wellas head of Business Development. Matthias Aydt has over 40
years of experience in luxury OEMs across technology, operations, and generalmanagement, including developing and
growing multinational organizations, establishing cross-functional work environments, designingand developing
processes, project management processes, and simultaneous engineering processes. Mr. Aydt has also received over 15
registeredpatents during his career and is deeply committed to the Company, its employees, users, and investors in
fulfilling the vision for asustainable transportation future.A FFa€™ sfounder and Chief Product and User Ecosystem
Officer, Mr. Yueting Jia, focuses on product and mobility ecosystem; internet and Al; andadvanced R&D technology. Mr.
Jia founded Leshi Information Technology Co., Ltd., a video streaming website in 2004. He also foundedLe Holdings Co.
Ltd. (3€eLeEcoa€), an internet ecosystem and technology company with businesses including smart phones, smartTVs,
smart cars, internet sports, video content, internet finance and cloud computing. FFa€™s other management team
members havesignificant product, industry and leadership experience in areas such as vehicle engineering, battery,
powertrain, software, internet,Al, and consumer electronics.A InnovativeMarketing and Sales Approach Through User
Co-CreationA Aswe look forward, FFa4€™s focus is set on continued ramp of vehicle production and building its brand
with Co-Creation. And these initiativesdo more than just elevate the brand presence; they cultivate a deep connection
between FF and its community, offering an enriched brandjourney.A Atits core, Co-Creation transcends mere
collaboration; ita€™s the manifestation of FFa€™s commitment to centering our users inall our endeavors. Through
collaborative partnerships with Co-Creators, the Company believes that substantial value can be accessed acrossvarious
aspects such as product development, technological development, brand amplification, trust and loyalty, pricing power,
strategicpositioning, and brand marketing. This paradigm sets us apart in the dynamic EV landscape, ensuring our
offerings are not merely technologicallysuperior but also resonate with the ever-evolving expectations and aspirations
of our clientele.A 114 A A KeyDrivers for Electric Vehicle Market Growth A Severalimportant factors are contributing
to the popularity of electric vehicles, in both the passenger electric vehicle and light-duty commercialvehicle segments.
FF believes the following factors will continue to drive growth in these markets:A IncreasingEnvironmental Awareness
and Tightening Emission RegulationsA Environmentalconcerns have resulted in tightening emission regulations
globally, and there is a broad consensus that further emission reductions willrequire increased electrification in the
automotive industry. The cost of regulatory compliance for ICE powertrains is rising sharplydue to the natural
limitations of traditional ICE technologies. In response, global original equipment manufacturers (4€ceOEMsa€)are
aggressively shifting their strategies toward electric vehicles. At the same time, consumers are more concerned about
the impactof goods they purchase, both on their personal health and the environment. As consumer awareness
increases, zero emission transportationhas become a popular and widely advocated urban lifestyle which has
accelerated further development of the electric vehicle market. Consumerpressure can also be seen in the commercial
electric vehicle market. Being encouraged by their customers to reduce their carbon footprints,retailers, logistics
companies, and other corporations are highly incentivized to transition their existing fleets or new vehicle
purchasestoward electric vehicles.A DecreasingBattery and Electric Vehicle Ownership CostsA Batteryand battery-
related costs generally represent the most expensive components of an electric vehicle. The falling price of lithium-
ionbatteries is expected to be among the most important factors affecting electric vehicle penetration in the future.
Additionally, theaverage battery energy density is expected to increase with continuous improvements in battery
chemistries, improved materials, advancedengineering, and manufacturing efficiencies. With improvements in battery
technology and economies of scale, battery production costs(translated to electric vehicle ownership costs) should
continue to decrease. The BNEF Report stated that the average lithium-ion batteryprice had fallen by 20% from 2023 to
2024 to $115/kWh. They projected the cost of lithium-ion batteries would fall to $112/kWh by 2025and continue to
decline as advancements in manufacturing and technology continue. According to the BNEF Report, price parity
betweenelectric vehicles and ICE is expected to be reached by the mid-2020s in most vehicle segments, subject to
variation between geographies.A StrongRegulatory Push A Anincreasing number of countries are encouraging the
adoption of electric vehicles or a shift away from fossil-fuel-powered vehicles. Forexample, in the U.S., both states and
municipalities have begun to roll out legislation banning combustion engines, with California mandatingthat every new
passenger car and truck sold to be zero-emission by 2035, and every new medium and heavy-duty truck sold be zero-
emissionby 2045. Fifteen additional U.S. states and Washington, D.C. have announced they intend to follow
Californiad€™s lead in transitioningall sales of heavy-duty trucks, vans and buses to zero-emission, with potentially
more to follow in coming years. In China, the focusedregulatory push has been one of the strongest drivers of NEV
penetration. Europe, UK, Denmark, Iceland, Ireland, the Netherlands, Slovenia,and Sweden have all announced plans to
phase out combustion engines in some form or fashion by 2030. The UAE Cabinet approved the NationalElectric
Vehicles Policy in 2023, which serves as a regulatory framework to standardize EV charging infrastructure and
facilitate collaborationamong stakeholders nationwide. The policy aims to increase the share of EVs to 50% of total
vehicles on UAE roads by 2050, contributingto the nation's goal of reducing energy consumption by 40% and cutting
carbon emissions by 10 million tons in the transport sector by2050. These legislative tailwinds have already begun to
force some legacy OEMs toward electrification, creating a strong need for a modular,flexible, and cost-efficient electric
vehicle solution, which will increase competition in the alternative energy vehicle industry.A A Growthof Electric
a€oeShared MobilityA€A Accordingto the BNEF Report, the global shared mobility fleet (i.e., ride-hailing and car-
sharing) is expected to represent more than 16%of the total kilometers traveled by passenger vehicles by 2040, up from
less than 5% in 2019. Bloomberg data also predicted that dueto electric vehiclesa€™ lower operating costs, they are
anticipated to account for over 75% of shared mobility vehicles by 2040,representing a dramatic increase from current
low single digit penetration. At the same time, as vehicle consumers move to rely uponshared mobility fleets, and view



ride-hailing and car-sharing as a service, such trends may partially offset passenger vehicle

demandgrowth.A CorporateHistory and MilestonesA FFU.S., the Companya€™s primary U.S. operating subsidiary, was
incorporated and founded in the State of California in May 2014. InJuly 2014, LeSee Automotive (Beijing) Co., Ltd.
(a€ceLeSee Beijinga€), which was previously the Companya€™ s primary Chineseoperating entity, was formed in
China.A 115 A A Tofacilitate global investment of FFA€™ s business and operations in different jurisdictions, FF
established a Cayman Islands holdingcompany structure for the entities within the group. As part of these efforts,
Smart Technology Holdings Ltd. (formerly known as FF GlobalHoldings Ltd.) was incorporated on May 23, 2014 in the
Cayman Islands, which directly or indirectly owned and/or controlled 100% of theshareholding of all operating
subsidiaries in the group. In March 2017, FF established FF Automotive (China) Co., Ltd., as a Chinesewholly-foreign-
owned entity (4€ceWFOE&€£). As part of a broader corporate reorganization, and to facilitate third-party investment,FF
incorporated its top-level holding company, FF Intelligent Mobility Global Holdings Ltd. (formerly known as Smart King
Ltd.), in theCayman Islands in November 2017, as the parent company of Smart Technology Holdings Ltd. To enable
effective control over FFa€™sChinese operating entity and its subsidiaries without direct equity ownership, in
November 2017, the WFOE entered into a series of contractualarrangements (a&€ceVIE contractual arrangementsa€)
with LeSee Beijing and LeSee Zhile Technology Co., Ltd., which previously held100% of LeSee Beijing. The VIE
contractual arrangement enabled FF to exercise effective control over LeSee Beijing and its subsidiaries,to receive
substantially all of the economic benefits of such entities, and to have an exclusive option to purchase all or part of
theequity interests in LeSee Beijing. The VIE contractual arrangements were adjusted in the past three years and were
terminated on August5, 2020. LeSee Beijing is currently owned 99% by the WFOE.A InSeptember 2024, the operating
subsidiary Faraday X aiEV Inc. was incorporated in the State of Delaware to serve as the primary U.S.
operatingcompany for the launch of the Companya€™s new Faraday X (FX) brand.A Theorganizational chart below
shows FFIEA€™s operating subsidiaries* as of the date hereof:A A A *Excludes subsidiaries with immaterial operations.
FF Hong Kong Holding Limited is a holding company subsidiary organized in Hong Kong. As of the date hereof, LeSEE
Automotive (Beijing) Co. Ltd., a subsidiary organized in China, has immaterial operations.A PRCSubsidiariesA FFIEis a
holding company incorporated in the State of Delaware. a4€eFF U.S.4€, FFa€™s primary U.S. operating subsidiary,
wasincorporated and founded in the State of California in May 2014. We refer to all our subsidiaries organized in China
(including HongKong) collectively as the a€ePRC Subsidiaries.a€ A complete list of our subsidiaries is set forth in
Exhibit 21.1 tothis Registration Statement on Form S-1. As of December 31, 2023, our only operating subsidiaries in
China (including Hong Kong) areFF Automotive (China) Co. Ltd., Ruiyu Automotive (Beijing) Co., Ltd. and Shanghai
Faran Automotive Technology Co., Ltd., each of whichwas organized in the PRC.A 116 A A HowCash is Transferred
Through Our Corporate OrganizationA ThePRC has currency and capital transfer regulations that require us to comply
with certain requirements for the movement of capital inand out of the PRC. FFIE is able to transfer cash (U.S. Dollars)
to the PRC Subsidiaries through capital contributions (increasing FFIEa€ ™ scapital investment in the PRC Subsidiaries).
FFIE may receive cash or assets declared as dividends from the PRC Subsidiaries. The PRCSubsidiaries can transfer
funds to each other when necessary, by way of intercompany loans in the following manners:A &—FF Hong Kong
Holding Limited, as the holding company of all the other PRC Subsidiaries, can transfer cash to any PRC Subsidiary
through capital contribution. We note Hong Konga€™s banking system is outside PRC mainlanda€™s banking system.
As a result, when FF Hong Kong Holding Limited transfers cash to a PRC Subsidiary, it is required to follow the SAFE
(as defined below) process and regulation.A &—FF Hong Kong Holding Limited, as the holding company of all the other
PRC Subsidiaries, may receive cash or assets declared as dividends from the other PRC Subsidiaries.A &—Among PRC
Subsidiaries other than FF Hong Kong Holding Limited, one PRC Subsidiary can provide funds through intercompany
loan to another PRC Subsidiary and each such PRC Subsidiary is required to follow the rules of China Banking
Regulatory Commission and other relevant Chinese authorities. Additionally, one PRC Subsidiary can transfer cash to
its subsidiary through capital contribution, and any PRC Subsidiary may receive cash or assets declared as dividends
from any of its subsidiaries.A In2022 and 2023, FF U.S. extended loans in an aggregated amount of $8.0 million and
$16.3 million, respectively, to FF Hong Kong HoldingLimited to fund the operations of the PRC Subsidiaries. We will
continue to assess the PRC Subsidiariesa€™ requirements to fund theiroperations and intend to effect additional
contributions as appropriate. As of December 31, 2023, our only operating subsidiaries inChina (including Hong Kong)
are FF Automotive (China) Co. Ltd., Ruiyu Automotive (Beijing) Co., Ltd. and Shanghai Faran Automotive
TechnologyCo., Ltd., each of which was organized in the PRC. The PRC Subsidiaries have not transferred cash or other
assets to FFIE, includingby way of dividends. FFIE does not currently plan or anticipate transferring cash or other
assets from our operations in China to anynon-Chinese entity.A Capitalcontributions to PRC companies are mainly
governed by the Company Law and Foreign Investment Law of the Peoplea€™s Republic of China,and the dividends and
distributions from the PRC Subsidiaries are subject to regulations and restrictions of the PRC on dividends andpayment
to parties outside of the PRC. Applicable PRC law permits payment of dividends to FFIE by our PRC Subsidiaries only
out of theirnet income, if any, determined in accordance with PRC accounting standards and regulations. Our operating
PRC Subsidiaries are requiredto set aside a portion of their net income, if any, each year to fund general reserves for
appropriations until such reserves have reached50% of the relevant entitya€™ s registered capital. These reserves are
not distributable as cash dividends. A PRC company is not permittedto distribute any profits until any losses from prior
fiscal years have been offset. Profits retained from prior fiscal years may bedistributed together with distributable
profits from the current fiscal year. In addition, registered share capital and capital reserveaccounts are also restricted
from withdrawal in the PRC, up to the amount of net assets held in each operating subsidiary.A PRCRestrictions on
Foreign Exchange and Transfer of CashA UnderPRC laws, if certain procedural requirements are satisfied, the payment
of current account items, including profit distributions andtrade and service related foreign exchange transactions, can
be made in foreign currencies between entities, across borders, and to U.S.investors without prior approval from State
Administration of Foreign Exchange (the &4€eSAFEa€) or its local branches. However,where Chinese Yuan (4€ceCNYa€)
is to be converted into foreign currency and remitted out of China to pay capital expenses, suchas the repayment of
loans denominated in foreign currencies, approval from or registration with SAFE or its authorized banks is
required.The PRC government may take measures at its discretion from time to time to restrict access to foreign
currencies for current accountor capital account transactions. If the foreign exchange control system prevents our PRC
Subsidiaries from obtaining sufficient foreigncurrencies to satisfy their foreign currency demands, our PRC Subsidiaries
may not be able to pay dividends in foreign currencies toFFIE. Further, we cannot assure you that new regulations or
policies will not be promulgated in the future that would have the effectof further restricting the remittance of CNY into
or out of the PRC. We cannot assure you, in light of the restrictions in place, orany amendment thereof, that the PRC
Subsidiaries will be able to fund their future activities which are conducted in foreign currencies,including the payment



of dividends.A 117 A A Furthermore,under PRC laws, dividends may be paid only out of distributable profits.
Distributable profits are the net profit as determined underPRC GAAP, less any recovery of accumulated losses and
appropriations to statutory and other reserves required to be made. Our PRC Subsidiariesshall appropriate 10% of the
net profits as reported in their statutory financial statements (after offsetting any prior yeara€ ™ slosses) to the statutory
surplus reserves until the reserves have reached 50% of their registered capital. As a result, our PRC Subsidiariesmay
not have sufficient, or any, distributable profits to pay dividends to us. See a4€ceRisk Factors-Risks Related to
FFa€™sOperations in China-FFIE is a holding company and, in the future, may rely on dividends and other distributions
on equity paid by thePRC Subsidiaries to fund any cash and financing requirements that FFIE may have, and the
restrictions on PRC Subsidiariesa€™ abilityto pay dividends or make other payments to FFIE could restrict FFIEa€™s
ability to satisfy its liquidity requirements and have amaterial adverse effect on FFIEa€™ s ability to conduct its
businessa€ for a more detailed discussion of the relevant risksrelating to restrictions on foreign exchange and transfer
of cash.A RequirementsUnder PRC Laws and RegulationsA Undercurrent PRC laws and regulations, each of our PRC
Subsidiaries is required to obtain a business license to operate in the PRC. Our PRCSubsidiaries have all received the
requisite business license to operate, and no application for business license had been denied.A Asour operations in the
PRC expand, our PRC Subsidiaries will be required to obtain approvals, licenses, permits and registrations fromPRC
regulatory authorities, such as the State Administration for Market Regulation, the National Development and Reform
Commission, Ministryof Commerce (4€ceMOFCOMa€), and the Ministry of Industry and Information Technology
(3€eMIITa€), which oversee differentaspects of the electric vehicle business. As of December 31, 2023, no application
by our PRC Subsidiaries for any such approvals, licenses,permits and registrations that are currently applicable to them
had been denied, but there can be no assurance that the PRC Subsidiarieswill be able to maintain their existing licenses
or obtain new ones. See d€eRisk Factors-Risks Related to FFa4€™s Operations inChina-FF may be adversely affected by
the complexity, uncertainties and changes in PRC regulations on internet-related business, automotivebusinesses and
other business carried out by FFa€™s PRC Subsidiaries.a€ for a more detailed discussion of the risks relevantto the
regulations relating to the operations of the PRC Subsidiaries.A Wedo not believe any permission is required from any
Chinese authorities (including the China Securities Regulatory Commission (the &4€0eCSRCa€)and the Cyberspace
Administration of China (the &€ CACa€)) in connection with our previous offerings or listing. We do not
andimmediately prior to the filing of this Registration Statement on Form S-1, possess over one million of PRC-based
individuala€ ™ spersonal information. After consulting our PRC counsel, we believe we are currently not subject to the
requirement under the CybersecurityReview Measures that a network platform operator which possesses more than
one million usersa€™ personal information must apply fora cybersecurity review with CAC before listing abroad. In
addition, as of December 31, 2023, after consulting our PRC counsel, we arenot aware of any other laws or regulations
currently effective in the PRC which explicitly require us to obtain any permission from theCSRC or other Chinese
authorities for our previous offering or listing, nor had we received any inquiry, notice, or warning from theCSRC or any
other Chinese authorities in such respects. The PRC authorities have promulgated new or proposed laws and
regulations recentlyto further regulate securities offerings that are conducted overseas and/or foreign investment in
China-based issuers. According to thesenew laws and regulations and the draft laws and regulations if enacted in their
current forms, in connection with our future securitiesoffering activities, we may be required to fulfill filing, reporting
procedures with the CSRC, and may be required to go through cybersecurityreview by the PRC authorities. However,
there are uncertainties with respect to whether we will be able to fully comply with requirementsto obtain such
permissions and approvals from, or complete such reporting or filing procedures with PRC authorities. For more
detailedinformation, see a€ceRisk Factors-Risks Related to FFa€™s Operations in China-The approval of, or filing or
other administrativeprocedures with, the CSRC or other PRC governmental authorities may be required in connection
with certain of our financing activities,and, if required, we cannot predict if we will be able to obtain such approval or
complete such filing or other administrative proceduresa€and a€meRisk Factors-Risks Related to FFa€™s Operations in
China-We face challenges from the evolving regulatory environmentregarding cybersecurity, information security,
privacy and data protection. Many of these laws and regulations are subject to changeand uncertain interpretation, and
any actual or alleged failure to comply with related laws and regulations regarding cybersecurity,information security,
data privacy and protection could materially and adversely affect our business and results of operationsa€for a more
detailed discussion of the relevant risks relating to the applicable of PRC laws and Regulations.A 118 A

A MilestonesA Significantmilestones in FFA€™ s historical development and commercialization of FFA€™s electric
vehicles include the following:A A 4— In January 2021, FF announced that it entered into a definitive agreement for a
business combination with PSAC. In July 2021, FF announced that merger was completed, the Class A Common Stock
(ticker: FFIE) and Public Warrants (ticker: FFIEW) of the combined company are listed on The Nasdaq Stock Market on
July 22, 2021. A A 4— In September 2021, FF completed the installation of pilot equipment in the pre-production build
area of its Hanford, California facility. A A 4— In February 2022, FF unveiled the first production-intent FF 91 EV
manufactured at its Hanford, California plant. AAa—1In September 2022, FF announced the FF 91 Futurist, the
Ultimate Intelligent TechLuxury EV, was officially certified to have a robust rating of 381 miles of EV range from the
U.S. Environmental Protection Agency. A A 4— In November 2022, FF announced the CARB has certified the FF 91
Futurist as a zero-emissions vehicle (ZEV). The ZEV program is part of CARBa€™s Advanced Clean Cars package of
coordinated standards that control smog-causing pollutants and greenhouse gas emissions of passenger vehicles in
California. A A 4— On January 17, 2023, FF announced that, in the third quarter of fiscal year 2022, it had reached a
non-binding Cooperation Framework Agreement with the government of the City of Huanggang in Hubei Province,
China (&€ceHuanggangéa€), for promoting FFa€™s U.S.-China dual-home market strategy. According to the Cooperation
Framework Agreement, FF intends to relocate its FF China headquarters to Huanggang, while maintaining its global
headquarters in Los Angeles, California. A A &— On March 29, 2023, FF successfully started the production of the
flagship FF 91 vehicle. A A 4— On April 14, 2023, the first production FF 91 vehicle rolled off the line at the FF
ieFactory California. A A &— On May 25, 2023, FF announced that the FF 91 successfully passed U.S. Federal Motor
Vehicle Safety Standards (4€ceFMVSSA€) crash test requirements, first phase of delivery plan set to begin May 31. A A
d— On May 31, 2023, FF launched the Ultimate AI TechLuxury FF 91 2.0 Futurist Alliance as well as the eco product
aiHypercar+, open for reservations in both the United States and China. A &—On August 12, 2023, FF celebrated the
delivery of the first FF 91 2.0 Futurist Alliance to the first industry expert Developer Co-Creation Officer.A &—On April
9, 2024, the Company established a Middle Eastern sales entity in Dubai, U.A.E.A 4&—In July 2024, the Company
unveiled its innovative Bridge Strategy, making a return to a two-brand approach.A &—On September 19, 2024, FF
announced its second brand, Faraday X (FX), and two planned new products expected to be priced between $20,000
and $50,000 through public input.A &—OnNovember 12, 2024, FFa€™s wholly owned subsidiary, Faraday X aiEV Inc.



signed definitive agreements with top OEMs in Asia to collaborateon developing, testing, and planning new FX
models.A &—On January 8, 2025, Faraday Future unveiled the FX Super One, a First Class AI-MPV under its FX brand,
designed for the premium market with advanced intelligent features. FX models could potentially offer two types of
powertrains: range-extended AIEV and battery-electric AIEV, with a targeted initial roll off the line for at least one
model by the end of 2025, subject to securing necessary funding and agreements.A 119 A A PartnershipProgram

A Actingthrough FF Global Partners LLC (4€ceFF Globala€), a shareholder of the Company, in July 2019 certain current
and former executivesof the Company established a program which they refer to as the a€cePartnership Program.a€ As
described below, the PartnershipProgram provides financial benefits to certain Company directors, management and
employees, which they are required to report to theCompany pursuant to the Companya€™ s Investment Reporting
Policy. The Partnership Program is administered by FF Global and is notunder the Companya€™s

supervision.A Purposeof Partnership ProgramA Thepurpose of the Partnership Program is to help the Company and FF
Global succeed, including by helping key Company employees remain alignedwith the Companya€™s mission, interests
and economic success, by awarding units representing membership interests in FF Global tosuch individuals. We have
been advised by FF Global that the VP of Human Resources in FF, provides recommendations to the FF Global Boardof
Managers regarding proposed awards based on, among other things:A A &4— the individuala€™s position in the
Company and/or FF Global, A A A A a— the importance of the individuala€™s role in the Company and/or FF Global,
A A A A a4— the individuala€™s historical contributions to the Company and/or FF Global, A A A A a4— the
importance of the individual to the achievement of the Companya€™s and FF Globala€™s strategic objectives, A A A
A a— the individuala€™s awards under the Companya€™s employee stock option plan, and A A A A a— the
individuala€™s existing holdings of FF Global units. A Theawards under the Partnership Program have in the past been
granted exclusively to current or former employees of the Company or its affiliates, FF Global may in the future
determine to grant awards to individuals who are not affiliated with the Company.A Pursuantto our Investment
Reporting Policy, members of our management and other employees are required to report information relating to
theirinvestments, including their interests in FF Global. However, since the Companya€™s board of directors does not
have oversight overthe Partnership Program, the Company is not able to assess whether awards made by FF Global
under the Partnership Program incentivizemanagement and employee behavior and activities that the Company intends
to incentivize, or indeed, whether the Partnership Program effectivelyworks against efforts by the Company to manage
its workforce. For example, as part of the special committee of independent directorsestablished by the Board to
investigate allegations of inaccurate Company disclosures (&€oeSpecial Committeea€), as further discussedbelow, it was
determined that a Company employee who is also a beneficiary under the Partnership Program deliberately interfered
withthe Special Committeea€™ s investigation. Although the Company disciplined this employee, the effectiveness of the
Companya€ ™ sdisciplinary efforts may have been counteracted by awards this employee has received or expects to
receive under the Partnership Program.A Termsof AwardsA FFGlobal units awarded under the Partnership Program are
purchased by the recipient from FF Global. The recipient pays the purchase pricefor their common units in 10 annual
installments. The units entitle the recipient to receive distributions from FF Global when and ifdeclared by the FF
Global Board of Managers on a pro rata basis based on their paid-in capital (after their contributions are all
returned).FF Global units are subject to redemption in certain cases, including upon termination of employment with FF
Global or the Company orany of their affiliates, at a redemption price that generally is no lower than the unreturned
capital contributions.A 120 A A Scopeof Partnership ProgramA FFGlobal has informed us that to date a total of 34
individuals have received awards under the Partnership Program, that less than 16 individualscontinue to hold such
awards, and that all recipients of such awards are current or former directors or employees of the Company or
itsaffiliates. Some of these individuals are or were members of the FF Global Board of Managers. Certain members of
Company management andother Company employees are equity owners of FF Global, which beneficially owned less
than 1% of the voting power of FFa€™s fullydiluted Common Stock as of December 31,

2024.A FFTechnologyA FFaiHyper 6x4 Architecture 2.0A Underpinningthe FF 91 2.0 is the 4€eFF aiHyper 6x4
Architecture 2.0.4€ FF believes the integration of FFa€™s six technology platformswith the four technology systems,
symbolized by a€0e6x44€, lays the groundwork for our commitment to pioneering innovation andexcellence in the
automotive sphere.A VariablePlatform Architecture A FFbelieves one of its core technology competencies is its
proprietary Variable Platform Architecture (4€ceVPAa€). FFa€™s VPAis a flexible and adaptable skateboard-like
platform featuring a monocoque vehicle structure with integrated chassis and body. The platformdirectly houses the
critical components of an electric vehicle, including all-wheel steering, suspension system, brakes, wheels,
electricpropulsion system, electronic control units and high voltage battery, among others. Each of these component
systems has been engineeredin-house or in collaboration with suppliers and has been integrated into the FF vehicle
design with a view to strive for optimizing performance,efficient packaging, and functional integration.A Asan
integrated structure, the skateboard-like platform can be shortened or lengthened to allow various wheelbases and
battery pack sizesalong with other options to fit into the platform. It is designed to accommodate up to three motors
and support single or dual rear motorsand a single front motor. The VPA can be configured in front-wheel-drive
(&€eFWDAa€), rear-wheel-drive (3€eRWDAa<€) orall-wheel-drive (3€eAWDA&€) configurations. The platform enables
scalable vehicle design and improves manufacturing flexibilityas well as capital efficiency and allows continuous
improvement across product generations. It is also designed to reduce developmenttime for future models leveraging
the platform, as most of research and development and a significant portion of the crash structureis integrated into the
platform and enables five star and equivalent safety performance. The modular design of the VPA is adaptable
tosupport a wide range of FF vehicles for both consumer and commercial vehicle markets.A 121 A

A PropulsionTechnologyA FFhas designed an integrated set of powertrain systems ideally suited for FF4€™s modular
VPA, which has been upgraded to PT Gen 2.0to further enhance performance. FF believes its proprietary and patented
designed electric powertrain provides a competitive edge inhorsepower, efficiency, and acceleration

performance.A FFEchelon Inverter A Theinverter in FFA€™ s electric vehicle powertrain governs the flow of high-
voltage electrical current throughout the vehicle and servesto power the electric motor, generating torque while driving
and delivering energy into the battery pack while braking. The inverterconverts direct current from the battery pack
into alternating current to drive the permanent magnet motors and provides a€eregenerativebrakinga€ functionality,
which captures energy from braking to charge the battery pack. The primary technological advantages of FFa€™s
designs include the ability to drive large amounts of current in a small, physical package with high efficiency and low
cost(low inverter losses to provide 98% of inverter efficiency) utilizing patented parallel IGBT technology and can
achieve high torque accuracywith fast transient response. The inverter can achieve high reliability due to tab bonds in
the high current path. The monitoring systemis integrated into the inverter to provide enhanced safety. The patented



FF Echelon Inverter is designed to have high power in a compactlight weight package with high reliability and
durability and can support multiple motor configurations.A IntegratedElectric Motor Drive Units A FFdesigned its
electric motor drive units (including gearbox). The electric drive units are fully integrated with the inverter,
transmission,and control unit to create a compact and efficient design. The FF designed drive units have low noise and
vibration that can greatlyimprove driving experience. Depending on the power requirements of each model, the motors
can be utilized individually or in two or threemotor configurations. The FF 91 Futurist, equipped with three integrated
electric drive units (each is designed to deliver up to 350horsepower), is expected to deliver 1,050 horsepower and
12,510 Newton meters (&4€ceNma€) of torque. FF believes its electricdrive unit design is ahead of many of its
competitors in terms of performance because of its proprietary, advanced packaging, stator-rotordesign, and unique
inverter layout.A A Internet,Autonomous Driving, and Intelligence (4€cel.A.1.4€)A FFutilizes an industry-leading
automotive grade dual-chip computing system running the Android Automotive operating system. FFa€™ sI.A.I system is
built on an enhanced Android Automotive code base and is upgraded with each release of Googlea€™s platform.
FFa€™svehicles are designed with software OTA capabilities, which allow software and applications in the vehicle to be
updated and upgradedwirelessly to deliver continuous enhancements. The vehicle is designed to be connected to
FFa€™s information cloud at all times.When there is a firmware or software update available, FFa€™s cloud will push
an update message to the vehicle to notify the driverto schedule an update. Upgrades will be wirelessly downloaded to
the vehicle, installed, and enabled, including updates for firmware,operating systems, middleware, and applications.
FFa€™s patented Future OS operating system allows multiple users to login throughFF 91, preparing usera€™s
preferences per their cloud based FFID profiles.A Forautonomous driving, FFA€™ s advanced autonomous driving-ready
system (a&€0eADASA€) will deliver multiple ADAS features througha combination of FFa€™s own as well as industry
partnersa€™ applications. FF plans to devote resources to autonomous drivingresearch and development and plans to
work with partners to deliver full autonomous-driving capabilities in highway and urban driving,as well as parking,
across its vehicle lines in the future.A FFA€ ™ sArtificial Intelligence system can actively learn preferences, habits,
entertainment, and navigation routines of a user, and associatesthem with the usera€™s unique FFID (FF proprietary
user ID). FFID provides a unique FF user profile that ensures a consistent experienceacross the FF Ecosystem, as the
user goes from one seat to another or even from one vehicle to another. The seamless design and interfaceof the in-
vehicle infotainment system planned in FF vehicles will offer multiple human-machine interface (a€ e HMIa€)
optionsand facilitate a personalized user experience for each seat in the vehicle. The enhanced user experience
platform powered by Androidenables seamless access to third party applications. FFa€™s patented Intelligent
Aggregation Engine can pull content from multiplevideo applications and displays content in a single area, removing
the need to access multiple applications. The Intelligent RecommendationEngine that may be integrated in certain FF
series learns each passenger or drivera€™s digital media preferences across multiplevideo applications and provide
personalized recommendations. The User Recognition function is embedded in each seat through facial orvoice
recognition, to deliver a suite of personalized content and preferences.A 122 A A A A A A Electrical/Electronic
(A€eE/EA€) Architecture A FFhas designed the first generation of FF vehicle series (FF 91) with a domain-centralized
E/E architecture, which enables architectureflexibility and maximizes performance efficiency while meaningfully
reducing the overall system complexity and weight. The domain-centralizedE/E architecture will consolidate the domain
functions across five core high-performance domain control units (4€eDCUa€) thatmanage, compute, and process
controls for propulsion, chassis, self-driving, body, and IoV (Internet of Vehicle-connected infotainmentsystem). The E/E
architecture of FFa€™ s variable platform architecture is designed with the capacity to support the power and
communicationrequirements necessary for seamless integration with advanced autonomous systems as they evolve. All
of FFa€™s DCUs will supportOTA updates and data collection.A FFProductsA FF has developed an extensive portfolio
of proprietary technologiesthat will be embedded and integrated in FF vehicles. FFa€™s B2C passenger vehicle
pipeline includes FF 91 series, FF 81 series andFF 71 series under the FF brand, as well as the FX 5, FX 6, and FF
Super One under the FX brand. In addition to passenger vehicles, leveragingits VPA, FF plans to produce a Smart Last
Mile Delivery (4€0eSLMDa€) vehicle to address the high growth last mile delivery opportunity.The FF 91 is the current
production flagship model, and future pipeline models are contingent upon funding

availability.A PassengerVehiclesA Eachof the three passenger vehicle series is planned in two different configurations.
All passenger vehicles will share common brand 4€ceDNA&€of:A 4—Intelligence, Internet and connectivity;A &—modern
design: styling;A A—superior driving experience: leading power, performance, and driving range; andA A—personalized
user experience: space, comfort, and internet experience.A 123 A A Theflagship FF 91 series will define the FF brand
DNA. This DNA will carry over to FF 81 and FF 71 series. At the top end, the Futuristconfigurations of each of these
series will be designed to push the core brand values to the maximum. With this brand DNA, FF believesits products
will be ahead of competition in their respective segments in terms of design, driving experience, interior comfort,
connectivity,and user experience.A FF91 A Witha wheelbase of 3,200 mm (126 inches), FF 91, FFa€™s flagship vehicle,
is designed to be a high-performance luxury electric vehiclein the E-segment/Executive/Full-Size or F-segment/Full-size
luxury vehicle segment.A FFbelieves that FF 91 represents a 4€cenew speciesa€ of electric mobility that combines high
performance, precise handling, thecomfort of a luxury passenger vehicle, and an intelligent, connected user interface
which provides a unique mobility experience to bothdriver and passenger. It leverages FFa€™s proprietary VPA, which
is a skateboard-like platform structure designed and engineeredin-house. This integrated platform provides measurable
improvements in overall vehicle structural performance, safety, and handling.FF 91 features a multi-motor
configuration and an all-wheel drive system. With three electric motors (one in the front and two in therear), the top
configuration (the FF 91 Futurist) is designed to produce 1,050 horsepower and 12,510 Nm of torque to all four
wheels.This enables the FF 91 Futurist to have torque vectoring in the rear for enhanced vehicle dynamics and stability.
Its all-wheel drivesystem offers greater traction control as well as precise power distribution. This technology is
designed to deliver superior accelerationof 2.27 seconds from 0 to 60 mph and safety.A Thevariable platform
architecture for FF 91 series houses floor-mounted batteries, as well as FFa€™s proprietary inverter, the FF
Echelonlnverter, and integrated electric motor drive units. All three elements, battery, inverter and drive units, support
an achieved 381 milesEPA range. FF 91 is expected to charge at up to a 200kW rate. FF plans to provide charging
solutions available through FFA€™s self-ownedstores and FF Partner-owned stores and showrooms.A TheFF 91 aims to
deliver a top-quality experience that emphasizes personalization and comfort for all users of the vehicle, including
bothdriver and passengers. In terms of driver comfort, there are six driver-specific screens including an ultra-large
heads-up display andslim instrument cluster. The center information display supports on-screen gesturing with the
swipe of a usera€™s fingers. The reconfigurable3D touch steering wheel can allow further user configurability. The FF
91 is a connected device that has a voice-first user interfaceas well as an open ecosystem for third-party applications



and offers an immersive audio, video, and media experience. There are over100 inches of high-resolution viewing area
across 11 displays embedded in the vehicle. These include industrya€™s first 17-inch frontpassenger screen and a large
27-inch rear passenger display, allowing passengers to stream their favorite movies, TV shows and live sportswhile the
FF 91 is in motion without driver distraction. The voice-first foundation enables multiple natural commands at once,
facilitatingthe areas of comfort (including air conditioning, seat positions, and doors), productivity (including text,
email, and phone calls),entertainment (including media playlists and content search) and destination reaching
(including refined search and navigation). Theconnectivity is powered by a€ceSuper Mobile APa€, which consists of up
to three 5G modems to realize aggregated high internetspeed and great coverage by multiple carriers for high-
throughput and continuous coverage. The Artificial Intelligence system and useof FFID (automatically loaded through
facial recognition in each seat) carry the personalized user experience from seat-to-seat and vehicle-to-vehicle.The front
and rear passengers will have (post production and delivery) individual sound zones, which allow passengers in the
front andpassengers in the rear to listen to their separate audio content with minimal sound interference. The luxury
interior design of the FF91 Futurist also features a€cezero gravitya€ seats in the rear row (with industry leading 48.9
inches rear leg room and 60-degreerecline). The vehicle will also offer a spa mode with personalized seat position,
ventilation, massage settings, light animations, andambient sound.A Forautonomous driving, FF 91 is expected to have
an array of cameras, sensors and LIDARs. Once an autonomous driving software solution isvalidated and released, FF
anticipates that its autonomous driving system will deliver several highway autonomy and parking features,and through
continuous learning over time, will enable Autonomous Valet Parking (3€eAVP&€) - where the vehicle can
autonomouslynavigate a parking lot, find a parking space and park itself. Eventually, the adaptive learning could allow
the driver to use an applicationto park and summon the vehicle after the driver has exited the vehicle.A FF91 will
feature an advanced autonomous driving system that will deliver multiple ADAS features through a combination of
FFa€™s ownas well as partnersa€™ applications. FF plans to devote resources to autonomous driving research and
development and plans to workwith partners to deliver full autonomous-driving capabilities in highway and urban
driving, as well as parking, across its vehicle linesin the future.A Aslimited edition, FF 91 2.0 Futurist Alliance currently
has a list price, or MSRP, of $309,000.A FF81A The FF 81 series is FFa€™s second planned vehicle model and isaimed
at the premium mass market in the D-segment or E-segment. The FF 81 will be designed and built on FFa€™s
proprietary VPA enablingmore than 60% carry-over of common parts from the FF 91. In addition, parts developed for
the FF 81 can be carried back to FF 91 series.The large number of common parts shared across vehicle models creates
economics of scale and reduces costs.A A TheFF 81 aims to deliver a premium user experience that emphasizes
personalization. The FF 81 is planned with high-performance computingand next generation connectivity with a voice-
first user interface and open ecosystem for third-party applications. It also has integrated,autonomous driving features
and the pertinent hardware capability, including cameras, radars, ultrasound sensors, and optional LIDAR(s).A 124 A
A FF81 Futurist is expected to compete with vehicles such as the Tesla Models S/X, BMW X5 and Range Rover Sport
and the like.A FFis prioritizing the development and launch of the FX vehicles while adjusting the timeline for the FF 81
vehicles to optimize spendingand capital allocation.A FF71A FFa€™ sthird planned passenger vehicle, the FF 71 series,
is expected to be a connected electric vehicle with a more compact size aiming atthe mass market in the C-segment or
D-segment. The FF 71 will be designed to integrate full connectivity and advanced technology intoa smaller vehicle size.
FF will start design and development of the FF 71 series after sufficient funding is secured in a timely manner.A FF71
Futurist is expected to compete with vehicles such as the Porsche Macan, BMW X3, and Jaguar I-Pace.A FFis
prioritizing the development and launch of the FX vehicles while adjusting the timeline for the FF 71 vehicles to
optimize spendingand capital allocation.A A A CommercialVehicles A SmartLast Mile Delivery (4€ceSLMDA4€)A FFplans
to provide purpose-built Smart Last Mile Delivery vehicles by leveraging its proprietary technologies developed for
FFa€ ™ spassenger vehicles, to build tailored SLMD configurations to meet the exact customer needs, whether for fleet
provider or last mile deliverydivisions, while reducing development time and costs.A A A 125 A A FFa€™ stechnical
solutions for advanced connectivity and user experience are well-suited to the SLMD market, where rapid growth is
fueling demandfor increasingly sophisticated solutions and features. Such features may include:A &—Advanced
connectivity and telematics for next-gen fleet management;A &—OTA upgrade capability;A a—Third party application
integration on touch screen display;A 4&—Surround view cameras for improved visibility; andA a—Equipped with
advanced autonomy and ready-for-future capabilities.A SLMDA€ ™ sadaptive modular design enables additional use
cases (utilities, tradesmen, and others) with minimal additional time or investment.A FF is prioritizing the
developmentand launch of the FX vehicles while adjusting the timeline for the SLMD vehicles to optimize FFa€™s
spending and capital allocation.A Faraday X (FX) is the secondbrand launched by the Company, designed to cater to the
mass market for Artificial Intelligence Electric Vehicles (AIEVs). FX embodiesthe Companya€™s vision of democratizing
high-performance electric vehicles with its slogan, a€meCo-create, an AIEV for Everyone.a€Through FX, Faraday Future
aims to deliver innovative, user-defined AIEVs with 4€cetwice the performance at half the price.4€A FX is built on five
coreinitiatives:A 1.0pen-Source and User Co-Creation: Developing vehicles defined and refined by user input.A 2.Global
Automotive Industry Bridge Strategy: Integrating global supply chains into the U.S. AIEV market.A 3.Range-Extended
AIEV (RE-AIEV): Introducing hybrid powertrain options to alleviate range anxiety.A 4.Leveraging FFA€™ s Legacy:
Utilizing FFA€™ s technology, supply chain, and brand strength to empower FX.A 5.Light and Swift Approach:
Employing efficient manufacturing, marketing, and sales methods to streamline production.A Thisstrategy aims to make
AIEVs accessible to a wider audience, addressing challenges such as high costs, range anxiety, and the lack of
autonomousdriving options while enhancing the smart cabin experience. The planned Faraday X product portfolio
currently includes three models, theFX 5, FX 6, and the FX Super One, the first U.S. AI-MPV product. The first FX
vehicle is targeted to roll off the production line by theend of 2025, subject to securing necessary funding and
agreementsA A withsuppliers.A &—The FX 5 series: Designed for young professionalsand first-time EV buyers, priced
between $20,000 and $30,000. It aims to compete with the top-selling EVs and gas-powered vehicles inits price
segment, such as the Nissan Leaf, Toyota RAV4 and Honda CR-V.A &—The FX 6 series: A family-friendly AIEV
featuresluxury design and offering cutting edge smart cabin technology, priced between $30,000 and $50,000. It aims
to compete with top-sellingEVs and gas-powered vehicles in its price segment, such as the Tesla Model 3, Model Y, Ford
Mustang Mach-E, Toyota RAV4, and Honda CR-V.A &—The FX Super One series: A premium Al-drivenMulti-Purpose
Vehicle (MPV) that redefines luxury and versatility for visionary leaders and families. Designed for high-profile
individuals,including celebrities, industry leaders, and business professionals. The FX Super One seamlessly integrates
diverse mobility and lifestyleneeds, delivering an unparalleled first-class AI-MPV experience. Its advanced features and
high-end design make it an attractive choicefor customers seeking premium mobility solutions. It is positioned to
compete with both gas-powered and electric MPVs in its price segment,including the Toyota Sienna, Chrysler Pacifica,



and Volkswagen ID. Buzz.A ManufacturingStrategyA FFbuilds its FF 91 series vehicles in its manufacturing facility in
Hanford, California, which has an estimated annual capacity of 10,000vehicles. FF will conduct operations similar to
traditional vehicle manufacturing facilities such as body assembly, paint operations,final vehicle assembly, and end-of-
line testing for FF 91 in the Hanford manufacturing facility. FF intends for its vehicle engineeringand manufacturing
teams to work alongside one another to streamline the feedback loop for rapid product enhancements and quality
improvementand will extensively utilize virtual manufacturing simulation methods to validate operations and improve
the manufacturing processes.A Foradditional capacity for production of the FF 91 (i.e., exceeding 10,000 vehicles
annually), FF can expand production operationsin Hanford or seek capacity expansion elsewhere. For the FF 81, FF
plans to outsource direct vehicle production to its contract manufacturingpartner in South Korea, as FF believes
outsourcing will reduce capital investment and accelerate its go-to-market strategy for producingand delivering the FF
81, while providing the benefit of flexibility to scale volume to match demand level. FF may outsource the productionof
the FF 71 to its contract manufacturing partner in South Korea or a manufacturing partner in China or elsewhere.
These plans alignwith FFa€™s hybrid, flexible manufacturing strategy. For FX vehicles, FF plans to manufacture them
at its Hanford factory. For moreinformation about FFa€™s manufacturing facility, see the discussion below under the
heading &€ce- Facilities.a€ Formore information about FFa€™s contract manufacturing and supply agreement with
Myoung Shin in South Korea, see the discussion belowunder the heading d€ce- Key Agreements and Partnerships.a€A
126 A A Sales,Delivery, and Servicing of Vehicle A FFinitiated delivery of the first FF 91s in 2023. FF is adopting a
direct sales model that utilizes a mix of online and offline presenceto drive sales. FFa€™ s offline sales network will
consist of FF experience centers and FF Partner-owned experience centers. The self-operatedexperience centers are
expected to establish FF brand awareness and provide a seamless vehicle purchase experience, while the FF Partner-
ownedexperience centers (established dealerships) are expected to expand the sales and distribution network without
substantial capital investmentby FF.A FFmay consider Company-operated experience centers in the U.S., China and the
Middle East. These locations would operate as experientialshowrooms for FFa€™s electric vehicle models and would
provide sales, after-sales, and charging services. The FF Partner-owned storesand showrooms would support FFa€™s
online-to-offline sales model, vehicle delivery, charging service and other user operations.A Allpurchase transactions
will be processed online through FFa€™s website or mobile apps, while FF Partners will support the process(including
demonstration drives and providing vehicle information) and receive compensation based on a revenue sharing model
and territoryand/or services performed. Users accessing FF.com can directly purchase the vehicle online and can
choose their closest FF experiencecenters or FF Partner-operated experience centers and showroom for support.
Customers going to an FF Partner-operated experience centerwill be supported by staff and directed to FF.com for
purchasing. FF believes that once the reputation of FFa€™s vehicles has beenestablished and users are familiar with
FF vehicles, an increasing share of the vehicle sales process is likely to be completed fullyonline. This will further free
up offline capacity and potentially increase productivity for FFa€™s Partner-operated experience centers.As FF will
oversee delivery of the vehicles, both FF stores and FF Partner-operated experience centers and showrooms will be
able torun their operations in an asset-light fashion.A TheFF Partner-owned experience centers and showrooms will be
the prioritized network for servicing FFa€™s vehicles, which may includerepair, maintenance, and bodywork services.
FF will also contract with select third-party service centers to ensure coverage and willdeploy mobile service vans
based on user demand. To ramp up its service capabilities, FF Eco Sales Company, LLC, FFa€™s sales subsidiary,has
engaged Somit Solutions (KPIT) to support FF aftersales with the development of the underlying systems required to
support all after-saleselements, such as repair order, warranty, parts catalog, repair manuals to support the expansion
of the FF service network. Additionally, FF plans to engage with a national automotive services provider to support FF
aftersales operations, such as shipping logistics, as wellas leveraging a service center network. FF users will benefit
from FFA€™'s connected remote service platform.A FFoutlined a 3-phase delivery plan aimed at delivering the best
experience to all our users. This initial phase launched at the end ofMay 2023, marking the start of FFa€™s delivery
plan for the vehicle to the industry expert Futurist Product Officers (FPO).A Inphase two, all FPO(s) are invited to
purchase the vehicle and take full possession, receiving comprehensive training on vehicled€ ™ sfeatures. The second
phase launched in August, 2023, and FF became a revenue generating company. In the meantime, FF continues to
optimizeits brand strategy, including the second brand strategy.A Inthe third and final phase, the FF 91 is made
available to all users.A Co-CreationProgramA Insteadof the traditional one-way sales and marketing approach that is
common in the automotive space, FF intends to build a direct and reciprocalrelationship with our user base. On August
12, 2023, FF delivered the first FF 91 2.0 Futurist Alliance to its first industry expertDeveloper Co-Creator. FF intends
to build brand awareness through this program.A 127 A A OtherSales and Service CapabilitiesA Tocomplement our
brand-building efforts, our sales team is building out our sales and services capabilities. Herea€™s an overview ofour
recent advancements:A A 4—Leasing Program Launch: In collaboration with Luxury Lease Partners, wea€™ve initiated
a leasing program for our FF 91 2.0 Futurist Alliance owners. With competitive pricing, customers can acquire our
flagship model with just a few electronic clicks, in line with our vision of an intelligent electric future.A A—Bureau of
Automotive Repair License: Holding a license from the California Bureau of Automotive Repair is a testament to our
commitment to uphold the highest compliance standards in vehicle maintenance, warranty repairs, and service.A 4—
Home Charging Installation Program Activation: In alliance with Qmerit Electrification, we have our home charging
installation program. The FF Home Charger, which supports up to 19.2 kW, is a Wi-Fi-connected smart charger
compatible with most EVs.A &—Public Charging Program: Ensuring uninterrupted travel for our vehicle owners,

wea€ ™ve rolled out a public charging program. Every FF 91 2.0 Futurist Alliance owner is entitled to $1,000 charging
credits, applicable across major US EV charging networks.A FFSuppliersA FFhas partnered with suppliers in North
America, Europe, and Asia, and has on-boarded suppliers for all parts for the FF 91. FF aims toobtain systems,
components, raw materials, parts, manufacturing equipment, and other supplies and services from suppliers which FF
believesto be reputable and reliable.A IntellectualPropertyA FFhas significant capabilities in the areas of vehicle
engineering, development and design, and has developed a number of proprietary systemsand technologies. As of
October 8, 2024, FF had been granted approximately 660 patents (with approximately a third issued in the U.S.,slightly
less than two-thirds issued in China, and the remaining issued in other jurisdictions). These patents are issued to
variousFFIE entities, including Faraday Future, Faraday & Future, FF Automotive (China) Co., Ltd., Leka Automotive
Intelligent Technology(Beijing) Co., Ltd., and LeEco Eco-Car (Zhejiang) Co., Ltd. FF intends to continue to file
additional patent applications with respectto its technology. FFa€™s patented technology covers Ul/UX, powertrain,
ADAS, body, hardware/software platform and chassis. Key patentsinclude FFa€™s inverter assembly, integrated drive
and motor assemblies, methods and apparatus for generating current commands foran interior permanent magnet
(4€0eIPMA€) motor and seamless vehicle access system. These key patents will expire in 2035 or 2036.A 128 A



A PropertiesA FFleases all of its facilities. The following table sets forth the location, approximate size, primary use and
lease term of FFA€™ smajor facilities as of DecemberA 31, 2023:A Location A Approximate Size (Building) in Square
Feet A Primary Use A Lease Expiration Date Gardena, California A 82,586 A Global headquarters, research and
development, office A September 30, 2025 FFa€™s ieFactory California A 1,100,000 A Manufacturing A October 19,
2028 San Jose, California A 30,260 A Office A March 31, 2025 Gardena, California A 12,650 A Office A September
30, 2024 Beijing, China A 273 A Administrative services, research and development, strategic planning A December
14, 2025 A FFis finalizing the refurbishment of the FF ieFactory California manufacturing facility.A The facility is
finishing themain components which includes a body shop, a paint shop, component manufacturing and an assembly
line. The FF ieFactory California manufacturingfacility is approximately 1.1 million square feet and, once it is built out,
is expected to have the capacity to support a productionof 10,000 vehicles per year.A LegalProceedingsA Fromtime to
time, FF may become involved in legal proceedings arising in the ordinary course of business. We are currently a party
to variouslegal or governmental proceedings, the outcome of which, although currently uncertain, if determined
adversely to us, could individuallyor in the aggregate have a material adverse effect on our business, financial
condition, and results of operations.A KeyAgreements and Partnerships A StrategicPartnership with Myoung Shin,
South Korea A InFebruary 2022, FF U.S. entered into a definitive contract manufacturing and supply agreement with
Myoung Shin, to manufacture the Companya€ ™ ssecond vehicle, the FF 81. The agreement has an initial term of nine
years from the start of production of the FF 81. FF has delayedthe development of FF 81 to optimize capital spending
and capital allocation.A Partnershipwith Leading Asian OEMs on Launch of FX VehiclesA OnNovember 12, 2024, FF has
entered into definitive agreements, through its subsidiary Faraday X, with leading original equipment
manufacturers(a€oceOEMsa€) in Asia for the joint development of new FX vehicle models. These agreements outline
plans for collaboration onthe development, testing, regulatory compliance, supply chain management and more.
FXA€™s first vehicle model is planned to rolloff the production line by the end of 2025.A 129 A A After-Salesand
Service A FFU.S. has engaged Somit Solutions (KPIT) to support the development of the underlying After-sales Service
Systems (U.S. and China), plansto further engage a US based national automotive services provider to support
Aftersales Operations (U.S. only), and has engaged SalesForce(U.S. only) to deliver and service the FF 91 in compliance
with governmental agencies and to support critical path alignment with theCompanya€™s user

journeys.A StrategicAgreement with the City of HuanggangA OnJanuary 17, 2023, FF announced that, in the third
quarter of fiscal year 2022, it had reached a non-binding Cooperation Framework Agreementwith the government of the
City of Huanggang in Hubei Province, China (&€ceHuangganga€), for promoting FFa€™s U.S.-Chinadual-home market
strategy. According to the Cooperation Framework Agreement, FF intends to relocate its FF China headquarters to
Huanggang,while maintaining its global headquarters in Los Angeles, California. In accordance with the Cooperation
Framework Agreement, both partiesare expected to contribute their respective advantages in investment, scientific and
technological innovation, industrial transformation,location, and policy. Huanggang is expected to actively assist FF by
providing assistance with industrial layout and deployment of resourcesand providing financial and policy support. The
FF China headquarters is expected to be jointly funded by the Huanggang Government guidefund, industrial fund, and
FF. The project with Huanggang Government is now on hold pending assessment of future China

requirements.A HumanCapital Management and ResourcesA Asof December 31, 2024, FF had 245 full time employees
globally. A majority of FFa€™s employees are engaged in research and developmentand related engineering,
manufacturing, and supply chain functions. To preserve its current cash position, FF may implement
additionalheadcount reductions, taking into account FFa€™s financial condition and market conditions.A Inthe future,
FF may ramp up additional hiring efforts for its targeted vehicle production and delivery. FFa€™s targeted hires
typicallyhave significant experience working for reputable OEMs, software, internet, consumer electronics and artificial
intelligence companies,as well as tier-one automotive suppliers and engineering firms. FF has not experienced any work
stoppages and considersits relationship with its employees to be good. None of FFa€™s employees are subject to a
collective bargaining agreement or representedby a labor union.A TheFF team is composed of experienced talent from
a variety of industry backgrounds and nationalities with a common goal of creating highlyinnovative and unique
products. FFa€™s human capital resources objectives include, as applicable, identifying, recruiting,
retaining,incentivizing and integrating existing and additional employees. FF is committed to the principle of ESG and
is committed to buildinga safer, cleaner world. We have a diverse workforce and are committed to maintaining the
highest standards of ethics and behavior.A GovernmentalRegulations, Programs and Incentives A FFoperates in an
industry that is subject to extensive environmental regulation, which has become more stringent over time. The laws
andregulations to which FF is subject govern, among others, vehicle emissions and the storage, handling, treatment,
transportation and disposalof hazardous materials and the remediation of environmental contamination. Compliance
with such laws and regulations at an international,regional, national, provincial and local level is critical to FFa€™s
ability to continue its operations.A Environmentalstandards applicable to FF are established by the laws and regulations
of the countries in which FF operates, standards adopted by regulatoryagencies and the permits and licenses issued to
FF. Each of these sources is subject to periodic modifications and comprise what FF anticipateswill be increasingly
stringent requirements. Violations of these laws, regulations or permits and licenses may result in
substantialadministrative, civil or even criminal fines, penalties and orders to cease any violating operations or to
conduct or pay for correctivework. In some instances, violations may also result in the suspension or revocation of
permits or licenses.A 130 A A VehicleSafety and Testing RegulationA FFvehicles will be subject to, and must comply
with, numerous regulatory requirements established by the National Highway Traffic SafetyAdministration
(&€®eNHTSAA4€), including all applicable FMVSS. As a manufacturer, FF self-certifies that its vehicles meet allapplicable
FMVSSs before the vehicles can be sold in the U.S. There are many FMVSSs that apply to FF vehicles, such as crash-
worthinessrequirements, active safety requirements and electric vehicle requirements (e.g., limitations on electrolyte
spillage, battery retentionand avoidance of electric shock after certain crash tests).A Inaddition to FMVSS, FF is
required to comply with other federal laws administered by NHTSA, including the Corporate Average Fuel
Economy(a€ceCAFEa€) standards, Theft Prevention Act requirements, consumer information labeling requirements,
early warning reportingrequirements regarding warranty claims, field reports, death and injury reports and foreign
recalls and ownersa€™ manual requirements.FF must also comply with the Automobile Information and Disclosure Act,
which requires manufacturers of motor vehicles to disclose certaininformation regarding the manufacturera€™s
suggested retail price, optional equipment and other pricing. In addition to meeting NHTSAobligations, FF is also
required to comply with the Environmental Protection Agency (EPA) and California Air Resource Board (CARB)
withrespect to annual compliance certification and running change impacts in case the vehicle range is impacted by
software or hardware updates.Additionally, NHTSA can, at its discretion, purchase FF vehicles to run a New Car



Assessment Program (NCAP), which would require thecrash test results to be printed on the Monroney Label, as part of
the consumer information federal requirements, which combines bothNHTSA and EPA consumer information in a single
document that is affixed to each new vehicle sold.A FFvehicles sold outside of the U.S. will be subject to similar foreign
safety, environmental, and other regulations. If those regulationsand standards are different from those applicable in
the U.S., FF will redesign and/or retest its vehicles. For example, the EuropeanUnion (4€eE.U.a€) has published new
Vehicle General Safety Regulations, applying from July 6, 2022, which introduced a rangeof mandatory advanced driver
assistant systems to improve road safety and establishes the legal framework for the approval of automatedand fully
driverless vehicles in the EU., FF vehicles sold in China will be subject to compulsory product certification by
certificationauthorities designated by the State Certification and Accreditation Administration Committee. Additionally,
for FF vehicles to be approvedfor manufacture and sale in China, FF vehicles will need to be added to the
Announcement of Vehicle Manufacturers and Products issuedby the Ministry of Industry and Information Technology
(a€eMIITa€) of China, by showing compliance with the relevant safetyand technical requirements and other conditions,
including among others, the Administrative Rules on the Admission of New Energy VehicleManufacturers and Products
and the Administrative Rules on the Admission of Passenger Vehicles Manufacturer and Products, and passingthe
review by the MIIT.A BatterySafety and Testing RegulationsA FFA€™ sbattery packs must conform to mandatory
regulations governing the transport of &€ocedangerous goodsa€ that may present a riskin transportation, which includes
lithium-ion batteries, and are subject to regulations issued by the Pipeline and Hazardous MaterialsSafety
Administration. (4€cePHMSAA&€). These regulations are based on the UN Recommendations on the Safe Transport of
DangerousGoods Model Regulations and related UN Manual Tests and Criteria. The regulations vary by mode of
transportation when these items areshipped, such as by ocean vessel, rail, truck, or air. FF will complete the applicable
transportation tests for its battery packs, demonstratingits compliance with applicable regulations. FF uses lithium-ion
cells in its high-voltage battery packs. The use, storage and disposalof FFa€™ s battery packs is regulated under federal
law. FF will enter into agreements with third-party battery recycling companiesto recycle FFa€™s battery packs. In
addition to this, China and Europe have stringent battery safety regulations which FF designsits batteries to comply
with.A 131 A A EnvironmentalCreditsA Inconnection with the production, delivery, and placement into service of
FFa€™s zero-emission vehicles, FF may earn tradable creditsunder certain governmental programs designed to
incentivize such activities. FF may sell FF future credits to automotive companies andother regulated entities who can
use the credits to comply with emission standards and other regulatory requirements. Under the
EnvironmentalProtection Agencya€™s Light-Duty Vehicle Greenhouse Gas Emissions Standards, FF may generate
carbon dioxide emissions credits thatcan be sold to conventional internal combustion engine vehicle manufacturers. On
December 30, 2021, EPA issued new greenhouse gas emissionsstandards for model years 2023-2026 light duty vehicles
that accelerates the annual year-over-year increase in the stringency of thestandards from 1.5% to 5-10%. These
standards include carbon dioxide emission credit multipliers for the sale of electric vehicles, andEPA predicts that the
standards will result in electric and plug-in hybrid vehicles having a market share of approximately 17% by modelyear
2026. Similarly, on August 25, 2022, the California Air Resources Board approved the Advanced Clean Cars II rule,
which amends Californiad€ ™ sexisting Zero Emission Vehicle Regulation to require an increasing number of zero-
emission vehicles starting with model year 2026 andgrowing to a 100% transition of light duty passenger vehicles to
electric vehicles by model year 2035. Under both federal and Californiaregulations, FF may earn salable regulatory
credits as vehicle manufacturers are required to meet annual emissions or zero-emissionsvehicle sales requirements or
purchase commensurate offset credits. FF may also earn similar fuel economy and clean fuels credits underother
regulatory regimes in the U.S. and abroad.A EPAEmissions and CertificationA TheU.S. Clean Air Act requires that FF
obtain a Certificate of Conformity issued by the EPA and approval under California Executive Orderissued by CARB
certifying that FF vehicles comply with all applicable emissions requirements. A Certificate of Conformity is requiredfor
vehicles sold under the EPA Clean Air Acta€™s standards. A CARB Executive Order is required for vehicles sold in
states thathave adopted Californiad€™s stricter standards for emissions controls related to new vehicles and engines
sold in such states. Statesthat have adopted the California standards as approved by EPA also recognize the CARB
Executive Order for sales of vehicles, of whichthe FF 91 is certified under the CARB executive order as a zero-emission
vehicle. In addition to California, there are 17 other statesthat have either adopted or are in the process of adopting the
stricter California standards, including New York, Massachusetts, Vermont,Maine, Pennsylvania, Connecticut, Rhode
Island, Washington, Oregon, New Jersey, Maryland, Virginia, Delaware, Colorado, Minnesota, Nevada,Virginia, and
New Mexico. FF has current for the FF 91 both the EPA certificate of conformity and is certification from CARB as
beinga zero-emission vehicle, and an EPA attested range of 381 miles. Starting in model year 2026, FF must also meet
California data standardizationrequirements for zero-emission vehicles, which specifies required vehicle and battery
data that must be made available to vehicle ownersthrough a scan tool device.A Regulation--SelfDriving

A Currently,there are no federal U.S. regulations pertaining to the safety of self-driving vehicles; however, the NHTSA
has established recommendedguidelines. Certain U.S. states have legal restrictions on self-driving vehicles, and many
other states are considering them. This patchworkof licensing requirements increases the legal complexity for FFa€™s
vehicles. In Europe, certain vehicle safety regulations applyto self-driving braking and steering systems, and certain
treaties also restrict the legality of certain higher levels of self-drivingvehicles. Self-driving laws and regulations are
expected to continue to evolve in numerous jurisdictions in the U.S. and foreign countries,and may create restrictions
on self-driving features that FF develops. International standards exist for ensuring the safety of intendedfunctionality,
which provides a framework for original equipment manufacturers (OEM) to build a safety case as part of the
developmentof robustly designed and validated self-driving vehicles. For the current deployment of self-driving
vehicles, permits are required whichinclude approved, limited, operational design domains which define the limits to
which self-driving vehicles are able to operate in.A AutomobileManufacturer and Dealer Regulation A U.S.state laws
regulate the manufacture, distribution and sale of automobiles, and generally require motor vehicle manufacturers and
dealersto be licensed in order to sell vehicles directly to consumers in the state. FF will need to secure dealer licenses
(or their equivalent)and engage in sales activities for its self-operated experience centers and service centers, while
partners in certain states will supportby providing services via partner-owned experience centers and showrooms. FF
U.S. has received its dealer license from the State of Californiaand is able to sell automobiles across the U.S.A InChina,
automobile suppliers and dealers are required to receive a business license and file and update the relevant information
throughthe information management system for the national automobile circulation operated by the competent
commerce department in China. Additionally,according to the Administrative Measures on Automobile Sales,
automobile suppliers and dealers shall sell automobiles, spare parts, andother related products that are in compliance
with relevant provisions and standards of the state, and the dealers shall, in an appropriatemanner, expressly indicate



the prices of automobiles, spare parts, and other related products as well as the rates of charges for variousservices on
their business premises, and shall not sell products at higher prices or charge other fees without express indication.A
132 A A CompetitionA TheU.S. EV market is highly competitive as the transportation sector transitions toward low-
emission, zero-emission, and carbon-neutralsolutions. FF has faced, and anticipates continuing to face, significant
competition from a range of companies. Many established andemerging automakers have entered or announced plans
to enter the alternative fuel and EV market. Many manufacturers have already launchedEV models, while other
automakers, including Scout, Lucid, and Rivian, are actively developing electric vehicles. Additionally,
severalmanufacturers offer hybrid vehicles, including plug-in models.A TheFF brand directly competes with other pure-
play electric vehicle companies targeting the high-end segment, while also competing to alesser extent with new energy
vehicles (4€eNEVsa€) and internal combustion engine (4€ecICEa€) vehicles in the luxuryand high-end segments
offered by traditional OEMs, such as Maybach, Bentley Bentayga, Lamborghini Urus, Ferrari Purosangue, MercedesS-
Class, Rolls Royce.A TheFX brand will compete directly with affordable EVs and plug-in hybrid vehicles from
manufacturers such as Tesla, Polestar, Volkswagen,Hyundai, Kia, Toyota, and others. FF believes the primary
competitive factors in the electric vehicle market include, but are not limitedto:A 4—pricing;A a—technologlcal
innovation, recently enhanced through PT Gen 2.0;A 4—vehicle performance, quality, safety and reliability;A 4— space,
comfort, and user experience; A a—service and charging options;A 4—design, styling, and interior materials; andA 4—
manufacturing efficiency.A FFbelieves that it will compete favorably with its competitors on the basis of these factors.
However, most of FF4€™ s current and potentialcompetitors have greater financial, technical, supply chain,
manufacturing, marketing, and other resources than FF. They may be ableto deploy greater resources to the design,
development, manufacturing, supply chain, distribution, promotion, sales, marketing, and supportof their electric
vehicles. Additionally, FFa€™ s competitors may also have greater name recognition, longer operating histories,lower
cost of materials, larger sales forces, broader customer and industry relationships, and other resources than FF

does.A A EnforceabilityA Certainof our current operations are conducted in the PRC through our wholly owned
subsidiaries. All or a substantial portion of the assetsof these persons are located outside the U.S. and in the PRC. As a
result, it may not be possible to effect service of process withinthe U.S. or elsewhere outside the PRC upon these
persons. In addition, uncertainty exists as to whether the courts of the PRC would recognizeor enforce judgments of
U.S. courts obtained against us or such director predicated upon the civil liability provisions of the securitieslaws of the
U.S. or any state thereof, or be competent to hear original actions brought in the PRC against us or such director
predicatedupon the securities laws of the U.S. or any state thereof. See a€eRisk Factors - Risks Related to FFa€™s
Operations in China- There may be difficulties in effecting service of legal process, conducting investigations, collecting
evidence, enforcing foreignjudgments or bringing original actions in China based on United States or other foreign laws
against us and our management.8€A 133 A A MANAGEMENTA Thefollowing table sets forth, as of January 22, 2025,
certain information regarding our directors and executive officers who are responsiblefor overseeing the management
of our business.A Name A Age A Position Matthias Aydt A 67 A Global Chief Executive Officer and Director(4)
Yueting Jia A 51 A Chief Product and User Ecosystem Officer Koti Meka A 55 A Chief Financial Officer Scott Graziano
A 53 A Global General Counsel Chui Tin Mok A 50 A Executive Vice President, Head of User Ecosystem, and
Director(4) Chad Chen A 41 A Director(1)(2)(3) Jie Sheng A 41 A Director(1)(2)(3)(4) Lev Peker A 43 A Director(1)
(3) A (1) Member of the Audit Committee (2) Member of the Nominating and Corporate Governance Committee (3)
Member of thq Compensation Committee (4) Member of the Finance and Investment Committee A ExecutiveOfficers
and DirectorsA Mr.Yueting Jia,A 51, is the Founder of FF and has served as FFa€™s Chief Product and User Ecosystem
Officer since September2019 and served as CEO from 2017 to September 2019. In 2003, Mr. Jia founded Xbell Union
Communication Technology (Beijing) Co., a Singaporepublicly-listed company that developed and launched Chinad€™s
first mobile video streaming software system. In 2004, he founded LeTV,a video streaming website. In 2011, YT Jia
founded Le Holdings Co. Ltd (a€ceLeEcoa€), which is an internet ecosystem technologycompany with business
segments including smart phones, smart TV, smart cars, internet sports, video content, internet finance and
cloudcomputing. In 2014, YT Jia founded FF. YT Jia defined and led the team in creating the FF 91. As Chief Product
and User Ecosystem Officer,YT Jia oversees activities in product innovation, strategy and definition; internet, AI and
autonomous driving; user experience, useracquisition and user operation, capital markets, human resources and
administration, corporate strategy and China departments and reportsdirectly to the Board.A A Mr.Matthias Aydt, 67,
serves as FFa€™s Global Chief Executive Officer. Before that he served as FFa€™s Senior Vice Presidentof Product
Execution since December 13, 2022, and had previously served as FFa€™s Senior Vice President of Business
Development andProduct Definition since November 2019, overseeing business development of FFa€™s business to
business sales, technology licensingand strategic cooperation as well as leading its product strategy for future
products, and has served as a member the Board since July2021. Mr. Aydt served as a member of the Board since July
2021. Mr. Aydt has served in various leadership roles at FF, including SeniorVice President of Product Execution, Vice
President of Vehicle Engineering and Vehicle Chief Engineer and Head of Hardware Architecture.Mr. Aydt has
extensive experience in the automotive industry. Prior to joining FF in July 2016, Mr. Aydt served as the Vice
Presidentof Vehicle Engineering of Qoros Auto from January 2015 to May 2016, held various positions at Magna Steyr
from 2006 to 2014, includingBranch Manager and Head of Project Management at Magna Steyr China. Mr. Aydt
received his Bachelor of Science degree from FachhochschuleUlm - Hochschule fAY%4r Technik.A Mr.Scott Graziano, 53,
has served as Global General Counsel at Faraday Future since September 2023. Prior to joining FF, he servedat
Healthpeak Properties, Inc. (NYSE: DOC) from October 2015 to September 2023, including as Senior Vice President
and Deputy GeneralCounsel beginning in February 2017, as well as Corporate Secretary. Prior to joining Healthpeak,
Mr. Graziano served as Director a€“Securities and Corporate Governance at Western Digital Corporation (NASDAQ:
WDC). Prior to that, Mr. Graziano was a counsel at the lawfirm of Oa€™ Melveny & Myers LLP in Newport Beach,
California, and Shanghai, China, from November 2004 to January 2015, and anassociate at the law firm of Shearman &
Sterling LLP in New York City from September 2000 to November 2004.A 134 A A Mr.Chui Tin Mok, 50,A has served
as FFa€™s Global Executive Vice President and the Global Head of User Ecosystem since August2018 and was
appointed to the Board effective as of January 25, 2023. Mr. Mok is experienced in managing marketing and sales
functionsin global internet tech companies. Prior to joining FF, Mr. Mok worked in Trend Lab Limited, which Mr. Mok
founded in January 2018. FromSeptember 2017 to January 2018, Mr. Mok was the President of EFT Solutions Limited
(HKEx: 8062), a Hong Kong public company that providesonline and offline payment solutions. From 2013 to 2017, Mr.
Mok served as the Group Chief Marketing Officer of LeEco Group and alsothe Chief Executive Officer of LeEco APAC.
Mr. Mok served as the Global Vice President of Sales and Marketing of Meizu Technology Co.,Ltd. from 2010 to 2013.
Mr. Mok received his Higher Diploma in Building Service Engineering from Hong Kong Institute of Vocational



Education,and his Executive Mastera€™s Degree in Business Administration from International Business Academy of
Switzerland.A Mr.Koti Meka, 55, was appointed to be the Chief Financial Officer effective September23, 2024. Mr.
Meka had served as the Companya€™s Acting Head of Finance Operations since November2023, managing finance
operations, heading financial planning and analysis, and supporting process improvement, target setting and cost-
reductionefforts. Previously, he served as the Companya€™s Director of Finance (FP&A) from July 2017 to November
2023, Operations Controllerfrom August 2016 to July 2017, and Senior Manager, Cost Estimating from February 2016
to August 2016. Prior to joining the Company inFebruary 2016, Mr. Meka worked at Ford Motor Company from July
2002 to February 2016 in cost optimization, product development financeand corporate finance, including leading
financial analysis at Ford Business Services Center in Chennai, India from December 2009 toJuly 2013. He holds an
MBA from the University of Michigan-Dearborn, an M.S. in Mechanical Engineering from Wayne State University anda
B.Tech. in Mechanical Engineering from Jawaharlal Nehru Technological University, IndiaA Mr.Chad Chen, 41, was
appointed to the Board on October 27, 2022, pursuant to the FF Top Amendment to the FF Top Voting Agreement.See
d€ceCertain Relationships and Related Person Transactions 4€“ Certain Relationships and Related Person Transactions
a€”the Company a€“ Voting Agreements by FF Top Holding LLC and Season Smart Limiteda€ for more information. He
is a partnerwith the law firm of Yoka | Smith, LLP (4€ceYoka Smitha€), where he has practiced since 2012. Mr. Chen
represents national andmultinational clients in both litigation and non-litigation matters. Mr. Chena€™s litigation
practice includes representing corporateclients in commercial and business disputes, product liability defense, and
class action defense. His non-litigation practice encompassescontract management, counseling on business transactions
and serving as outside general counsel in dealing with local, state, and federalagencies, including the U.S. Department
of the Treasury, the U.S. Department of Commerce, the United States International Trade Commission,and various tax
authorities. Prior to joining Yoka Smith, Mr. Chen worked in-house at an alternative energy company and was an
associatewith Collins + Collins, LLP (formerly Collins, Muir + Stewart LLP). He received his Juris Doctor degree from
Southwestern Law Schoolin Los Angeles, California and his Bachelor of Arts in Economics and Political Science from
the University of California, Irvine.A Mr.Jie Sheng, 41, has served as a member of the Board since December 18, 2022.
Mr. Sheng is currently the Head of Operations &Finance Director of FF Global, a position he has held since June 2022.
FF Global, through its subsidiary FF Top, is the Companya€ ™ slargest stockholder. From October 2018 to June 2022,
Mr. Sheng served as Deputy Managing Director of China Aviation Fuel (Europe) Limited,a wholly-owned subsidiary of
China Aviation Oil (Singapore) Corporation (a&€0eCAO&€), a Singapore Exchange-listed Company, whichin turn is a
majority-owned subsidiary of China National Aviation Fuel Group Corporation, a Fortune 500 company and the largest
Chinesestate-owned aviation fuel supplier which integrates the purchase, transportation, storage, quality management,
sales and into-plane serviceof aviation fuel in China. From October 2008 to October 2018, Mr. Sheng served as
Executive Director of Finance of North American FuelCorporation, also a wholly-owned subsidiary of CAO, which
conducts aviation fuel procurement, supplies jet fuel, and engages in generalaviation endeavors in North America. Mr.
Sheng received a mastera€™s degree in accounting and financial economics from the Universityof Essex in 2008.A 135
A A Mr.Lev Peker,A 43, has served as a member of the Board since August 4, 2023. Mr. Peker is an automotive and
retail experiencedC-Suite executive who has served in the CEO role as well as on the board of directors at various
public and private organizations. Hehas a results-driven mindset and a strong track record of performance in
turnaround and high-paced organizations. Mr. Peker is currentlythe CEO of PartsiD, a leading digital commerce
platform for the automotive aftermarket, a position he has held since April 2023. Priorto this role, Mr. Peker served as
the CEO of CarLotz, a nationwide used car consignment retailer (which recently merged with Shift Technologies),from
April 2022 to December 2022. Prior to that role, Mr. Peker was the CEO of CarParts.com from 2019 to 2022 where he
oversaw a morethan doubling of annual revenue, a nearly fourfold improvement in EBITDA and an increase in market
capitalization of over 500%. He alsoled the organization through a turnaround and strategic repositioning, while
creating a three-year plan to increase operational efficiency,maximize inventory, and improve the customer experience.
Mr. Peker has also held various executive roles at Adorama, Sears Holdings Corporationand US Auto Parts in his
career. Mr. Peker is a Certified Public Accountant (CPA), has an MBA from The Anderson School of Managementat
UCLA and a BS in Accounting from USC&€™s Marshall School of Business.A Thereare no family relationships among
any of our directors or executive officers.A A A Independenceof DirectorsA FFadheres to the rules of Nasdaq in
determining whether a director is independent. The Board has consulted, and will consult on an ongoingbasis, with its
counsel to ensure that the Boarda€™ s determinations are consistent with those rules and all relevant securities
andother laws and regulations regarding the independence of directors. Nasdaq listing standards generally define an
a€ceindependent directora€as a person, other than an executive officer of a company or any other individual having a
relationship which, in the opinion of theBoard, would interfere with the exercise of independent judgment in carrying
out the responsibilities of a director. The Board has determinedthat Chad Chen, Jie Sheng and Lev Peker are
independent directors.A Theindependent members of the Board have regularly scheduled meetings at which only
independent directors are present. A majority of theBoard will remain independent, meaning FF cannot elect to be a
controlled company under Nasdaq listing rules, until the market capitalizationof FF exceeds $20.0 billion (or $3.0
billion if certain Charter Amendments are approved and made to the Amended and Restated Charter)and the Board
elects to become a controlled company as a result of FF Top having requisite voting power for FF to become a
controlledcompany, or FF otherwise becomes a controlled company.A RiskOversightA TheBoard oversees the risk
management activities designed and implemented by management. The Board executes its oversight responsibilityboth
directly and through its committees. The Board also considers specific risk topics, including risks associated with its
strategicinitiatives, business plans and capital structure. FFa4€™s management, including its executive officers, is
primarily responsiblefor managing the risks associated with the operation and business of FF and provides appropriate
updates to the Board and the Audit Committee.The Board has delegated to the Audit Committee oversight of its risk
management process, and its other committees also consider riskas they perform their respective committee
responsibilities.A 136 A A TheAudit Committee assists the Board in oversight of cybersecurity risks, in addition to
oversight of the performance of our audit function.We have implemented a number of security measures designed to
protect our systems and data, including firewalls, antivirus and malwaredetection tools, patches, log monitors, routine
back-ups, system audits, routine password modifications, and back-up recovery procedures.We utilize third-party cloud
services in connection with our operations. We and our third-party service providers have also designedcertain security
features into our solutions. FF employees receive a comprehensive information security awareness training
periodicallythroughout the year. Our Nominating and Corporate Governance Committee monitors the effectiveness of
our Corporate Governance Guidelines,including whether they are successful in preventing illegal or improper liability-
creating conduct. The Nominating and Corporate GovernanceCommittee is also responsible for overseeing FFa€™s



environmental, sustainability and governance efforts and progress and relatedrisks. Our Compensation Committee
assesses and monitors whether any of our compensation policies and programs has the potential to encourageexcessive
risk-taking. All committees report to the Board, as appropriate, including when a matter rises to the level of material
orenterprise risk.A BoardCompositionA TheBoard directs the management of FFA€™ s business and affairs, as provided
by Delaware law, and conducts its business through meetingsof the Board and its standing committees. The Board
consists of five members, all of whom are standing for re-electionA at the AnnualMeeting to serve a one-yearA term and
until their successor has been duly elected and qualified or until their earlier death, resignationor

removal.A OnJanuaryA 20, 2023, Mr.A Qing Ye tendered his resignation from the Board, which resignation was effective
immediately. Mr.A Yeremained a consultant of the Company as an independent contractor until SeptemberA 15, 2023.
On JanuaryA 25, 2023, Mr.A ChuiTin Mok was appointed to the Board, effective immediately, following the resignation
of Mr.A Ye. On MarchA 9, 2023, Mr.A MatthiasAydt (at the time, the Companya€™ s Senior Vice President, Product
Execution) tendered his resignation fromA the Board, effectiveupon the nomination and approval by the Board of a
replacement director. On MarchA 13, 2023, upon the recommendation of the Nominatingand Corporate Governance
Committee, the Board appointed Ms. Li Han to fill the vacancy on the Board due to Mr.A Aydta€™s resignation.On
JulyA 31, 2023, Mr.A Adam (Xin) He tendered his resignation from the Board and as interim Board Chairman, which
resignationwas effective immediately. On AugustA 4, 2023, upon the recommendation of the Nominating and Corporate
Governance Committee, theBoard appointed Mr.A Lev Peker to fill the vacancy on the Board due to Mr.A Hea€™s
resignation. On SeptemberA 16, 2023,Mr.A Xuefeng Chen tendered his resignation from the Board and as Global CEO,
effective SeptemberA 29, 2023, in order to resumehis prior position as FF China Chief Executive Officer, based in
China, and assume a new role as Executive Vice President of Global Industrializationof the Company. On

SeptemberA 21, 2023, the Board appointed Mr.A Mattias Aydt to succeed Mr.A Chen as Global CEO and as amember of
the Board, effective SeptemberA 29, 2023. On OctoberA 10, 2023, Ms. Ke Sun tendered her resignation from the
Board,which resignation was effective immediately. On JuneA 9, 2024, Ms. Li Han tendered her resignation from the
Board, which resignationwas effective immediately. In accordance with the Charter and FF Topa€™s consent rights, the
Board reduced the size of the Boardfrom seven to six on OctoberA 16, 2023 and from six to five on JuneA 20, 2024, with
such reductions resulting in no vacancieson the Board.A BoardLeadership StructureA TheBoard oversees the
management of the business and affairs of FF and ensures that the long-termA interests of stockholders are served.It is
the ultimate decision-makingA authority within FF except to those matters that are reserved for FFA€™ s stockholders,
includingdirector elections. The Board meets on a regular basis and additionally as it deems appropriate. Pursuant to
FFa€™s Corporate GovernanceGuidelines, the Board annually determines the leadership structure that it determines to
be in the best interests of FF and its stockholdersat the time. If the Chairperson of the Board is not an independent
director, the independent directors shall elect from among themselvesa director to serve as the Lead Independent
Director upon the recommendation of the Nominating and Corporate Governance Committee. Althoughannually elected,
the Lead Independent Director is generally expected to serve for more than one year. If the Lead Independent
Director(if any) is not present at any meeting of the independent directors, a majority of the independent directors
present shall select anindependent director to preside over that meeting.A Effectiveas of OctoberA 3, 2022, Mr.A Adam
(Xin) He was appointed Interim Chairperson of the Board following the resignations of the formerExecutive Chairperson
and the former Lead Independent Director. The Board believed that the appointment of an independent director
asChairperson on an interim basis would ensure appropriate transition in Board leadership at a critical time, while
allowing the then-GlobalA CEOto focus on FFa€™s business, operations and strategy. As disclosed above, Mr.A He
resigned from the Board in JulyA 2023.The Company expects that the current Board will select a permanent
Chairperson of the Board.A 137 A A UnderFFa€™s Corporate Governance Guidelines, in addition to the duties set
forth in the Bylaws or as otherwise prescribed by the Board,from time to time, the duties of the Chairperson include
(HA presiding at, and chairing, Board meetings and meetings of stockholders;(ii)A consulting with the Global CEO (if
held by a different individual), other executive officers, the chairs of applicable committeesof the Board and the Office
of the Secretary to the Board to establish agendas for each Board meeting; (ii)A calling Board meetings;(iv)A leading
the Board in discussions concerning the Global CEOa€™s performance and Global CEO succession, if such positionis
held by an individual other than the Global CEO; (v)A approving meeting schedules for the Board; (vi)A approving
informationsent to the Board; (vii)A serving as a liaison for stockholders who request direct communications with the
Board; and (viii)A performingsuch other duties and exercising such other powers, as the Board shall from time to time
delegate.A BoardMeetings and CommitteesA Duringfiscal 2024, the Board held 20 meetings, some with recessed
sessions. Each director of FFIE attended or participated in 75% or more ofthe aggregate of the total number of
meetings of the Board and the total number of meetings of all committees of the Board on which suchdirector served (in
each case held during such directora€™ s relevant period of service).A AuditCommittee InformationA FFA€™ sAudit
Committee currently consists of Lev Peker, Chad Chen and Jie Sheng, each of whom is d€eindependenta€ as such term
is definedfor Audit Committee members under the rules of the SEC and the listing standards of Nasdaq. Lev Peker is
the chair of the Audit Committee.The Board has determined that Lev Peker, Chad Chen and Jie Sheng each qualifies as
an &€ceaudit committee financial expertad€as defined under the rules of the SEC.A Asmore fully described in its charter,
the primary responsibilities of the Audit Committee include (i) to appoint the independent registeredpublic accounting
firm and oversee the relationship, and approve the audit and non-audit services to be performed by the
independentregistered accounting firm; (ii) to review FFa€™s quarterly and annual financial statements with
management and the independent registeredpublic accounting firm; (iii) to review FFa€™s financial reporting
processes and internal controls; (iv) to review and approve alltransactions between FF and related persons; and (v) to
discuss the policies with respect to risk assessment and risk management, informationtechnology and cybersecurity
risks, and other major litigation and financial risk exposures, and the steps management has taken to monitorand
control such exposures.A TheAudit Committee held 6 meetings during fiscal year 2024. The Audit Committee has
adopted a written charter approved by the Board, whichis available on FFa€™s website at
https://investors.ff.com/corporate-governance/governance-

overview.A A CompensationCommitteeA FFa€™sCompensation Committee is currently comprised of Chad Chen, Jie
Sheng and Lev Peker, each of whom is a€oeindependenta€ as suchterm is defined for Compensation Committee
members under the rules of the SEC, the listing standards of Nasdaq and applicable rules ofthe Internal Revenue Code
of 1986, as amended. Mr.A Sheng is the chair of the Compensation Committee.A Asmore fully described in its charter,
the primary responsibilities of the Compensation Committee include (i)A to review and approvethe corporate goals and
objectives relevant to Global CEO compensation, evaluate at least annually the Global CEO&€™ s performancein light of
those goals and objectives and make recommendations to the Board with respect to the Global CEOa€™s compensation,



includingsalary, bonus, fees, benefits, incentive awards and perquisites, based on this evaluation; (ii)A to recommend to
the Board the compensationof executive officers other than the Global CEO; (iii)A to recommend to the Board the
adoption, material modification or terminationof FF4€™s compensation plans, including incentive compensation and
equity-basedA plans, policies and programs; (iv)A to recommendto the Board appropriate compensation for FFa€™s
non-employeeA directors, including compensation and expense reimbursement policiesfor attendance at Board and
committee meetings; (v)A to consider whether risks arising from FFA€™ s compensation plans, policiesand programs for
its employees are reasonably likely to have a material adverse effect on FF, including whether FFa€™s
incentivecompensation plans encourage excessive or inappropriate risk taking; and (vi)A to determine stock ownership
guidelines and monitorcompliance with such guidelines. The Compensation Committeea€™s charter provides that the
Compensation Committee may form and delegateauthority to subcommittees consisting of one or more members when
it deems appropriate. The Compensation Committee does not currentlyintend to delegate any of its responsibilities to a
subcommittee.A 138 A A TheCompensation Committee held 5 meetings during fiscal year 2024. The Compensation
Committee has adopted a written charter approved bythe Board, which is available on FFa€™s website at
https://investors.ff.com/corporate-governance/governance-overview.A A Nominatingand Corporate Governance
CommitteeA FFa€™sNominating and Corporate Governance Committee (the 4€ceNominating Committeea€) is currently
comprised of Chad Chen and Jie Sheng,each of whom is a&€eindependenta€ under the rules of the SEC and the listing
standards of Nasdaq. Mr.A Chen is the chairof the Nominating Committee.A Asmore fully described in its charter, the
primary responsibilities of the Nominating Committee include (i)A to assist the Board inidentifying prospective director
nominees and recommending nominees for each annual meeting of stockholders to the Board; (ii)A tomake
recommendations to the Board regarding its size, membership and leadership, as well as committee membership and
structure; (iii)A todevelop and recommend to the Board a set of corporate governance guidelines applicable to FF and
to monitor compliance with such guidelines;(iv)A to oversee the annual self-evaluationA process to determine whether
the Board and its committees and individual directorsare functioning effectively and to report the results of the self-
evaluationA process to the Board; and (v)A to oversee FFa€™ senvironmental, sustainability and governance efforts and
progress.A TheNominating Committee held 1 meetings during fiscal year 2024. The Nominating Committee has
adopted a written charter approved by theBoard, which is available on FFa€™s website at
https://investors.ff.com/corporate-governance/governance-overview.A Financeand Investment

Committeef} FFa€™sFinance and Investment Committee is currently comprised of Matthias Aydt, Chui Tin Mok and Jie
Sheng. Mr.A Sheng is the chair ofthe Finance and Investment Committee.A Asmore fully disclosed in its charter, the
principal responsibilities of the Finance and Investment Committee include (i)A upon consultationwith or
recommendation from FFa€™s Chief Financial Officer, to review with management and make recommendations to the
Board mattersrelating to the establishment of a share repurchase authorization, debt repurchases, issuance of debt and
equity securities, dividendpolicy, initiation or amendment of any revolving credit facilities and (a)A any proposed
merger or consolidation, (b)A any significantacquisition, sale, lease or exchange of property or assets and (c)A other
significant business transactions; (ii)A in the eventof any merger or consolidation, to periodically review with
management the progress and integration of the merger or consolidation, includingthe achievement of business
synergies, business opportunities or initiatives that may result in substantial capital expenditures, commitmentsor
exposures and major financial undertakings and financing transactions; (iii)A to review FFa€™s financial policies,
capitalstructure, strategy for obtaining financial resources, tax-planningA strategies and use of cash flow and make
such reports and recommendationsto the Board with respect thereto as it deems advisable; (iv)A to oversee the
development of long-termA capital structure guidelines;(v)A to review the funding obligations and financial
performance of benefits plans sponsored by FF; (vi)A to review FFA€ ™ sfinancial plans and objectives, and review and
recommend to the Board annual financial plans, capital plans and budgets; (vii)A toreview FFa€™s cash management
policies and activities, and review and recommend to the Board certain proposed issuances, repurchasesor redemptions
of FF securities; (viii)A to review debt limitations and material covenants, loan guarantees of third party debt
andobligations, strategic alliances and investments and target credit ratings; and (ix)A to review risk assessment and
risk managementpolicies and strategies for managing certain exposures to financial, operating, or economic risks,
including hedging strategies relatedto foreign currency, interest rates and other commercial risks, and the steps
management has taken to monitor and control such risk exposures,as well as review certain legal and regulatory
matters that may have a material impact on FFa€™s financing or risk management activities(taking into account the
review of FFa€™s risk assessment and risk management policies and strategies managed through FFa€™ sAudit
Committee).A TheFinance and Investment Committee held 28 meetings during fiscal year 2024. The Finance and
Investment Committee has adopted a writtencharter approved by the Board, which is available on FFa€™s website at
https://investors.ff.com/corporate-governance/governance-overview.A 139 A A Codeof EthicsA FFhas a Code of Ethics
that applies to all of its employees, officers, and directors. This includes FFa€™s principal executive officer,principal
financial officer, and principal accounting officer or controller, or persons performing similar functions. The full text
ofthe Code of Ethics is posted on FFA€™ s website atA www.ff.com. FF intends to disclose on its website any future
amendmentsof the Code of Ethics or waivers that exempt any principal executive officer, principal financial officer,
principal accounting officeror controller, persons performing similar functions, or FFa€™s directors from provisions in
the Code of Ethics.A Guidelinesfor Selecting Director NomineesA TheBoard is responsible for nominating candidates for
election to the Board and for filling vacancies on the Board that may occur betweenannual meetings of stockholders,
subject to the requirements of the A&R Shareholder Agreement. The Nominating Committee is responsiblefor
identifying, screening and recommending director candidates (subject to the Heads of Agreement and A&R Shareholder
Agreement)to the full Board, taking into consideration the needs of the Board and the qualifications of the candidates.
The Board, based on therecommendation of the Nominating Committee, will review each directora€™s continuation on
the Board in connection with the directora€ ™ sre-election.A TheNominating Committee also determines the criteria for
Board membership. The guidelines for selecting nominees, which are specified inthe Nominating Committee charter,
generally provide that persons to be npminated:A a—should have demonstrated notable or significant achievements in
business, education or public service;A a—should possess the requisite intelligence, education and experience to make
a significant contribution to the Board and bring a range of skills, diverse perspectives and backgrounds to its
deliberations; andA 4—should have the highest ethical standards, a strong sense of professionalism and intense
dedication to serving the interests of the stockholders.A Inselecting director nominees, the Nominating Committee shall
consider a number of qualifications relating to management and leadershipexperience, background and integrity and
professionalism, such as a general understanding of various business disciplines (e.g., marketing,finance, etc.), FFa€™s
business environment, educational and professional background, analytical ability, independence, industryexperience,



diversity of viewpoints and backgrounds, willingness to devote adequate time to Board duties, ability to act in and
representthe balanced best interests of FF and its stockholders as a whole, and support for the long term vision of
FF.A In conducting thisassessment, the Nominating Committee considers diversity, in the broadest sense, reflecting,
but not limited to, gender, racial, ethnicity,age, skills, industry and professional background. The Board evaluates each
individual in the context of the Board as a whole with theobjective of retaining a group that is best equipped to help
ensure FFA€™s success and represent stockholder interests through soundjudgment.A Itis the policy of the Nominating
Committee to consider persons for Board nomination identified by its members, management, stockholders,investment
bankers and others, and to evaluate those individuals using the same criteria. The Nominating Committee will not
distinguishamong nominees recommended by stockholders and other persons. The Companya€™s stockholders may
recommend nominees for considerationby the Nominating Committee by submitting the names and supporting
information to the Companya€™s Secretary or the Chair of the NominatingCommittee; provided that the nomination of
directors by FF Top is subject to the A&R Shareholder Agreement. Under the A&R ShareholderAgreement entered into
between FF and FF Top, based on FF Topa€™s voting power, FF Top currently has the right to nominate four outof five
directors on the Board.A 140 A A CompensationCommittee Interlocks and Insider ParticipationA Noneof the members
of the Compensation Committee is currently, or has been at any time, one of FFa€™s officers or employees. None

of FFa€™ s executive officers currently serves, or has served since JulyA 2021, as a member of the board of directors or
compensationcommittee of any entity that has one or more executive officers serving as a member of the Board or
Compensation Committee.DelinquentSection 16(A) ReportsA UnderSection 16 of the Exchange Act, FFA€™s directors,
executive officers and any persons holding more than 10% of FFa€™s common stockare required to report initial
ownership of FF common stock and any subsequent changes in ownership to the SEC. Specific due dates havebeen
established by the SEC, and FF is required to disclose below any failure to file required ownership reports by these
dates. Basedsolely upon a review of forms filed with the SEC and the written representations of such persons, FF is
aware of no late Section 16(a)filings except as follows: (i) for Rao Hong, failure to file a Form 4 related to a grant of
performance stock option for start-of-productionof the EV car model FF 91; (ii) for Matthias Aydt, a late Form 4 filing
related to a purchase of Series A preferred stock; (iii) forLev Peker, a late Form 4 filing related to a grant of restricted
stock unit for his director services; (iv) for Li Han, a late Form 4filing related to a grant of restricted stock unit for her
director services; (v) for Chad Chen, a late Form 4 filing related to a grantof restricted stock unit for his director
services; Aand (vi) for Jie Sheng, a late Form 4 filing related to a grant ofhrestricted stockunit for his director

services.A Attendanceat Annual Meetings of Stockholders by the BoardA AlthoughFF does not have a formal policy
regarding attendance by members of the Board at FFA€™ s annualA meetings of stockholders, directorsare strongly
encouraged to attend. Three of FFa€™s then-seryingA directors attended the 2023 annual meeting of

stockholders.A CorporateGovernance GuidelinesA TheBoard has adopted Corporate Governance Guidelines, which
provide the framework for FFa€™s corporate governance along with the Charter,Bylaws, committee charters and other
key governance practices and policies. The Corporate Governance Guidelines cover a wide range ofsubjects, including
the conduct of Board meetings, independence and selection of directors, Board membership criteria, and Board
committeecomposition. The full text of the Corporate Governance Guidelines is posted on FFa€™ s website A

atA https://investors.ff.com/corporate-governance/governance-overview.A Codeof Business Conduct and EthicsA FFhas
a Code of Business Conduct and Ethics that applies to all of its employees, officers, and directors. This includes FFa€™s
principalexecutive officer, principal financial officer, and principal accounting officer or controller, or persons
performing similar functions.The full text of the Code of Business Conduct and Ethics is posted on FFa€™s website

atA https://investors.ff.com/corporate-governance/governance-overview.FF intends to disclose on its website any future
amendments of the Code of Business Conduct and Ethics or waivers that exempt any principalexecutive officer,
principal financial officer, principal accounting officer or controller, persons performing similar functions, orFFa€™s
directors from provisions in the Code of Business Conduct and Ethics.A Prohibitionon Hedging and Pledging of
Company SecuritiesA Aspart of FFa€™s insider trading policy, all Company directors, officers, employees, independent
contractors and consultants are prohibitedfrom engaging in short sales of our securities, establishing margin accounts,
pledging FF securities as collateral for a loan, tradingin derivative securities, including buying or selling puts or calls on
our securities, or otherwise engaging in any form of hedging ormonetization transactions (such as prepaid variable
forwards, equity swaps, collars and exchange funds) involving FF securities.A 141 A A StockOwnership

GuidelinesA TheBoard believes that, in order to more closely align the interests of executives and directors with the
interests of FFa€™s otherstockholders, FFa€™ s executive officers and directors should maintain a minimum level of
equity interests in FFa€™s Common Stock.Accordingly, FF has stock ownership guidelines requiring ownership of
shares with a value equal to at least six times base salary forthe Global CEO, two times base salary for other executive
officers and three times the annual cash retainers for non-employeeA directors.Until the required level of ownership is
met, covered executives and covered directors are required to retain 50% of the after-taxA sharesacquired upon
exercise of stock options and vesting of equity awards. Shares subject to stock options, whether vested or unvested,
andunvested and unsettled performance-basedA stock awards do not count for purposes of determining whether a
covered executive or covereddirector is in compliance with the guidelines. Under the stock ownership guidelines,
covered executives and covered directors must achievethe required level of ownership by the later of (i)A the five-
yearA anniversary of the adoption of the guidelines and (ii)A thefive-yearA anniversary of becoming an executive officer
or a director, respectively. As of the Record Date, each of FFa€™s coveredexecutives and covered directors was either
in compliance with the guidelines or within the five-yearA phase-inA period.A ManagementSuccession PlanningA Aspart
of the annual executive officer evaluation process, the Compensation Committee works with the Global CEO to plan for
the successionof the Global CEO and other senior executive officers, as well as to develop plans for interim or
emergency succession for the GlobalCEO and other senior executive officers in the event of retirement or an
unexpected occurrence. The succession plan should include, amongother things, an assessment of the experience,
performance and skills for possible successors to the Global CEO.A The Board reviewsthis succession plan at least
annuqlly.A TheCompensation Committee conducts a review at least annually of the performance of the Global

CEO.A The Compensation Committee establishesthe evaluation process and determines the criteria by which the Global
CEO is evaluated. The results of this review are communicatedto the Global CEO.A BoardSuccession PlanningA Aspart
of the annual Board evaluation process, the Nominating Committee works with the Board to plan for the succession of
the membersof the Board and each of its committees, as well as to develop plans for interim or emergency succession
for Board and committee membersin the event of retirement or an unexpected occurrence. The succession plan should
include, among other things, an assessment of theexperience, performance and skills for possible successors to the
Board and committee members. The Board reviews this succession planat least annually.A AnnualBoard, Committee



and Individual Director EvaluationA TheBoard evaluates its performance and the performance of its committees on an
annual basis through an evaluation process administered bythe Nominating Committee to determine whether it and its
committees are functioning effectively and how to improve their effectiveness.Each committee of the Board shall also
evaluate its performance on an annual basis and report the results to the Board, acting throughthe Nominating
Committee. Each committeea€™ s evaluation must compare the performance of the committee with the requirements of
itswritten charter.A 142 A A EXECUTIVEAND DIRECTOR COMPENSATIONA Thissection discusses the material
components of the executive compensation program for certain of FFa€™s executive officers and directors.The share
amounts discussed in this section have been adjusted to reflect the 1-for-80 reverse stock split effective August 28,
2023,the 1-for-3 reverse stock split effective February 29, 2024 and the 1-for-40 reverse stock split effective August 16,
2024. As an d€ccemerginggrowth companya€ as defined in the JOBS Act, FF is not required to include a Compensation
Discussion and Analysis section and haselected to apply the scaled back disclosure requirements applicable to
emerging growth companies, which require compensation disclosurefor all individuals who served as FFa€™s principal
executive officer during 2024, its two most highly compensated executive officers(other than the principal executive
officer) whose total compensation for 2024 exceeded $100,000 and who were serving as executive officersas of
December 31, 2024 and two additional individuals for whom disclosure would have been provided but for the fact that
such individualwas not serving as an executive officer at the end of 2024. We refer to these individuals as a&€cenamed
executive officers.a€For 2024, FFa€™s named executive officers and the positions each held as of December 31, 2024
were:A &—Mr.A Matthias Aydt, Global Chief Executive Officer(1)A A 4— Mr. Xuefeng (XF) Chen, former Global Chief
Executive Officer(2) A Koti Meka, Chief Financial Officer A A 4— Ms. Yun Han, Former Chief Accounting Officer and
Former Interim Chief Financial Officer(3) A a—Mr. Jonathan Maroko, Former Interim Cl}ief Financial Officer (4)A 4—
Mr. Chui Tin Mok, Global Executive Vice President and Global Head of User EcosystemA a—Mr. YT Jia, Chief Product
and User Ecosystem OfficerA (1)Mr. Aydt was appointed Global Chief Executive Officer effective September 29,
2023./:% (2)Mr. XF Chen resigned from his position as Global Chief Executive Officer effective September 29,

2023.A (3)Ms. Han resigned from her position as Interim Chief Financial Officer of the Company effective July 5, 2023.
Ms. Han resigned from her position as Chief Accounting Officer of the Company effective February 2, 2024.A (4)Mr.
Maroko resigned from his position as Interim Chief Financial Officer of the company effective September 20,

2024.A Weexpect that FFA€™ s executive compensation program will continue to evolve to reflect FFA€™ s status as a
newly publicly-tradedcompany, while still supporting FFa€™s overall business and compensation objectives of
attracting, motivating and retaining individualswho contribute to the long-term success of FF. The Compensation
Committee of the Board is responsible for administering FF4€™s executivecompensation program.A 2024Compensation
of Named Executive OfficersA BaseSalaryA Basesalaries are intended to provide a level of compensation sufficient to
attract and retain an effective management team, when consideredin combination with the other components of the
executive compensation program. In general, FF seeks to provide a base salary level designedto reflect each executive
officera€™ s scope of responsibility and accountability.A BonusesA Pursuantto the terms of their respective offer letter
and employment agreement, as applicable, the named executive officers are eligible fora discretionary target bonus for
2024 in the following amounts:A &—Mr. Aydt in the amount of $700,000A &—Mr.Chen in the amount of $450,000A 4—
Mr. Meka in the amount of $150,000 A &—Mr. Maroko in the amount of $250,000A 4—Mr. Mok in the amount of
$300,000A &—Ms. Han in the amount of $240,000A &—MTr. Jia in the amount of $816,000A 143 A A Equity

AwardsA Tofurther focus FFA€™ s executive officers on FFa€™s long-term performance, FF has granted equity
compensation in the form of stockoptions and RSUs.A InLate 2024, the Company granted Mr. Aydt awards of 35,740
RSUs, granted Mr. Meka awards of 10,502 RSUs, granted Mr. Jia awards of 398,205RSUs, and granted Mr. Mok awards
of 31,965 RSUs, which all have fully vested on December 3, 2024. The company also granted Mr. Marokoan award of
RSUs which have fully vested in September 2024.A Pleasesee the &€ceSummary Compensation Table 4€” Fiscal 20244€
and the &€ceOutstanding Equity Awards at 2024 FiscalYear-Enda€ tables for further information regarding the equity
grants received by the named executive officers during 2023.A SummaryCompensation Table &€” Fiscal

2024A Thefollowing table sets forth certain information concerning compensation paid to the named executive officers
for the fiscal year endedDecember 31, 2024 and, to the extent required by the SEC executive compensation disclosure
rules, 2023.A° Name and Principal Position A Year A A Salary ($)(1) A A Bonus ($)(2) A A Stock Awards ($)(3) A A
Optlon Awards ($)(3) A A Non- Equity Incentive Plan Compensatlon ($) A A All Other Compensation ($)(4) A A Total
($) A Matthias Aydt Global Chief Executive Officer A A A A 20232024 A A A 348,250 266,666.76 A A A 5,000
250,000 A A A a€” 35,740 A A A a€”a€” A A A a€”a€” A A A a€”a€” A A A 353,250 A552,407A A A AAA

AAAAAAAAAAAAAAAAAAAAAAAAAAAA Xuefeng Chen A A 2023A A A 725207 A
A A 50,000A A A 900,202A A A 99,110A A A a€” A A A 80,272 A A A 1,854,791 A Former Global Chief
Executive Officer A A 2024 A A A 46" A A A a€”A A A a€”A A A a€”A A A a€"A A A 46" A A A 46" A A
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAKotiMekaA A 2024A A A
160,159A A A a€”A A A 10502 A A A a€”A A A a€”A A A 36”A A A 170,661 A YunHanA A 2023 A A A
390,000 A A A 325,000A A A a6”A A A a€"A A A 4€”A A A 4€”A A A 715,000 A Former Chief Accounting
Officer and Former Interim Chief Financial Officer A A 2024 A A A 13,654 A A A 4,500A A A A A A A ae”"A A
Aae"AAA2549A A A 42703 A AAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
A A A Jonathan Maroko Chui Tin Mok A A 2023 2024 A A A 165,758 124,679 A A A 100,000 126,667 A A A
13,391 8,175A A A a€” A A A a€”a€” A A A a€” 10,350 A A A 279,149 269,871 A Executive Vice President,
Head of UAE A A 2023 A A 433 250 A A A 5000A A A a6€”A A A a6”A A A 4a6”A A A a€”A A A 438,250
A A A 2024A A A 158,307 A A a€”A A A 31,965A A A a€”A A A a€”A A A a6”A A A 190272A A A
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAYTJaChlefProductandUser
Ecosystem Officer A A A 20232024 A A A 390,750 275,830A A A 50,000 250,000 A A A a€” 398,205 A A A a€”

a€” A A A a€”a€” A A A a€”a€” A A A 440,750 924,035 A A (1) The annualized base salaries for the named
executive officers at the beginning of fiscal 2023 were as follows: Mr. Aydt $400,000; Mr. Chen, $900,000; Ms. Han,
$400,000; Mr. Mok, $500,000; and Mr. Jia, $450,000. In connection with Mr. Chena€™ s resignation as Global Chief
Executive Officer, Mr. Chena€™s annual base salary was reduced to $750,000 effective September 29, 2023. In October
2023, Messrs. Chen, Mok, Aydt and Jia agreed to a temporary salary reduction through November 2023 to an
annualized minimum wage of $66,000. In December 2023, as part of the Companya€™s cost cutting initiatives, the base
salaries of all named executive officers, other than Mr. Chen, were reduced by 30%, and Mr. Chena€™ s salary was
reduced by approximately 50%. The Company continued such cost cutting into 2024, pursuant to which the base
salaries for the Companya€™s named executive officers at the beginning of 2024 were $150,000. Mr. Aydta€™s salary
was restored to $200,000 on June 1, 2024 and between September 2024 and November 2024, Mr. Aydt was paid a pro-



rated annual base salary of $550,000 (for so long as $350,000 (pro-rated) of such amount was used to purchase shares
of the Companya€™s Class A common stock). Mr. Mekada€™ s annual base salary was further reduced to $66,000 in
January 2024 and restored to $150,000 in February 2024. Mr. Mekad€™ s salary was restored to $200,000 after he was
appointed as Chief Financial Officer of the Company on September 17, 2024. Mr. Moka€™s annual base salary was
further reduced to $66,000 in January 2024 and restored to $150,000 in May 2024. Mr. Jiad€™s annual base salary was
further reduced to $66,000 in January 2024 and restored to $150,000 in May 2024. Between September 2024 and
November 2024, Mr. Jia was paid a pro-rated annual base salary of $612,000 (for so long as $340,000 (pro-rated) of
such amount is used to purchase shares of the Companya€™s Class A common stock). Xuefeng Chen was on leave
before his resignation and did not receive any compensation in 2024. Mr. Marokoa€™ s salary was restored to $200,00
on June 1, 2024. A (2)The amounts reported in this column for each executive represent cash signing and retention
bonuses.A 144 A A (3)The amounts reported in these columns reflect the grant date fair value of time-based RSUs,
time-based stock option awards and PSU awards, as applicable, granted to the named executive officers during 2023
and 2024 and are accounted for in accordance with FASB ASC Topic 718. For the assumptions used to value these
awards, see Note 12 (Stock-Based Compensation) in the Notes to Consolidated Financial Statements in the 2023 Form
10-K (or the corresponding note in the annual report for prior years).A (4) The amount reported in this column for Mr.
Chen includes a housing allowance of $64,000 and $16,272 for the payment of accrued paid time off and other benefits.
The reported amounts for Mr. Maroko and Mrs. Han are for the payment of accrued paid time off.

A EmploymentAgreements, Offer Letters and Other Compensatory AgreementsA MatthiasAydtA Mr.A Aydtentered into
an offer letter with Faraday&Future, Inc., a California corporation and a wholly-ownedA subsidiary of FF
(4€eFFU.S.4€), qlated MarchA 31, 2016, that provided for his employment as Vehicle Line Executive. The offer letter
provided for Mr.A Aydtto receive an annual base salary of $240,000. The offer letter also provided that Mr.A Aydt would
be paid a signing bonus of $40,000within 30A days of his start date of JulyA 1, 2016 (the &€ceEmployment Datea€), as
well as a settling in allowance 0f$6,000. Pursuant to the offer letter, Mr.A Aydt is entitled to receive a discretionary
annual performance bonus (with a target amountof $40,000). Mr.A Aydt is also entitled to participate in FF U.S.a€™s
health insurance, 401 (k)A plan, paid time off and paidholidays. Pursuant to the offer letter, Mr.A Aydt was entitled to
receive an employee stock option grant equal to 250,000 stock options.The stock option grant vested 25% on the first
anniversary of the Employment Date and 1/36thA on each of the following36A months, subject to Mr.A Aydta€™s
continued employment. Pursuant to the offer letter, Mr.A Aydta€™s employmentconstitutes employment at

will.A EffectiveSeptemberA 29, 2023, Mr.A Aydt was appointed to the position of Global Chief Executive Officer of
Faraday Future. In connectionwith his appointment to Global Chief Executive Officer, the Board approved an annual
base salary of $400,000, which was consistent withhis salary as Senior Vice President of Business Development and
Product Definition. Mr.A Aydt is also eligible to receive a discretionaryannual performance bonus of up to

$100,000.A OnSeptember 4, 2024, the Board, upon the recommendation of the Compensation Committee of the Board,
approved the following changes to thecompensatory arrangements of Mr. Aydt:A &—An annual base salary of
$700,000A 4—An annual discretionary target bonus of $700,000A A—A one-time recognition bonus of $500,000A 4—An
annual grant of time-based restricted stock units (4€0eRSUsa€) having a grant date fair value equal to $2.1 millionA a—
An annual grant of performance-based restricted stock units (4€0ePSUsa€) having a target grant date fair value equal to
$2.1 millionA &—Annual Base Salary:A A a4—«< Beginning September 2024, (i) Mr. Aydt will initially be paid a pro-rated
annual base salary of $550,000 (for so long as $350,000 (pro-rated) of such amount is used to purchase shares of the
Companya€™s Class A common stock as described below), Mr. Aydta€™s full annual base salary as approved by the
Board will become effective upon such date that the Company restores in full the base salaries of all employees of the
Company. A 145 A A A 4—«In furtherance of the above, Mr. Aydt has notified the Company that he intends to use a
portion of his base salary (equal to approximately 64% of his initial pro-rated $550,000 base salary for Mr. Aydt) to
purchase shares of the Companya€™s Class A common stock pursuant to the previously disclosed Salary Deduction and
Stock Purchase Agreements over the three-month period of September through November 2024. Further, Mr. Aydt has
informed the Company that, beginning in December 2024, he currently intends to continue to use the same portion of
his initial pro-rated annual base salary described in the prior sentence to purchase shares of the Companya€™s Class A
common stock until such time that the Company restores in full the base salaries of all employees of the Company. A 4—
Recognition Bonus: The one-time recognition bonus will be payable: (i) 25% on September 30, 2024, (ii) 25% on
October 31, 2024, and (iii) 50% on the earlier of: (x) September 30, 2025 or (y) the date upon which the Company closes
a future round of financing in an amount not less than $30 million (not including the Companya€™ s recently disclosed
financing). In the event that Mr. Aydt voluntarily resigns or is terminated for cause (as customarily defined) prior to the
four-year anniversary of the date of such executivea€™ s appointment to his current role, then the Company will be
entitled to claw back either a pro rata portion (in the event of a voluntary resignation) or all amounts paid (in the event
of a termination for cause) to such executive for such recognition bonus.A &—RSUs: The RSUs are intended to be
granted after the Company has sufficient additional shares registered and available for issuance under the 2021 Plan
based on the closing price of the Companya€™s Class A common stock on September 13, 2024 and will vest in equal
25% increments on each of the first four anniversaries of September 4, 2024, subject to the applicable executivea€™s
continued employment with the Company on each such vesting date.A &—PSUs: The PSUs are intended to be granted
after the Company has sufficient additional shares registered and available for issuance under the 2021 Plan based on
the closing price of the Companya€™s Class A common stock on September 13, 2024 and will vest in equal 20%
installments on each of the first five anniversaries of the achievement of one or more applicable performance metrics to
be approved by the Board, subject to the applicable executivea€™ s continued employment with the Company on each
such vesting date.A XuefengChen (4€ceXF Chena€)A A EffectiveNovemberA 28, 2022 (the 4€oeGlobal CEO Effective
Datea€), Mr.A XF Chen was appointed to the position of Global CEO.A Inconnection with his appointment as Global
CEO, FF and FF U.S,, entered into an employment agreement with Mr.A XF Chen, dated as ofNovemberA 27, 2022 (the
a€eXF Employment Agreementa€), setting forth the terms of his employment and compensation. Pursuantto such
employment agreement and contingent on continued service as Global CEO, Mr.A XF Chen was entitled to a base salary
of $900,000and was eligible for an annual performance-basedA bonus of up to $600,000 under the FFa€™s bonus plan
beginning in 2023. Mr.A XFChen also received a cash signing and retention bonus of $500,000, subject to repayment
(i)A in full within 15A business daysof termination of Mr.A XF Chen for 4€ceCausea€ (as defined in the employment
agreement), or (ii)A on a pro-ratedA basis,within 15A days, if Mr.A XF Chen either resigns or is terminated without
Cause within 36A months of the Global CEO EffectiveDate. In addition, Mr.A XF Chen was eligible to participate in the
2021 Plan. Subject to the terms of the 2021 Plan, Mr.A XFChen has received $250,000 in grant date fair value of
restricted stock units (€0eRSUsa€). Additionally, in accordance to theterms of the 2021 Plan and subject to approval by



the Board, Mr.A XF Chen (i)A received, as of the first anniversary of the GlobalCEO Effective Date, $300,000 in grant
date fair value of RSUs, and (ii)A would receive (A)A as of the second anniversary of theGlobal CEO Effective Date,
$400,000 in grant date fair value of RSUs, (B)A as of the third anniversary of the Global CEO EffectiveDate, $450,000 in
grant date fair value of RSUs, and (C)A as of the fourth anniversary of the Global CEO Effective Date, $600,000in grant
date fair value of RSUs. Each RSU grant would have vested in equal 25% increments on each of the first four
anniversaries ofthe applicable grant date, provided Mr.A XF Chen remained employed with the Company on each such
vesting date.A Subjectto approval by the Board and the terms of the 2021 Plan, Mr.A XF Chen was eligible based on
continued service as Global CEO to receivean additional number of performance-basedA restricted stock units
(a€ePSUsa€) having a target grant date fair value equalto $2,000,000 if FF reached certain milestones and/or
performance goals on certain dates, as specified by the Board (each a &€ceMilestonea€),and would have been granted
as follows: (i)A $250,000 in value after FF achieves the first Milestone; (ii))A $300,000 in valueafter FF achieves the
second Milestone; (iii)A $400,000 in Vqlue after FF achieves the third Milestone; (iv)A $450,000 in valueafter FF
achieves the fourth Milestone; and (v)A $600,000 in value after FF achieves the fifth Milestone. If FF reached any
suchMilestone, the PSUs associated with such Milestone were to be issued on the date(s)A such Milestone was reached
and were to vestin equal one-third increments on each of the first three annual Milestone anniversary dates following
the applicable grant date, providedMr.A XF Chen remained employed with FF on each such vesting date. On
FebruaryA 3, 2023, the Board granted Mr.A XF Chen anadditional $650,000 of PSUs, which would have vested in equal
one-fourthA increments on each of the first four annual Milestone anniversarydates.A Pursuantto Mr.A XF Chena€™s
employment agreement, on FebruaryA 3, 2023, Mr.A XF Chen received an option to purchase 2,000,000A sharesof the
ClassA A Common Stock (the 4€ceStandard Granta€) 50% of which would have vested in equal 25% increments on each
ofthe first four anniversaries of the Global CEO Effective Date, and the other 50% would have commenced vesting on
the fourth anniversaryof the Global CEO Effective Date, and would have vested in equal 25% increments on each of the
next four anniversaries of the GlobalCEO Effective Date following such date, in each case, subject to Mr.A XF i
Chena€™s continued employment on each such vesting date.Mr.A XF Chen also received a performance-basedA option
to purchase 2,000,000A shares of ClassA A Common Stock, whichstarted vesting upon the Company reaching certain
milestones on certain dates, as specified by the Board (each, an 4€eOption Milestone,a€and such grant, the
a€oeMilestone-BasedA Granta€). The portion of the Milestone-BasedA Grant subject to each Option
Milestonecommenced vesting on the date such Option Milestone was achieved and would vest in equal 25% increments
on each of the subsequent fouranniversaries of such date. The vesting of Mr.A XF Chena€™s first 1,000,000 of the
2,000,000 performance-basedA option topurchase shares of ClassA A Common Stock started upon the completion of the
start of production Option Milestone on MarchA 29,2023.A 146 A A OnSeptemberA 16, 2023, Mr.A XF Chen notified
the Company of his decision to resign from his position as Global CEO of the Companyeffective SeptemberA 29, 2023.
Mr.A XF Chen also resigned from his position as a member of the Board, effective SeptemberA 29,2023. Effective
SeptemberA 29, 2023, Mr.A XF Chen resumed his prior position as FF China Chief Executive Officer, based in China.In
this position, Mr.A XF Chen focused on the launch of the FF 91 2.0 Futurist Alliance in China and the next stage of
developmentswith the dual home markets of China and the UnitedA States. Mr.A XF Chen also focused on the
implementation of the Companya€ ™ sChina business development plans, including establishing FF China joint venture,
accessing China automotive market, integrating the Chinasupply chain, and ongoing costs reductions. In connection
with his resignation as Global Chief Executive Officer, his employment agreementwas modified to provide for a base
salary of $750,000 and eligibility for an annual performance-basedA bonus of up to $450,000 underthe Companya€™s
bonus plan. Mr.A XF Chena€™s total annual cash target was reduced 20% to $1,200,000. All other compensationterms
set forth in his employment agreement remained unchanged.A Mr.XF Chen voluntarily terminated his employment with
the Company in March 2024 and did not receive any severance and all of his then-unvestedawards were

forfeited.A KotiMekaA EffectiveSeptember 23, 2024, Mr. Meka was appointed Chief Financial Officer. In connection
with Mr. Mekaa€™s appointment, the Company enteredinto an offer letter with Mr. Meka (the a&€eMeka Offer
Lettera€), pursuant to which Mr. Meka will initially be entitled to anannual base salary of $300,000 (which will increase
to $350,000 following the passage of a six-month probationary period). In connectionwith the Companya€™s cost
cutting initiatives and reduced base salaries to its executive officers and other employees, Mr. Meka willinitially be paid
a pro-rated annual base salary of $200,000 until such time that the Company restores in full the base salaries of
allemployees of the Company.A Mr.Meka will also initially be eligible to receive a discretionary annual performance
bonus up to $150,000 (which will increase to $200,000following the passage of a six-month probationary

period).A Followingthe passage of a six-month probationary period and subject to approval by the Board and the terms
of the Faraday Future Intelligent ElectricInc. Amended and Restated 2021 Stock Incentive Plan (the a€0e2021 Plana€),
it is anticipated that Mr. Meka will receive the followingawards of restricted stock units (4€ceRSUséa€): (i) as of
September 23, 2025, $100,000 in grant date fair value of RSUs; (ii)as of September 23, 2026, $200,000 in grant date
fair value of RSUs; (iii) as of September 23, 2027, $300,000 in grant date fair valueof RSUs; (iv) as of September 23,
2028, $400,000 in grant date fair value of RSUs; and (v) as of September 23, 2029, $500,000 in grantdate fair value of
RSUs. Each RSU grant will vest in equal 25% increments on each of the first four anniversaries of the applicable
grantdate, provided Mr. Meka remains employed with the Company on each such vesting date.A Followingthe passage
of a six-month probationary period and subject to approval by the Board and the terms of the 2021 Plan, Mr. Meka will
beeligible to receive performance stock units (4€0ePSUs&€) having a target value equal to $1,000,000 if the Company
and Mr. Mekareach certain milestones and/or performance goals on certain dates as specified by the Board (each, a
d€,eMilestonea€). SuchMilestones will be determined by the Board or a committee thereof. The PSUs are anticipated to
be granted as follows: (i) $100,000 intarget grant date fair value after the Company achieves the first Milestone; (ii)
$150,000 in target grant date fair value after theCompany achieves the second Milestone; (iii) $200,000 in target grant
date fair value after the Company achieves the third Milestone;(iv) $250,000 in target grant date fair value after the
Company achieves the fourth Milestone; and (v) $300,000 in target grant datefair value after the Company achieves the
fifth Milestone. Each PSU grant will vest in equal one-third increments on each of the firstthree anniversaries of the
applicable grant date, provided Mr. Meka remains employed by the Company on each such vesting date.A Theforegoing
description of the Meka Offer Letter is a summary and is qualified in its entirety by reference to the full text of the
MekaOffer Letter filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by

reference.A Thereare no arrangements or understandings between Mr. Meka and any other persons, pursuant to which
he was appointed Chief Financial Officer,no family relationships among any of the Companya€™ s directors or executive
officers and Mr. Meka, and he has no direct or indirectmaterial interest in any transaction required to be disclosed
pursuant to Item 404(a) of Regulation S-K.A YunHanA Inconnection with Ms. Han&€™ s appointment as Chief



Accounting Officer and Interim Chief Financial Officer in OctoberA 2022, theCompany entered into an offer letter with
Ms. Yun Han, pursuant to which Ms. Han was entitled to receive an annual base salary of $400,000and a one-

timeA signing and retention bonus consisting of $200,000 in cash (the &€ceCash Signing and Retention Bonusa€)
andRSUs having a grant date fair value of $200,000, which fully vested 30A days after Ms. Yun Han&€™ s onboarding at
the Company(the a€eEquity Signing and Retention Bonusa€ and together with the Cash Signing and Retention Bonus,
the 4€ceSigning andRetention Bonusa€).A Ms.Han was eligible to receive a discretionary annual performance bonus of
up to $240,000. Subject to the terms of the 2021 Plan, Ms. Hanreceived as of her start date with the Company,
$300,000 in grant date fair value of RSUs. Additionally, Ms. Han received or would havereceived (i)A as of her first
annual work anniversary with the Company, $400,000 in grant date fair value of RSUs, (ii)A as ofher second annual
work anniversary with the Company, $550,000 in grant date fair value of RSUs, and (iii)as of her third annual
workanniversary with the Company, $750,000 in grant date fair value of RSUs. Each RSU grant would vest in equal
25% increments on each ofthe first four anniversaries of the applicable grant date, provided Ms. Han remained
employed with the Company on each such vesting date.A 147 A A Subjectto approval by the Board and the terms of the
2021 Plan, Ms. Han would be eligible to receive an additional number of PSUs having a targetvalue equal to $2,000,000
if the Company and Ms. Han reach certain milestones and/or performance goals on certain dates as specifiedby the
Board. The first tranche of such PSUs were granted to Ms. Han as of her start date and had a grant date fair value of
$300,000and would have vested on the first three anniversaries of the start of production of the Companya€™s FF 91
model.A OnJulyA 5, 2023, Ms. Han notified the Company of her decision to resign from her positions as Interim Chief
Financial Officer, principalfinancial officer and principal accounting officer effective immediately. At that time, Ms. Han
continued her role as Chief AccountingOfficer of the Company. In FebruaryA 2024, Ms. Han resigned from the
Company.A JonathanMarokoA EffectiveJuly 24, 2023, Mr. Maroko was appointed Interim Chief Financial Officer. In
connection with Mr. Marokoa€™s appointment, the Companyentered into an offer letter with Mr. Maroko, pursuant to
which Mr. Maroko will receive an annual base salary of $400,000 and a signingand retention bonus consisting of
$200,000, payable in two installments in cash on his start date and upon completion of 12 months ofemployment with
the Company (the a€meCash Signing and Retention Bonusa€). If Mr. Maroko voluntarily leaves the Company within24
months of his start date, he must repay a pro-rata portion of the Cash Signing and Retention Bonus (or the entire Cash
Signing andRetention Bonus in the case of a termination of his employment for cause).A Mr.Maroko is eligible to
receive a discretionary annual performance bonus up to $250,000. Subject to the terms of the Companya€™s
2021Stock Incentive Plan, Mr. Maroko is eligible to receive (i) as of his start date with the Company, $200,000 in grant
date fair valueof RSUs ($80,000 of which was received on Mr. Maroko's start date), (ii) as of his first annual work
anniversary with the Company, $300,000in grant date fair value of RSUs, (iii) as of his second annual work anniversary
with the Company, $400,000 in grant date fair valueof RSUs, (iv) as of his third annual work anniversary with the
Company, $500,000 in grant date fair value of RSUs, and (v) as of hisfourth annual work anniversary with the Company,
$600,000 in grant date fair value of RSUs. Each RSU grant will vest in equal 25% incrementson each of the first four
anniversaries of the applicable grant date, provided Mr. Maroko remains employed with the Company on each
suchvesting date.A Subjectto approval by the Board and the terms of the Companya€™s 2021 Stock Incentive Plan, Mr.
Maroko will be eligible to receive an additionalnumber of PSUs having a target value equal to $2,000,000 if the
Company and Mr. Maroko reach certain milestones and/or performance goalson certain dates as specified by the Board
(each, a a€eMilestonea€). Such Milestones will be determined by the Board or a committeethereof. The PSUs will be
granted as follows: (i) $200,000 in target grant date fair value after the Company achieves the first Milestone, (ii)
$300,000 in target grant date fair value after the Company achieves the second Milestone, (iii) $400,000 in target grant
date fairvalue after the Company achieves the third Milestone, (iv) $500,000 in target grant date fair value after the
Company achieves the fourthMilestone, and (v) $600,000 in target grant date fair value after the Company achieves the
fifth Milestone. Each PSU grant will vestin equal one-third increments on each of the first three anniversaries of the
applicable grant date, provided Mr. Maroko remains employedby the Company on each such vesting date. In the event
that Mr. Marokoa€™s employment is terminated without cause or due to his deathor disability or if he resigns for good
reason, then, subject to his execution and non-revocation of a standard release of claims infavor of the Company and its
affiliates, he will be entitled to (i) a lump sum payment equal to twelve monthsa€™ base salary and(ii) the immediate
vesting in full of all outstanding equity awards, with any applicable performance metrics to be deemed satisfied atthe
greater of target performance or actual performance measured on the termination date.A ChuiTin

MokA Mr.A Mokentered into an offer letter with FF U.S., dated OctoberA 10, 2018, that provides for his employment as
FFa€™s Global UP2U EVP.A Theoffer letter provides for Mr.A Mok to receive an annual base salary of $500,000. The
agreement also provides that Mr.A Mok willbe paid a signing and retention bonus of $1,000,000, which vests over

60A months through OctoberA 2023, and that he is entitledto receive a discretionary annual performance bonus (with a
target amount of $300,000). Mr.A Mok is also entitled to participatein FF U.S.4€™s health insurance, 401(k)A plan,
paid time off and paid holidays.A 148 A A YuetingJiaA Mr.A Jiaentered into an offer letter with Faraday&Future Inc. in
MarchA 2021 that provides for his employment as Founder and Chief Productand User Ecosystem. The offer letter
provides for Mr.A Jia to receive an annual base salary of $600,000 and eligibility to receivean annual performance
bonus of up to $350,000. Mr.A Jia is also entitled to participate in FF U.S.4€™s health insurance, 401(k)A plan,paid
time off and paid holidays.A OnSeptember 4, 2024, the Board, upon the recommendation of the Compensation
Committee of the Board, approved the following changes to thecompensatory arrangements of Mr. Jia:A &—An annual
base salary of $680,000A 3—An annual discretionary target bonus of $816,000A 3—A one-time recognition bonus of
$500,000A 4&—An annual grant of time-based RSUs having a grant date fair value equal to $2.04 millionA 4—An annual
grant of PSUs having a target grant date fair value equal to $2.04 millionA A A—Annual Base Salary:A A A a—«
Beginning September 2024, Mr. Jia will initially be paid a pro-rated annual base salary of $612,000 (for so long as
$340,000 (pro-rated) of such amount is used to purchase shares of the Companya€™s Class A common stock as
described below). Mr. Jiaa€™s full annual base salary as approved by the Board will become effective upon such date
that the Company restores in full the base salaries of all employees of the Company. A A 4—« In furtherance of the
above, Mr. Jia has notified the Company that he intends to use a portion of his base salary (equal to approximately 56%
of his initial pro-rated $612,000 base salary for Mr. Jia, in each case after-tax) to purchase shares of the Companya€™s
Class A common stock pursuant to the previously disclosed Salary Deduction and Stock Purchase Agreements over the
three-month period of September through November 2024. Further, Mr. Jia has informed the Company that, beginning
in December 2024, he currently intends to continue to use the same portion of his initial pro-rated annual base salary
described in the prior sentence to purchase shares of the Companya€™s Class A common stock until such time that the
Company restores in full the base salaries of all employees of the Company. A &—Recognition Bonus: The one-time



recognition bonus will be payable: (i) 25% on September 30, 2024, (ii) 25% on October 31, 2024, and (iii) 50% on the
earlier of: (x) September 30, 2025 or (y) the date upon which the Company closes a future round of financing in an
amount not less than $30 million (not including the Companya€™s recently disclosed financing). In the event that Mr.
Jia voluntarily resigns or is terminated for cause (as customarily defined) prior to the four-year anniversary of the date
of such executivea€™s appointment to his current role, then the Company will be entitled to claw back either a pro rata
portion (in the event of a voluntary resignation) or all amounts paid (in the event of a termination for cause) to such
executive for such recognition bonus.A &—RSUs: The RSUs are intended to be granted after the Company has sufficient
additional shares registered and available for issuance under the 2021 Plan) based on the closing price of the
Companya€™s Class A common stock on September 13, 2024 and will vest in equal 25% increments on each of the first
four anniversaries of September 4, 2024, subject to the applicable executived€™s continued employment with the
Company on each such vesting date.A &—PSUs: The PSUs are intended to be granted after the Company has sufficient
additional shares registered and available for issuance under the 2021 Plan based on the closing price of the
Companya€™s Class A common stock on September 13, 2024 and will vest in equal 20% installments on each of the
first five anniversaries of the achievement of one or more applicable performance metrics to be approved by the Board,
subject to the applicable executivea€™s continued employment with the Company on each such vesting date.A 149 A
A OutstandingEquity Awards at 2024 Fiscal Year-EndA FFEquity Awards:A Thetable below sets forth certain
information concerning outstanding stock options to purchase Class A Common Stock of FF and RSUs and PSUsthat
were unvested as of December 31, 2024. The numbers of shares and option exercise prices give effect to both the 1-for-
80 reversestock split effective August 28, 2023, the 1-for-3 reverse stock split effective February 29, 2024, and 1-for-40
reverse stock spliteffective August 16, 2024.A AA A A Option AwardsA A Stock AwardsA NameA Date of GrantA
Number of Securities Underlying Unexercised Options (#) ExercisableA A Number of Securities Underlying
Unexercised Options (#) UnexercisableA A Equity Incentive Plan Awards: Number of Securities Underlying
Unexercised Unearned Options (#)A A Option Exercise Price ($)A A Option Expiration DateA A Number of shares or
units of stock that have not vested (#)A A Market value of shares or units of stock that have not vested ($)(1)A A
Equity incentive plan awards: number of unearned shares, units or other rights that have not vested (#)A A Equity
incentive plan awards: market or payout value of unearned shares, units or other rights that have not vested ($)(1)A
Matthias Ayth 2/1/2018A A10AA AOAA Aa€”AA A24,458.60AA A2/1/2028A A Aac”AA Aac”’AA Aac”’AA
Aag”’A AA 5/30/2019A A23AA AOAA Aae”AA A24,470.83AA A 5/30/2029A A Aae”’AA Aae”’AA Aa€”’AA
Aa€”A AA 7/26/2020A A21AA AOAA Aéa€e”AA A23,099.79AA A7/26/2030AA Aa€”AA Aae"AA Aa€”AA
Aae”A AA 4/28/2021A A11AA A5(2)A Aa€”AA A76,297.24A A A 4/28/2031A A A

A a€"A AA 11/23/2022 A A4AA A1(2)A Aa€”AA A S, 544AA A 11/23/2032A AA A

>
>

>

>

>

>

D>
‘"3
p=
>
> >
> >
> >
>
>
>
> >>
>
>
> >
> T
L >
>
>
>
>
;]>>
>
>
>)
s B>
>
>
>
>
>
D>
">

> >
> P>
>)

1/20/2021 AAA A
7/4/2021A AA
2/3/2023A A A

AAAA AAAA AAAA AAAA

A 1,358.81A A A 5/20/2026A A A 4€"A A
A 24458.6016A A A 5/30/2029A A ’
A 23,099.78A A A 12/16/2030AA AAAA
A 76,297.24A A A 4/28/2031AA AAA
A 8,544A A A9/27/2032AA AAAA A

AA A1/20/2031AA Aa€"AA
AA A7/4/2031AA A&a€”AA Aa
A2/3

>

B2S

> %

> >
i>>>

Aae”A AA AA AAAA AAAA AAAA AAAA AAAA AAAA A
5/30/2019A A 87A A A5(6)A Aa€"AA A24,480AA A5/30/2029A A A a€”A A
7/26/2020A A25A A A 2(6)A Aae”A A A23,099.79AA A 7/26/2030 A A
11/23/2022A A3AA AOAA Aac”AA A8,544AA A 11/23/2032A A Aac”AA Aac”’AA Aac”’AA Aae”’A AA AA
AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAAA AAA Yuet1ng]1aA 12/15/2022A A 75A A
A44(7)A Aa€”’A A A8,544AA A12/15/2032A A Aa€”AA Aa€”’AA Aa€”’AA Aa€”A A (1)The dollar amounts shown
are determined by multiplying the number of shares or units reported by the closing price of our common stock of $2.43
on December 31, 2024, which was the last trading day in 2023.A (2)This option is scheduled to vest as follows (subject
in each case to the named executive officera€™s continued employment through the applicable vesting date):A a—With
respect to 5 shares, the vesting schedule is as follows:A &—A A A A 4—A A 4—With respect to 3 shares, in 3 equal
monthly installments beginning on March 29, 2025.A 4&—With respect to 2 shares, in 2 equal monthly installments
beginning on March 29, 2026.A &—With respect to 1 shares, will vest on the 29th day of March each year through
March 29, 2025.A 150 A A (3)Mr. Chen resigned from the Company in March 2024 and each of his then-unvested
awards were forfeited.A (4)Mr. Maroko resigned from the Company in September 2024 and each of her then-unvested
awards were forfeited.A (5)Ms. Han resigned from the Company in February 2024 and each of her then-unvested
awards were forfeitedA (6)This option was scheduled to vest as follows (subject in each case to the named executive
officera€™s continued employment through the applicable vesting date):A a—With respect to 5 shares, in 5 equal
monthly installments on the eighth day of each month through May 8, 2025.A &—With respect to 2 shares,, will vest

A on February 26, 2026.A (7)This option is scheduled to vest as follows (subject to the named executive officera€™ s
continued employment through the applicable vesting date): in 4 equal annual installments on the 29th day of March
each year through March 29, 2027.A FFGlobal Equity Awards:A Certainmembers of Company management and other
Company employees are equity owners of FF Global, which beneficially owned less than 1% of thevoting power of
FFa€™s fully diluted Common Stock as of December 31, 2024. As of December 31, 2024, Mr. Mok was the only named
executiveofficer who held one of these awards. His award was granted on June 25, 2019, covers 10,000 equity units of
FF Global with a purchaseprice of $0.5 per unit, and has a ten-year term. The award is fully vested, but if the executive
does not pay an installment of the purchaseprice when due, the award will be forfeited to FF Global without
consideration.A Descriptionof Retirement PlansA FFmaintains a defined contribution 401(k)A plan for the benefit of its
full-timeA employees based in the UnitedA States. This401(k)A plan is intended to qualify under SectionA 401 of the
Internal Revenue Code of 1986, as amended, so that employee contributionsand income earned on such contributions
are not taxable to employees until withdrawn. Employees may elect to defer a portion of theireligible compensation, not
to exceed the statutorily prescribed annual limit, in the form of elective deferral contributions to this401(k)A plan. This



401(k)A plan also has a &€cecatch-upA contributiona€ feature for employees aged 50 or older (includingthose who
qualify as &€cehighly compensateda€ employees) who can defer amounts over the statutory limit that applies to all
otheremployees. Currently, FF does not make any discretionary or matching employer contributions to the

401(k)A plan. Participants arealways vested in their contributions to the 401(k)A plan.A 151 A

A DirectorCompensation Table 4€” Fiscal 2024A Thefollowing table sets forth certain information concerning
compensation paid to each of FFa€™s non-employee directors during 2024.Mr. Aydt, Mr. Mok and Mr. Xuefeng Chen
served in 2023 as directors and employees of FF; however, they did not receive any additionalcompensation for their
service on the Board during 2024.A NameA Fees EarnedA or Paid in Cash ($)A A Stock Awards ($)(3)A A Option
Awards ($)A A Total ($)A Chad ChenA A 144,267A A A 239,998.50A A A 4€”A A A 332,035.69A Li Han(1)(2)A
A27,603A A A50527.68AA Aa€”AA A102,319.91A Lev PekerA A 14,712A A A 239,998.50A A A 4€”A A

A 328,082.54A Jie Sheng(1)A A 134,606A A A 239,998.50A A A 4€”A A A 371,759.95A A (1)Mr.A Peker and Ms. Han
were appointed to the Board effective AugustA 4, 2023 and MarchA 13, 2023, respectively.A (2)Mr.A He resigned from
the Board effective JulyA 31, 2023. Ms. Sun resigned from the Board effective OctoberA 10, 2023. Ms. Han resigned
from the Board effective ]uneA 9, 2024.A (3)The amounts reported in this column reflect the grant date fair value of
time-based RSUs granted to the director during 2023 and are accounted for in accordance with FASB ASC Topic 718.
For the assumptions used to value these awards, see Note 12 (Stock-Based Compensation) in the Notes to Consolidated
Financial Statements in the 2023 Form 10-K. As of December 31, 2024, the non-employee directors held the following
number of outstanding and unvested RSUs: Mr. Chen a€” 37,594; Ms. Han a4€” 0; Mr. Peker a€” 37,594; and Mr. Sheng
a€” 37,594.A Non-EmployeeDirector Compensation PolicyA Thefollowing director compensation program relates to
FFa€™ s non-employeeA directors and accordingly, Messrs. Xuefeng Chen did not,and Mr.A Aydt and Mr.A Mok do not,
receive compensation for their services as directors. The FF non-employeeA director compensationprogram provides for
the following:A 4—Annual Board Cash Retainer:A $50,000A 4—Annual Lead Independent Director Cash Retainer:
$20,000A &—Annual Committee Member Cash Retainers:A &—Audit Committee: $10,000A &—Compensation
Committee: $6,250A a—Nominating and Corporate Governance Committee: $5,000A 4—FinanceA & Investments
Committee: $5,000A 3—Annual Executive Chairperson and Committee Chair Cash Premiums:A 4—Executive
Chairperson: $30,000A &—Audit Committee: $15,000A 152 A A A 34— Compensation Committee: $10,000 A A A A &
— Nominating and Corporate Governance Committee: $7,500 A A A A 4— Finance & Investments Committee:
$7,500A A 4— Annual RSU Award: $150,000 A A 4— Compensation for Additional Time: $1,500 per Board or Board
committee meeting (excepting meetings of special committees of the Board) for every meeting above 15 per year
(measured from August 1 to July 31 of each year), up to a maximum of $20,000 for each calendar month.

A EQUITYCOMPENSATION PLAN INFORMATIONA Thefollowing table sets forth information as of December 31, 2024
regarding the number of shares of our Common Stock that may be issuedunder the Companya€™s equity compensation
plans. The share numbers and the exercise price of stock options reported in this sectionhave been adjusted to reflect
the reverse stock splits effected on AugustA 25, 2023, FebruaryA 29, 2024 and August 2024. TheCompany maintains
three equity compensation plans: the 2021 Plan, the Smart King Ltd. Equity Incentive Plan (the a&€ceSmart King
EIPa€),and the Smart King Ltd. Special Talent Incentive Plan (the &€ceSmart King STIP&€). The 2021 Plan was
approved by the stockholders.The Smart King EIP and Smart King STIP plans existed prior to the Company going public
and therefore were not approved by the securityholders.A Plan CategoryA Number of Securities to be Issued upon
Exercise of Outstanding Options, Warrants and RightsA A Weighted Average Exercise Price of Outstanding Options,
Warrants and RightsA A Number of Securities Remaining Available for Future Issuance Under Equity Compensation
Plans (excluding securities reflected in column (a))A AA (a)AA (b)A A (c)A Equity Compensation Plans Approved By
Security Holders:A AAA AAA A A Faraday Future Intelligent Electric Inc. 2021 Incentive PlanA A 440i%a@E815(1)A
A 21,156.47(2)A A 530,131(3) Equity Compensation Plans Not Approved by Security Holders:A AAAA AAAA AAA
Smart King Ltd. Equity Incentive PlanA A 1,949A A A 26,237.95(4)A A 4€”(5) Smart King Ltd. Special Talent Incentive
PlanA A 487A A A 52,893.32(4)A A a€”(5) TotalA A 443i%@E251A A A 30i%@E073.37A A A 530,131A A (1)Of the
shares reported in the table, 440,407 shares were subject to awards of restricted stock units, 408 shares were subject
to outstanding stock options, both under the 2021 Plan.A (2)Represents the weighted-average exercise price of options
granted under the 2021 Plan.A (3)All of the securities reported in this column were then available for issuance under
the 2021 Plan. Shares available for issuance under the 2021 Plan generally may be used for any type of award
authorized under that plan including stock options, stock appreciation rights, restricted stock, restricted stock units and
performance shares.A (4)The weighted-average exercise price is calculated without taking into account outstanding
awards of stock units.A (5)There are no remaining shares available for issuance under the Smart King EIP and the
Smart King STIP.A 153 A A CERTAINRELATIONSHIPS AND RELATED PERSON TRANSACTIONSA Inaddition to the
executive officer and director compensation arrangements discussed in the section titled a€ceExecutive and
DirectorCompensationa€ above, described below are the transactions since January 1, 2021 to which the Company has
been a participant, inwhich the amount involved in the transaction exceeds or will exceed $120,000 and in which any of
the Companya€™s directors, executiveofficers, director nominees or holders of more than 5% of the Companya€™s
capital stock, or any immediate family member of, or personsharing the household with, any of these individuals, had or
will have a direct or indirect material interest.A CertainRelationships and Related Person Transactionsa€%oa€”a€%othe
CompanyA A Amendedand Restated Registration Rights AgreementA Inconnection with the consummation of the
Business Combination on July 21, 2021, Property Solutions Acquisition Sponsor, LLC (the &€ePSACSponsora€),
EarlyBirdCapital, Inc., FF Top and Season Smart Ltd. (4€ceSeason Smarta€) (collectively, the 4€eA&RRRA Partiesa€)
entered into the Amended and Restated Registration Rights Agreement (the 4€0cA&R RRA&€) with the Company,which
became effective upon the consummation of the Business Combination. In accordance with the A&R RRA, the A&R RRA
Partiesare entitled to have registered, in certain circumstances, the resale of shares of Class A Common Stock (and the
shares of Class A CommonStock underlying outstanding Company warrants) held by or issued to them at the closing of
the Business Combination, subject to the termsand conditions set forth therein. Within 45 days of the closing of the
Business Combination, the Company was obligated to file a shelfregistration statement to register the resale of certain
securities and the Company was required to use its reasonable best efforts tohave such shelf registration statement
declared effective as soon as practicable after the filing thereof and no later than the earlierof (x) the 90th calendar day
following the filing date if the SEC notifies the Company that it will &€cereviewa€ the shelf registrationstatement and (y)
the tenth (10th) business day after the date the Company is notified in writing by the SEC that such shelf
registrationstatement will not be a€cerevieweda€ or will not be subject to further review. Additionally, at any time and
from time to timeafter one year (or 180 days with respect to Season Smart Ltd.) after the closing of the Business
Combination, the A&R RRA Partiesrepresenting a majority-in-interest of the total number of shares of Class A Common



Stock issued and outstanding on a fully diluted basisheld by the A&R RRA Parties (or Season Smart) may make a
written demand for registration for resale under the Securities Act of allor part of the shares of Class A Common Stock
(and the shares of Class A Common Stock underlying outstanding Company warrants) held byor issued to them at the
closing of the Business Combination in an underwritten offering involving gross proceeds of no less than
$50,000,000.The Company will not be obligated to effect more than an aggregate of two underwritten offerings per
year (or three underwritten offeringsper year demanded by Season Smart) and, with respect to Season Smart, such
shares of Class A Common Stock do not exceed more than 10%of the outstanding shares of the Company. The A&R RRA
Parties will also be entitled to participate in certain registered offeringsby the Company, subject to certain limitations
and restrictions. The Company will be required to pay certain expenses incurred in connectionwith the exercise of the
registration rights under the A&R RRA.A IndemnificationAgreementsA Inconnection with the closing of the Business
Combination, the Company entered into indemnification agreements with its directors and executiveofficers. Those
indemnification agreements and the Bylaws require the Company to indemnify all directors and officers to the
fullestextent permitted by Delaware law against any and all expenses, judgments, liabilities, fines, penalties, and
amounts paid in settlementof any claims. The indemnification agreements also provide for the advancement or payment
of all expenses to the indemnitee and for reimbursementto the Company if it is found that such indemnitee is not
entitled to such indemnification under applicable law.A Amendedand Restated Shareholder AgreementA Inconnection
with the Business Combination, the Company and FF Top entered into the Existing Shareholder Agreement pursuant to
which, amongother things:A &—the Company and FF Top agreed on the initial composition of the Board;A &—FF Top
has certain rights to nominate a number of directors to the Board;A &—FF Top has certain rights to remove and replace
its director designees; andA &—FF Top also has the right for its nominees to serve on each committee of the Board
proportionate to the number of nominees it has on the Board, subject to compliance with applicable law and stock
exchange listing rules.A 154 A A Underthe Existing Shareholder Agreement, the Company and FF Top also agreed:A a
—to take all reasonably necessary action (subject to applicable Board fiduciary duties) to cause the initial directors to
be nominated for another one-year term at the Companya€™s first annual general meeting following the closing of the
Business Combination; andA a—that Ms. Susan Swenson, Mr. Edwin Goh, Mr. Brian Krolicki and Mr. Lee Liu shall be
deemed to be FF Topa€™s designees for the Companya€™s first and second annual general meetings following the
closing of the Business Combination.A OnSeptember 23, 2022, the Company entered into the Heads of Agreement, and,
on January 13, 2023, the Company entered into the Amended andRestated Shareholder Agreement, pursuant to which
the Company and FF Top agreed to the following matters:A a—FF Top will have the right to nominate for election to the
Board four FF Top Designees until the first date on which FF Top has ceased to beneficially own at least 88,889 shares
of Common Stock for at least 365 consecutive days, with such amount subject to adjustment in connection with any
stock split, reverse stock split or other similar corporate action after the date of the Amended Shareholder Agreement
(the 4€eMinimum Share Amounta€). Following the termination of FF Topa€™s right to nominate four FF Top
Designees, FF Top shall continue to have the right to nominate a number of FF Top Designees not less than the number
equal to the total number of directors on the Board, multiplied by the aggregate voting power of the shares of Common
Stock and other securities of the Company generally entitled to vote in the election of directors of the Company
beneficially owned by FF Top and its affiliates, divided by the total voting power of the then-outstanding shares of
Common Stock issued as of the record date for any meeting of stockholders of the Company at which directors are to be
elected, rounding up to the next whole director. The Amended and Restated Shareholder Agreement also requires the
Company to take all necessary action to cause to be appointed to any committee of the Board a number of FF Top
Designees that corresponds to the proportion that the number of directors FF Top has the right to designate to the
Board bears to the total number of directors on the Board, to the extent such FF Top Designees are permitted to serve
on such committees under the applicable rules and regulations of the SEC and applicable listing rules. The FF Top
Designees are required to include two independent directors for so long as FF Top is entitled to nominate four FF Top
Designees, and the Company is at all times required to cause the Board to include a sufficient number of independent
directors who are not FF Top Designees to comply with applicable listing standards, unless and until the Company
becomes a &€cecontrolled companya€ under relevant listing exchange rules. FF Top shall have the right to fill any
vacancies created on the Board at any time by the death, disability, retirement, removal, failure of being elected or
resignation of any FF Top Designee. Further, FF Top has the right at any time, and from time to time, to remove any FF
Top Designee, and FF Top has the exclusive right to nominate a replacement nominee to fill any vacancy so created by
such removal or resignation of such FF Top Designee. The Company shall use its reasonable best efforts to take or
cause to be taken, to the fullest extent permitted by law, all necessary action to fill such vacancies or effect such
removals in accordance with the Amended and Restated Shareholder Agreement. The appointment or nomination for
election of designees of FF Top (other than FF Top Designees for the Annual Meeting, the appointment of whom shall
be governed by the Heads of Agreement, as amended by the Amended and Restated Shareholder Agreement) will be
subject to the reasonable verification and/or approval by the Nominating and Corporate Governance Committee of the
Board based on the criteria set forth in the Amended and Restated Shareholder Agreement. If any FF Top Designee fails
to be elected at any meeting of the Companya€™ s stockholders, then, upon FF Topa€™s request in writing, the
Company shall promptly expand the size of the Board by a number of seats equal to the number of non-elected FF Top
Designees, and FF Top shall have the exclusive right to fill the vacancy or vacancies on the Board created by such
expansion (provided the individual or individuals who shall fill such vacancy or vacancies shall not be the same FF Top
Designees who failed to get elected, without prejudice to FF Topa€™s right to re-designate the non-elected designees
as FF Top Designees in any other circumstance), and such new FF Top Designees shall be appointed to the Board by
the Board promptly following their having been approved or deemed approved in accordance with the relevant criteria
and procedures set forth in the Amended and Restated Shareholder Agreement. Immediately prior to (and effective as
of) the first meeting of shareholders following such expansion of the Board, the Board shall cause the size of the Board
to be decreased back to seven. This Board expansion right shall cease to have any further force or effect at such time as
the voting power of each share of Class B Common Stock, by operation of the Charter, shall be twenty votes per
share.A 155 A A 4—The size of the Board may not be increased without FF Topa€™ s prior written consent, which
consent shall not be unreasonably withheld, conditioned or delayed (with it being reasonable for FF Top to withhold its
consent to any change in the size of the Board that would result in a decrease in the proportion or percentage of the
members of the Board who are designees of FF Top).A &—Until the Company achieves an equity market capitalization of
$3 billion, the Company agrees not to elect to be treated as a a€cecontrolled companya€ as defined under the rules of
the securities exchange on which the Company is listed.A &—The Company agrees to cooperate with any written
requests by FF Top relating to any such pledge of any of the shares of Common Stock of the Company owned by FF Top,



or hypothecation or grant thereof, including delivery of letter agreements to lenders in form and substance reasonably
satisfactory to such lenders (which may include agreements by the Company in respect of the exercise of remedies by
such lenders) and, subject to applicable law (as defined in the Amended Shareholder Agreement), instructing the
transfer agent to transfer any such shares of Common Stock subject to the pledge, hypothecation or grant into the
facilities of The Depository Trust Company without restricted legends.A &—FF Top has informed the Company that FF
Top expects the following proposals will be submitted to the Companya€™ s stockholders for approval. Upon FF
Topa€™s written request (an a€ceAmendment Requesta€), the Company shall submit for approval by the Companya€™s
stockholders, at each annual and special meeting of the Companya€™ s stockholders held during a reasonable number
of years (which shall not be, in any event, fewer than seven years) following the date of the Amendment Request,
binding proposals to amend the Charter to incorporate each of the amendments described below (the a€ceCharter
Amendmentsa€), and to recommend in favor of such Charter Amendments at each such meeting and solicit proxies in
favor of each such Charter Amendment at each such meeting using a well-regarded proxy solicitation firm. Each
Charter Amendment is required to be in such form as FF Top, acting reasonably, shall approve:A &—Amend Section
4.5(a) of the Charter (and any other applicable provisions thereof, if any) to provide that (i) the voting power of the
Companya€™s Class B Common Stock shall be ten votes per share with effect immediately upon the Companya€™s
stockholdersa€™ approval of such amendment and (ii) the voting power of the Companya€™s Class B Common Stock
shall increase from ten votes per share to twenty votes per share immediately following the Company achieving a
Qualifying Equity Market Capitalization (substituting $3.0 billion for $20.0 billion in the definition of 4€ceQualifying
Equity Market Capitalizationa€).A A—Amend Section 6.1 of the Charter (and any other applicable provisions thereof, if
any) to provide that FF Top shall have the right to nominate, remove and/or replace FF Top Designees whom it is
entitled to nominate pursuant to the Amended Shareholder Agreement by written consent, with such conforming
changes to the certificate of incorporation as are required to give legal effect to the right to act by written consent
under Delaware law.A &—Further amend Section 6.1 of the Charter (and any other applicable provisions thereof, if any)
to provide that for so long as FF Top continues to hold at least 15,168 shares of Common Stock (as such number may be
adjusted due to any stock split, reverse stock split or other similar corporate action), the Companya€™s stockholders
shall be entitled to act by written consent by the signature of (a) the requisite number of stockholders required to pass
such proposal at a meeting at which all stockholders entitled to vote on such proposal are present together with (b) FF
Top.A 4&—Further amend the Charter to provide that none of the rights afforded to FF Top in the Charter or in the
Bylaws shall be amended without (a) unanimous approval of the Board and (b) the approval by (i) holders of two-thirds
of all of the Companya€™s issued and outstanding shares of Common Stock, voting together as a single class and (ii)
holders of a majority of the Companya€™s issued and outstanding shares of Class B Common Stock, voting together as
a separate class.A 156 A A If,when FF Top first delivers an Amendment Request, the Companya€ ™ s next annual
meeting is scheduled to be held more than 120 days afterthe date of such request (or the Company has already mailed a
definitive proxy statement with respect to the Companya€™ s next annualmeeting of stockholders), the Company shall
promptly call a special meeting of its stockholders to consider and vote upon the CharterAmendments, with the same
recommendation and solicitation obligations of the Board described above. Promptly upon receipt of an
AmendmentRequest, the Company shall also, in cooperation with FF Top, make such conforming changes to the Bylaws
as may reasonably be requestedby FF Top to make them consistent with the Charter Amendments.A &—The Company
has agreed not to enter into any transaction or series of related transactions that would require a stockholder vote
under Nasdaq Listing Rule 5635(d) (without giving effect to Section 5635(f) thereof) without FF Topa€™s prior written
consent, which written consent shall not be unreasonably withheld, conditioned or delayed. Such consent right expires
upon the earlier of (a) the conversion of the voting power of the Companya€™s Class B Common Stock from one vote
per share to ten votes per share and (b) the first date on which FF Top has ceased to beneficially own a number of
shares of Common Stock at least equal to the Minimum Share Amount.A &—The Company has agreed that the investors
under the Pre-existing SPA shall have, by operation of the Amended and Restated Shareholder Agreement and
irrespective of any provision of the Pre-existing SPA to the contrary, the right to enter into any voting agreement or
grant a voting proxy, at any time and on any terms, with or to FF Top with respect to any shares of Common Stock held
by such investor, and that the Company shall take any and all such further action as may be necessary or desirous to
give full effect to the foregoing (including without limitation, irrevocably waiving any rights that the Company may have
to restrict the entry by any such persons into any such voting agreements or voting proxies pursuant to the Pre-existing
SPA PA or otherwise and, solely to the extent required, amending the Pre-existing SPA). Each party to the Pre-existing
SPA SA is a third-party beneficiary of, and may enforce, the foregoing provision under the Amended Shareholder
Agreement; however, the Company and FF Top are permitted, acting alone without the consent of any such third-party
beneficiary, to amend such provision in writing.A A—FF Top agreed to vote all shares of Common Stock that it
beneficially owns in favor of an increase in the Companya€™s authorized shares of Class A Common Stock from 815
million to 1.69 billion (before giving effect to the subsequent 1-for-80, 1-for-3 and 1-for-40 reverse stock splits) at the
next meeting of the Companya€™s stockholders held to consider such proposal (as such meeting may be adjourned or
postponed). FF Top also agreed not to transfer, convert or otherwise take any action that would result in the conversion
of any shares of Class B Common Stock into Class A Common Stock of the Company prior to the Companya€™s receipt
of stockholder approval for an increase in the number of authorized shares of Class A Common Stock in accordance
with the foregoing. Such proposal was approved at a special meeting of stockholders of the Company on February 28,
2023.A A—FF Top released and waived any and all claims it or any other 4€ceFF Top Partiesa€ (i.e., FF Top, FF Peak
Holding LLC, a Delaware limited liability company, Pacific Technology Holding LLC, a Delaware limited liability
company, FF Global and each of their affiliates, and their respective successors and assigns) may have had against the
Company and the Company Parties (described below; such claims, the a€eFF Top Claimsa€) relating to matters
occurring at any time after September 23, 2022 but prior to the execution of the Amended Shareholder Agreement (the
a€eFF Top Releasea€). The FF Top Release does not (i) release any FF Top Claim or right that existed on or prior to
September 23, 2022 but was not released pursuant to that certain Mutual Release, dated as of September 23, 2022, by
and among the Company, FF Top, FF Global Partners LLC and the other parties thereto (the 4&€cePrior Releasea€) or (ii)
release any claim or right under (or terminate) any agreement between one or more FF Top Parties on the one hand,
and one or more Company Parties on the other hand (including without limitation the Amended and Restated
Shareholder Agreement, the Heads of Agreement and the Prior Release).A &—The Company also released and waived
any and all claims it or any other 4€ceCompany Partiesa€ (i.e., the Company and each of the Companya€™s controlled
affiliates, each individual currently serving as a director or on the management team of the Company or any of its
controlled affiliates, and the respective successors and assigns of any of the foregoing) may have against FF Top Parties



relating to any matters occurring at any time after September 23, 2022 but prior to the execution of the Amended and
Restated Shareholder Agreement; provided that the Company Release does not (i) release any claim or right that
existed on or prior to September 23, 2022 but was not released pursuant to the Prior Release or (ii) release any claim or
right under (or terminate) any agreement between one or more FF Top Parties on the one hand, and one or more
Company Parties on the other hand (including without limitation the Amended and Restated Shareholder Agreement,
Heads of Agreement and the Prior Release).A 157 A A FFShareholder Lockup AgreementsA Underthe Merger
Agreement, as a condition to receiving Class A Common Stock after the closing of the Business Combination in respect
of theirLegacy FF ordinary shares, Legacy FFa€™s stockholders were required to execute lockup agreements pursuant
to which such stockholdersmust agree not to sell, transfer or take certain other actions with respect to such shares of
Class A Common Stock for a period of 180days after the closing of the Business Combination, subject to certain
customary exceptions. Under the lock-up agreement entered intoby the Vendor Trust. certain holders of Legacy FF
notes payable and related party notes payable and certain warrant holders of LegacyFF, subject to certain limited
exceptions, such parties agree that with respect to (a) 33% of the shares of Class A Common Stock receivedby such
Legacy FF stakeholders in connection with the closing of the Business Combination, not to sell, transfer or take certain
otheractions with respect to such shares of Class A Common Stock for a period of 30 days after such closing (which
expired on August 20, 2021),(b) 33% of the shares of Class A Common Stock received by such Legacy FF stakeholders
in connection with such closing (which expiredon September 19, 2021), not to sell, transfer or take certain other actions
with respect to such shares of Class A Common Stock for aperiod of 60 days after such closing, and (c) the remaining
33% of the shares of Class A Common Stock received by such Legacy FF stakeholdersin connection with the Business
Combination, not to sell, transfer or take certain other actions with respect to such shares of ClassA Common Stock for
a period of 90 days after such closing. The shares of Class A Common Stock to be issued to FF employees on accountof
their reduced compensation will be subject to a vesting period of 90 days. The lockup agreements expired as of January
17, 2022.A SponsorLockup AgreementA Underthe Merger Agreement, as a condition to Legacy FFA€™ s obligation to
close the Business Combination, PSAC was required to deliverto Legacy FF a lockup agreement executed by the PSAC
Sponsor pursuant to which the PSAC Sponsor agreed that (a) 50% of the shares ofPSAC common stock held by the
PSAC Sponsor would not be sold, transferred or otherwise disposed of for a period ending the earlier of(i) the one year
anniversary of the closing of the Business Combination (or July 21, 2022), and (ii) the date on which the closing priceof
shares of PSAC common stock on the principal securities exchange or securities market on which such shares are then
traded equaledor exceeded $12.50, before giving effect to 1-to-80, 1-to-3 and 1-to-40 reverse stock splits, per share for
any twenty trading days withinany thirty trading day period after the closing of the Business Combination; and (b) the
other 50% of the shares of PSAC common stockheld by the PSAC Sponsor will not be sold, transferred or otherwise
disposed of for a period ending earlier of (i) the one year anniversaryof the closing of the Business Combination (or July
21, 2022) and (ii) the date on which PSAC completes a liquidation, merger, capitalstock exchange or other similar
transaction that results in all of PSACa€™s stockholders having the right to exchange their sharesfor cash, securities or
other property. The lockup agreement expired on July 21, 2022.A GovernanceAgreement with FF Top and FF

GlobalA Aspreviously disclosed, beginning in June 2022, the Company was party to a dispute with FF Global, its then-
largest stockholder, over variousterms of the Existing Shareholder Agreement, including relating to FF Globala€™s
right to remove its designees from the Board. OnSeptember 23, 2022, the Company entered into the Heads of
Agreement, pursuant to which, effective as of September 23, 2022, the Company(a) increased the size of the Board
from nine to ten, (b) appointed Mr. Adam (Xin) He to fill the vacancy resulting from such increasein the size of the
Board until the Annual Meeting, (c) appointed Mr. He to the Audit Committee and the Nominating and Corporate
GovernanceCommittee of the Board and (d) agreed to not remove Mr. He from either committee prior to the Annual
Meeting. Pursuant to the Heads ofAgreement, FF Top and FF Global caused all actions in the Court of Chancery of the
State of Delaware, and any other forum, filed by FFTop, FF Global and/or any of their respective controlled affiliates as
of the effective date of the Heads of Agreement, naming the Companyor any of its directors or officers, to be dismissed
without prejudice as of September 27, 2022. On January 13, 2023, the Company enteredinto the Amended and Restated
Shareholder Agreement, which amends certain terms of the Heads of Agreement.A 158 A A Pursuantto the Heads of
Agreement, as amended by the Amended and Restated Shareholder Agreement, the Company, FF Global and FF Top
agreed tothe following matters:A A—the resignation of the Companya€™s Executive Chairperson, Ms. Susan Swenson,
from all non-director positions at the Company and all Board leadership and Board committee positions, upon the
Company receiving $13.5 million in funding that is immediately available for the Companya€™s general use (which was
satisfied upon the funding of the initial $10 million tranche of Pre-existing SPA Notes from Senyun on October 27,
2022). It was also agreed that Ms. Swenson would not thereafter seek or accept new non-director positions at the
Companyi¥%A a4—the reinstitution of the former FF Transformation Committee, a management committee that will
discuss business matters being undertaken by the Company (the committee will not have any decision-making
authority) and be comprised of the Companya€™s Global Chief Executive Officer (Mr. Xuefeng Chen), Founder/Chief
Product and User Ecosystem Officer and Founder Advisor to the Board (Mr. Yueting Jia), Interim Chief Financial Officer
(Ms. Yun Han), the General Counsel and other senior leadership team members invited by members of the FF
Transformation Committee from time to time, with Mr. Jiawei Wang (an FF Top designee) being given committee
observer status subject to certain customary non-disclosure and confidentiality agreements; andA 4—subject to the
Company having entered into definitive agreements providing for at least $85 million of additional or (in certain
circumstances, accelerated) financing commitments in the aggregate and having received funding of at least $35
million immediately available for the Companya€™s general use in connection therewith (which condition was,
pursuant to the Amended and Restated Shareholder Agreement, agreed to be satisfied):A &—the Company would call,
convene, hold and complete an annual meeting on the earliest date permitted under Delaware law and applicable
Nasdaq and SEC requirements;A A—the size of the Board would be reduced to seven members effective with the
directors to be elected at the next Annual Meeting;A A—the following individuals were nominated for election to the
Board and included on the Boarda€™s recommended slate at the Annual Meeting: (a) the Companya€ ™ s then-Global
CEO, (b) four FF Top Designees, at least two of whom will be independent directors, and (c) two independent directors
selected by the Selection Committee, for which any member of the Selection Committee may propose director
candidates who will be included in the process with all final decisions made by the Selection Committee;A &—no re-
nomination of FF directors as of the date of the Heads of Agreement at the next annual meeting without the consent of
the Selection Committee;A &—FF Top has the right to nominate for election to the Board four designees until the first
date on which FF Top has ceased to beneficially own the Minimum Share Amount. Following the termination of FF
Topa€™s right to nominate four designees, FF Top shall continue to have the right to nominate a number of designees



not less than the number equal to the total number of directors on the Board, multiplied by the aggregate voting power
of the shares of Common Stock and other securities of the Company generally entitled to vote in the election of
directors of the Company beneficially owned by FF Top and its affiliates, divided by the total voting power of the then-
outstanding shares of Common Stock issued as of the record date for any meeting of stockholders of the Company at
which directors are to be elected, rounding up to the next whole director; andA A—the resignation of Ms. Swenson and
Mr. Brian Krolicki as directors of the Company. It was also agreed that (i) Ms. Swenson and Mr. Krolicki would not
thereafter seek or accept re-appointment, re-nomination or re-election to the Board and (ii) that following their
resignations from the Board, their seats would be left empty until the Annual Meeting (which would result in the
Company having an eight person Board until the Annual Meeting).A OnOctober 3, 2022, Ms. Swenson tendered her
resignation from her role as both Executive Chairperson and member of the Board effective immediately.On October
28, 2022, Mr. Brian Krolicki tendered his resignation from the Board effective immediately.A 159 A

A MutualReleaseA OnSeptember 23, 2022, the Company entered into a Mutual Release (the a€ceMutual Releasea€)
with FF Global, its executive committeemembers and their controlled affiliates, FF Globala€™s controlled affiliates
(including FF Top), and the directors of the Companyand their controlled affiliates (collectively, and together with the
Company, the a€eRelease Partiesa€), pursuant to which theRelease Parties agreed to a mutual release of claims and to
settle various matters among them, including with respect to any differencesthat arose out of the Company
directorsa€™ service as a director, employee, officer or manager of the Company up through and includingthe date of
the Mutual Release, subject to customary exceptions.A VotingAgreements by FF Top Holding LLC and Season Smart
Ltd.A OnSeptember 23, 2022, the Company entered into a letter agreement with each of FF Top and Season Smart, the
two largest holders of CommonStock, pursuant to which each of FF Top and Season Smart agreed to vote and did vote,
with respect to all shares of Company voting stockover which such party has voting control, in favor of any resolution
presented to the stockholders of the Company at a stockholdersa€ ™meeting to approve, among other things:A 4&—the
issuance, in the aggregate, of more than 19.999% of the number of shares of outstanding Common Stock (under Nasdaq
Listing Rule 5635(d)) as a result of:A 4—the issuance of up to (x) $57 million in principal amount of senior secured
Tranche A convertible notes at a conversion price of not below $1.05, before giving effect to 1-to-80, 1-to-3 and 1-to-40
reverse stock splits, per share of Class A Common Stock for $27.0 million, and the remainder ($30 million) at a
conversion price of not below $2.69, before giving effect to 1-to-80, 1-to-3 and 1-to-40 reverse stock splits, per share of
Class A Common Stock, (y) $57 million in principal amount of senior secured Tranche B convertible notes at a
conversion price of not below $1.05, before giving effect to 1-t0-80, 1-to-3 and 1-to0-40 reverse stock splits, per share of
Class A Common Stock for $27.0 million, and the remainder ($30 million) at a conversion price of not below $2.69,
before giving effect to 1-t0-80, 1-to-3 and 1-to-40 reverse stock splits, per share of Class A Common Stock, and (z)
26,822,724, before giving effect to 1-to-80, 1-to-3 and 1-to-40 reverse stock splits, shares of Class A Common Stock
upon the exercise of associated warrants, in each case, pursuant to the Existing Purchase Agreement (as then
amended) and subject to the full-ratchet anti-dilution and most favored nation protections thereini%A 4—the issuance of
up to 73,675,656, before giving effect to 1-to-80, 1-to-3 and 1-to-40 reverse stock splits, shares of Class A Common
Stock upon the exercise of all previously issued convertible notes and warrants of the Companyi% andA a—the issuance
of up to $60 million in principal amount of senior secured convertible notes by Senyun and/or its affiliatesI¥% andA a—an
increase to the number of authorized shares of Common Stock to 900,000,000, before giving effect to 1-to-80, 1-to-3
and 1-to-40 reverse stock splits.A Inaddition, each of FF Top and Season Smart agreed in their respective voting
agreements that, subject to the consent of such FF Top andSeason Smart (with respect to each such partya€™s
respective voting agreement), which consent is not to be unreasonably withheld,conditioned or delayed, the Company
may seek to further increase the number of authorized shares of Common Stock to up to a maximum 0f1,500,000,000,
before giving effect to 1-t0-80, 1-to-3 and 1-to0-40 reverse stock splits, shares, and such party agrees to vote all
shareswith respect to which it has voting power in favor of any resolutions presented to stockholders to effect such
increase in the numberof authorized shares.A 160 A A OnOctober 22, 2022, the Company and FF Top agreed to an
amendment to FF Topa€™ s voting agreement, pursuant to which FF Top (i) reaffirmedits commitment under the voting
agreement, in light of the maturity date extension of notes under the Pre-existing SPA, to vote all ofits shares of
Company voting stock in favor of the resolution to be presented to stockholders at the November 3, 2022 special
meetingto approve the issuance, in the aggregate, of more than 19.99% of the issued and outstanding shares of
Common Stock underlying the variousinstruments issued and issuable pursuant to the Pre-existing SPA; (ii) revised the
condition precedent to FF Topa€™ s voting obligationsthat the Company comply in all material respects with its
obligations pursuant to the Heads of Agreement and any definitive documentationcontemplated by the Heads of
Agreement to only apply to the period from and after October 22, 2022; and (iii) extended the deadline toNovember 11,
2022 (which was subsequently extended to December 31, 2022) for the Company and FF Top to enter into an
amendment to theExisting Shareholder Agreement between FF Top and the Company and other definitive
documentation contemplated by the Heads of Agreement(provided that the failure of such amendment and other
definitive documentation to be executed by such date will not, in and of itself,release FF Top from its voting
obligations).A FFTopa€™s obligations pursuant to the FF Top Voting Agreement were conditioned on (i) the
appointment of Mr. Chad Chen (or a substitutenominee, as applicable) to the Board as the fourth FF Top Designee no
later than October 27, 2022 (provided that Mr. Chad Chen or a substitutenominee, as applicable, is reasonably
acceptable to the Nominating and Corporate Governance Committee of the Board with respect to theNasdaq
independence rules and legal compliance and criminal compliance) (provided that if Mr. Chad Chen is not so reasonably
acceptableto the Nominating and Corporate Governance Committee of the Board, then FF Top will be permitted to
nominate another individual to theBoard); and (ii) constructive engagement by Mr. Adam (Xin) He, the then-Interim
Chairman of the Board, directly with representativeswith FF Top on certain additional governance and management
matters and, to the extent the Interim Chairman of the Board so determines,in his discretion, such matters will be put
to a discussion and a vote of the full Board. On October 27, 2022, Mr. Chad Chen was appointedto the

Board.A FFTopa€™s and Season Smarta€™ s obligations pursuant to their respective voting agreements are conditioned
on the accuracy of certainrepresentations, compliance by the Company with certain covenants and the satisfaction of
certain conditions, in each case as furtherset forth in the applicable voting agreement.A TheCompany also agreed in the
FF Top Voting Agreement that FF Top may vote its shares of Common Stock in favor of each of the Krolicki andSwenson
removal proposals (if any), that neither FF Top nor the Company has any obligation to nominate or reappoint Mr.
Krolicki or Ms.Swenson to the Board at any time following their resignation or removal for any reason, that neither Mr.
Krolicki nor Ms. Swenson shallbe re-appointed or re-nominated to the Board following their resignation or removal and
that neither Mr. Krolicki nor Ms. Swenson shallbe (re)hired, (re)engaged or (re)appointed to any position at the



Company following their resignation or removal from their respectivenon-Board roles (if any) at the Company. On
October 3, 2022, Ms. Swenson tendered her resignation from her role as both Executive Chairpersonand member of the
Board effective immediately. On October 28, 2022, Mr. Brian Krolicki tendered his resignation from the Board
effectiveimmediately.A Ata special meeting of Company stockholders held on November 3, 2022, Company stockholders
approved the following three proposals: (1)a proposal to approve, as is required by the applicable Nasdaq rules and
regulations, transactions involving notes and warrants issuedto Purchasers as committed under the Pre-existing SPA (as
then amended), including the issuance of any shares in excess of 19.99% ofthe issued and outstanding shares of the
Common Stock; (2) a proposal to increase total authorized shares of the Company from 825,000,000,before giving effect
to 1-to-80, 1-to-3, and 1-to-40 reverse stock splits, to 900,000,000, before giving effect to 1-to-80, 1-to-3, and1-to-40
reverse stock splits, (the d€ceShare Authorization Proposala€); and (3) a proposal to approve an amendment to the
Charterto effect a reverse stock split of the Common Stock by a ratio of any whole number in the range of 1-for-2 to 1-
for-10, and a correspondingreduction in the number of authorized shares of Common Stock (after adjustment of the
number of authorized shares, if applicable, resultingfrom stockholder approval of the Share Authorization Proposal),
with such ratio to be determined in the discretion of the Board and withsuch action to be effected at such time and
date, if at all, as determined by the Board within one year after the conclusion of suchspecial meeting of

stockholders.A FFTop Expense ReimbursementsA OnJuly 30, 2022, the Company entered into Preliminary Term Sheet
with FF Top setting out a summary of the preliminary terms and conditionsfor FF Topa€™s assistance in arranging a
proposed convertible term loan facility to the Company. In connection with the PreliminaryTerm Sheet, the Company
agreed to reimburse FF Top for its reasonable and documented out-of-pocket legal and diligence fees and
expensesincurred in connection with such financing efforts up to a $300,000 cap (the a€0eOriginal Capa€), irrespective
of whether ornot closing occurred, with $150,000 to be payable as a deposit upon execution of the Preliminary Term
Sheet. Pursuant to the PreliminaryTerm Sheet, the Company paid FF Top $150,000 on August 9, 2022 and $150,000 on
December 16, 2022.A 161 A A OnJanuary 31, 2023, the Company entered into a supplemental agreement to the
Preliminary Term Sheet (the a€ceSupplemental Agreementd€)with FF Top, pursuant to which the parties agreed, due to
the high amount of FF Topa€™s out-of-pocket legal fees and expenses incurredin connection with assisting with and
successfully closing this financing effort, to amend the Preliminary Term Sheet to increase theOriginal Cap from
$300,000 to $682,733.64. The Company agreed to pay the remaining $379,911.64 of the fee owed to FF Top as follows:
(i) fifty percent, equaling $189,955.82, within one business day of execution of the Supplemental Agreement, and (ii)
fifty percent,equaling $189,955.82, within one business day of consummation of new financing by the Company in an
amount not less than $5.0 millionor an earlier date approved by the Board. Pursuant to the Preliminary Term Sheet, as
amended by the Supplemental Agreement, the Companypaid FF Top $189,955.82 on February 1, 2023.A FFTop has
requested additional expense reimbursements from the Company in connection with its efforts and expenses incurred
related toresolving corporate governance issues since 2022. FF Top may in the future continue to request, additional
reasonable expense reimbursementsand indemnification from the Company.A Paymenton Behalf of Ocean

ViewA OnFebruary 9, 2023, the Company made a payment of approximately $220,000 on behalf of Ocean View, an
indemnified co-defendant, in connectionwith a seizure of funds related to the outstanding judgment in ongoing
litigation. Ocean View fulfilled its payment obligation underthe settlement arrangement of such litigation, but the
Company did not make its payment on the outstanding judgment which caused suchseizure of funds of Ocean View.
Following such seizure, the Company paid the outstanding judgment and all accrued interest. The Companyexpects to
receive the approximately $220,000 it paid on behalf of Ocean View following the release of such

seizure.A CertainRelationships and Related Person Transactionsa€”PSACA PromissoryNotesA OnFebruary 28, 2021,
PSAC issued an unsecured promissory note to the PSAC Sponsor pursuant to which PSAC may borrow up to an
aggregateprincipal amount of $500,000 and on June 7, 2021 and July 8, 2021 PSAC issued another unsecured
promissory note to the PSAC Sponsor pursuantto which PSAC may borrow up a further $200,000 and $100,000,
respectively (the &4€cePromissory Notesa€). The Promissory Noteswere non-interest bearing. At the closing of the
Business Combination, all of the unpaid balance of the notes were converted into unitsconsisting of one share of Class A
Common Stock and one warrant to purchase a share of Class A Common Stock at $10.00, before givingeffect to 1-to-80,
1-to-3, and 1-to-40 reverse stock splits, per unit.A SubscriptionAgreementsA Inconnection with the execution of the
Merger Agreement, PSAC entered into separate subscription agreements with certain accredited investorsor qualified
institutional buyers (collectively, the a€ceSubscription Investorsa€), related to the purchase by Subscription Investorsof
an aggregate of 76.1 million shares of Class A Common Stock for an aggregate purchase price of $761.4 million (such
agreements, thea€meSubscription Agreementsa€), concurrently with the execution of the Merger Agreement on January
27,2021. The SubscriptionAgreements require PSAC to use commercially reasonable efforts to have an effective shelf
registration statement registering the resaleof the shares of PSAC common stock held by the Subscription Investors
within 60 calendar days (or 90 calendar days if the SEC notifiesPSAC that it will review the registration statement)
following the closing of the Business Combination.A Agreementwith Riverside Management GroupA OnJuly 18, 2021,
PSAC entered into an omnibus transaction services fee agreement and acknowledgement with the PSAC Sponsor, FF,
RMG andPhilip Kassin, Robert Mancini and James Carpenter (each, a &€meService Providera€ and, collectively, the
d€eService Providersa€),as subsequently amended by an amendment entered into on July 21, 2022, pursuant to which
(i) the Service Providers, together with suchother service providers, who assisted the Service Providers as identified by
the Service Providers, replaced RMG as the recipients ofthe cash and share compensations under the Original RMG
Agreement and (ii) the Company agreed to issue, and subsequently issued on July22, 2022, 2,387,500 shares of Class A
Common Stock in the aggregate to the Service Providers and such other service providers as identifiedby the Service
Providers in full consideration of certain consulting and advisory services provided by RMG in connection with the
BusinessCombination.A 162 A A CertainRelationships and Related Person Transactions 4€”Legacy

FFA RestructuringAgreement with EvergrandeA InNovember 2017, Legacy FF received a commitment from Season
Smart, an affiliate of Evergrande Health Industry Group (&€ceEvergrandea€),to provide $2.0 billion in funding, subject
to certain conditions, in exchange for a 45% preferred equity stake in Legacy FF. Evergrandeinitially funded $800
million in 2018, and the terms of the agreement provided that the remaining $1.2 billion would be contributed bythe
end of 2019 and 2020, subject to certain conditions.A Aftera dispute among Legacy FF, Season Smart and certain of
their affiliates regarding, among other things, whether certain conditions toSeason Smarta€™s requirement to provide
additional funding were satisfied, on December 31, 2018, Legacy FF, Season Smart and certainof their affiliates entered
into a restructuring agreement pursuant to which Season Smarta€™s preferred equity interest in LegacyFF was
restructured and reduced to 32% preferred equity stake in Legacy FF and the Legacy FF affiliated parties and Season
Smart affiliatedparties released one another and their respective affiliates from certain claims (including Season



Smarta€™s obligation to make additionalinvestments in Legacy FF) (the d€ceRestructuring Agreementa€). In addition,
the Restructuring Agreement provided that LegacyFF may at any time before December 31, 2023 redeem, in part or in
whole, the Legacy FF shares held by Season Smart at a predeterminedredemption price. The Restructuring Agreement
also provided that, among other matters, (i) Season Smart agreed that Legacy FF could enterinto new equity financing
arrangements without Season Smarta€™s approval so long as the valuation for such equity financing is notless than a
specified threshold; (ii) Season Smart agreed to acquire Evergrande FF Holding (Hong Kong) Limited, which was
previouslya wholly-owned subsidiary of Legacy FF and owned certain Chinese assets of Legacy FF; and (iii) Legacy FF
revised its memorandum andarticles of association to provide Season Smart with certain rights. Certain Season Smart
approval rights under the Restructuring Agreementwere terminated at the closing of the Business Combination under
the transaction support agreement signed by Season Smart with PSAC andLegacy FF on January 27,

2021.A Borrowingsfrom Related PartiesA RelatedParty Notes PayableA Priorto the Business Combination, FF funded its
operations and capital needs primarily through the proceeds received from capital contributionsand the issuance of
related party notes payable and notes payable. The notes payable and equity were significantly funded by
entitiescontrolled or previously controlled by Mr. Yueting Jia, the founder and Chief Product and User Ecosystem
Officer of the Company. As ofDecember 31, 2023 and 2022, the outstanding principal balance of FFa€™s related party
notes payable was $9.8 million and $9.0 million,respectively.A Relatedparty notes payable consisted of the following as
of September 30, 2024:A (in thousands)A Contractual Maturity DateA Contractual Interest RatesA A A Net Carrying
ValueA Related party notes - Unsecured ConvertibleA April 8, 2024A A 4.27%A $1,302A Related party notes -
ChinaA December 2023A A 18.0%A A 7,706A Related party notes - China various otherA Due on DemandA A A -
%A A A 3,805A Related party notes - Convertible FFGPA May 2024A A 4.27%A A 250A Related party notes - FFGPA
Various 2024A A A 4.27% - 5.27%A A 1,576A Related party notes - OtherA December 2024A A 12.0%A A 75A AA
AA AAAA A14,714A Less: Related party notes payable, currentA AA AAAA A (14,714) Total: Related party
notes payable, less currentA AA AAAA $-A A Relatedparty notes payable consisted of the following as of December
31, 2023:A (in thousands)A Contractual Maturity DateA Contractual Interest RatesA A Net Carrying ValueA Related
party notes - Unsecured SPAA August 2029A A 10% - 15%A $542A Related party notes - ChinaA December 31,
2023A A 18.0%A A 5,103A Related party notes - China various otherA Due on DemandA A -%A A 3,789A Related
party notes - FFGPA VariousA A 4.27% -5.27%A A 326A AA AA AAAA A9,760A Less: Related party notes
payable, currentA AA AAAA A (9,760) Total: Related party notes payable, less currentA AA AAAA $-A A 163A
A RelatedParty Notes - NPA TrancheA OnApril 29, 2019, Legacy FF entered into a note purchase agreement (as
amended, restated and otherwise modified from time to time, thea€ceNote Purchase Agreementa€) with certain
purchasers, U.S. Bank National Association, as the notes agent, and Birch Lake FundManagement, LP as the collateral
agent. The principal amount of notes that may be issued under the Note Purchase Agreement was $200.0million. The
notes issued under the Note Purchase Agreement bore interest at 10%, payable at the maturity date of the note. All
notesissued under the Note Purchase Agreement were collateralized by a first lien, with second payment priority, on
substantially all tangibleand intangible assets of the borrowers and guarantors. The notes under the Note Purchase
Agreement were subject to representations, warranties,and covenants and were initially scheduled to mature on
October 31, 2019. In October 2020, Legacy FF obtained an extension of the maturitydate of the notes under the Note
Purchase Agreement to October 6, 2021. In connection with the Business Combination, the principal amountof the
loans, amounting to $27.7 million, were repaid in cash, with accrued interest and conversion premiums totaling $11.3
million convertedinto shares of Class A Common Stock.A OriginalUnsecured SPAA MHLis the anchor investor in the
Original Unsecured SPA and has committed $80.0A million of such funding. MHL is a related partyof the Company as
MHLa&€™s investors include a subsidiary of FF Global. FF Global has control over the Companya€™s
management,business and operations. See Note 7,.A Notes PayableA to the Consolidated Financial Statements, for
details on the OriginalUnsecured SPA.A TheCompany elected the fair value option afforded by ASC 825,A Financial
Instruments, with respect to the Original UnsecuredSPA Notes because the notes include features, such as a
contingently exercisable put option, which meet the definition of an embeddedderivative. The Company expensed the
original issue discount and transaction costs to Changes in fair value of related party notes payableand warrant
liabilities in the Consolidated Statement of Operations and Comprehensive Loss.A Subsequentto the issuance of the
Unsecured SPA, MHL funded, net of original issue discounts, $20.7 million in exchange for the issuance of
theUnsecured SPA Notes and related warrants. MHL did not fund the Unsecured SPA during the nine months ended
September 30, 2024. In connectionwith the Unsecured SPA, the Company issued to MHL SPA Warrants to purchase
886 shares of the Class A Common Stock. The SPA Warrants aresubject to full ratchet anti-dilution price protection and
are exercisable for seven years from the date of issuance (see Note 11, Stockholders'Equity and Note 7, Notes Payable).
During the nine months ended September 30, 2024, MHL converted its remaining outstandinggross principal balance,
$0.7 million, in exchange for 33,108 shares of the Class A Common Stock. In connection with the conversion
ofUnsecured SPA Notes, there was no Loss on settlement of related party notes during the three months ended
September 30, 2024 and theCompany recognized $0.2 million Loss on settlement of related party notes payable during
the nine months ended September 30, 2024, forthe difference between the fair value of the shares issued and the fair
value of the debt instrument.A Asof September 30, 2024, there were no Related party notes payable issued pursuant to
the Unsecured SPA.A RelatedParty Notes - Unsecured ConvertibleA A UnsecuredConvertible Note to MHLA InJanuary
2024, the Company issued an unsecured convertible note to MHL in a principal amount of $1.5 million. The note was
due three monthsfrom the date of issuance, (i.e., in April 2024), accrues interest at a rate of 4.27% per annum, and is
convertible into either ClassA Common Stock or into an SPA Note at the option of the holder. If conversion into Class A
Common Stock is elected, the conversion priceis the latest closing price of the Companya€™s Class A Common Stock on
the conversion date. The debt is due on demand upon the occurrenceof an event of default as defined in the

note.A TheCompany elected the fair value option afforded by ASC 825, Financial Instruments, with respect to this note
because the Companybelieves the note will be exchanged into an SPA Note pursuant to the conversion right included
within the note. The SPA Notes includefeatures, such as a contingently exercisable put option, that meet the definition
of an embedded derivative.A Thisdebt was in default as of the balance sheet date due to non-payment by the maturity
date.A TheCompany recorded a gain in Change in fair value of related party notes payable and warrant liabilities in the
Unaudited Condensed ConsolidatedStatements of Operations and Comprehensive Loss for the three and nine months
ended September 30, 2024 in the amount of $0.6 millionand $0.1 million for the related party convertible

notes.A ChineseRelated Party Notes PayableA Previously,the Company had outstanding debt payable to Chongqing
Leshi Small Loan Co., Ltd. (34€eChongqingé€), a related party. In 2022,Chongqging agreed to modify its debt agreement
with the Company if the Company agreed to make a payment of 10% of the outstanding principal.Under this modified



agreement, the Company received the rights to all interest accrued, a discount in principal balance, and agreed tomake
payments during 2023 to completely pay the discounted principal by December 31, 2023. The Company did not pay the
outstanding principaland interest amount in full by the maturity date of December 31, 2023, and as a result, the
Company incurred substantial interest andpenalties. Per the terms of the modified agreement, all outstanding interest
and penalties since the inception of the original agreementreverted to Chongqging and the discounted principal balance
returned to the full unpaid amount. As a result, the Company recognized noand $14.1 million loss on related party notes
payable and related party warrants for the three and nine months ended September 30, 2024, respectively, in the
Unaudited Condensed Consolidated Statements of Operations and Comprehensive Loss. As of September 30, 2024 and
December31, 2023, the outstanding principal balance related to this related party note was $7.7 million and $5.1
million, respectively, and theoutstanding accrued related party interest was $20.0 million and $0.8 million,
respectively.A A 164 A A X-Butlerpreviously known as Warm Time Inc. (4€ceWarm Timea€) and Ocean View Drive Inc.
(3€eOcean Viewa€) TransactionsA TheCompany leased two real properties, located in Rancho Palos Verdes, California
(the a€eRancho Palos Verdes Propertiesa€), fromX-Butler from January 1, 2018 through March 31, 2022. X-Butler in
turn leased the Rancho Palos Verdes Properties from Yueting Jia, theCompanya€™s founder and Chief Product and
User Ecosystem Officer. The Rancho Palos Verdes Properties were used by the Company toprovide long-term or
temporary housing to employees of the Company (including a former Global CEO). According to the agreement
betweenthe parties, the Company paid X-Butler for rent and certain services, including catering, room services and
organization of meetings,external gatherings and events, for the Rancho Palos Verdes Properties. For the three months
ended September 30, 2024 and September 30,2023, the Company paid to X-Butler zero and $0.1 million, respectively,
for rent and business development services rendered to the Companyand its executives. The Company has recorded
approximately $0.2 million and $0.1 million in Accounts Payable as of September 30, 2024and December 31, 2023,
respectively.A Aspart of its relationship with the Company, X-Butler also served as the conduit for certain loans from
Ocean View, an entity formerlycontrolled by Mr. Jia and now wholly owned by the spouse of Mr. Ruokun Jia, who is the
former Assistant Treasurer of the Company andMr. Jiad€™s nephew. The loan principal was repaid to the Company in
prior years and accrued interest on such loans remains outstandingas of December 31, 2023 and 2022 in the amount of
$0.0 million for each period.A Inprior years, the Company advanced funding to Ocean View for various real estate
purchases, including the Rancho Palos Verdes Properties,and related expenses. As of December 31, 2023 and 2022, the
Company had a receivable in the amount of $0.0 million for each period, duefrom Ocean View recorded in Deposits in
the Consolidated Balance Sheets.A OnFebruary 9, 2023, the Company made a payment of approximately $0.2 million on
behalf of Ocean View, an indemnified co-defendant, in connectionwith a seizure of funds related to the outstanding
judgment in ongoing litigation, also involving Hana€™s San Jose Hospitality, LLC.Ocean View fulfilled its payment
obligation under the settlement arrangement of such litigation, but the Company did not make its paymenton the
outstanding judgment which caused such seizure of funds of Ocean View. See Note 10, Commitments and
Contingencies to theConsolidated Financial Statements, for more information. Following such seizure, the Company
paid the outstanding judgment and all accruedinterest. The Company received the return of such indemnification
payment in April 2023.A FFGlobal Expense Reimbursements and Consulting FeesA OnJuly 30, 2022, the Company
entered into the Preliminary Term Sheet with FF Top, a subsidiary of FF Global, setting out a summary of
thepreliminary terms and conditions for FF Topa€™s assistance in arranging a proposed convertible term loan facility
to the Company.In connection with the Preliminary Term Sheet, the Company agreed to reimburse FF Top for its
reasonable and documented out-of-pocketlegal and diligence fees and expenses incurred in connection with such
financing efforts up to a $0.3 million cap (the 4€eOriginalCapéa€), irrespective of whether or not closing occurred, with
$0.2 million to be payable as a deposit upon execution of the PreliminaryTerm Sheet. Pursuant to the Preliminary Term
Sheet, the Company paid FF Top $0.2 million on August 9, 2022 and $0.2 million on December16, 2022.A OnJanuary 31,
2023, the Company entered into a supplemental agreement to the Term Sheet and with FF Global, pursuant to which
the partiesagreed, due to the high amount of FF Globala€™s out-of-pocket legal fees and expenses incurred in
connection with its financing efforts,to amend the Term Sheet to increase the cap for legal fees and expenses from $0.3
million to $0.7 million. The Company agreed to paythe remaining $0.4 million of the fees owed to FF Global as follows:
(i) $0.2 million within one business day of execution of the SupplementalAgreement, and (ii) $0.2 million within one
business day of consummation of new financing by the Company in an amount not less than $5.0million or an earlier
date approved by the Board. Pursuant to the Term Sheet, as amended by the Supplemental Agreement, the Company
paidFF Global $0.2 million on each of February 1, 2023 and February 6, 2023. On April 8, 2023, the Company
reimbursed FF Global for $0.2million related to legal expenses incurred by FF Global in connection with the Sixth Pre-
existing SPA Amendment. In addition, on April10, 2023 and May 31, 2023, the Company reimbursed FF Global for $0.1
million and $0.3 million related to legal expenses incurred by FFGlobal in connection with the Unsecured Financing.A
165 A A Inearly February 2023, FF Global requested from the Company legal expense reimbursement of $6.5 million
for costs incurred related to thegovernance changes at the Company, which was not approved by the Board as of the
date the Consolidated Financial Statements were issued.FF Global may in the future continue to request additional
expense reimbursements and indemnification from the Company.A OnMarch 6, 2023, the Company entered into a
consulting service agreement with an effective date of February 1, 2023 with FF Global (thea€oeConsulting Services
Agreementa€), according to which the Company agreed to pay a monthly consultlng fee of $0.2 million toFF Global for
the following services:A A a— Assistance in developing its funding strategy. A A 4— Assistance in developing its value
return and management strategy. A A 4— Consultation on and integration of stockholder relations and stockholder
resources. A A 4— Supporting communications regarding stockholders meetings. A A 4— Developing existing
stockholder financing strategy, including with respect to retail investors and others. A A 4— Assistance in risk
management strategy. A A 4— Assistance in capability build up and operation strategy. A TheConsulting Services
Agreement has an initial term of 12 months and automatically renews for successive 12 months periods unless
earlierterminated in accordance with the terms thereof. Effective March 6, 2024, the Consulting Agreement renewed
automatically. Either partymay terminate the Consulting Services Agreement upon one month prior written notice to
the other party. Upon any termination of the ConsultingServices Agreement, the Company shall promptly pay FF Global
any accrued but unpaid fees hereunder and shall reimburse FF Global forany unreimbursed expenses that are
reimbursable thereunder. In addition, FF Global is entitled to reimbursement for all reasonable anddocumented out-of-
pocket travel, legal, and other out-of-pocket expenses incurred in connection with their services, which expenses
shallnot exceed $0.1 million without the prior written consent of the Company. The Company paid $0.2 million and $0.7
million to FF Globalduring the three and nine months ended September 30, 2024, respectively, and $0.9 million and
$1.4 million for the three and nine monthsended September 30, 2023, respectively, pursuant to the Consulting Services



Agreement. The Company has $1.5 million and $0.6 millionof amounts payable to FF Global recorded in Accounts
Payable and Accrued Liabilities in the Unaudited Condensed Consolidated BalanceSheets as of September 30, 2024 and
December 31, 2023, respectively.A A CommonUnits of FF GlobalA During2022, certain executives and employees of the
Company were granted the opportunity to subscribe to 600,000 common units of FF Global.The subscription price of
$20.00 per common unit, payable by the executives and employees of the Company, was financed through non-
recourseloans issued by FF Global payable in equal annual installments over ten years. The common units to be
purchased with a non-recourse loanare required to be treated for accounting purposes as stock options granted by FF
Global to executives and employees of the Legacy FF.The awards were valued using the Black-Scholes option pricing
model. The grant date fair value of the units purchased through non-recourseloans was immaterial for the three and
nine months ended September 30, 2024 and 2023.A AdvertisingServices Payable to Leshi Information Technology Co.,
Ltd. (4€ceLeTVA€)A TheCompany has recorded a payable to LeTV within Accrued expenses and other current liabilities
on the Condensed Consolidated Balance Sheetsin the amount of $7.8 million and $7.5 million as of September 30, 2024
and December 31, 2023, respectively, in connection with advertisingservices provided to the Company in prior years.
LeTV is a Shanghai Stock Exchange-listed public company founded and controlled by Mr.Yueting Jia, the Companya€™s
founder and Chief Product and User Ecosystem Officer. A 166 A A OtherRelated Party TransactionsA TheCompany
pays for a vehicle lease totaling less than $0.1 million annually on behalf of Mr. Jia, the Companya€™s founder and
ChiefProduct and User Ecosystem Officer. In addition, during 2023, the Company leased a FF 91 to Mr.

Jia.A TheCompany owes a total of $0.5 million and $0.2 million to various related parties as of September 30, 2024 and
December 31, 2023, respectively,which is included in Accounts payable within the Condensed Consolidated Balance
Sheets.A OnSeptember 4, 2024 (the 4€ceEffective Dated€), the Board approved changes to the compensatory
arrangements for the Companya€ ™ sGlobal CEO, Matthias Aydt, and the Companya€™s Founder and Chief Product and
User Ecosystem Officer, Yueting Jia. In furtheranceof the Board approval, Mr. Aydt and Mr. Jia entered into Salary
Deduction and Stock Purchase Agreements (4€eSD SPAsa€) to authorizethe Company to deduct a portion of the
officersa€™ after-tax base salary (equal to approximately 64% of his initial pro-rated $550,000base salary for Mr. Aydt
and approximately 56% of his initial pro-rated $612,000 base salary for Mr. Jia, in each case after-tax). TheSeptember
2024 SDA SPAs will terminate on the three-month anniversary of the Effective Date. During the three months ended
September30, 2024, Mr. Aydt and Mr. Jia purchased shares of the Companya€™s Class A common stock in an
aggregate amount of 10,455 shares fora weighted average purchase price of $3.42 per share.A Procedureswith Respect
to Review and Approval of Related Person TransactionsA Followingthe consummation of the Business Combination, the
Board adopted a written policy with respect to the review, approval and ratificationof related person transactions.
Under the policy, FFa€™s Audit Committee is responsible for reviewing and approving related persontransactions. In
the course of its review and approval of related party transactions, the Audit Committee will consider the relevantfacts
and circumstances to decide whether to approve such transactions. In particular, the policy requires the Audit
Committee to consider,among other factors it deems appropriate:A A 4— the related persona€™s relationship to FF
and interest in the transaction; A A 4— the material facts of the proposed transaction, including the proposed
aggregate value of the transaction; A A 4— the impact on a directora€™s or a director nomineed€™s independence in
the event the related person is a director or director nominee or an immediate family member of the director or director
nominee; A A 4— the benefits to FF of the proposed transaction; A A 4— if applicable, the availability of other sources
of comparable products or services; and A A 4— an assessment of whether the proposed transaction is on terms that
are comparable to the terms available to an unrelated third party or to employees generally. A TheAudit Committee may
only approve those transactions that are in, or are not inconsistent with, FFa€™s best interests and those of FFa€™s
stockholders, as the Audit Committee determines in good faith.A Inaddition, under FFA€™s Code of Business Conduct
and Ethics, FFa€™s employees, officers, directors and director nominees havean affirmative responsibility to disclose
any transaction or relationship that reasonably could be expected to give rise to a conflictof interest.A 167 A

A PRINCIPALSTOCKHOLDERSA Thefollowing table and accompanying footnotes set forth information with respect to
the beneficial ownership of Common Stock, as of January22, 2025, for (1) each person known by us to be the beneficial
owner of more than 5% of the outstanding shares of Common Stock, (2) eachmember of the Board, (3) each of our
named executive officers and (4) all of the members of the Board and our executive officers, asa group. As of January
22, 2025, there were outstanding 72,936,900 shares of Class A Common Stock, 6,667 shares of Class B Common
Stock,and 33,114,928 outstanding warrants to purchase shares of Class A Common Stock.A Thebeneficial ownership
percentages set forth in the table below are based on 72,943,576 shares of Common Stock issued and outstanding asof
January 22, 2025, (including for this purpose, 6,667 shares of Class A Common Stock issuable upon conversion of 6,667
shares of ClassB Common Stock held by FF Top, all as issued and outstanding shares as of January 22, 2025) and do not
take into account the issuanceof any shares of Class A Common Stock upon the exercise of warrants to purchase up to
33,114,928 shares of Class A Common Stock that remainoutstanding, the exercise of any of the 2765 outstanding
options and vesting of unvested 9,537 RSUs (both within 60 days of January 22,2025), or the conversion of any of the
outstanding convertible notes. In computing the number of shares of Common Stock beneficiallyowned by a person, we
deemed to be outstanding all shares of Common Stock subject to warrants and stock options held by the person thatare
currently exercisable or may be exercised within 60 days of January 22, 2025. We did not deem such shares
outstanding, however, forthe purpose of computing the percentage ownership of any other

person.A Beneficialownership for the purposes of the following table is determined in accordance with the rules and
regulations of the SEC. A person isa a€cebeneficial ownera€ of a security if that person has or shares d€cevoting
power,&€ which includes the power to voteor to direct the voting of the security, or &4€ceinvestment power,a€ which
includes the power to dispose of or to direct the dispositionof the security or has the right to acquire such powers
within 60 days.A Unlessotherwise noted in the footnotes to the following table, and subject to applicable community
property laws, the persons and entitiesnamed in the table have sole voting and investment power with respect to their
beneficially owned Common Stock. Unless otherwise indicated,the business address of each person listed in the table
below is c/o Faraday Future Intelligent Electric Inc., 18455 S. Figueroa Street,Gardena, California 90248.1% Title of
ClassA Name and Address of Beneficial OwnerA Number of Shares of Common Stock Beneficially OwnedA A
Percentage of ClassA A A Holder of Over 5%:A AAA AA AA AA AAA AA Class ACommon StockA N/AA AAA
AA AA AA AAA AA AA Directors and Executive OfficersA AAA AA Class A Common StockA Matthias
Aydt(1)**A A 47,659A A AAAAAAAAAA*Class A Common StockA Chad Chen(2)****A A 7,943A A A * Class A
Common StockA Xuefeng Chen***A A 4A A A * Class A Common StockA Scott Graziano*****A A 0A A A * Class A
Common StockA Yun Han®****A A 0A A A * Class A Common StockA Li Han****A A 22,926A A A * Class A Common
StockA Chui Tin Mok(3)****A A 18,481A A A * Class A Common StockA Jie Sheng****A A A A 22,937A A A * Class A



Common StockA Lev Peker***A A 22,811A A A * Class A Common StockA Jonathan Maroko®*+<xexxA A 8,247A A A *
Class A Common StockA Yueting Jia (4)¥***A A 268,538A A A * Class A Common StockA Koti Meka (5)¥*¥krkrkA
A5,849A A A*A A All executive officers and directors as a group (12 individuals)A A 425,395A A A * A *Less than
1%.A **Mr. Matthias Aydt was appointed Global CEO of the Company effective as of September 29, 2023.A **Mr.
Xuefeng Chen was appointed Global CEO of the Company effective as of November 27, 2022 and was appointed as a
director of the Board on December 27, 2022. Mr. Chen resigned from his positions as Global CEO and director effective
as of September 29, 2023.A 168 A A ***+Mr. Chad Chen was appointed as a director of the Board as of October 27,
2022. Mr. Jie Sheng was appointed as a director of the Board on December 18, 2022. Mr. Chui Tin Mok was appointed
as a director of the Board on January 25, 2023. Ms. Li Han was appointed as a director of the Board on March 13, 2023,
and resigned from the position on June 9, 2024. Mr. Lev Peker was appointed as a director of the Board on August 4,
2023.A #exMr, Scott Graziano was appointed Global General Counsel of the Company effective as of September 25,
2023.A #¥Ms. Yun Han was appointed as Chief Accounting Officer and Interim Chief Financial Officer of the
Company on October 22, 2022, effective as of October 25, 2022. Ms. Han resigned from her position as Interim Chief
Financial Officer of the Company effective as of July 5, 2023. Ms. Han resigned from her position as Chief Accounting
Officer of the Company as of February 2, 2024.A ****Qn February 26, 2023, Mr. Yueting Jia was determined to be an
d€ceofficera€ of the Company within the meaning of Section 16 of the Exchange Act and an a€oeexecutive officera€
under Rule 3b-7 under the Exchange Act.A *¥*¥kx:xMr, Jonathan Maroko was appointed Interim Chief Financial Officer
of the Company effective as of July 24, 2023, and resigned from the position on September 15, 2024.A A ®kwsrtiekMr,
Koti Meka was appointed Chief Financial Officer of the Company effective as of September 23, 2024A (1) Includes
options to acquire 69 shares of Class A Common that have vested or will vest within 60 days of January 22, 2025. To the
Companya€™s knowledge, Mr. Aydt has not sold any shares since the Company became a public company. A (2) To the
Companya€™s knowledge, Mr. Chen has sold 15,000 shares since the Company became a public company. A (3)
Includes options to acquire 117 shares of Class A Common Stock that have vested or will vest within 60 days of January
22, 2025. To the Companya€™s knowledge, Mr. Mok has not sold any shares since the Company became a public
company. A (4) Includes options to acquire 75 shares of Class A Common that have vested or will vest within 60 days
January 22, 2025. To the Companya€™s knowledge, Mr. Jia has not sold any shares since the Company became a public
company. A (5)Includes options to acquire 10 shares of Class A Common that have vested or will vest within 60 days
January 22, 2025. To the Companya€™s knowledge, Mr. Meka has not sold any shares since the Company became a
public company.A 169 A A SELLINGSECURITYHOLDERSA Thisprospectus relates to the issuance by us, and the offer
and sale from time to time by the Selling Securityholders, of up to an aggregateof 25,120,504 shares of Class A
Common Stock, of which (i) 24,346,321 shares of Class A Common Stock issuable upon conversion of theDecember SPA
Notes; and (ii) 774,183 shares of Class A Common Stock issued to HSL in settlement of amounts owed to it. The Selling
Securityholderslisted in the table below may from time to time offer and sell any or all of the shares of Class A Common
Stock set forth below pursuantto this prospectus and any accompanying prospectus supplement. When we refer to the
d€ceSelling Securityholdersa€ in this prospectus,we refer to the persons listed in the table below, and the pledgees,
donees, transferees, assignees, successors and other permitted transfereesthat hold any of the Selling
Securityholdersa€™ interest in the shares of Class A Common Stock after the date of this prospectus.For additional
information regarding the issuance of December SPA Notes, see a€ceDecember SPA, December SPA Warrants, and
DecemberSPA Notesa€ below.A Thefollowing table sets forth information provided by or on behalf of each Selling
Securityholder as of January 22, 2025 regarding the aggregatenumber of shares of Class A Common Stock (including
shares of Class A Common Stock issuable upon conversion of December SPA Notes) thatmay be offered from time to
time by each Selling Securityholder pursuant to this prospectus and any accompanying prospectus supplement,and
percentage ownership of, each Selling Securityholder after the sale of securities offered hereby.A The applicable
beneficial ownership percentages prior to the offeringset forth in the second column of the table below are based on
72,936,900 shares of Class A Common Stock issued and outstanding as ofJanuary 22, 2025 (excluding, for this purpose,
6,667 shares of Class B Common Stock held by FF Top as of January 22, 2025), and do nottake into account the
issuance of any shares of Class A Common Stock upon the exercise of warrants to purchase up to 33,114,928 sharesof
Class A Common Stock that remain outstanding, the exercise of any of the 2,761 outstanding options and vesting of
274,824 unvestedRSUs (all as of January 22, 2025), and the applicable beneficial ownership percentages after the
offering in the fourth column of thetable below are based on 98,057,404 shares of Class A Common Stock outstanding
after the offering.A Underthe terms of the December SPA Notes, a selling stockholder may not convert the notes or
exercise the warrants to the extents (but onlyto the extent) such selling stockholder or any of its affiliates would
beneficially own a number of shares of our Class A Common Stockwhich would exceed 4.99% or 9.99%, as applicable
(the a€ceMaximum Percentagea€) of our outstanding shares. The number of sharesin the second column of the table
below reflects these limitations.A Forpurpose of the calculations of the shares of Class A Common Stock to be sold by a
particular Selling Securityholder pursuant to thisprospectus as listed in the third column of the table below we are
assuming, that (i) interest on the December Unsecured Notes has notaccrued, (ii) an event of default under the
December Unsecured Notes has not occurred, (iii) the December Unsecured Notes are convertedat the floor price of
$1.048, and (iv) the exercise of all of the December Warrants in full without regard to any limitations on exerciseset
forth in the Warrants.A Thefourth column of the table below represents the amount of shares of Class A Common Stock
that will be held by the Selling Securityholdersafter completion of this offering based on the assumptions that (a) all
shares of Class A Common Stock underlying the December UnsecuredNotes and the December Warrants registered for
sale by the registration statement of which this prospectus is part of will be sold, and(b) no other shares of Class A
Common Stock are acquired or sold by the Selling Securityholders prior to completion of this offering.However, the
Selling Securityholders are not obligated to sell all or any portion of the shares of our Class A Common Stock offered
pursuantto this prospectus. See a€ePlan of Distribution.a€ In particular, the Selling Securityholders identified below
may havesold, transferred or otherwise disposed of all or a portion of their securities after the date on which they
provided us with informationregarding their securities. Any changed or new information given to us by the Selling
Securityholders, including regarding the identityof, and the securities held by, each Selling Securityholder, will be set
forth in a prospectus supplement or amendments to the registrationstatement of which this prospectus is a part, if and
when necessary.A 170 A A A A Number of Shares of Class A Common Stock Beneficially OwnedA A Number of
Shares of Class A Common Stock BeingA A Number of Shares of Class A Common Stock Owned After OfferingA Name
of Selling StockholderA NumberA A PercentA A OfferedA A NumberA A PercentA Senyun International Limited
(1)A A 8,095,096A A A9.99%A A7,170,749A A A 8,891,827A A A 9.99% Basic Logic Capital Limited (2)A

A 3,830,703A A A 4.99%A A 7,156,488A A A-AA A-A VW Investment Holding Limited (3)A A 3,830,703A A



A 4.99%A A10,019,084AA A-AA A-A HSLs.rl(4)A A774,183AA A1.06%A A774,183AA A-AA A-A

A (1)a€ceNumber of Shares of Class A Common Stock Beneficially Owneda€ consists of shares of Class A Common
Stock Senyun beneficially owns as of January 22, 2025, after giving effect to the Maximum Percentage. Without regard
to the Maximum Percentage, as of January 22, 2025, shares of Class A Common Stock Senyun would beneficially own
would be 93,512,118, which includes (i) 1,030,492 shares of Class A Common Stock held by Senyun; (ii) 32,719,958
shares of Class A Common Stock issuable to Senyun upon conversion of December Unsecured Notes and the exercise of
December Warrants; (iii) 17,189,833 shares of Class A Common Stock underlying December Incremental Notes,
calculated using a floor price of $1.048, issuable upon exercise of December Incremental Warrants held by Senyun; (iv)
16,851,165 shares of Class A Common Stock issuable to Senyun upon conversion of the Junior Secured SPA Notes,
calculated using a floor price of $1.048; (v) 20,295,109 shares of Class A Common Stock underlying the Incremental
Notes of the Junior Secured SPA Notes, converted at an alternate conversion price of $1.048 per share, issuable upon
exercise of the Incremental Warrants held by Senyun; (vi) 1,357,104 shares of Class A Common Stock issuable to
Senyun upon the conversion of Pre-existing SPA Notes, calculated at the applicable conversion price; and (vii)
4,068,457 shares of Class A Common Stock issuable to Senyun upon the exercise of Pre-existing SPA Warrants and
Junior Secured Warrants, in each case, within 60 days of January 22, 2025. d4€ceNumber of Shares of Class A Common
Stock Being Offereda€ includes 7,170,749 shares of Class A Common Stock issuable to Senyun upon the conversion of
certain December Unsecured Notes, calculated using a floor price of $1.048. December SPA Notes, if available, are
convertible at the Conversion Price or at the Alternate Conversion Price. December Warrants and December SPA Notes
are subject to a blocker provision which prevents the holder from exercising December Warrants and December SPA
Notes to the extent that, upon such exercise, the holder, together with its affiliates, would beneficially own in excess of
9.99% of the outstanding shares of Class A Common Stock immediately after giving effect to the exercise thereof. The
address for Senyun is Flat/Rm. 1121, #11F, Ocean Centre Harbour City, 5 Canton Road, Hong Kong.A (2)a€eNumber
of Shares of Class A Common Stock Beneficially Owneda€ consists of shares of Class A Common Stock Basic Logic
Capital Limited (a€ceBasic Logica€) beneficially owns as of January 22, 2025, after giving effect to the limitation
percentage, of 4.99% (the a€celimitation Percentagea€). Without regard to the Limitation Percentage, as of January 22,
2025, shares of Class A Common Stock Basic Logic would beneficially own include 13,852,329 shares of Class A
Common Stock issuable to Basic Logic upon the conversion of December SPA Notes, calculated using a Floor Price of
$1.048, and upon exercise of December Warrants. &€ceNumber of Shares of Class A Common Stock Being Offereda€,
which includes 4,770,992 shares of Class A Common Stock issuable to Basic Logic upon the conversion of December
Unsecured Notes, calculated using a Floor Price of $1.048, and 2,385,496 shares of Class A Common Stock issuable
upon conversion of December Incremental Notes issuable upon exercise of December Incremental Warrants, calculated
using a Floor Price of $1.048. December SPA Notes, if available, are convertible at the Conversion Price or at the
Alternate Pricea€. The address of Basic Logic is 20/F, Infinitus Plaza, 199 Des Voeux Road, Central Sheung Wan, Hong
Kong.A A (3)Number of Shares of Class A Common Stock Beneficially Owneda€ consists of shares of Class A Common
Stock VW Investment Holding Limited (4€eV W Investmenta€) beneficially owns as of January 22, 2025, after giving
effect to the limitation percentage, of 4.99% (the a€celimitation Percentagea€). Without regard to the Limitation
Percentage, as of January 22, 2025, shares of Class A Common Stock V W Investment would beneficially own include
19,393,262 shares of Class A Common Stock issuable to VW Investment upon the conversion of December SPA Notes,
calculated using a Floor Price of $1.048, and upon exercise of December Warrants. a€ceNumber of Shares of Class A
Common Stock Being Offereda€, which includes 6,679,389 shares of Class A Common Stock issuable to VW Investment
upon the conversion of December Unsecured Notes, calculated using a Floor Price of $1.048, and 3,339,695 shares of
Class A Common Stock issuable upon conversion of December Incremental Notes issuable upon exercise of December
Incremental Warrants, calculated using a Floor Price of $1.048. December SPA Notes, if available, are convertible at
the Conversion Price or at the Alternate Pripqé€. The address of VW Investment is Sea Meadow House (P.O. Box 116)
Road Town, Tortola, British Virgin Islands A A (4)Number of Shares of Class A Common Stock Beneficially Owneda€
consists of shares of Class A Common Stock HSL beneficially owns as of January 22, 2025, which is pursuant to certain
Settlement and Release Agreement. Pursuant to the Settlement and Release Agreement, the Company agreed to issue
d,—1.15 million (approximately $1.185 million) worth of Class A Common Stock to HSL, with the number of shares
based on a per share price of $1.53, which was the closing price of the Class A Common Stock on January 16, 2025, the
trading day prior to the signing of the Settlement and Release Agreement. A 171 A A DESCRIPTIONOF
SECURITIESA Thefollowing summary of the material terms of our securities is not intended to be a complete summary
of the rights and preferences of suchsecurities, and is qualified by reference to our Amended and Restated Charter, our
Amended and Restated Bylaws and the warrant-relateddocuments described herein, which are exhibits to the
registration statement of which this prospectus is a part. We urge to you readeach of the Amended and Restated
Charter, the Amended and Restated Bylaws and the warrant-related documents described herein in theirentirety for a
complete description of the rights and preferences of our securities.A GeneralA TheAmended and Restated Charter, as
amended, authorizes the issuance of up to the Corporation is authorized to issue is 114,245,313 shares,consisting of
two classes of stock: (i) 104,245,313 shares Common Stock, and (ii) 10,000,000 shares of Preferred Stock $0.0001 par
valueper share (the a€cePreferred Stocka€). The class of Common Stock shall be divided into two series of stock
composedof (i) 99,815,625 shares of Class A Common Stock (the 4€ceClass A Common Stocka€), and (ii) 4,429,688
shares ofClass B Common Stock (the a€ceClass B Common Stocka€). For the avoidance of doubt, the Class A Common
Stock andClass B Common Stock are separate series within a single class of Common Stock, and are referred to herein
together as the 4€ceCommonStock.A€A Asof January 22, 2025, there were outstanding 72,936,900 shares of Class A
Common Stock, 6,667 shares of Class B Common Stock, no sharesof Preferred Stock, 2,453 Public Warrants, 12 Private
Warrants, 1,278,802NPA Warrants, an aggregate of 15,143 Pre-existing SPA Warrantsand warrants underlying the
Original Unsecured SPA, Pre-existing SPA Notes and Original Unsecured SPA Notes with an aggregate principalamount
of $8,635,386. Junior Secured Notes with an aggregate principal amount of $24,131,634, 5,931,538 Warrants,
Incremental Warrantsto purchase Incremental Notes in an aggregate principal amount up to $30,019,724, December
Unsecured Notes with an aggregate principalamount of $30,014,945, 25,874,953 December Warrants, and December
Incremental Warrants to purchase Incremental Notes in an aggregateprincipal amount up to

$30,014,945.A CommonStockA Asof the date of this prospectus, the holders of ClassA A Common Stock and ClassA B
Common Stock are entitled to one vote for eachshare held of record on all matters to be voted on by stockholders.
Pursuant to the Amended Shareholder Agreement, FF Top informed theCompany that it expects the Company will
submit a proposal to the Company stockholders for approval to amend the Amended and RestatedCharter to provide
that (i) the voting power of the Companya€™s Class B Common Stock, of which FF Global owns all outstanding



shares,will be ten votes per share and (ii) the voting power of the Companya€™s Class B Common Stock will increase
from ten votes per shareto twenty votes per share following the occurrence of a Qualifying Equity Market
Capitalization.A Ad€ceQualifying Equity Market Capitalizationa€ means FF, at the end of any 20 consecutive trading
days, has a volume weightedaverage total equity market capitalization of at least $20.0 billion as determined by
multiplying the average closing sale price pershare of ClassA A Common Stock on the Nasdaq (or such other securities
exchange on which PSACa€™ s securities are then listedfor trading) at the time of determination by the then total
number of issued shares of ClassA A Common Stock, ClassA B CommonStock and other shares of FFIE.A Untilsuch
proposal is approved and the Amended and Restated Charter is amended accordingly, the holders of Class B Common
Stock are entitledto one vote for each share held of record, and a $20.0 billion equity market capitalization would be
required to increase the votingpower of the Class B Common Stock to ten votes per share.A A Sharesof ClassA B
Common Stock have the right to convert into shares of ClassA A Common Stock at any time at the rate of one shareof
ClassA A Common Stock for each share of ClassA B Common Stock. ClassA A Common Stock does not have the right to
convertinto ClassA B Common Stock.A Thereis no cumulative voting with respect to the election of directors, with the
result that the holders of more than 50% of the voting powerrepresented by shares of Common Stock voted for the
election of directors can elect all of the directors.A Holdersof Common Stock will not have any conversion, preemptive
or other subscription rights and there will be no sinking fund or redemptionprovisions applicable to the Common
Stock.A PreferredStockA TheAmended and Restated Charter authorizes the issuance of 10,000,000 shares of Preferred
Stock with such designations, rights and preferencesas may be determined from time to time by the Board. The Board
is empowered, without stockholder approval, to issue the preferred stockwith dividend, liquidation, conversion, voting
or other rights which could adversely affect the voting power or other rights of the holdersof Common Stock; provided
that any issuance of Preferred Stock with more than one vote per share will require the prior approval of theholders of
a majority of the outstanding shares of ClassA B Common Stock. In addition, the Preferred Stock could be utilized as
amethod of discouraging, delaying or preventing a change in control of FF. A 172 A A Descriptionof Warrants

A PublicWarrants and Private WarrantsA As of January 22, 2025, FF has Public Warrants outstanding to purchase an
aggregate of 2,453 shares of Class A Common Stock and 12 Private Warrants outstanding to purchase an aggregate of
2,465 shares of Class A Common Stock. References in this &€cePublic Warrants and Private Warrantsa€ subsection to
d€eWarranta€ or a€eWarrantsa€ refer only to the Public Warrants and Private Warrants. Each outstanding whole
Warrant represents the right to purchase one share of Class A Common Stock at a price of $110,400 per share, subject
to adjustment as discussed below, at any time commencing on the later of 30 days after the consummation of a business
combination and 12 months from the closing of the initial public offering.A NoWarrants will be exercisable for cash
unless there is an effective and current registration statement covering the shares of Class ACommon Stock issuable
upon exercise of the Warrants and a current prospectus relating to such shares of Class A Common Stock.
Notwithstandingthe foregoing, if a registration statement covering the shares of Class A Common Stock issuable upon
exercise of the Public Warrantsis not effective within a specified period following the consummation of the Business
Combination, Warrant holders may, until such timeas there is an effective registration statement and during any period
when FF shall have failed to maintain an effective registrationstatement, exercise Warrants on a cashless basis
pursuant to the exemption provided by SectionA 3(a)(9) of the Securities Act, providedthat such exemption is available.
If that exemption, or another exemption, is not available, holders will not be able to exercise theirWarrants on a
cashless basis. In the event of such cashless exercise, each holder would pay the exercise price by surrendering the
Warrantsfor that number of shares of Class A Common Stock equal to the quotient obtained by dividing (x)A the
product of the number of sharesof Class A Common Stock underlying the Warrants, multiplied by the difference
between the exercise price of the Warrants and the 4€cefairmarket valuea€ (defined below) by (y)A the fair market
value. The a€cefair market valuea€ for this purpose will meanthe average reported last sale price of the shares of Class
A Common Stock for the 5 trading days ending on the trading day prior tothe date of exercise. The Warrants will expire
on the fifth anniversary of completion of the Business Combination, at 5:00 p.m., NewA YorkCity time, or earlier upon
redemption or liquidation.A ThePrivate Warrants, as well as any Warrants underlying additional units issued to the
PSAC Sponsor or PSACa€™s officers, directorsor their affiliates in payment of working capital loans, are identical to the
Warrants underlying the units offered in the initial publicoffering except that such Warrants will be exercisable for cash
or on a cashless basis, at the holdera€™s option, and will not beredeemable by FF, in each case so long as they are still
held by the PSAC Sponsor or its permitted transferees.A FFmay call the Warrants for redemption (excluding the Private
Warrants and any Warrants underlying additional units issued to the PSACSponsor, PSACa€™s officers, directors or
their affiliates in payment of working capital loans made to PSAC), in whole and not inpart, at a price of $0.01 per
Warrant,A A a— at any time while the Warrants are exercisable; A A d— upon not less than 30 daysa€™ prior written
notice of redemption to each Warrant holder; A A 4— if, and only if, the reported last sale price of the shares of Class
A Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock dividends, reorganizations and
recapitalizations), for any 20 trading days within a 30 trading day period commencing at any time after the Warrants
become exercisable and ending on the third business day prior to the notice of redemption to Warrant holders; and A

A a— if, and only if, there is a current registration statement in effect with respect to the shares underlying such
Warrants. A Theright to exercise will be forfeited unless the Warrants are exercised prior to the date specified in the
notice of redemption. On andafter the redemption date, a record holder of a Warrant will have no further rights except
to receive the redemption price for such holdera€™ sWarrant upon surrender of such Warrant.A 173 A A IfFF calls the
Warrants for redemption as described above, its management will have the option to require all holders that wish to
exerciseWarrants to do so on a d€cecashless basis.a€ In such event, each holder would pay the exercise price by
surrendering the Warrantsfor that number of shares of Class A Common Stock equal to the quotient obtained by
dividing (x)A the product of the number of sharesof Class A Common Stock underlying the Warrants, multiplied by the
difference between the exercise price of the Warrants and the a€cefairmarket valuea€ (defined below) by (y)A the fair
market value. The a€cefair market valuea€ shall mean the average reportedlast sale price of the shares of Class A
Common Stock for the five trading days ending on the third trading day prior to the date onwhich the notice of
redemption is sent to the holders of Warrants.A Theexercise price and number of shares of Class A Common Stock
issuable on exercise of the Warrants may be adjusted in certain circumstancesincluding in the event of a share
dividend, extraordinary dividend or FFa€™s recapitalization, reorganization, merger or consolidation.However, the
Warrants will not be adjusted for issuances of shares of Class A Common Stock at a price below their respective
exerciseprices.A TheWarrants may be exercised upon surrender of the Warrant certificate on or prior to the expiration
date at the offices of the Warrantagent, with the exercise form on the reverse side of the Warrant certificate completed
and executed as indicated, accompanied by fullpayment of the exercise price, by certified or official bank check payable



to us, for the number of Warrants being exercised. The Warrantholders do not have the rights or privileges of holders of
shares of Class A Common Stock and any voting rights until they exercise theirWarrants and receive shares of Class A
Common Stock. After the issuance of shares of Class A Common Stock upon exercise of the Warrants,each holder will
be entitled to one vote for each share held of record on all matters to be voted on by stockholders.A Warrantholders
may elect to be subject to a restriction on the exercise of their Warrants such that an electing Warrant holder would not
beable to exercise their Warrants to the extent that, after giving effect to such exercise, such holder would beneficially
own in excessof 9.8% of the shares of Class A Common Stock outstanding.A Nofractional shares will be issued upon
exercise of the Warrants. If, upon exercise of the Warrants, a holder would be entitled to receivea fractional interest in
a share, FF will, upon exercise, round up to the nearest whole number of shares of Class A Common Stock to beissued
to the Warrant holder.A NPAWarrantsA OnAugust 5, 2021, the Company entered into a Note Purchase Agreement
(a€eNote Agreementa€) with a private credit investor andits affiliates. The Note Agreement primarily served as a loan
agreement with a principal amount of approximately $85 million. Pursuantto the Note Agreement, the Company
originally issued 670,092 warrants with an original exercise price of $10 per share. Under the anti-dilutionprovision in
the Note Agreement, the investor became entitled to additional warrants due to subsequent stock issuance events. As of
December31, 2023, the number of shares underlying this NPA Warrants totaled 228,482 (post all reverse stock splits).
Following certain stockissuance events in 2024, including a $30 million offering on September 5, 2024, the total Ares
NPA Warrants increased to 1,278,802, whichthe Company accounted for under a conservative approach. The warrant
increase adjustments were determined based on a specific formulaunder the anti-dilution clause outlined in the
agreement. However, the enforceability and applicability of these anti-dilution adjustmentsmay be explicitly tied to the
duration of the note. Given that the note was fully repaid in 2023 and is no longer outstanding, the enforceabilityof the
adjustments under the anti-dilution clause could be subject to further legal interpretation and analysis.A 174 A A Pre-
existingSPA Warrants and Pre-existing SPA NotesA OnAugust 14, 2022, FFIE entered into a Securities Purchase
Agreement (the a€cePre-existing SPAa€) with FF Simplicity, in its capacityas administrative agent and collateral agent
(in such capacity, the 4€ceAgenta€), and certain purchasers including FF Simplicityand RAA]JJ (collectively with
additional purchasers from time to time party thereto, the &€cePurchasersa€), to issue and sell:$27.0 million aggregate
principal amount of FFIE&€™ s senior secured convertible notes (the a€celnitial Bridge Notesa€); $10.0million in
aggregate principal amount of FFIEa€™s senior secured convertible notes (the d€ceSecond Bridge Notesa€) on the20th
business day following the closing of the Initial Bridge Notes, subject to certain closing conditions; and $15.0 million in
aggregateprincipal amount of FFIEa€™s senior secured convertible notes (the &€0eThird Bridge Notesa€ and with the
Initial Bridge Notesand the Second Bridge Notes, the 4€ceBridge Notesa€) on or prior to October 11, 2022, subject to
certain closing conditions.Under the Pre-existing SPA (as amended by the Pre-existing SPA Amendment), FFIE is
permitted to obtain incremental senior secured convertiblenotes in an aggregate principal amount of $243.0 million
within 90 days after the closing of the Initial Bridge Notes (the d€cePre-existingIncremental Notesa€ and together with
the Bridge Notes, the a€ePre-existing SPA Notesa€). Each of the exercise prices andconversion prices disclosed herein
refer to the original exercise prices and conversion prices of the Pre-existing SPA Warrants and Pre-existingSPA Notes,
respectively, without taking into account subsequent reverse stock splits. FFIE is in active discussions with several
potentialadditional Purchasers of the Pre-existing SPA Notes and other debt and equity investments in FFIE, but there
is no assurance that anyadditional Pre-existing SPA Notes will be issued under the Pre-existing SPA. Additionally,
certain investors under the Pre-existing SPAmay not fund their commitments until the Company increases the number
of authorized shares of its Class A Common Stock and registersthe securities underlying the Pre-existing SPA Warrants
and Pre-existing SPA Notes in an effective registration statement. The Pre-existingSPA Notes are subject to an original
issue discount of 10%, and were originally convertible into shares of Class A Common Stock at variousconversion prices
between $0.2275 and $1.05 per share, plus an interest make-whole amount as set forth in the Pre-existing SPA and
thePre-existing SPA Notes, subject to customary adjustments, including (1) full ratchet anti-dilution price protection
(provided that, pursuantto the Fourth Amendment, the effective conversion price for any such interest make-whole
amount payable in shares of Class A Common Stockmust not be lower than $0.21, and any such interest make-whole
amount can only be paid in shares of Class A Common Stock if certain priceand volume requirements of Class A
Common Stock are met) (2) exercise price adjustments pursuant to subsequent events, including reversestock split, and
subsequent financings with lower exercise and conversion prices and (3) customary waivers agreed upon between the
holdersand the Company. The shares of Class A Common Stock issuable upon conversion of the Pre-existing SPA Notes
are not transferable for sixmonths without the prior written consent of FFIE (which consent shall not be unreasonably
withheld). On August 16, 2022, the Companyreceived the $27.0 million aggregate principal amount of the Initial Bridge
Notes.A ThePre-existing SPA Notes are secured by the grant of a first priority perfected lien upon substantially all of
the personal and real propertyof FFIE and its subsidiaries, as well as guaranty by substantially all of FFIEG€™s
domestic subsidiaries. The Pre-existing SPA Notesmature on October 27, 2028 or earlier under certain conditions set
forth in the Pre-existing SPA. The Pre-existing SPA Notes accrue interestat 10% per annum, provided that, subject to
certain conditions set forth in the Pre-existing SPA, FFIE may elect to pay such interestin shares of Class A Common
Stock if FFIE also pays the Purchasers an additional cash interest payment equal to 5% per annum. Exceptin the case of
a mandatory prepayment pursuant to the Pre-existing SPA, if any of the Pre-existing SPA Notes are prepaid, repaid,
reduced,refinanced, or replaced in whole or in part prior to the October 27, 2028 maturity date, then FFIE shall pay to
the Purchaser a &€ePremiumPercentagea€ in an amount ranging from 0% to 10% of the principal amount of such
Note(s) determined in accordance with a scheduleset forth in the Pre-existing SPA. Pursuant to the Pre-existing SPA,
each Purchaser that then owns at least $25.0 million principal amountof Pre-existing SPA Notes (when aggregated with
any affiliates of such Purchaser) shall have customary preemptive rights to participatein any future financing by FFIE
as provided in the Pre-existing SPA.A Asa closing condition under the Pre-existing SPA for funding of each of the Bridge
Notes, FFIE is required to deliver to each of the Purchasersa Pre-existing SPA Warrant registered in the name of such
Purchaser to purchase up to a number of shares of Class A Common Stock equalto 33% of such shares issuable to such
Purchaser upon conversion of the Note, with an exercise price equal to $5.00 per share, subjectto customary full
ratchet anti-dilution price protection and other adjustments, and are exercisable for seven years on a cash or
cashlessbasis. FFIE may repurchase the Pre-existing SPA Warrants for $0.01 per Pre-existing SPA Warrant share if and
to the extent the volumeweighted average prices of the Class A Common Stock during 20 of out 30 trading days prior to
the repurchase is greater than $15.00 pershare, subject to certain additional conditions.A 175 A A Inaddition, under
the Pre-existing SPA, the funding of each of the Bridge Notes is subject to the satisfaction of the following
closingconditions: (a) FFIE shall have duly honored all conversions and redemptions scheduled to occur or occurring by
virtue of one or moreNotices of Conversion of the Purchaser pursuant to the Pre-existing SPA Notes, if any, (b) FFIE



shall have paid all liquidated damagesand other amounts owing to a Purchaser in respect of the transaction documents
pursuant to the Pre-existing SPA, (c) FFIE shall havesatisfied the current public information requirements under Rule
144 under the Securities Act of 1933 on the applicable closing date,or on the applicable closing date there is an
effective registration statement pursuant to which the holder is permitted to utilize theprospectus thereunder to resell
all of the shares of Class A Common Stock issuable pursuant to the Pre-existing SPA, (d) FFIEa€ ™ sshares of Common
Stock are trading on a trading market and all of the shares issuable pursuant to the transaction documents under
thePre-existing SPA are listed or quoted for trading on such trading market, and FFIE believes such trading will
continue uninterruptedfor the foreseeable future, (e) there is a sufficient number of authorized but unissued and
otherwise unreserved shares of Common Stockfor the issuance of all of the shares then issuable pursuant to the
transaction documents under the Pre-existing SPA, (f) there is noexisting event of default as defined in the Pre-existing
SPA and no existing event which, with the passage of time or the giving of notice,would constitute such an event of
default, and (g) the applicable Purchaser is not in possession of any information provided by FFIE,or any of its
subsidiaries, or any of their officers, directors, employees, agents or affiliates, that constitutes, or may
constitute,material non-public information. Each Purchaser has the option, from time to time for 12 months after the
effective date of the abovementionedregistration statement, to purchase additional senior secured convertible notes
and Pre-existing SPA Warrants of FFIE on the same termsas the Incremental Notes in an aggregate amount not to
exceed the initial principal amount of the Bridge Notes and Incremental Notesissued to such Purchaser (the
a€oeTranche B Notesa€), subject to certain conditions.A Pursuantto the Pre-existing SPA, FFIE has agreed to use
commercially reasonable efforts to hold a special meeting of stockholders to obtain stockholderapproval, as is required
by the Nasdaq listing rules, with respect to the issuance of any shares of Class A Common Stock in excess 0f19.99% of
the issued and outstanding shares of the Class A Common Stock upon conversion of the Pre-existing SPA Notes and
exercise ofthe Pre-existing SPA Warrants being issued to the Purchasers pursuant to the Pre-existing SPA. At a special
meeting of FFIE stockholdersheld on November 3, 2022, FFIE stockholders approved such issuance under the Nasdaq
listing rules.A OnSeptember 23, 2022, the Pre-existing SPA was amended pursuant to Amendment No. 1 to the Pre-
existing SPA and Convertible Senior SecuredPromissory Notes (the 4€cePre-existing SPA Amendmenta€), pursuant to
which, the Purchasers agreed to accelerate such fundingobligations, with $7.5 million aggregate principal amount of
such notes (the a€0eThird Bridge Notesa€) being funded and issuedon September 23, 2022, and the remaining $7.5
million aggregate principal amount (the a€ceFourth Bridge Notesa€) being fundedand issued on October 11, 2022. The
Purchasers also agreed under the Pre-existing SPA Amendment to purchase an additional $5.0 millionin aggregate
principal amount of FFIE&G€™ s senior secured convertible notes (the a€ceFifth Bridge Notesa€ and together withthe
Third Bridge Notes and Fourth Bridge Notes, the a€ceAdditional Bridge Notesa€) upon the filing by FFIE of an
amendment toFFIEa€™s registration statement on Form S-1 (File No. 333-258993), subject to certain closing
conditions; however, the commitmentto purchase the Fifth Bridge Notes automatically terminated upon the funding of
the initial $10.0 million tranche of Pre-existing SPANotes to Senyun, which occurred on October 27, 2022. The
Additional Bridge Notes were originally convertible into shares of Class A CommonStock at a conversion price equal to
$1.05, mature on October 27, 2028 (or earlier under certain conditions set forth in the Pre-existingSPA) and are
otherwise subject to the same terms and conditions disclosed by FFIE in the Pre-existing SPA as applicable to the
Notesand Bridge Notes described therein.A 176 A A Asa closing condition under the Pre-existing SPA Amendment for
funding of each of the Additional Bridge Notes, FFIE is required to deliverto each of the Purchasers a Pre-existing SPA
Warrant registered in the name of such Purchaser to purchase up to a number of shares ofClass A Common Stock equal
to 33% of such shares (except for the Fifth Bridge Notes, which shall equal 100% of such shares) issuableto such
Purchaser upon conversion of the Note, with an exercise price equal to $5.00 per share, subject to full ratchet anti-
dilutionprice protection and other adjustments, and are exercisable for seven years on a cash or cashless basis. FFIE
may repurchase the Pre-existingSPA Warrants for $0.01 per warrant share if and to the extent the volume weighted
average prices of FFIEa€™s Class A Common Stockduring 20 of out 30 trading days prior to the repurchase is greater
than $15.00 per share, subject to certain additional conditions.On September 23, 2022, FFIE issued a Pre-existing SPA
Warrant to the Purchaser exercisable for 920,074 shares of Class A Common Stock,concurrent with the funding of the
$7.5 million Third Bridge Notes commitment, and on October 11, 2022, FFIE issued a Pre-existing SPAWarrant to the
Purchaser exercisable for 2,357,142 shares of Class A Common Stock, concurrent with the funding of the $7.5 million
FourthBridge Notes commitment. Additionally, the Pre-existing SPA Amendment has removed the 6-month lock-up
period that otherwise applies tothe Existing FSV Convertible Note, reduced the conversion price of the Existing FSV
Convertible Note to $1.05, reduced the lock-up periodthat otherwise applies to the Existing Second Bridge Note from 6
months to 3 months and similarly reduced the lock-up period that otherwiseapplies to each Third Bridge Note, Fourth
Bridge Note, Fifth Bridge Note, and other Incremental Note from 6 months to 3 months. The Pre-existingSPA
Amendment also provides that the Existing Notes will be secured by the grant of a second lien upon substantially all of
the personaland real property of FFIE and its subsidiaries, as well as guaranty by substantially all of FFIEG€™s
domestic subsidiaries.A Asadditional consideration for the Agenta€™ s entering into the Pre-existing SPA Amendment,
FFIE has also issued to the Agent a warrantto purchase 10 shares of Class A Common Stock (the a€ceAdjustment
Warranta€). The terms of the Adjustment Warrants are the sameas the Pre-existing SPA Warrants described above,
except that the Adjustment Warrant (i) has an exercise price equal to $0.50 per shareand (ii) does not have the optional
repurchase provision described above if stock trades above $15.00 per share. The full ratchet anti-dilutionprice
provision in the Pre-existing SPA Warrants held as of the date of the Pre-existing SPA Amendment by the ATW Investors
was waivedin connection with the Adjustment Warrant.A OnSeptember 25, 2022, FFIE entered into a Joinder and
Amendment Agreement to the Pre-existing SPA (the a€meJoindera€) with Senyun,the agent, as administrative agent,
collateral agent, and Purchaser, FF Simplicity and RAA]JJ, pursuant to which the Senyun agreed topurchase incremental
notes under the Pre-existing SPA in an aggregate principal amount of up to $60.0 million in certain
installments.Pursuant to the Joinder, Senyun has all of the same rights and obligations as a Purchaser under the Pre-
existing SPA and all documents,instruments and agreements contemplated therein or thereby (collectively, and
together with the Joinder, the a€eFinancing Documentsa€).In addition to Senyuna€™s commitment as set forth in the
Joinder, the Joinder effectuated certain other amendments to the Pre-existingSPA, including, among other things,
permitting the Pre-existing SPA Notes to be funded in accordance with the Joinder.A OnOctober 24, 2022, FFIE entered
into a Limited Consent and Third Amendment to the Pre-existing SPA (the 4€ceThird Amendmenta€)with FF Simplicity
as administrative and collateral agent and purchaser, Senyun as purchaser, and RAA]JJ as purchaser, pursuant to
whichthe maturity date for the Pre-existing SPA Notes was extended from August 14, 2026 to October 27, 2028 (i.e.,
the sixth anniversaryof the first funding date of Senyuna€™s purchase of Pre-existing SPA Notes (the a€eFirst Senyun



Funding Datea€)) or suchearlier date that the Pre-existing SPA Notes become due and payable pursuant to the Pre-
existing SPA (the d€ceMaturity Date Extensiona€).As a result of the Maturity Date Extension, the total number of shares
of Class A Common Stock issuable under the Pre-existing SPA isincreased as compared to such number of shares
issuable under the Pre-existing SPA prior to the Third Amendment. The Maturity Date Extensionincreases the interest
make-whole amount as set forth in the Pre-existing SPA and the Pre-existing SPA Notes payable upon conversionof the
Pre-existing SPA Notes, as such interest make-whole amount includes all interest that would otherwise accrue on the
Pre-existingSPA Notes if such Pre-existing SPA Notes were held until the October 27, 2028 maturity date.A 177 A

A Asrevised under the Third Amendment, Senyun has agreed to acquire Notes from FFIE according to the following
schedule: (a) $10.0 millionin principal amount of Notes on the First Senyun Funding Date; (b) $10.0 million in principal
amount of Notes on a date that is no laterthan the later of (x) 14 business days after the First Senyun Funding Date and
() the receipt of approval of FFIE&€™s stockholdersunder the applicable rules and regulations of Nasdaq of the
issuance of all of the shares of Class A Common Stock underlying the variousconvertible notes and warrants of the
Company issued and issuable pursuant to the Financing Documents in excess of 19.99% of the issuedand outstanding
shares of FFIE Class A Common Stock (the a&€oeStockholder Approvala€), which Stockholder Approval was obtainedon
November 3, 2022, and which was funded on November 15, 2022; (c) $10.0 million in principal amount of Notes on a
date that is no laterthan 15 business days after the later of (x) the effective date of FFIE&€™ s registration statement on
Form S-1 (File No. 333-258993),which registration statement was declared effective by the SEC on February 8, 2023,
and (y) receipt of the Stockholder Approval, andwhich was funded on different dates in December 2022; (d) $10.0
million in principal amount of Notes within 30 business days after thelater of (x) the effective date of the above noted
Form S-1 and (y) receipt of the Stockholder Approval; and (e) $20.0 million in principalamount of Notes on a date that is
no later than 10 business days after the latest of (x) official delivery of the Companya€™s FF91 vehicle to the first batch
of bona fide customers is made, (y) the effective date of the above noted Form S-1 and (z) receipt of theStockholder
Approval.A Inaddition, pursuant to the Third Amendment, each Purchaser and the Agent waived certain defaults and
events of default under the FinancingDocuments arising from (i) any amounts owed as of the First Senyun Funding Date
by FFIE or its subsidiaries to their respective tradecounterparties, suppliers, vendors or, in each case, other similar
counterparties, that remain unpaid after the First Senyun FundingDate, (ii) any reduction in the workforce of FFIE or
its subsidiaries or any additional reduction in such workforce that occurs afterSeptember 23, 2022, and/or (iii) any
reasonably foreseeable consequence in respect of any of the foregoing clauses (i) or (ii).A OnNovember 8, 2022, FFIE
entered into a Limited Consent and Amendment to the Pre-existing SPA (the a€eFourth Amendmenta€) withFF
Simplicity as administrative and collateral agent and purchaser, Senyun as purchaser, and RAA]J]J as purchaser,
pursuant to which theparties agreed that (i) in no event will the effective conversion price of any interest or interest
make-whole amount payable in sharesof Class A Common Stock in respect of Pre-existing SPA Notes issued or issuable
under the Pre-existing SPA be lower than $0.21 per shareof Class A Common Stock, and (ii) in order for the Company to
make payment of any interest or interest make-whole amount in shares ofClass A Common Stock, certain price and
volume requirements must be met, namely that (x) the VWAP of the Class A Common Stock is notless than $0.21 per
share on any trading day during the preceding seven trading day period, and (y) the total volume of the Class A
CommonStock does not drop below $1.5 million on any trading day during the same period (in each case, as adjusted
for any stock splits, stockdividends, stock combinations, recapitalizations or other similar transactions). On different
dates in December 2022, Senyun funded aggregatedamounts of $10.0 million in gross proceeds pursuant to the Joinder.
The Company received $9.0 million from such funding, net of originalissue discount and transaction

costs.A OnDecember 28, 2022, FFIE entered into a Letter Agreement and Amendment to the Pre-existing SPA (the
d€eSenyun Amendmenta€) withFF Simplicity as administrative and collateral agent and Senyun as purchaser, pursuant
to which Senyun paid to the Company the first$4.0 million of its fourth funding tranche under the Pre-existing SPA on
January 3, 2023, as well as $2.0 million on January 6, 2023and $4.0 million on January 18, 2023. In addition to an
amount of $60.0 million already committed by Senyun as part of the Joinder, pursuantto the Senyun Amendment, the
Company has agreed to issue and sell to Senyun, subject to the satisfaction of certain conditions (whichinclude
agreement by FFIE and Senyun on the terms and conditions of the investment), incremental Pre-existing SPA Notes in
an aggregateprincipal amount of $30.0 million: (i) $10.0 million in principal amount of additional Pre-existing SPA
Notes no later than January 31,2023; (ii) $10.0 million in principal amount of additional Pre-existing SPA Notes no later
than February 28, 2023; and (iii) $10.0 millionin principal amount of additional Pre-existing SPA Notes no later than
March 15, 2023. Pursuant to the Senyun Amendment, the Companyhas also approved the issuance to Senyun of such
number of shares of Class A Common Stock equal to the difference between (x) the actualnumber of shares of Class A
Common Stock previously issued to Senyun upon conversion of $19.0 million in principal amount of Pre-existingSPA
Notes and (y) the number of such shares of Class A Common Stock that would have been issued to Senyun had the
conversion price applicableto such Pre-existing SPA Notes been $0.8925, taking into account any beneficial ownership
limitation applicable to Senyun.A 178 A A OnJanuary 25, 2023, FFIE entered into a Limited Consent and Amendment
No. 5 to the Pre-existing SPA (the a€eFifth Amendmenta€)with FF Simplicity as administrative and collateral agent and
Senyun as purchaser, pursuant to which Senyun agreed to purchase $10.0million in principal amount of additional Pre-
existing SPA Notes no later than January 27, 2023, which $10.0 million amount was fundedon January 26, 2023.
Pursuant to the Fifth Amendment, FFIE also agreed (a) to use commercially reasonable efforts to file an amendmentto
the registration statement on Form S-1 (File No. 333-268972) no later than January 29, 2023 and to seek effectiveness
of this registrationstatement on or prior to February 10, 2023, which registration statement was declared effective by
the SEC on February 8, 2023; (b) touse commercially reasonable efforts to file an additional registration statement on
Form S-1 registering the re-sale by Senyun of allremaining shares of Class A Common Stock underlying Senyuna€™s
SPA Notes and SPA Warrants no later than February 10, 2023, whichregistration statement on Form S-1 (File No. 333-
269729) was filed with the SEC on February 13, 2023, and to seek effectiveness of suchadditional registration
statement as promptly as practicable thereafter (which registration statement was declared effective by the SECon
March 22, 2023); (c) to honor the conversion notice submitted by Senyun on January 18, 2023, and to reserve sufficient
shares of ClassA Common Stock to satisfy the conversion and exercise of all of Senyuna€™s SPA Notes and SPA
Warrants to the extent FFIE has sufficientauthorized but unissued or uncommitted shares of Class A Common Stock.
Additionally, pursuant to the Fifth Amendment, FFIE and Senyunagreed to use commercially reasonable efforts to enter
into definitive documentation as promptly as practicable after the date of theFifth Amendment, in connection with
restructuring of the Pre-existing SPA Notes and Pre-existing SPA Warrants and an additional investmentas set forth on
the term sheets attached to the Fifth Amendment, which definitive documentation was executed in connection with the
SixthAmendment.A OnFebruary 3, 2023, FFIE entered into an Amendment No. 6 to Securities Purchase Agreement



(The a€o0eSixth Amendmenta€) with FF Simplicityas administrative and collateral agent and Senyun, FF Top, FF
Simplicity, FF Prosperity, Acuitas and other purchasers, pursuant to whichthe purchasers thereunder agreed to
purchase up to $135.0 million (including $10.0 million previously funded by Senyun as an advancedpayment) in
aggregate principal amount of FFIEa€™s senior secured convertible notes (such additional Pre-existing SPA Notes,
thed€ceTranche C Notesa€) in accordance with the schedule set forth in the Pre-existing SPA as follows, subject to
certain conditions:(i) for Senyun, (A) no later than three business days after the effective date of the Sixth Amendment,
the purchase and issuance of $25.0million in principal amount of Tranche C Notes (which principal amount shall be
reduced on a dollar-for-dollar basis by the $10.0 millionpreviously funded by Senyun as an advanced payment) shall
take place, pursuant to which, on February 9, 2023 and February 10, 2023, FFIEreceived aggregate gross proceeds of
$15.0 million; (B) no later than ten business days after the effective date of the Sixth Amendment,the purchase and
issuance of $25.0 million in principal amount of Tranche C Notes shall take place, pursuant to which, on February
23,2023, March 3, 2023, March 9, 2023 and March 10, 2023, the Company received aggregate gross proceeds of $25.0
million; and (C) no laterthan five business days after receipt of (a) approval by FFIE stockholders of an increase in
number of authorized shares of Class A CommonStock to 1,690,000,000 (which approval was obtained during the
special meeting of stockholders held on February 28, 2023) and filingof an amendment to the Amended and Restated
Charter to reflect such increase in authorized shares (which amendment was filed with theSecretary of State of the
State of Delaware on March 1, 2023), (b) approval by FFIE stockholders as may be required by applicable Nasdaqrules
with respect to transactions contemplated under the Sixth Amendment (which approval was obtained during the special
meeting ofstockholders held on March 30, 2023), and (c) effectiveness of a registration statement on Form S-1 (File No.
333-269729) registeringthe shares issuable under the Sixth Amendment (which registration statement was declared
effective by the SEC on March 22, 2023), thepurchase and issuance of $25.0 million in principal amount of Tranche C
Notes shall take place; and (ii) for each other purchaser, (A)no later than three business days after the effective date of
the Sixth Amendment, the purchase and issuance of an aggregate principalamount of Tranche C Notes equal to 50% of
such purchasera€™s commitment in respect of Tranche C Notes as indicated on the commitmentschedule in the Pre-
existing SPA shall take place, pursuant to which, on February 8, 2023, FFIE received aggregate gross proceeds 0f$30.0
million; and (B) no later than five business days after receipt of (a) approval by FFIE stockholders of an increase in
number ofauthorized shares of Class A Common Stock to 1,690,000,000 (which approval was obtained during the
special meeting of stockholders heldon February 28, 2023) and filing of an amendment to the Amended and Restated
Charter to reflect such increase in authorized shares (whichamendment was filed with the Secretary of State of the
State of Delaware on March 1, 2023), (b) approval by FFIE stockholders as maybe required by applicable Nasdaq rules
with respect to transactions contemplated under the Sixth Amendment (which approval was obtainedduring the special
meeting of stockholders held on March 30, 2023), and (c) effectiveness of a registration statement on Form S-1 (FileNo.
333-269729) registering the shares issuable under the Sixth Amendment (which registration statement was declared
effective by theSEC on March 22, 2023), subject to the purchase and issuance of the remaining aggregate principal
amount of the Tranche C Notes equalto 50% of such purchasera€™s commitment in respect of Tranche C Notes as
indicated on the commitment schedule in the Pre-existingSPA shall take place.A 179 A A Thefunding of the Tranche C
Notes are subject to the following conditions precedent: (i) with respect to each Tranche C funding followingthe initial
funding made within three business days of the effective date of the Sixth Amendment, delivery by FFIE of a notice
identifyingthe business day of the purchase and issuance of such Tranche C Notes, which date is to be no earlier than
two business days and no laterthan ten business days after the date of such notice; (ii) delivery by FFIE of a warrant
registered in the name of such purchaser topurchase up to a number of shares of Class A Common Stock equal to 33%
of such purchasera€™s conversion shares on the applicableclosing date, with an exercise price equal to $1.05 per
share, subject to full ratchet anti-dilution price protection and other adjustmentsas set forth therein and a seven year
termination date; (iii) delivery by FFIE to such purchaser of the applicable Tranche C Note; (iv)subject to certain
waivers as described in the Pre-existing SPA, there being no default or event of default; (v) payment by FFIE of alllegal
fees and other transaction expenses incurred by purchasers up to $0.15 million (or $0.3 million in the case of Senyun
and FF Simplicity)in the aggregate, which fees and expenses can be paid by, at FFIEa€™s option, net funding of the
applicable Tranche C Notes; and(vi) that the representations and warranties contained in the related financing
agreement are true and correct in all material respectsas of the applicable closing dates, as set forth

therein.A TheTranche C Notes originally had a $1.05 base conversion price subject to full ratchet anti-dilution price
protection and other adjustmentsas set forth therein, five year interest make-whole (calculated using the greater of (x)
$0.21 per share of Class A Common Stock and(y) 90% of the lowest VWAP for the 5 consecutive trading days ending on
the trading day that is immediately prior to the date on whichinterest is paid in shares of Class A Common Stock), 10%
per annum interest rate (or 15% if paid in Class A Common Stock subject to certainconditions). The Tranche C Notes
and the Tranche D Notes (as defined below) and Pre-existing SPA Warrants are subject to a pro rata capon conversion
or exercise (as applicable) equal to 19.99% of FFIE&€™ s Class A Common Stock and Class B Common Stock as of the
dateof the Sixth Amendment until receipt of approval by FFIE stockholders as may be required by applicable Nasdaq
rules with respect to suchconversion or exercise (which approval was obtained during the special meeting of
stockholders held on March 30, 2023), including theissuance of any shares of Class A Common Stock or Class B
Common Stock in excess of 19.99% of FFIEa€™s Class A Common Stock and ClassB Common Stock as of the date of
the Sixth Amendment. All of the Notes and Warrants (and the Exchange Notes described below) are subjectto
restrictions on conversion or exercise (other than an Initial Reserve of 63,051,933 shares of Class A Common Stock for
FF Simplicityand 18,857,143 shares of Class A Common Stock for Senyun) until the approval by FFIE stockholders of an
increase in number of authorizedshares of Class A Common Stock to 1,690,000,000 (which approval was obtained
during the special meeting of stockholders held on February28, 2023), and the right for purchasers to receive
additional warrant shares upon a down round financing has also been removed from allPre-existing SPA Warrants. FFIE
is required to use reasonable best efforts to file a registration statement with respect to the resaleof the shares of Class
A Common Stock underlying the Pre-existing SPA Notes and Pre-existing SPA Warrants on or prior to February
10,2023, which registration statement on Form S-1 (File No. 333-269729) was filed with the SEC on February 13, 2023,
and to seek effectivenessof such registration statement within 90 days (which registration statement was declared
effective by the SEC on March 22, 2023), andFFIE is required to seek effectiveness of the registration statement on
Form S-1 (File No. 333-268972) on or prior to February 10, 2023(which registration statement was declared effective
by the SEC on February 8, 2023). FFIE is also required to use reasonable best effortsto obtain approval by FFIE
stockholders of an increase in number of authorized shares of Class A Common Stock to 1,690,000,000 (whichapproval
was obtained during the special meeting of stockholders held on February 28, 2023) within 45 days (or 60 days if



necessary)and approval by FFIE stockholders as may be required by applicable Nasdaq rules with respect to
transactions contemplated under the SixthAmendment (which approval was obtained during the special meeting of
stockholders held on March 30, 2023), including the issuance ofany shares of Class A Common Stock or Class B
Common Stock in excess of 19.99% of FFIE&€™s Class A Common Stock and Class B CommonStock as of the date of
the Sixth Amendment within 60 days.A Eachpurchaser also has the option to purchase a certain amount of additional
Pre-existing SPA Notes and Pre-existing SPA Warrants from timeto time for twelve months from the effective date of the
Sixth Amendment, as set forth in the Pre-existing SPA (such additional Pre-existingSPA Notes, the a€ceTranche D
Notesa€). Additionally, pursuant to the Sixth Amendment, (A) FF Simplicity and Senyun agreed that,with respect to
their allotments of previous commitments to purchase SPA Notes, no more than the following percentages of their
allotmentmay be purchased on or before the following dates without the prior written consent of FFIE: (i) 100% on or
before February 10, 2023;(ii) 90% on or before February 28, 2023; (iii) 80% on or before March 24, 2023; (iv) 70% on
or before April 21, 2023; and (v) 60% afterApril 21, 2023 through and including the twenty-fourth month from the
effective date of the Sixth Amendment, and (B) certain Pre-existingSPA Notes issued to FF Simplicity with an aggregate
outstanding principal amount of $21.6 million and certain Pre-existing SPA Notesissued to Senyun with an aggregate
principal amount of $9.4 million were replaced by new replacement notes with a $0.8925 base conversionprice subject
to full ratchet anti-dilution price protection and other adjustments as set forth therein, six-year interest make-whole,and
otherwise on similar terms as the previously issued Pre-existing SPA Notes.A 180 A A Pursuantto the Sixth
Amendment and the Exchange Agreements entered into concurrently therewith between FFIE, one the one hand, and
holders ofATW NPA Warrants and Pre-existing SPA Warrants, on the other hand (collectively, the &€ceExchange
Agreementsa€), (i) the provisionunder the ATW NPA Warrants and Pre-existing SPA Warrants then-issued that allowed
investors to receive the right to purchase additionalshares in connection with down round financings was removed, (ii)
the ATW NPA Warrants and FF Simplicitya€™s Pre-existing SPA Warrantsthen issued, exercisable for an aggregate of
198,129,990 shares of Class A Common Stock, were exchanged for a combination of new warrants,exercisable at
$0.2275 per share subject to full ratchet anti-dilution price protection and other adjustments, for an aggregate of
42,489,346shares of Class A Common Stock and new senior secured convertible notes with aggregate principal amount
of $25.0 million, and (ii) Senyuna€ ™ sPre-existing SPA Warrants then issued, exercisable for an aggregate amount of
276,270,842 shares of Class A Common Stock, were exchangedfor a combination of new warrants, each exercisable at
$0.2275 per share subject to full ratchet anti-dilution price protection and otheradjustments, for an aggregate of
48,000,000 shares of Class A Common Stock and new senior secured convertible notes with aggregate principalamount
of $16.0 million (collectively with the notes issued pursuant to clause (ii), the &4€ceExchange Notesa€). The
ExchangeNotes are convertible at a conversion rate calculated at the lesser of (a) 90% of the VWAP for the trading day
that is immediately priorto the date on which interest is paid in shares of Class A Common Stock or (b) the greater of (x)
$0.21 per share of Class A Common Stockand (y) 90% of the average VWAP for the 5 consecutive trading days ending
on the trading day that is immediately prior to the date onwhich interest is paid in shares of Class A Common Stock.
The Exchange Notes will constitute Pre-existing SPA Notes, except: (i) theholders thereof do not have the option under
the Pre-existing SPA to purchase certain additional Pre-existing SPA Notes within 24 monthsfrom the effective date of
the Sixth Amendment; (ii) such notes are not subject to any prepayment premium or penalty applicable to otherPre-
existing SPA Notes; (iii) such notes are not subject to an original discount of 10%; and (iv) such notes are not entitled to
themost favorable terms granted to other Pre-existing SPA Notes purchased simultaneously or after the purchase of
such notes. Such notesare prepayable and redeemable at par at any time by FFIE upon fifteen daysa€™ prior written
notice.A OnMarch 23, 2023, FFIE entered into an Amendment No. 7 to Securities Purchase Agreement (4€ceSeventh
Amendmenta€) with FF Simplicity,as administrative agent, collateral agent and purchaser, Senyun, as purchaser, and
FF Prosperity, a Delaware limited liability company,as purchaser, pursuant to which FFIE, Senyun, FF Prosperity and
FF Simplicity agreed to amend the funding timeline of certain TrancheC Notes, and FF Simplicity agreed to purchase
additional notes under the Pre-existing SPA. Under the amended funding timeline, (i) Senyunagreed to purchase (a)
$10.0 million in principal amount of Tranche C Notes (amended to include an additional original issue discountof four
percent (4%), which additional original issue discount shall not impact the interest make-whole amount, as set forth in
the Pre-existingSPA, in such Tranche C Notes) no later than one business day (amended from five business days) after
the effectiveness of FFIE&€ ™ sregistration statement on Form S-1 (File No. 333-269729) (which registration statement
was declared effective by the SEC on March 22,2023) and receipt of approval by FFIE stockholders as may be required
by applicable Nasdaq rules with respect to transactions contemplatedunder the Sixth Amendment (which approval was
obtained during the special meeting of stockholders held on March 30, 2023), subject tothe filing by FFIE of a current
report on Form 8-K disclosing such stockholder approval, and (b) $15.0 million in principal amount ofTranche C Notes
no later than five business days after the effectiveness of FFIEa€™s registration statement on Form S-1 (File No0.333-
269729) (which registration statement was declared effective by the SEC on March 22, 2023) and receipt of approval by
FFIE stockholdersas may be required by applicable Nasdaq rules with respect to transactions contemplated under the
Sixth Amendment (which approval wasobtained during the special meeting of stockholders held on March 30, 2023),
and (ii) FF Prosperity agreed to purchase the remainingaggregate principal amount of the Tranche C Notes equal to
50% of FF Prosperitya€™s commitment in respect of Tranche C Notes (amendedto include an additional original issue
discount of four percent (4%), which additional original issue discount shall not impact theinterest make-whole amount,
as set forth in the Pre-existing SPA, in such Tranche C Notes) no later than one business day (amended fromfive
business days) after the effectiveness of FFIEa€™ s registration statement on Form S-1 (File No. 333-269729) (which
registrationstatement was declared effective by the SEC on March 22, 2023) and receipt of approval by FFIE
stockholders as may be required by applicableNasdaq rules with respect to transactions contemplated under the Sixth
Amendment (which approval was obtained during the special meetingof stockholders held on March 30, 2023), subject
to the filing by FFIE of a current report on Form 8-K disclosing such stockholder approval . FF Simplicity further agreed
to purchase, on or prior to March 27, 2023, $5.0 million in principal amount of Tranche B Notes subjectto an additional
original issue discount of six percent (6%) (which additional original issue discount shall not impact the interestmake-
whole amount, as set forth in the Pre-existing SPA, in such Tranche B Notes). Such notes were originally permitted to
be purchasedon or prior to April 21, 2023. FFIE also agreed to reimburse each of Senyun and FF Simplicity up to $0.02
million each for reasonableand documented out-of-pocket legal expenses incurred in connection with the Seventh
Amendment.A 181 A A OnMay 8, 2023, FFIE entered into an Amendment No. 8 to Securities Purchase Agreement with
Senyun as purchaser, and, on May 9, 2023, FFIEentered into an Amendment to ATW Notes and Warrants with FF
Simplicity and FF Prosperity as purchasers (together, the 4€eEighth Amendmenta€).Pursuant to the Eighth
Amendment, the parties agreed to the following amendments to all outstanding and issuable Pre-existing SPA Notesof



Senyun, FF Simplicity and FF Prosperity: (i) the floor price for conversion of the Pre-existing SPA Notes was amended
from $0.21 t0$0.10 (or, for FF Simplicity and FF Prosperity, if lower, the floor price of notes issued under the
Unsecured SPA); (ii) each such Pre-existingSPA Note was amended such that interest on the Pre-existing SPA Note,
originally required to be paid on the aggregate unconverted andthen outstanding principal amount of each Pre-existing
SPA Note quarterly on January 1, April 1, July 1 or October 1, was amended tobe payable upon conversion of principal
of the Pre-existing SPA Note; (iii) the conversion price for the Pre-existing SPA Notes was amendedfrom $1.05 to
$0.8925, subject to adjustment as set forth in such Pre-existing SPA Notes; and (iv) the exercise price for the Pre-
existingSPA Warrants was amended from $1.05 to $0.8925, subject to adjustment as set forth in such Pre-existing SPA
Warrants.A PalantirSettlementA InJuly 2021, the Company and Palantir entered into a MSA that sets froth the terms of
the Palantira€™s platform hosting arrangement,which was expected to be used as a central operating system for data
and analytics. On April 26, 2023, the Company received a letterfrom Palantir providing a notice of dispute regarding the
Companya€™s alleged material breach of the MSA. The letter asserted thatthe Company had not paid invoices totaling
$12.3 million of past due fees. On July 7, 2023, Palantir filed a Demand for Arbitration againstthe Company with Judicial
Arbitration and Mediations Services, Inc., regarding a dispute between Palantir and the Company over the
MSA.Palantir alleged that the Company had refused to make payments under the MSA. Palantir asserted claims for: (i)
breach of contract; (ii)breach of the covenant of good faith and fair dealing; and (iii) unjust enrichment. Palantir alleged
that the amount in controversy was$41.5 million. On August 4, 2023, the Company submitted its response to
Palantira€™s arbitration demand. The Companya€™ s responseincluded both affirmative defenses and a general denial
of all allegations in Palantira€™ s arbitration demand. On March 11, 2024,the Company and Palantir executed a
Settlement and Release Agreement in order to terminate the MSA and resolve the disputes. The Companyagreed to pay
Palantir $5.0 million, with a liquidated damages clause of $0.3 million for late payments. This settlement includes
mutualwaivers and releases of claims to avoid future disputes. On August 9, 2024, the Company and Palantir entered
into an amendment to theSettlement and Release Agreement pursuant to which, in lieu of paying the remaining $4.8
million in cash, the Company agreed to issuePalantir $2.4 million of Class A Common Stock by August 9, 2024, and $2.4
million in Class A Common Stock by October 1, 2024. The August9, 2024 and October 1, 2024 issuances totaled, in the
aggregate, approximately 1.08 million shares of Common Stock.A WavierAgreementA OnAugust 2, 2024, the Company
entered into that certain Waiver Agreement (the d€ceWaiver Agreementa€) with certain investors (each,a a€ceHoldera€
and, collectively, the a€ceHoldersa€), who (a) beneficially own and hold one or more of the followingsecurities of the
Company: (i) certain secured convertible notes of the Company (including any secured convertible notes issued in
exchangetherefor, collectively, the a€cePre-Existing SPA Notesa€) that were issued pursuant to that certain Pre-
existingSPA, and (ii) certain unsecured convertible notes of the Company (including any unsecured convertible
notesissued in exchange therefore, collectively, the &€ceOriginal Unsecured Notesa€, and together with the Pre-Existing
SPA Notes,the a€eOriginal Notesa€) that were issued pursuant to that certain Pre-Existing SPA, dated as of May 8,
2023 (as amended, supplementedor otherwise modified from time to time, the 4€0eOriginal Unsecured SPA&€) and (b)
have the right to acquire one or more of:(i) certain additional secured convertible notes issuable in accordance with the
terms to the Pre-existing SPA (thea€oeAdditional Secured Notesa€) and (ii) certain additional unsecured convertible
notes (the a€ceAdditional Unsecured Notesa€,and together with the Additional Secured Notes, the &€ceAdditional
Notesa€, and together with the Original Notes, the a€0eOriginalSPA Notesa€), issuable pursuant to the Original
Unsecured SPA.A 182 A A Priorto the Waiver Agreement, the Company had certain obligations under the Original SPA
Notes to pay accrued and unpaid interest and a make-wholeamount of additional interest (the &4€ceMake-Whole
Amounta€) in cash in connection with conversions of such Original SPA Notes.In an effort to reduce the Companya€™s
ongoing cash obligations pursuant to such Original SPA Notes and to encourage the continuedconversion of the
Original SPA Notes into shares of ClassA Common Stock, the Company has agreed to make certain voluntary
adjustments to the Original SPA Notes asdescribed below. Pursuant to the Waiver Agreement, the Company irrevocably
agreed that with respect to each conversion of any Original SPA Note on or after the effective date of the Waiver
Agreement, if the Holder delivers a conversion notice (the &€ceNotice of Conversiona€)to the Company at a time that
90% of the VWAP (as defined in the Original SPA Notes) of the Companya€™s Class A CommonStock as of the trading
day ended immediately prior to the time at which such Notice of Conversion is delivered to the Company (each,an
a€ceAdjustment Pricea€) is less than the conversion price then in effect pursuant to the applicable Original SPA Note,
theCompany shall voluntary reduce the conversion price solely with respect to such portion of such Original SPA Note
to be converted inaccordance with such notice of conversion (and not with respect to any other portion of such Original
SPA Note) to such adjustment price(the d€ceVoluntary Adjustmenta€). The Company also agreed, in exchange for the
Holdera€™s waiver of any accrued and unpaidinterest (if any, as of such conversion date) (an d€celnterim Interest
Waivera€) with respect to such aggregate principal ofsuch Original SPA Note to be converted pursuant to such
applicable notice of conversion (the 4€ceFull Voluntary Adjustmenta€),to (i) further reduce such adjustment price in
respect of a Voluntary Adjustment (as adjusted, each a a€ceFull Adjustment Pricea€);and (ii) issue a number of shares of
the Companya€™s Class A Common Stock to the Holder suchthat the aggregate number of shares of Class A Common
Stock to be issued to the Holder in such conversion at such Full Adjustment Priceequals the quotient of (x) the sum of
(i) such aggregate principal of such Original SPA Notes to be converted pursuant to such applicablenotice of conversion
and (ii) any accrued and unpaid interest thereon, divided by (y) such adjustment price prior to any Interim
InterestWaiver. Such Full Voluntary Adjustment shall be applicable until the fifth (5th) business day after the Company
delivers written noticeto the Holder electing to revoke such election.A Pursuantto the Waiver Agreement, the Holders
irrevocably agreed that instead of receiving the accrued and unpaid interest, each holder of anysuch applicable Original
SPA Note shall receive upon conversion of such Original SPA Note an amount in cash equal to all accrued andunpaid
interest on such Original SPA Note to such date of conversion (or such cash amount shall be deemed satisfied in full
without anypayment of cash by the Company if the Company effects a Full Voluntary Adjustment with respect to the
applicable notice of conversion)with respect to the applicable notice of conversion.A Furtherpursuant to the Waiver
Agreement, a Holdera€™s right to purchase any Additional Notes in any agreement with the Company
(including,without limitation, the Pre-existing SPA and/or the Original Unsecured SPA, as applicable) shall be extended
until the first (1st)anniversary of the effective date of the Waiver Agreement.A TheCompany also intends to incorporate
the changes in the Waiver Agreement into certain of its other existing notes and notes issuable inthe future pursuant to
existing purchase agreements, as applicable, through one or more waivers, amendments and/or exchange
agreements,as applicable.A NewSPA, SPA Warrants, and SPA NotesA OnSeptember 5, 2024, the Company entered into
the SPA with certain institutional investors as purchasers (the d&€celnvestorsa€).Pursuant to the SPA, the Company
agreed to sell, and the Investors agreed to purchase, for approximately $30 million, of which approximately$22.5



million was paid in cash and approximately $7.5 million was converted from previous loans to the Company, certain
secured promissorynotes (the &€ceSecured Notesa€), warrants (the &€eWarrantsa€) and incremental warrants (the
d€celncremental Warrantsa€,together with the Secured Notes, the Warrants, the a€ceFinancing

Documentsa€).A SecuredNotesA MaturityDate; Interest.A Pursuantto the Secured Notes, interest shall commence
accruing on the date thereof at the interest rate of 10% per annum (the &€oeInterestRated€) and shall be computed on
the basis of a 360-day year and twelve 30-day months and shall be payable on a Conversion Datewith respect to the
Conversion Amount being converted on such Conversion Date, with any remaining accrued and unpaid Interest
payableon the fifth anniversary of the issuance date thereof (the a€ceMaturity Datea€) (each, an a€celInterest

Datea€).A Interestshall be payable on each Interest Date, to the noteholders on the applicable Interest Date, in shares
of Class A Common Stock so longas 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 oneach Conversion Date, or upon any
redemption, unless in the event of an event of default, in which case the interest rate of the SecuredNotes shall
automatically be increased to 18% per annum (d€ceInterest Adjustmentsa€). 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 thatthe interest as calculated and unpaid at such increased rate during the continuance of that
certain default shall continue to apply tothe extent relating to the days after the occurrence of such default through and
including the date of such cure of such default.A 183 A A TheMaturity Date may be extended by the noteholders under
circumstances specified therein. On the Maturity Date, the Company shall pay tothe noteholder an amount in cash
representing all outstanding principal, accrued and unpaid interest on such principal and interest andaccrued and
unpaid Late Charges. Other than as specifically permitted by the Secured Note, the Company may not prepay any
portion ofthe outstanding principal and accrued, unpaid interest or accrued and unpaid Late Charges on principal and
interest, if any.A ConversionA Conversionat Option of HolderA Eachholder of Secured Notes may convert all, or any
part, of the outstanding principal of the Secured Notes, at any time at such holdera€ ™ soption, into shares of Class A
Common Stock, at a conversion price per share of $5.24 (the a€ceConversionPricea€), subject to adjustment under
certain circumstances described in the Secured Notes.A AlternateConversionA Eachholder may alternatively elect to
convert the Secured Notes, at any time at such holder€1€f“s option, into shares of our ClassA Common Stock at the
a€omeAlternate Conversion Pricea€ equal to the lesser of:A &—the Conversion Price then in effect; andA 4—the greater
of:A othe floor price of $1.048; andA othe volume weighted average price of our Class A 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.A Limitationson ConversionA BeneficialOwnership Limitation. A holder shall not have the
right to convert any portion of a Secured Note to the extent that, after givingeffect to such conversion, the holder
(together with certain related parties) would beneficially own in excess of 4.99%, or the 4€ceMaximumPercentagea€, of
shares of our Class A Common Stock outstanding immediately after giving effect to such conversion. The
MaximumPercentage may be raised or lowered to any other percentage not in excess of 9.99%, at the option of the
holder, except that any increasewill only be effective upon 61 daysa€™ prior notice to us.A ExchangeCap Limitation.
Unless we obtain the approval of our stockholders in accordance with the rules and regulations of the Nasdaq
CapitalMarket, a maximum of 3,260,603 shares of our Class A Common Stock (19.99% of the outstanding sharesof our
Class A Common Stock on September 5, 2024) shall be issuable upon conversion or otherwisepursuant to the terms of
the Secured Notes.A RedemptionRightsA CompanyOptional Redemption. The Company has the option to redeem the
Secured Notes at a 10% redemption premium to the greater of (i) theshares of our Class A Common Stock then
outstanding under the Secured Notes and (ii) the equity valueof our Class A Common Stock underlying the Notes. The
equity value of our ClassA Common Stock underlying the Notes is calculated using the greatest closing sale price of our
ClassA Common Stock during the period commencing on the date immediately preceding notice of such redemption and
ending on the TradingDay immediately prior to the date the Company makes the entire payment required to be made
for such redemption.A BankruptcyEvent of Default Mandatory Redemption. Upon any bankruptcy event of default, we
shall immediately redeem in cash all amounts dueunder the Secured Notes at 25% premium unless the holder waives
such right to receive such payment.A CasualtyEvent Redemption. Upon receipt of certain casualty proceeds, each
holder of Secured Notes may require us to redeem in cash with thenet 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 Class A
Common Stock then outstanding under the Secured Notes and (y) all ofthe proceeds of such casualty event.A AssetSale
Redemption. Upon the occurrence of certain asset sales, each holder of Secured Notes may require us to redeem in
cash with thenet 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 Class A Common Stock then outstanding under the Secured Notes
and (y) all ofthe proceeds of such asset sale.A 184 A A ExtraordinaryReceipt Redemption. Upon the receipt of an
Extraordinary Receipt, each holder of Secured Notes may require us to redeem in cash withthe 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 Class A Common Stock then outstanding under the Secured Notes and (y) all ofthe net cash proceeds of
such Extraordinary Receipt.A SeptemberLetter AgreementA OnJanuary 28, 2025, the Company entered into the
September Letter Agreement with the Investors party thereto to provide the Investors aright to receive True-Up Shares.
Pursuant to the September Letter Agreement, the Company agreed to issue to Investors who convert anySecured Notes
at Pre-Approval Conversion Amount at the Initial Conversion Price of $5.24 prior to the Companya€™s receipt of
thestockholdersa€™ approval, following the receipt of such stockholdersa€™ approval, True-Up Shares equal to (a) the
quotient of(1) the True-Up Conversion Amount divided by (2) the True-Up Conversion Price then in effect on the date
the Company receives an Investora€™ srequest to deliver the True-Up Shares; minus (B) the quotient of (1) the Pre-
Approval Conversion Amount divided by (2) the Initial ConversionPrice. The True-Up Conversion Price shall be equal to
the lower of (i) the applicable Conversion Price as in effect on the applicableTrue-Up Date, and (ii) the greater of (x) the
Floor Price and (y) the lowest of the five (5) VWAPs of the Class A Common Stock duringthe five (5) consecutive Trading
Day period ending and including the Trading Day immediately preceding the True-Up Date.A Ranking;Security
Interest.A TheSecured Notes will be junior secured obligations of the Company and will be secured by a security
interest in substantially all of theassets of the Company, pursuant to a security agreement. In addition, certain
subsidiaries of the Company (each, a &€ceSubsidiaryGrantora€) in the Purchase Agreement secured the Companya€™s
obligations under the Financing Documents by granting a perfectedlien upon substantially all of the personal property
of each Subsidiary Grantor, for the benefit of the Investors. The Company is utilizingthe proceeds of this offering for



general corporate purposes and working capital.A RegistrationRights.A OnNovember 1, 2024, the Company has filed a
registration statement providing for the resale by the Investors of a majority of the sharesissuable pursuant to the
Financing Documents with the Securities and Exchange Commission, or SEC. Such registration statement was
declaredeffective on November 29, 2024. The Company agreed to keep such registration statement effective at all times
until no Investors ownsany Warrants or shares of Class A Common Stock issuable upon exercise

thereof.A WarrantsA TheWarrants are exercisable immediately on the date thereof with a term of five (5) years to
purchase an aggregate of 5,728,770 shares ofClass A Common Stock at an exercise price of $6.29, subject to
adjustment under certain circumstances described in the Warrants. Pursuantto the September Letter Agreement, the
Purchasers agreed to not to exercise any such September Warrants before the Companya€™ s receiptof the
stockholdersa€™ approval. A Thelncremental Warrants are exercisable immediately on the date thereof with a term of
one (1) year to purchase the Secured Notes at anexercise price of equal to the principal amount of the Secured Notes
issued to such Purchaser, subject to adjustment under certain circumstancesdescribed in the Incremental

Warrants.A TheCompany has agreed to issue certain placement agent warrants (&€cePA Warrantsa€) to Univest
Securities LLC, the sole placementagent of this transaction. The PA Warrants are exercisable immediately on the date
thereof with a term of five (5) years to purchasean aggregate of 202,768 shares of Class A Common Stock at an exercise
price of $6.29, subject toadjustment under certain circumstances described in the PA Warrants.A Limitationson
Exercise. A holder of the Warrants shall not have the right to exercise any portion of these warrants to the extent that,
after givingeffect to such conversion, the holder (together with certain related parties) would beneficially own in excess
of 9.99%.A PAWarrants 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 d€ceMaximum Percentagea€,of shares of our Class A 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 thatany increase will only be effective upon 61 daysa€™ prior notice to

us.A Theissuance of the Secured Notes and Warrants is being made in reliance on the exemption provided by Section
4(a)(2) of the Securities Actof 1933, as amended (the a€oeSecurities Acta€), for the offer and sale of securities not
involving a public offering, and RegulationD promulgated under the Securities Act.A ThePurchase Agreement and
certain other transaction documents have been attached as exhibits to this Registration Statement to provide
securityholders with information regarding their terms. They are not intended to provide any other factual information
about the parties to thetransaction documents or any of their respective affiliates. The representations, warranties and
covenants contained in the transactiondocuments were made only for the purposes of such transaction documents and
as of specified dates, were solely for the benefit of theparties to such transaction documents and may be subject to
limitations agreed upon by the contracting parties. The representations andwarranties may have been made for the
purposes of allocating contractual risk between the parties to the transaction documents insteadof establishing these
matters as facts and may be subject to standards of materiality applicable to the contracting parties that differfrom
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 thereofas characterizations of the actual state of facts or condition of any of the parties
or any of their respective affiliates.A 185 A A DecemberSPA, December SPA Warrants, and December SPA

NotesA OnDecember 21, 2024, the Company entered into a December SPA with certain institutional investors as
purchasers (collectively, the d€ceDecemberInvestorsa€). Pursuant to the December SPA, the Company has agreed to
sell, and the December Investors have agreed to purchase,for approximately $30 million, of which approximately $22.5
million will be paid in cash and approximately $7.5 million will be convertedfrom previous loans to the Company,
certain December Unsecured Notes, December Warrants, December Incremental Warrants and together withthe notes
issuable upon exercise of the December Incremental Warrants, the (d4€eDecember Incremental Notesa€) in one or
moreclosings. The initial closing occurred on December 31, 2024. The second closing occurred on January 17, 2025 and
the final closing occurredon January 22, 2025. Capitalized terms used herein and not otherwise defined shall have the
respective meanings set forth in the DecemberUnsecured Notes.A DecemberUnsecured NotesA MaturityDate;
Interest.A Pursuantto the December Unsecured Notes, interest shall commence accruing on the date thereof at the
interest rate of 10% per annum and shallbe 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 ConversionAmount being converted on such Conversion Date,
with any remaining accrued and unpaid Interest payable on the fifth anniversary of theissuance date thereof (the
a€oeMaturity Datea€) (each, Conversion Date and the Maturity Date being an 4€celnterest Datea€).A Interestshall be
payable to noteholders on each Interest Date in shares of Class A Common Stock of the Company, par value $0.0001
per share (&€ceCommonStocka€); provided, however, that the Company may, at its option following notice to the
noteholders, pay Interest on any InterestDate in cash or in a combination of cash and Common Stock. Prior to the
payment of Interest on an Interest Date, interest on the DecemberUnsecured Notes shall accrue at the Interest Rate
and be payable by way of inclusion of the Interest in the Conversion Amount on eachConversion Date, or upon any
redemption, unless in the event of an event of default, in which case the interest rate of the DecemberUnsecured Notes
shall automatically be increased to 18% per annum (a€celnterest Adjustmentsa€). In the event such default hasbeen
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 continueto apply to the extent relating to the days after the occurrence of such default through and
including the date of such cure of suchdefault.A TheMaturity Date may be extended by the noteholders under
circumstances specified therein. On the Maturity Date, the Company shall pay noteholdersan amount in cash
representing all outstanding principal, accrued and unpaid interest on such principal and interest and accrued
andunpaid Late Charges. Other than as specifically permitted by the December Unsecured Notes, the Company may not
prepay any portion ofthe outstanding principal and accrued, unpaid interest or accrued and unpaid Late Charges on
principal and interest, if any.A Conversion- Conversion at Option of HolderA Eachnoteholder may convert all, or any
part, of the outstanding principal of the December Unsecured Notes, at any time at such holdera€ ™ soption, into
Common Stock at a conversion price per share of $1.16 (the a€celnitial Conversion Pricea€), subject to
adjustmentunder certain circumstances described in the Unsecured Notes.A AdjustmentsA Ifon the day(s) on which (i) a
registration statement registering for resale by the December Investorsthe Common Stock issuable upon exercise of the
December Warrants and conversion of the December Unsecured Notes and December IncrementalNotes (the
d€ceResale Registration Statementa€) becomes effective and the prospectus contained therein is available for use
(thea€eRegistration Adjustment Eventa€) and (ii) the Company files with the Secretary of State of the State of



Delaware an amendmentto its Third Amended and Restated Certificate of Incorporation such that the Company has
enough authorized and unissued Common Stockavailable for conversion in full of the December Unsecured Notes and
December Incremental Notes at the Initial Conversion Price and theexercise in full of the December Warrants at the
Initial Exercise Price (the a€ceAuthorized Share Adjustment Eventa€ and, togetherwith the Registration Adjustment
Event, each an a€eAdjustment Eventa€, and the day on which each Adjustment Event occurs, ana€ceeAdjustment
Datea€), the Conversion Price then in effect is greater than the Closing Bid Price of the Common Stock on theTrading
Day ended immediately prior to such Adjustment Date (each, an a€ceAdjustment Pricea€ and, collectively, the
d€ceAdjustmentPricesa€), on any such Adjustment Date, the Conversion Price shall automatically lower to the
Adjustment Price.A 186 A A FloorPriceA TheFloor Price of the December Unsecured Notes is $1.048 per share of
Common Stock, subject to the Companya€™s right to reduce, fromtime to time, to a price per share not contrary to the
rules and regulations promulgated by the Nasdaq Capital Market (and other adjustmentsfor stock splits, stock
dividends, stock combinations, recapitalizations and similar events).A AlternateConversionA Eachnoteholder may
alternatively elect to convert the December Unsecured Notes, at any time at such noteholdera€™s option, into
CommonStock at the a€oeAlternate Conversion Priced€ equal to the lesser of:A 4—the Conversion Price then in effect;
andA 4—the greater of:A othe Floor Price; andA othe lowest volume weighted average price of the Common Stock
during the five consecutive Trading Days ending and including the Trading Day immediately preceding the delivery or
deemed delivery of the applicable conversion notice.A Limitationson ConversionA BeneficialOwnership Limitation. A
noteholder shall not have the right to convert any portion of a December Unsecured Note to the extent that,after giving
effect to such conversion, the noteholder (together with certain related parties) would beneficially own in excess of
4.99%,0r the a€ceMaximum Percentagea€, of shares of Common Stock outstanding immediately after giving effect to
such conversion. TheMaximum Percentage may be raised or lowered to any other percentage not in excess of 9.99%, at
the option of the noteholder, except thatany increase will only be effective upon 61 daysa€™ prior notice to the
Company.A ExchangeCap Limitation.A Unless the Company obtains the approval of its stockholders in accordance with
the rules and regulations ofthe Nasdaq Capital Market, a maximum of 3,260,603 shares of Common Stock (19.99% of
the outstanding shares of Common Stock on August29, 2024) shall be issuable upon conversion or otherwise pursuant
to the terms of the December Unsecured Notes.A RedemptionRightsA CompanyOptional Redemption. The Company has
the option to redeem the December Unsecured Notes at a 10% redemption premium to the greaterof (i) the shares of
Common Stock then outstanding under the Unsecured Notes and (ii) the equity value of Common Stock underlying
theDecember Unsecured Notes. The equity value of Common Stock underlying the December Unsecured Notes is
calculated using the greatest closingsale price of the Common Stock during the period commencing on the date
immediately preceding notice of such redemption and ending onthe Trading Day immediately prior to the date the
Company makes the entire payment required to be made for such redemption.A BankruptcyEvent of Default Mandatory
Redemption. Upon any bankruptcy event of default, the Company shall immediately redeem in cash all amountsdue
under the December Unsecured Notes at 25% premium unless the noteholder waives such right to receive such
payment.A RegistrationRightsA TheCompany has agreed to file a Resale Registration Statement with the Securities and
Exchange Commission, or SEC, (i) with respect to theinitial closing, within 45 calendar days of the date of the initial
closing date or as soon as practicable thereafter and (ii) with respectto any subsequent closings, within 45 calendar
days after the later of (A) the date on which the most recently filed Resale RegistrationStatement becomes effective and
the prospectus contained therein is available for use and (B) the applicable closing date (each suchdate, a
d€ceRegistration Trigger Datea€), and, in each case, seek effectiveness within 90 days following the initial closingdate
or the applicable Registration Trigger Date, and keep such Resale Registration Statements effective at all times until no
DecemberlInvestors owns any December Unsecured Notes, December Warrants or December Incremental Warrants or
shares of Common Stock issuableupon exercise thereof.A DecemberLetter AgreementA OnJanuary 28, 2025, the
Company entered into the December Letter Agreement with the Investors party thereto to provide the Investors aright
to receive True-Up Shares. Pursuant to the December Letter Agreement, the Company agreed to issue to Investors who
convert anySecured Notes at Pre-Approval Conversion Amount at the Initial Conversion Price of $1.16 prior to the
Companya€™s receipt of thestockholdersa€™ approval, following the receipt of such stockholdersa€™ approval, True-
Up Shares equal to (a) the quotient of(1) the True-Up Conversion Amount divided by (2) the True-Up Conversion Price
then in effect on the date the Company receives an Investora€™ srequest to deliver the True-Up Shares; minus (B) the
quotient of (1) the Pre-Approval Conversion Amount divided by (2) the Initial ConversionPrice. The True-Up Conversion
Price shall be equal to the lower of (i) the applicable Conversion Price as in effect on the applicableTrue-Up Date, and
the Alternative Conversion Price.A 187 A A DecemberWarrantsA The December Warrants are exercisable immediately
on the date thereof with a term of five years to purchase an aggregate of 25,874,953 shares of Common Stock at an
exercise price of $1.392 (the d€celnitial Exercise Pricea€), subject to adjustment to lower the Exercise Price then in
effect to the greater of the (i) Floor Price and (ii) 120% of the Closing Bid Price of the Common Stock on the Trading
Day ended immediately prior to such Adjustment Date upon Adjustment Events and other certain adjustments as
described in the December Warrants. Pursuant to the December Letter Agreement, the Purchasers agreed to not to
exercise any such December Warrants before the Companya€™ s receipt of the stockholdersa€™

approval. A TheDecember Incremental Warrants are exercisable immediately on the date thereof with a term of one year
to purchase the December UnsecuredNotes at an exercise price of equal to the principal amount of the December
Unsecured Notes issued to such purchaser, subject to adjustmentunder certain circumstances described in the
December Incremental Warrants.A Limitationson Exercise. A December Warrant holder shall not have the right to
exercise any portion of the December 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 d4€ceMaximum Percentagea€, of
shares of Common Stock outstanding immediately after giving effect to such conversion. TheMaximum Percentage may
be raised or lowered to any other percentage not in excess of 9.99%, at the option of the December Warrant
holder,except that any increase will only be effective upon 61 daysa€™ prior notice to the Company.A Oneof the
December Investors is VW Investment Holding Limited, an independent investment fundwith investors including FF
Global Partners (4€eFFGPa€).A Theissuance of the December Unsecured Notes, December Warrants and December
Incremental Warrants is being made in reliance on the exemptionprovided by Section 4(a)(2) of the Securities Act of
1933, as amended (the &€ceSecurities Acta€), for the offer and sale of securitiesnot involving a public offering, and
Regulation D promulgated under the Securities Act.A TheDecember SPA and certain other transaction documents have
been attached as exhibits to this Registration Statement to provide informationregarding their terms. They are not
intended to provide any other factual information about the parties to the transaction documentsor any of their
respective affiliates. The representations, warranties and covenants contained in the transaction documents were



madeonly for the purposes of such transaction documents and as of specified dates, were solely for the benefit of the
parties to such transactiondocuments and may be subject to limitations agreed upon by the contracting parties. The
representations and warranties may have beenmade for the purposes of allocating contractual risk between the parties
to the transaction documents instead of establishing these mattersas facts and may be subject to standards of
materiality applicable to the contracting parties that differ from those applicable to securityholders. Securityholders are
not third-party beneficiaries under the transaction documents. Accordingly, they should not rely on therepresentations,
warranties and covenants contained in the transaction documents or any descriptions thereof as characterizations ofthe
actual state of facts or condition of any of the parties or any of their respective affiliates.A HSLSettlementA OnJanuary
17, 2025, Faraday Future entered into a Settlement and Release Agreement with HSL to resolve outstanding claims
with HSL. Aspart of the Settlement and Release Agreement, Faraday agreed to issue &,—1.15 million (approximately
$1.185 million) worth of ClassA Common Stock to HSL, with the number of shares based on a per share price of $1.53,
which was the closing price of the Class A CommonStock on January 16, 2025, the trading day prior to the signing of
the Settlement and Release Agreement. The settlement also includedthe cancellation of purchase orders and the
resolution of claims related to items without associated purchase orders. Additionally, thecompany may issue extra
shares or provide additional cash to HSL if the market value decreases by more than 5% between January 17, 2025,the
issuance date of the Compensated Shares and the date when this Registration Statement is effective.A CertainAnti-
Takeover Provisions of Delaware Law A Underthe Amended and Restated Charter, FF has certain anti-takeover
provisions in place as follows:A SpecialMeeting of StockholdersA TheAmended and Restated Bylaws provide that
special meetings of stockholders may be called only by (i)A the Chairperson of the Board, (ii)A the chief executive officer
or (iii)A a majority vote of the Board.A 188 A A AdvanceNotice Requirements for Stockholder Proposals and Director
NominationsA TheAmended and Restated Bylaws provide that stockholders seeking to bring business before FFa€™s
special meeting of stockholders, orto nominate candidates for election as directors at FFa€™ s special meeting of
stockholders, must provide timely notice of their intentin writing subject to certain exceptions for FF Top Board
designees under the Shareholder Agreement. To be timely, a stockholdera€ ™ snotice will need to be received by FF
secretary at FFa€™ s principal executive offices no later than the close of business on the90th day nor earlier than the
open of business on the 120th day prior to the anniversary date of the immediatelypreceding special meeting of
stockholders. Pursuant to RuleA 14a-8 of the Exchange Act, proposals seeking inclusion in FFA€ ™ sannual proxy
statement must comply with the notice periods contained therein. The Amended and Restated Bylaws also specify
certain requirementsas to the form and content of a stockholdersa€™ meeting. These provisions may preclude FF
stockholders from bringing matters beforethe special meeting of stockholders or from making nominations for directors
at FFA€™ s special meeting of stockholders.A Authorizedbut Unissued SharesA FF4€™ sauthorized but unissued
Common Stock and Preferred Stock will be available for future issuances without stockholder approval and couldbe
utilized for a variety of corporate purposes, including future offerings to raise additional capital, acquisitions and
employee benefitplans. The existence of authorized but unissued and unreserved Common Stock and Preferred Stock
could render more difficult or discouragean attempt to obtain control of FF by means of a proxy contest, tender offer,
merger or otherwise.A ExclusiveForum SelectionA TheAmended and Restated Charter requires, to the fullest extent
permitted by law, that derivative actions brought in FF4€™ s name, actionsagainst directors, officers and employees for
breach of fiduciary duty and other similar actions may be brought only in the Court ofChancery in the State of Delaware
and, if brought outside of Delaware, the stockholder bringing the suit will be deemed to have consentedto service of
process on such stockholdera€™s counsel except any action (A)A as to which the Court of Chancery in the State
ofDelaware determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and
the indispensableparty does not consent to the personal jurisdiction of the Court of Chancery within 10 days following
such determination), (B)A whichis vested in the exclusive jurisdiction of a court or forum other than the Court of
Chancery or (C)A for which the Court of Chancerydoes not have subject matter jurisdiction. The Amended and Restated
Charter also requires that the federal district courts of the UnitedA Statesof America be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act 0f1933, as amended, and/or the
Securities Exchange Act of 1934, as amended. Any person or entity purchasing or otherwise acquiring anyinterest in
shares of Class A Common Stock shall be deemed to have notice of and consented to theforum provisions in the
Amended and Restated Charter.A Thischoice of forum provision may limit a stockholdera€™ s ability to bring a claim in
a judicial forum that it finds favorable for disputeswith FF or any of FFa€™s directors, officers, other employees or
stockholders, which may discourage lawsuits with respect to suchclaims. FF cannot be certain that a court will decide
that this provision is either applicable or enforceable, and if a court were tofind the choice of forum provision contained
in the Amended and Restated Charter to be inapplicable or unenforceable in an action, FFmay incur additional costs
associated with resolving such action in other jurisdictions, which could harm FFa€™s business, operatingresults and
financial condition.A TheAmended and Restated Charter provides that the exclusive forum provision will be applicable
to the fullest extent permitted by applicablelaw.A Limitationon Liability and Indemnification of Directors and

OfficersA TheAmended and Restated Charter provides that directors and officers will be indemnified by FF to the fullest
extent authorized by Delawarelaw as it now exists or may in the future be amended.A TheAmended and Restated
Bylaws also permit FF to secure insurance on behalf of any officer, director or employee for any liability arisingout of
his or her actions, regardless of whether Delaware law would permit indemnification. FF has purchased a policy of
directorsa€ ™ and officersa€™ liability insurance that insures FFa€™s directors and officers against the cost of defense,
settlement or paymentof a judgment in some circumstances and insures FF against its obligations to indemnify the
directors and officers.A Theseprovisions may discourage stockholders from bringing a lawsuit against FFA€™ s directors
for breach of their fiduciary duty. Theseprovisions also may have the effect of reducing the likelihood of derivative
litigation against directors and officers, even though suchan action, if successful, might otherwise benefit FF and FF
stockholders. Furthermore, a stockholdera€™s investment may be adverselyaffected to the extent FF pays the costs of
settlement and damage awards against directors and officers pursuant to these indemnificationprovisions. We believe
that these provisions, the insurance and the indemnity agreements are necessary to attract and retain talentedand
experienced directors and officers.A Insofaras indemnification for liabilities arising under the Securities Act may be
permitted to FFa€™s directors, officers and controllingpersons pursuant to the foregoing provisions, or otherwise, FF
has been advised that, in the opinion of the SEC, such indemnificationis against public policy as expressed in the
Securities Act and is, therefore, unenforceable.A 189 A' A MATERIALU.S. FEDERAL INCOME TAX CONSEQUENCES
TO NON-U.S. HOLDERSA Thefollowing is a summary of material United States federal income tax consequences of the
purchase, ownership and disposition of our ClassA Common Stock as of the date hereof. This discussion is limited to
non-U.S. holders (as defined below) who purchase our Class A CommonStock pursuant to this offering and who hold our



Class A Common Stock as a a€mecapital asseta€ within the meaning of Section1221 of the Code (generally, property
held for investment).A Ad€cenon-U.S. holdera€ means a beneficial owner of our Class A Common Stock (other than an
entity or arrangement treated as apartnership for United States federal income tax purposes) that is not, for United
States federal income tax purposes, any of the following:A A 4— an individual citizen or resident of the United States;
A A a— a corporation (or any other entity treated as a corporation for United States federal income tax purposes)
created or organized in or under the laws of the United States, any state thereof or the District of Columbia; A A a—
an estate the income of which is subject to United States federal income taxation regardless of its source; or a trust if it
(1) is subject to the primary supervision of a court within the United States and one or more United States persons have
the authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable United
States Treasury regulations to be treated as a United States person for United States federal income tax purposes.

A Thissummary is based upon provisions of the United States Internal Revenue Code of 1986, as amended, or the
a€eCode,a€ United StatesTreasury regulations promulgated thereunder, rulings, judicial decisions, published positions
of the Internal Revenue Service, or a€®IRS,a€and other applicable authorities, as of the date hereof. Those authorities
are subject to different interpretations and may be changed,perhaps retroactively, so as to result in United States
federal income tax consequences different from those summarized below. This summarydoes not address all aspects of
United States federal income taxes and does not deal with any estate or gift tax consequences or anyforeign, state, local
or other tax considerations (including any aspects of the unearned income Medicare contribution tax pursuant tothe
Health Care and Education Reconciliation Act of 2010) that may be relevant to non-U.S. holders in light of their
particular circumstances.In addition, it does not represent a detailed description of the United States federal income
tax consequences applicable to you if youare subject to special treatment under the United States federal income tax
laws (including if you are a former citizen or long-termresident of the United States, foreign pension fund, tax qualified
retirement plan, bank, financial institution, insurance company, investmentfund, tax-exempt organization, governmental
organization, trader, broker or dealer in securities, a€cecontrolled foreign corporation,a€a€cepassive foreign investment
company,a€ a partnership or other pass-through entity for United States federal income tax purposes(or an investor in
such a pass-through entity), person subject to the alternative minimum tax, person that owns, or has owned, actuallyor
constructively, more than 5% of our Class A Common Stock, person who has elected to mark securities to market,
person who acquiredshares of our Class A Common Stock as compensation or otherwise in connection with the
performance of services, person who has acquiredshares of our Class A Common Stock as part of a straddle, hedge,
conversion transaction or other integrated investment or an accrual-methodtaxpayer subject to special tax accounting
rules under Section 451(b) of the Code). We cannot assure you that a change in law will notalter significantly the tax
considerations that we describe in this summary.A A Ifa partnership (or other entity or arrangement treated as a
partnership for United States federal income tax purposes) holds our ClassA Common Stock, the tax treatment of a
partner will generally depend upon the status of the partner and the activities of the partnership.If you are a
partnership (or other entity or arrangement treated as a partnership for United States federal income tax purposes) or
partnerof a partnership holding our Class A Common Stock, you should consult your tax advisors.A Ifyou are
considering the purchase of our Class A common stock, you should consult your own tax advisors concerning the
particular UnitedStates federal income tax consequences to you of the purchase, ownership and disposition of our Class
A common stock, as well as theconsequences to you arising under other United States federal tax laws, the laws of any
other taxing jurisdiction, OR AN APPLICABLE TAXTREATY. IN ADDITION, YOU SHOULD CONSULT WITH YOUR TAX
ADVISOR WITH RESPECT TO POTENTIAL CHANGES IN UNITED STATES FEDERAL TAX LAW AS WELLAS
POTENTIAL CHANGES IN STATE, LOCAL OR FOREIGN TAX LAWS.A 190 A A DividendsA Inthe event that we make a
distribution of cash or other property (other than certain pro rata distributions of our stock) in respect ofour Class A
Common Stock, the distribution generally will be treated as a dividend for United States federal income tax purposes to
theextent it is paid from our current or accumulated earnings and profits, as determined under United States federal
income tax principles.Any portion of a distribution that exceeds our current and accumulated earnings and profits
generally will be treated first as a tax-freereturn of capital, causing a reduction in the adjusted tax basis of a non-U.S.
holdera€™s Class A Common Stock, and to the extentthe amount of the distribution exceeds a non-U.S. holdera€™s
adjusted tax basis in our Class A Common Stock, the excess will be treatedas gain from the disposition of our Class A
Common Stock (the tax treatment of which is discussed below under a€ceGain on Dispositionof Class A Common
Stocka€).A Subjectto the discussions below regarding effectively connected income, backup withholding and Sections
1471 through 1474 of the Code (suchSections commonly referred to as 4€eFATCA&€), dividends paid to a non-U.S.
holder generally will be subject to withholding ofUnited States federal income tax at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty. A non-U.S.holder who wishes to claim the benefit of an applicable
treaty rate and avoid backup withholding, as discussed below, for dividends willbe required (a) to provide the applicable
withholding agent with a properly executed IRS Form W-8BEN or Form W- 8BEN-E (or other applicableform) certifying
under penalty of perjury that such holder is not a United States person as defined under the Code and is eligible
fortreaty benefits or (b) if our Class A Common Stock is held through certain foreign intermediaries, to satisfy the
relevant certificationrequirements of applicable United States Treasury regulations. Special certification and other
requirements apply to certain non-U.S.holders that are pass-through entities rather than corporations or individuals. A
non-U.S. holder eligible for a reduced rate of UnitedStates federal withholding tax pursuant to an income tax treaty may
be eligible to obtain a refund of any excess amounts withheld bytimely filing an appropriate claim for refund with the
IRS.A Dividendsthat are effectively connected with the conduct of a trade or business by the non-U.S. holder within the
United States (and, if requiredby an applicable income tax treaty, are attributable to a United States permanent
establishment) are not subject to the withholding tax.To claim the exemption, the non-U.S. holder must generally
furnish a valid IRS Form W-8ECI (or applicable successor form) to the applicablewithholding agent certifying eligibility
for exemption. However, any such effectively connected dividends paid on our Class A CommonStock generally will be
subject to United States federal income tax on a net income basis in the same manner as if the non-U.S. holderwere a
United States person as defined under the Code. Any such effectively connected dividends received by a foreign
corporation maybe subject to an additional &€ocebranch profits taxa€ at a 30% rate or such lower rate as may be
specified by an applicable incometax treaty.A Gainon Disposition of Class A Common StockA Subjectto the discussion of
backup withholding and FATCA below, any gain realized by a non-U.S. holder on the sale or other disposition of
ourClass A Common Stock generally will not be subject to United States federal income tax unless:A A 4— the gain is
effectively connected with a trade or business of the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a United States permanent establishment of the non-U.S. holder); A A a
— the non-U.S. holder is a nonresident alien individual who is present in the United States for 183 days or more in the



taxable year of that disposition, and certain other conditions are met; or A A a— we are or have been a 4€eUnited
States real property holding corporationa€ for United States federal income tax purposes at any time within the shorter
of the five-year period preceding the disposition or the non-U.S. holdera€™s holding period for our Class A Common
Stock, and our Class A Common Stock is not regularly traded on an established securities market during the calendar
year in which the sale or other disposition occurs. A Anon-U.S. holder described in the first bullet point immediately
above will be subject to tax on the gain derived from the sale or otherdisposition in the same manner as if the non-U.S.
holder were a United States person as defined under the Code. In addition, if any non-U.S.holder described in the first
bullet point immediately above is a foreign corporation, the gain realized by such non-U.S. holder maybe subject to an
additional &€cebranch profits taxa€ at a 30% rate or such lower rate as may be specified by an applicable incometax
treaty. An individual non-U.S. holder described in the second bullet point immediately above will be subject to a 30% (or
such lowerrate as may be specified by an applicable income tax treaty) tax on the gain derived from the sale or other
disposition, which gain maybe offset by United States source capital losses even though the individual is not considered
a resident of the United States, providedthat the non-U.S. holder has timely filed United States federal income tax
returns with respect to such losses.A 191 A A Generally,a corporation is a &ceUnited States real property holding
corporationa€ if the fair market value of its United States real propertyinterests equals or exceeds 50% of the sum of
the fair market value of its worldwide real property interests and its other assets usedor held for use in a trade or
business (all as determined for United States federal income tax purposes). We believe we are not and donot anticipate
becoming a &€meUnited States real property holding corporationa€ for United States federal income tax

purposes.A Non-U.S.holders should consult their tax advisors regarding any applicable income tax treaties that may
provide for different rules.A InformationReporting and Backup WithholdingA Annualreports are required to be filed
with the IRS and provided to each non-U.S. holder indicating the amount of distributions on our ClassA Common Stock
paid to such holder and the amount of any tax withheld with respect to such distributions. These information
reportingrequirements apply even if no withholding was required because the distributions were effectively connected
with the non-U.S. holdera€™sconduct of a United States trade or business, or withholding was reduced or eliminated by
an applicable income tax treaty. Copies ofthe information returns reporting such distributions and any withholding may
also be made available to the tax authorities in the countryin which the non-U.S. holder resides under the provisions of
an applicable income tax treaty.A Anon-U.S. holder will not be subject to backup withholding on dividends received if
such holder certifies under penalty of perjury thatit is a non-U.S. holder (and the payor does not have actual knowledge
or reason to know that such holder is a United States person asdefined under the Code), including by providing a valid
IRS Form W-8BEN, IRS Form W-8BEN-E or IRS Form W-8ECI, or such holder otherwiseestablishes an

exemption.A Informationreporting and backup withholding generally are not required with respect to the amount of any
proceeds from the sale or other dispositionof our Class A Common Stock by a non-U.S. holder outside the United States
through a foreign office of a foreign broker that does nothave certain specified connections to the United States.
However, if a non-U.S. holder sells or otherwise disposes of its shares of ClassA Common Stock through a United States
broker or the United States offices of a foreign broker, the broker will generally be requiredto report the amount of
proceeds paid to the non-U.S. holder to the IRS and also backup withhold on that amount unless such non-U.S.holder
provides appropriate certification to the broker of its status as a non-U.S. holder (and the payor does not have actual
knowledgeor reason to know that such holder is a United States person) or otherwise establishes an exemption.
Information reporting will alsoapply if a non-U.S. holder sells its shares of Class A Common Stock through a foreign
broker deriving more than a specified percentageof its income from United States sources or having certain other
connections to the United States, unless such broker has documentaryevidence in its records that such non-U.S. holder
is a non-U.S. holder (and the payor does not have actual knowledge or reason to knowthat such holder is a United
States person) and certain other conditions are met, or such non-U.S. holder otherwise establishes an

exemption.A Backupwithholding is not an additional tax and any amounts withheld under the backup withholding rules
will be allowed as a refund or a creditagainst a non-U.S. holdera€™s United States federal income tax liability provided
the required information is timely furnished tothe IRS.A AdditionalWithholding RequirementsA UnderFATCA, a 30%
United States federal withholding tax may apply to any dividends paid on our Class A Common Stock paid to (i) a
d€ceforeignfinancial institutiona€ (as specifically defined in the Code) which does not provide sufficient documentation,
typically on IRSForm W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or deemed
compliance) with FATCA (which may alternativelybe in the form of compliance with an intergovernmental agreement
with the United States) in a manner which avoids withholding, or (ii)a 4€cenon-financial foreign entitya€ (as specifically
defined in the Code) which does not provide sufficient documentation, typicallyon IRS Form W-8BEN-E, evidencing
either (x) an exemption from FATCA, or (y) adequate information regarding certain substantial UnitedStates beneficial
owners of such entity (if any). If a dividend payment is both subject to withholding under FATCA and subject to
thewithholding tax discussed above under &€ceDividends,a€ the withholding under FATCA may be credited against, and
thereforereduce, such other withholding tax. An intergovernmental agreement between the United States and an
applicable foreign country may modifythese requirements. Under certain circumstances, a non-U.S. holder might be
eligible for refunds or credits of such taxes. FATCA currentlyapplies to dividends paid on our Class A Common Stock.
The Treasury Secretary has issued proposed regulations providing that the withholdingprovisions under FATCA do not
apply with respect to gross proceeds from a sale or other disposition of our Class A Common Stock, whichmay be relied
upon by taxpayers until final regulations are issued. You should consult your own tax advisors regarding these
requirementsand whether they may be relevant to your ownership and disposition of our Class A Common Stock.A 192
A A PLANOF DISTRIBUTIONA Weare registering up to 25,120,504 shares of Class A Common Stock, of which (i)
24,346,321 shares of Class A Common Stock issuable uponconversion of the December SPA Notes; and (ii) 774,183
shares of Class A Common Stock issued to HSL in settlement of amounts owed toit. We are required to pay all fees and
expenses incident to the registration of the shares of our Class A Common Stock to be offeredand sold pursuant to this
prospectus. The Selling Securityholders will bear all commissions and discounts, if any, attributable to theirsale of
shares of our Class A Common Stock.A Wewill not receive any proceeds from the sale of the shares of Class A Common
Stock by the Selling Securityholders. The aggregate proceedsto the Selling Securityholders will be the purchase price
of the securities less any discounts and commissions borne by the Selling Securityholders.A Theshares of Class A
Common Stock beneficially owned by the Selling Securityholders covered by this prospectus may be offered and sold
fromtime to time by the Selling Securityholders. The term a€ceSelling Securityholdersa€ includes donees, pledgees,
transferees orother successors in interest selling securities received after the date of this prospectus from a Selling
Securityholder as a gift, pledge,partnership distribution or other transfer. The Selling Securityholders will act
independently of us in making decisions with respectto the timing, manner and size of each sale. Such sales may be



made on one or more exchanges or in the over-the-counter market or otherwise,at prices and under terms then
prevailing or at prices related to the then current market price or in negotiated transactions. The
SellingSecurityholders may sell their shares of Class A Common Stock by one or more of, or a combination of, the
following methods:A A a— purchases by a broker-dealer as principal and resale by such broker-dealer for its own
account pursuant to this prospectus A A a— ordinary brokerage transactions and transactions in which the broker
solicits purchasers; A A 4— block trades in which the broker-dealer so engaged will attempt to sell the shares as agent
but may position and resell a portion of the block as principal to facilitate the transaction; A A &4— an over-the-counter
distribution in accordance with the rules of Nasdaq; A a—through trading plans entered into by a Selling Securityholder
pursuant to Rule 10b5-1 under the Exchange Act, that are in place at the time of an offering pursuant to this prospectus
and any applicable prospectus supplement hereto that provide for periodic sales of their securities on the basis of
parameters described in such trading plans;A A A4— to or through underwriters or broker-dealers; A A 4— in 4€ceat
the marketa€ offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the
time of sale or at prices related to such prevailing market prices, including sales made directly on a national securities
exchange or sales made through a market maker other than on an exchange or other similar offermgs through sales
agents; A A 4— in privately negotiated transactions; A A 4— in options transactions; A A 4— through a combination
of any of the above methods of sale; or A A 4— any other method permitted pursuant to applicable law. A Inaddition,
any shares that qualify for sale pursuant to Rule 144 may be sold under Rule 144 rather than pursuant to this
prospectus.A 193 A A Tothe extent required, this prospectus may be amended or supplemented from time to time to
describe a specific plan of distribution. Inconnection with distributions of the shares or otherwise, the Selling
Securityholders may enter into hedging transactions with broker-dealersor other financial institutions. In connection
with such transactions, broker-dealers or other financial institutions may engage in shortsales of shares of Class A
Common Stock in the course of hedging transactions, broker-dealers or other financial institutions may engagein short
sales of shares of Class A Common Stock in the course of hedging the positions they assume with Selling
Securityholders. TheSelling Securityholders may also sell shares of Class A Common Stock short and redeliver the
shares to close out such short positions.The Selling Securityholders may also enter into option or other transactions
with broker-dealers or other financial institutions whichrequire the delivery to such broker-dealer or other financial
institution of shares offered by this prospectus, which shares such broker-dealeror other financial institution may resell
pursuant to this prospectus (as supplemented or amended to reflect such transaction). The SellingSecurityholders may
also pledge shares to a broker-dealer or other financial institution, and, upon a default, such broker-dealer orother
financial institution, may effect sales of the pledged shares pursuant to this prospectus (as supplemented or amended to
reflectsuch transaction).A ASelling Securityholder may enter into derivative transactions with third parties, or sell
securities not covered by this prospectus tothird parties in privately negotiated transactions. If the applicable
prospectus supplement indicates, in connection with those derivatives,the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions.If so, the third party may
use securities pledged by any Selling Securityholder or borrowed from any Selling Securityholder or othersto settle
those sales or to close out any related open borrowings of stock, and may use securities received from any Selling
Securityholderin settlement of those derivatives to close out any related open borrowings of stock. The third party in
such sale transactions willbe an underwriter and will be identified in the applicable prospectus supplement (or a post-
effective amendment). In addition, any SellingSecurityholder may otherwise loan or pledge securities to a financial
institution or other third party that in turn may sell the securitiesshort using this prospectus. Such financial institution
or other third party may transfer its economic short position to investors inour securities or in connection with a
concurrent offering of other securities.A Ineffecting sales, broker-dealers or agents engaged by the Selling
Securityholders may arrange for other broker-dealers to participate.Broker-dealers or agents may receive commissions,
discounts or concessions from the Selling Securityholders in amounts to be negotiatedimmediately prior to the

sale.A Inoffering the shares covered by this prospectus, the Selling Securityholders and any broker-dealers who execute
sales for the SellingSecurityholders may be deemed to be a€ceunderwritersa€ within the meaning of the Securities Act
in connection with such sales.Any profits realized by the Selling Securityholders and the compensation of any broker-
dealer may be deemed to be underwriting discountsand commissions.A Inorder to comply with the securities laws of
certain states, if applicable, the shares must be sold in such jurisdictions only throughregistered or licensed brokers or
dealers. In addition, in certain states the shares may not be sold unless they have been registeredor qualified for sale in
the applicable state or an exemption from the registration or qualification requirement is available and iscomplied
with.A Wehave advised the Selling Securityholders that the anti-manipulation rules of Regulation M under the
Exchange Act may apply to sales ofshares in the market and to the activities of the Selling Securityholders and their
affiliates. In addition, we will make copies of thisprospectus available to the Selling Securityholders for the purpose of
satisfying the prospectus delivery requirements of the SecuritiesAct. The Selling Securityholders may indemnify any
broker-dealer that participates in transactions involving the sale of the shares againstcertain liabilities, including
liabilities arising under the Securities Act.A Atthe time a particular offer of shares is made, if required, a prospectus
supplement will be distributed that will set forth the numberof shares being offered and the terms of the offering,
including the name of any underwriter, dealer or agent, the purchase price paidby any underwriter, any discount,
commission and other item constituting compensation, any discount, commission or concession allowedor reallowed or
paid to any dealer, and the proposed selling price to the public.A 194 A A LEGALMATTERSA Thevalidity of the
securities offered by this prospectus has been passed upon for us by Pryor Cashman LLP, New York, New York. If the
validityof any securities is also passed upon by counsel for the underwriters, dealers or agents of an offering of those
securities, that counselwill be named in the applicable prospectus supplement.A EXPERTSA Thefinancial statements as
of December 31, 2023 and 2022 and for the years then ended incorporated by reference in this prospectus havebeen so
included in reliance on the reports (which contains an explanatory paragraph relating to the Companya€™s ability to
continueas a going concern as described in Note 2 to the financial statements) of Mazars USA LLP, an independent
registered public accountingfirm, given on the authority of said firm as experts in auditing and

accounting.A A CHANGEIN INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMA OnApril 9, 2024, Mazars
USA LLP (a€ceMazarsa€) notified FFIE that it would resign as theCompanya€™s auditor effective May 31,

2024.A Thereport of Mazars on the Companya€™s financial statements for the fiscal year ended December 31,

2022,A did not contain an adverseopinion or a disclaimer of opinion, nor were they qualified or modified as to
uncertainty, audit scope or accounting principle, but didA containan emphasis of a matter related to substantial doubt
about the Companya€™s ability to continue as a going concern.A Duringthe fiscal year ended December 31, 2023 and
2022, there were no disagreements (as that term is defined in Item 304(a)(1)(iv) of RegulationS-K and related



instructions) between the Company and Mazars on any matter of accounting principles or practices, financial
statementdisclosure or auditing scope or procedures which disagreements, if not resolved to the satisfaction of Mazars,
would have caused Mazarsto make reference thereto in their report on the financial statements for such year. The
Company disclosed in its Form 10-K/A for thefiscal year ended December 31, 2023 and 2022, that it did not maintain
effective internal control over financial reporting.A TheCompany provided Mazars with a copy of the disclosures made
and requested that Mazars furnish the Company with a letter addressed tothe Securities and Exchange Commission
stating whether it agrees with the statements contained herein. A copy of Mazarsa€™ letter,dated April 15,A 2024, is
filed as Exhibit 16.1 to the Current Report on Form 8-K, filed with the Securities and Exchange Commissionon April 15,
2024, which was incorporated by reference herein.A Effectiveon June 21, 2024, Macias Gini & Oa€™ Connell LLP
(&€eMGO0a€) was engaged as the independent registered public accountingfirm for the Company for the fiscal year
ending December 31, 2024.A The engagement was approved by the Audit Committee of the Board.A Duringthe
Companya€™s two most recent fiscal years ended December 31, 2022 and December 31, 2023 and during the period
from the end ofthe most recently completed fiscal year ended December 31, 2023 through June 21, 2024, neither the
Company nor anyone on its behalf consultedwith MGO, on behalf of the Company, regarding the application of
accounting principles to a specified transaction (either completed orproposed), the type of audit opinion that might be
rendered on the Companya€™s financial statements, or any matter that was eitherthe subject of a 4€cedisagreementa€
as defined inA Item 304(a)(1)(iv) ofA Regulation S-KA under theA SecuritiesExchange Act of 1934, as amended (the
a€oeExchange Acta€) and the instructions thereto, or a &€cereportable event,a€as defined inA Item 304(a)(1)(v)

ofA Regulation S-KA under theA Exchange Act.A TheCompany provided MGO with a copy of the disclosures it made.
The Company has requested and received from MGO a letter addressed to theSEC stating whether it agrees with the
statements contained herein. A copy of MGO&€™ s letter, dated June 24, 2024, is filed as Exhibit16.1 to the Current
Report on Form 8-K, filed with the Securities and Exchange Commission on June 24, 2024, which was incorporated
byreference herein AA 195 A A WHEREYOU CAN FIND MORE INFORMATIONA Wehave filed with the SEC a
registration statement on Form S-1 under the Securities Act with respect to the securities offered by thisprospectus.
This prospectus, which forms a part of such registration statement, does not contain all of the information included in
theregistration statement. For further information pertaining to us and our securities, you should refer to the
registration statement andto its exhibits. The registration statement has been filed electronically and may be obtained
in any manner listed below. Whenever wemake reference in this prospectus to any of our contracts, agreements or
other documents, the references are not necessarily complete.If a contract or document has been filed as an exhibit to
the registration statement or a report we file under the Exchange Act, youshould refer to the copy of the contract or
document that has been filed. Each statement in this prospectus relating to a contract ordocument filed as an exhibit to
a registration statement or report is qualified in all respects by the filed exhibit.A Wefile annual, quarterly and current
reports, proxy statements and other information with the SEC. Our SEC filings are available to thepublic over the
internet at the SEC4€™ s website at www.sec.gov and on our website, free of charge, at www.ff.com. Theinformation
found on, or that can be accessed from or that is hyperlinked to, our website is not part of this prospectus. You may
inspecta copy of the registration statement through the SECA€™ s website, as provided herein.A A INCORPORATIONOF
CERTAIN INFORMATION BY REFERENCEA TheSEC allows us to &€ceincorporate by referencea€ information that we
file with it into this prospectus, which means that we candisclose important information to you by referring you to those
documents. The information incorporated by reference is an importantpart of this prospectus. The information
incorporated by reference is considered to be a part of this prospectus, and information thatwe file later with the SEC
will automatically update and supersede information contained in this prospectus and any accompanying
prospectussupplement.A Weincorporate by reference the documents listed below that we have previously filed with the
SEC:A A a— Our Annual Reports onA Form 10-KA and Form 10-K/A for the fiscal year ended December 31, 2023, filed
with the SEC on May 28, 2024, May 30, 2024 and June 24, 2024; A A A A 4— Our Quarterly Reports onA Form 10-
QA for the fiscal quarter ended March 31, 2024, June 30, 2024 and September 30, 2024, filed with the SEC on July 30,
2024, August 14, 2024 and November 8, 2024; A A A A 4— Our Current Reports on Form 8-K filed with the SEC on
February 7, 2024, February 26, 2024, March 15, 2024, April 15, 2024, April 24, 2024, April 26, 2024, May 28, 2024,
June 11, 2024, June 25, 2024, June 27, 2024, July 12, 2024, August 1, 2024, August 5, 2024, August 15, 2024,
September 6, 2024, September 10, 2024, September 13, 2024, September 18, 2024, November 13, 2024, November 19,
2024, November 25, 2024, December 19, 2024 and December 23, 2024 (other than any portions thereof deemed
furnished and not filed); and A A A A 4— The description of our Common Stock in our Registration Statement

onA Form 8-A, filed with the SEC on July 20, 2020, including any amendment or reports filed for the purpose of
updating such description, including the Description of Capital Stock filed as Exhibit 4.1 to our Annual Report on Form
10-K for the year ended December 31, 2023, as filed with the SEC on May 28, 2024. A Allreports and other documents
that we file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of theA Exchange ActA after thedate of the initial
registration statement and prior to effectiveness of the registration statement, and after the date of this prospectusbut
before the termination of the offering of the securities hereunder will also be considered to be incorporated by
reference into thisprospectus from the date of the filing of these reports and documents, and will supersede the
information herein; provided, however,that all reports, exhibits and other information that we a€cefurnisha€ to the SEC
will not be considered incorporated by referenceinto this prospectus. We undertake to provide without charge to each
person (including any beneficial owner) who receives a copy of thisprospectus, upon written or oral request, a copy of
all of the preceding documents that are incorporated by reference (other than exhibits,unless the exhibits are
specifically incorporated by reference into these documents). You may request a copy of these materials in themanner
set forth under the heading &€ceWhere You Can Find More Information,a€ above.A Wewill provide you without charge,
upon your oral or written request, with a copy of any or all reports, proxy statements and other documentswe file with
the SEC, as well as any or all of the documents incorporated by reference in this prospectus or the registration
statement(other than exhibits to such documents unless such exhibits are specifically incorporated by reference into
such documents). Requestsfor such copies should be direhctqdhth FaradayFuture Intelligent Electric Inc.18455S.
Figueroa StreetGardena,CA 90248(310)415-4807A 196 A A A A Upto 25,120,504 Shares of Class A Common Stock
Issued to a Former Vendor and Issuable Upon Conversionof the December SPA NotesA ProspectusA January30,
Distribution.A Thefollowing is an estimate of the expenses (all of which are to be paid by the registrant) that we may
incur in connection with the securitiesbeing registered hereby.A A A AmountA SEC registration feeA $4,505.16A
Legal fees and expensesA A * Accounting fees and expensesA A * MiscellaneousA A * TotalA $4,505.16*% A * These
fees are calculated based on the securities offered and the number of issuances and accordingly cannot be defined at



this time. A Wewill bear all costs, expenses and fees in connection with the registration of the securities, including with
regard to compliance withstate securities or &€ceblue skya€ laws. The Selling Securityholders, however, will bear all
underwriting commissions and discounts,if any, attributable to their sale of the securities. All amounts are estimates
except the SEC registration fee and the FINRA filingfee. A TtemA 14.Indemnification of Directors and

Officers.A SectionA 1450f the DGCL concerning indemnification of officers, directors, employees and agents is set forth
below.A a€ceSectionA 145.Indemnification of officers, directors, employees and agents; insurance.A (a)A corporation
shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an
action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee
or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including
attorneysa€™ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe the persona€™s conduct was unlawful. The termination of any action,
suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall
not, of itself, create a presumption that the person did not act in good faith and in a manner which the person
reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that the persona€™s conduct was unlawful.A (b)A corporation
shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (including attorneysa€™ fees) actually and reasonably incurred by the person
in connection with the defense or settlement of such action or suit if the person acted in good faith and in a manner the
person reasonably believed to be in or not opposed to the best interests of the corporation and except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged
to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court
of Chancery or such other court shall deem proper.A II-1 A A (c) (1)To the extent that a present or former director or
officer of a corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person
shall be indemnified against expenses (including attorneysa€™ fees) actually and reasonably incurred by such person in
connection therewith. For indemnification with respect to any act or omission occurring after December 31, 2020,
references to a€oeofficera€ for purposes of these paragraphs (c)(1) and (2) of this section shall mean only a person who
at the time of such act or omission is deemed to have consented to service by the delivery of process to the registered
agent of the corporation pursuant to A§ 3114(b) of Title 10 (for purposes of this sentence only, treating residents of this
State as if they were nonresidents to apply A§ 3114(b) of Title 10 to this sentence).A A (2) The corporation may
indemnify any other person who is not a present or former director or officer of the corporation against expenses
(including attorneysa€™ fees) actually and reasonably incurred by such person to the extent he or she has been
successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b)
of this section, or in defense of any claim, issue or matter therein. A A @) Any indemnification under subsections (a)
and (b) of this section (unless ordered by a court) shall be made by the corporation only as authorized in the specific
case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in
the circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of
this section. Such determination shall be made, with respect to a person who is a director or officer of the corporation
at the time of such determination, (1) by a majority vote of the directors who are not parties to such action, suit or
proceeding, even though less than a quorum, or (2) by a committee of such directors designated by majority vote of
such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by
independent legal counsel in a written opinion, or (4) by the stockholders. A A (e) Expenses (including attorneysa€™
fees) incurred by an officer or director of the corporation in defending any civil, criminal, administrative or investigative
action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that such person is not entitled to be indemnified by the corporation as authorized in this
section. Such expenses (including attorneysa€™ fees) incurred by former directors and officers or other employees and
agents of the corporation or by persons serving at the request of the corporation as directors, officers, employees or
agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and
conditions, if any, as the corporation deems appropriate. A A (f) The indemnification and advancement of expenses
provided by, or granted pursuant to, the other subsections of this section shall not be deemed exclusive of any other
rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in such persona€™s official capacity and
as to action in another capacity while holding such office. A right to indemnification or to advancement of expenses
arising under a provision of the certificate of incorporation or a bylaw shall not be eliminated or impaired by an
amendment to or repeal or elimination of the certificate of incorporation or the bylaws after the occurrence of the act or
omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which
indemnification or advancement of expenses is sought, unless the provision in effect at the time of such act or omission
explicitly authorizes such elimination or impairment after such action or omission has occurred. A A (g) A corporation
shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability
asserted against such person and incurred by such person in any such capacity, or arising out of such persona€™s
status as such, whether or not the corporation would have the power to indemnify such person against such liability
under this section. AA II-2 A A (h)For purposes of this section, references to a€cethe corporationa€ shall include, in
addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed



in a consolidation or merger which, if its separate existence had continued, would have had power and authority to
indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee
or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, shall
stand in the same position under this section with respect to the resulting or surviving corporation as such person
would have with respect to such constituent corporation if its separate existence had continued.A (i)For purposes of this
section, references to a€ceother enterprisesa€ shall include employee benefit plans; references to a€cefinesa€ shall
include any excise taxes assessed on a person with respect to any employee benefit plan; and references to a€ceserving
at the request of the corporationd€ shall include any service as a director, officer, employee or agent of the corporation
which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee
benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner such person
reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner a€oenot opposed to the best interests of the corporationa€ as referred to in this
section.A (j)The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person.A (k)The
Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of
expenses or indemnification brought under this section or under any bylaw, agreement, vote of stockholders or
disinterested directors, or otherwise. The Court of Chancery may summarily determine a corporationa€™s obligation to
advance expenses (including attorneysa€™ fees).A A Insofaras indemnification for liabilities arising under the Securities
Act may be permitted to our directors, officers, and controlling personspursuant to the foregoing provisions, or
otherwise, we have been advised that, in the opinion of the SEC, such indemnification is againstpublic policy as
expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification
againstsuch liabilities (other than the payment of expenses incurred or paid by a director, officer or controlling person
in a successful defenseof any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities beingregistered, we will, unless in the opinion of its counsel the matter has been settled
by controlling precedent, submit to the court ofappropriate jurisdiction the question whether such indemnification by it
is against public policy as expressed in the Securities Actand will be governed by the final adjudication of such

issue.A Section7.01 of the Amended and Restated Charter provides:A a€ceTothe fullest extent permitted by the DGCL,
as the same exists or as may hereafter be amended, a director of the Corporation shall notbe personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director. If the DGCLis amended
after approval by the stockholders of this ArticleA VII to authorize corporate action further eliminating or limitingthe
personal liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fullestextent permitted by the DGCL as so amended, automatically and without further action, upon the date of such
amendment.a4€A Insofaras indemnification for liabilities arising under the Securities Act may be permitted to directors,
officers or persons controlling uspursuant to the foregoing provisions, we have been informed that in the opinion of the
SEC such indemnification is against public policyas expressed in the Securities Act and is theretofore

unenforceable.A Wehave entered into indemnification agreements with each of our current directors and executive
officers. These agreements require us toindemnify these individuals to the fullest extent permitted under Delaware law
against liabilities that may arise by reason of theirservice to us, and to advance expenses incurred as a result of any
proceeding against them as to which they could be indemnified. Wealso intend to enter into indemnification agreements
with future directors and executive officers.A ItemA 15.Recent Sales of Unregistered Securities.A TheDecember SPA
Notes, and the December SPA Warrants, were not registered under the Securities Act, and were issued in reliance on
the exemptionfrom registration requirements thereof provided by Section 4(a)(2) of the Securities Act and/or
Regulation D promulgated thereunder asa transaction by an issuer not involving a public offering without any form of
general solicitation or general advertising.A II-3 A A ItemA 16.Exhibits.A Exhibit No. A Description of Exhibits A
Incorporation by Reference 2.1+ A Agreement and Plan of Merger, dated as of January 27, 2021, by and among
Property Solutions Acquisition Corp., PSAC Merger Sub Ltd., and FF Intelligent Mobility Global Holdings Ltd. A Annex
A to Amendment No. 3 to Registration Statement on Form S-4 (File No. 333-255027) filed on June 23, 2021 2.2 A First
Amendment to Agreement and Plan of Merger, dated as of February 25, 2021, by and among Property Solutions
Acquisition Corp., PSAC Merger Sub Ltd., and FF Intelligent Mobility Global Holdings Ltd. A Exhibit 2.2 to Registration
Statement on Form S-4 (File No. 333-255027) filed on April 5, 2021 2.3 A Second Amendment to Agreement and Plan
of Merger, dated as of May 3, 2021, by and among Property Solutions Acquisition Corp., PSAC Merger Sub Ltd., and FF
Intelligent Mobility Global Holdings Ltd. A Exhibit 2.3 to Amendment No. 1 to Registration Statement on Form S-4 (File
No. 333-255027) filed on June 1, 2021 2.4 A Third Amendment to Agreement and Plan of Merger, dated as of June 14,
2021, by and among Property Solutions Acquisition Corp., PSAC Merger Sub Ltd., and FF Intelligent Mobility Global
Holdings Ltd. A Exhibit 2.4 to Amendment No. 3 to Registration Statement on Form S-4 (File No. 333-255027) filed on
June 23, 2021 2.5 A Fourth Amendment to Agreement and Plan of Merger, dated as of July 12, 2021, by and among
Property Solutions Acquisition Corp., PSAC Merger Sub Ltd., and FF Intelligent Mobility Global Holdings Ltd. A Exhibit
2.5 to the Current Report on Form 8-K filed on July 22, 2021. 3.1 A Third Amended and Restated Certificate of
Incorporation of the Company A Exhibit 3.1 to the Current Report on Form 8-K filed on August 29, 2023. 3.2 A
Certificate of Amendment to the Third Amended and Restated Certificate of Incorporation of the Company A Exhibit
3.1 to the Current Report on Form 8-K filed on February 7, 2024. 3.3 A Second Certificate of Amendment to the Third
Amended and Restated Certificate of Incorporation of the Company A Exhibit 3.1 to the Current Report on Form 8-K
filed on February 26, 2024. 3.4 A Third Certificate of Amendment to the Third Amended and Restated Certificate of
Incorporation of the Company A Exhibit 3.1 to the Current Report on Form 8-K filed on August 1, 2024. 3.5 A Fourth
Certificate of Amendment to the Third Amended and Restated Certificate of Incorporation of the Company A Exhibit
3.1 to the Current Report on Form 8-K filed on August 15, 2024. 3.6 A Amended and Restated Bylaws of the Company
A Exhibit 3.2 to the Current Report on Form 8-K filed on June 16, 2023 4.1 A Description of the Securities A S-3/A
(Registration Statement) filed on August 29, 2023 A 1I-4 A A 4.2 A Specimen Common Stock Certificate A Exhibit 4.2
to Registration Statement on Form S-4 (File No. 333-255027) filed on April 5, 2021 4.3 A Specimen Warrant Certificate
A Exhibit 4.3 to Registration Statement on Form S-4 (File No. 333-255027) filed on April 5, 2021 4.4 A Warrant
Agreement between Continental Stock Transfer & Trust Company and the Company A Exhibit 4.5 to Registration
Statement on Form S-4 (File No. 333-255027) filed on April 5, 2021 4.5 A Form of Common Stock Purchase Warrant
(under Securities Purchase Agreement, dated as of August 14, 2022) A Exhibit 4.1 to the Current Report on Form 8-K



filed on August 15, 2022 4.6 A Form of Common Stock Purchase Warrant (under Amendment No. 1 to the Securities
Purchase Agreement and Convertible Senior Secured Promissory Notes, dated as of September 23, 2022) A Exhibit 4.1
to the Current Report on Form 8-K filed on September 26, 2022 4.7 A Form of Adjustment Warrant (under Amendment
No. 1 to Securities Purchase Agreement and Convertible Senior Secured Promissory Notes, dated as of September 23,
2022) A Exhibit 4.2 to the Current Report on Form 8-K filed on September 26, 2022 4.8 A Form of Tranche C Warrant
(under Amendment No. 6 to Securities Purchase Agreement, dated February 3, 2023) A Exhibit 4.1 to the Current
Report on Form 8-K filed on February 6, 2023 4.9 A Formhof Replacement Warrant (under Amendment No. 6 to
Securities Purchase Agreement, dated February 3, 2023) A Exhibit 4.2 to the Current Report on Form 8-K filed on
February 6, 2023 4.10 A Form of Common Stock Purchase Warrant (under Amendment No. 8 to Security Purchase
Agreement, dated May 8, 2023) A Exhibit 4.1 to the Current Report on Form 8-K filed on May 10, 2023 4.11 A Form of
FFVV Common Stock Purchase Warrant. A Exhibit 4.1 to the Current Report on Form 8-K filed on June 27, 2023 4.12 A
Form of Senyun Common Stock Purchase Warrant. A Exhibit 4.2 to the Current Report on Form 8-K filed on June 27,
2023 4.13 A Common Stock Purchase Warrant, dated August 4, 2023, issued to Streeter Ville Capital, LLC. A Exhibit
4.1 to the Current Report on Form 8-K filed on August 7, 2023 4.14 A Common Stock Purchase Warrant, dated
September 21, 2023, issued to FF Vitality Ventures LLC. A Exhibit 4.1 to the Current Report on Form 8-K filed on
September 22, 2023 4.15 A Form of Warrant A Exhibit 4.1 to the Current Report on Form 8-K filed on September 6,
2024 4.16 A Form of Incremental Warrant A Exhibit 4.2 to the Current Report on Form 8-K filed on September 6, 2024
4.17 A Form of Placement Agent Warrant A Exhibit 4.3 to the Current Report on Form 8-K filed on September 6, 2024
4.18 A Form of Secured Convertible Note A Exhibit 4.4 to the Current Report on Form 8-K filed on September 6, 2024
4.19 A Form of Warrant A Exhibit 4.1 to the Current Report on Form 8-K filed on September 6, 2024 4.20 A Form of
Incremental Warrant A Exhibit 4.2 to the Current Report on Form 8-K filed on September 6, 2024 4.21 A Form of
Unsecured Convertible Note A Exhibit 4.4 to the Current Report on Form 8-K filed on September 6, 2024 5.1* A
Opinion of Pryor Cashman LLP A A 10.1 A Amended and Restated Registration Rights Agreement between the
Company and certain holders identified therein A Exhibit 10.1 to the Current Report on Form 8-K filed on July 22,
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No0.333-255027) filed on April 5, 2021 10.7 A Sponsor Support Agreement between Property Solutions Acquisition
Corp. and Property Solutions Acquisition Sponsor, LLC. A Exhibit 10.15 to Registration Statement on Form S-4 (File
No. 333-255027) filed on April 5, 2021 10.8 A Form of Lock-up Agreement between the Company and certain
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A TtemA 17.Undertakings.A Theundersigned registrant hereby undertakes:A A.To file, during any period in which offers
or sales are being made, a post-effectiveA amendment to this registration statement:A A (i) To include any prospectus
required by section 10(a)(3) of the Securities Act; A A (ii) To reflect in the prospectus any facts or events arising after
the effective date of the registration statement (or the most recent post-effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of
the estimated maximum offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule
424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the maximum
aggregate offering price set forth in the &4€ceCalculation of Registration Feea€ table in the effective registration
statement. A A (iii) To include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement; A A B. That, for
the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof. A A C. To remove from registration by means of a
post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
A A D. That, for the purpose of determining liability under the Securities Act to any purchaser, each prospectus filed
pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and
included in the registration statement as of the date it is first used after effectiveness. Provided, however, that no
statement made in a registration statement or prospectus that is part of the registration statement or made in a
document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or
modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such date of first use. A A E. That, for the purpose of
determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser: A A (i) Any preliminary prospectus
or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to RuleA 424; A A (ii)
Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or
referred to by the undersigned registrant; A A (iii) The portion of any other free writing prospectus relating to the
offering containing material information about the undersigned registrant or its securities provided by or on behalf of
the undersigned registrant; and A A (iv) Any other communication that is an offer in the offering made by the
undersigned registrant to the purchaser. A A F. Insofar as indemnification for liabilities arising under the Securities
Act may be permitted to directors, officers and controlling persons of the registrant pursuant to the foregoing
provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such indemnification is against
public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue. A 1I-12 A A SIGNATURESA Pursuantto the
requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement to be signed on
its behalfby the undersigned, thereunto duly authorized, in the City of Los Angeles, State of California, on January 30,
2025.A A FARADAY FUTURE INTELLIGENTA ELECTRIC INC. A A A A By: /s/ Matthias Aydt A A Matthias Aydt A
A Global Chief Executive Officer A POWEROF ATTORNEYA KNOWALL MEN BY THESE PRESENTS, that each of the
undersigned constitutes and appoints Matthias Aydt, the Chief Executive Officer, his or hertrue and lawful attorney-in-
fact and agent, with full power of substitution and revocation, for him or her and in his or her name, placeand stead, in
any and all capacities, to execute any or all amendments including any post-effective amendments and supplements to
thisRegistration Statement, and any additional Registration Statement filed pursuant to Rule 462(b), and to file the
same, with all exhibitsthereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorney-in-factand agent full power and authority to do and perform each and every
act and thing requisite and necessary to be done, as fully to allintents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent,or his or her substitute or substitutes,
may lawfully do or cause to be done by virtue hereof.A Pursuantto the requirements of the Securities Act of 1933, as
amended, this Registration Statement has been signed below by the following personsin the capacities and on the dates
indicated.A Name A Title A Date A A A A A /s/ Matthias Aydt A Global Chief Executive Officer and Director A
January 30, 2025 Matthias Aydt A (principal executive officer) A A A A A A A /s/ Koti Meka A Chief Financial
Officer (principal financial and accounting officer) A January 30, 2025 Koti Meka A AAAAAA A /s/ChuiTin Mok
A Director A January 30, 2025 Chui Tin MokA A A AAA A A A /s/Chad Chen A Director A January 30, 2025
Chad ChenA A A A A AA A A /s/Jie Sheng A Director A January 30, 2025 Jie Sheng AAAAAAAAA/ s
Lev Peker A Director A January 30, 2025 Lev Peker A A A A A 1I-13 A Exhibit 5.1A A A January 30, 2025A Faraday
Future Intelligent Electric Inc.18455 S. Figueroa StreetGardena, CA 90248A A Re: Registration Statement on Form S-
1 of Faraday Future Intelligent Electric Inc. A Ladies and Gentlemen:A We have acted as counselto Faraday Future
Intelligent Electric Inc., a Delaware corporation (the a€ceCompanya€), in connection with the RegistrationStatement on
Form S-1 (the a€ceRegistration Statementa€) filed by the Company on the date hereof with the Securities andExchange
Commission (the a4€ceCommissiona€) under the Securities Act of 1933, as amended (the a€eSecurities Acta€),relating
to the offering for resale of up to an aggregate 25,120,504 shares of the Companya€™s Class A Common Stock, par
value $0.0001per share (a&€oeCommon Stocka€), consisting of (i) up to 24,346,321 shares of Common Stock (the
a€ceSubject Sharesa€)issuable upon the conversion of certain unsecured convertible promissory notes (the
d€c,eUnsecured Notesa€) and certainincremental unsecured convertible promissory notes (the &€ceIncremental Notesa€
and, together with the Unsecured Notes,the € SPA Notesa€) issuable upon the exercise of the certain incremental



warrants (the a€oelncremental Warrantsa€,or, the a€0eSPA Warrantsa€), issued in a private placement to certain
institutional investors pursuant to a SecuritiesPurchase Agreement, dated as of December 21, 2024 (the 4€ceSPAA€,
together with the SPA Notes, and Incremental Warrants,the 4€ceFinancing Documentsa€); and (ii) 774,183 shares of
Common Stock (the &€0eHSL Sharesa€) issued toHSL s.r.l. (4€eHSLa€) pursuant to that certain settlement and release
agreement, dated as of January 17, 2025, by andbetween the Company and HSL (the a€oeSettlement Agreementa<€), in
settlement of amounts owed to HSL, in each case, for theaccount of the persons listed as selling securityholders
identified in the Registration Statement (the a&€ceSelling Stockholdersa€).This opinion letter is furnished to you at your
request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K,17 C.F.R. A§ 229.601(b)(5), in
connection with the Registration Statement.A A In our capacity as corporatecounsel to the Company and for the
purposes of this opinion, we have examined originals, or copies certified or otherwise identified toour satisfaction, of
the following documents:A A 1. the Registration Statement (including the prospectus contained therein); A A 2. Third
Amended and Restated Certificate of Incorporation of the Company, as amended; A A 3. Amended and Restated
Bylaws of the Company; A A 4. the Financing Documents; A A 5. the Settlement Agreement; A A 6. certain
Unanimous Written Consents of the Board of Directors of the Company and resolutions of the Board of Directors of the
Company authorizing the transactions relating to the Financing Documents. A A In rendering the opinionexpressed
below, we have assumed without verification the genuineness of all signatures, the legal capacity of natural persons,
the authenticityof all documents submitted to us as originals, the conformity to the originals of all documents submitted
to us as copies and the authenticityof the originals of such copies, and the due authorization, execution and delivery of
all documents by all parties and the validity, bindingeffect and enforceability thereof (other than the authorization,
execution and delivery of documents by the Company and the validity,binding effect and enforceability thereof upon the
Company). In addition, we have assumed and not verified the accuracy as to the factualmatters of each document we
have reviewed and the accuracy of, and each applicable partya€™s full compliance with, any representationsand
warranties contained therein. As to questions of fact material to this opinion, we have, to the extent deemed
appropriate, reliedupon certain representations of certain officers of the Company. Accordingly, we are relying upon
(without any independent investigationthereof) the truth and accuracy of the statements, covenants, representations
and warranties set forth in the documents we have reviewed.A A A A A A A Faraday Future Intelligent Electric Inc.
January 30, 2025 Page 2 A A Based upon the foregoingand subject to the assumptions, exceptions, limitations and
qualifications set forth herein, we are of the opinion that:A A 1. Each of the HSL Shares have been duly authorized for
issuance by all necessary corporate action on the part of the Company and are validly issued, fully paid and non-
assessable. A A 2. The Subject Shares issuable upon the conversion of the SPA Notes have been duly authorized for
issuance by all necessary corporate action on the part of the Company and, when issued and delivered against payment
therefor upon conversion of the SPA Notes in accordance with the terms therein, will be validly issued, fully paid and
non-assessable. A A Our opinion is limited toapplicable statutory provisions of the Delaware General Corporation Law
(the 3€eDGCL4&€) and the reported judicial decisionsinterpreting those laws, and federal laws of the United States of
America to the extent referred to specifically herein. We are generallyfamiliar with the DGCL as currently in effect and
the judicial decisions thereunder and have made such inquiries and review of mattersof fact and law as we determined
necessary to render the opinions contained herein. We assume no obligation to revise or supplement thisopinion letter
in the event of future changes in such laws or the interpretations thereof or such facts. We express no opinion
regardingthe Securities Act, or any other federal or state laws or regulations.A This opinion letter is issuedas of the
date hereof and is necessarily limited to laws now in effect and facts and circumstances presently existing and brought
to ourattention. We assume no obligation to supplement this opinion letter if any applicable laws change after the date
hereof, or if we becomeaware of any facts or circumstances that now exist or that occur or arise in the future and may
change the opinions expressed herein afterthe date hereof. A We hereby consent to thefiling of this opinion as Exhibit
5.1 to the Registration Statement and to the use of our name under the caption a€celLegal Mattersa€in the Registration
Statement and the prospectus that forms a part thereof. In giving the foregoing consent, we do not admit that we arein
the category of persons whose consent is required under Section 7 of the Securities Act, or the rules and regulations of
the Commission.A A A Very truly yours, A A A A /s/ PRYOR CASHMAN LLP A A A Exhibit 10.95A Faraday Future
Intelligent Electric Inc.18455 S. Figueroa StreetGardena, CA 90248A January 28, 2025A Re:SecuritiesPurchase
Agreement, dated as of September 5, 2024 (the 4€eSPA4€), by and among Faraday Future Intelligent Electric Inc.(the
a€ceCompanya€) and the purchasers party thereto (the &€cePurchasersa€)A Reference is made to the SPA.Each
capitalized term contained in this letter agreement (the a€oeLettera€) which is not otherwise defined herein shallhave
the same meaning ascribed to it in the SPA or the Notes, as applicable.A Whereas, pursuant to NasdaqListing Rule
5635(d) and Section 4.22 of the SPA, the Company is required to obtain the approval of its stockholders for the
issuanceof the Securities to the Purchasers (4€ceStockholder Approvala€).A Whereas, pursuant to Section12.5 of the
SPA, the SPA and the other Financing Documents can be amended in writing by the Company and the Required
Purchasers.A Whereas, the Purchasers partyhereto constitute the Required Purchasers.A For good and valuable
consideration,the sufficiency of which is hereby acknowledged, the Company and the Purchasers party hereto hereby
agree as follows:A 1.In furtherance of Section 4.21 of the SPA, the Company is not obligated to issue the Underlying
Sharespursuant to the Notes and Warrants, if, based on the record of Companya€™s Transfer Agent, the authorized but
unreserved Capital Stock(the a€ceAvailable Stocka€) is less than the Common Stock to be converted pursuant to the
Conversion Notice (the a€ceConvertingSharesa€); provided, however, the Company shall promptly deliver the
Converting Shares after the Company obtainsthe sufficient Available Stock.A 2.Notwithstanding anything to the
contrary set forth in the Financing Documents, the Purchasers shall notbe permitted to convert the outstanding Notes
at a conversion price less than $5.24, the initial Conversion Price pursuant to Section3(b)(ii) of the Notes (the
a€celnitial Conversion Pricea€), until and unless the Company obtains Stockholder Approval (thea€ceConversion
Limitation&€).A 3.Following the receipt of Stockholder Approval, each Purchaser who at any time prior to the receipt
ofStockholder Approval converts any portion of such Purchasera€™s Notes (the amount so converted, the a€oePre-
Approval ConversionAmounta€) at the Initial Conversion Price at a time when the Conversion Price of such Notes would
have otherwise been less thanthe Initial Conversion Price pursuant to Section 7 of the Notes, shall be entitled to receive
the True-Up Shares (defined below), in oneor multiple issuances, upon delivery to the Company of a True-Up
Conversion Request (as defined below) pursuant to the terms and conditionshereof.A A A A 4.The Company agrees,
upon receipt of a notice from a Purchaser substantially in the form of ConversionNotice under Exhibit I of the Note (the
a€eTrue-Up Conversion Requesta€ and the date the Company receives such True-UpConversion Request, the a€ceTrue-
Up Datea€), to issue to such Purchaser a number of shares of Class A common stock of theCompany, par value $0.0001
per share (the 4€ceCommon Stocka€), equal to (a) the quotient of (1) the True-Up ConversionAmount divided by (2) the



Alternate Conversion Price (as defined below) then in effect on the True-Up Date minus (b) thequotient of (1) the Pre-
Approval Conversion Amount divided by (2) the Initial Conversion Price (d&€ceTrue-Up Calculationa€and such shares of
Common Stock, the 4€eTrue-Up Sharesa€). For the avoidance of doubt, the Purchasers shall not be entitledto any
True-Up Shares in the event that Stockholder Approval is not obtained. As used herein, (A) &€ceTrue-Up Conversion
Amounta€shall mean the Pre-Approval Conversion Amount calculated as if the Principal amount included in such Pre-
Approval Conversion Amount shallhave continued to accrue Interest in accordance with Section 2 of the Notes up to the
True-Up Date and (B) a€ceAlternate ConversionPricea€ shall mean the lower of (i) the applicable Conversion Price as in
effect on the applicable True-Up Date and (ii) thegreater of (x) the Floor Price and (y) the lowest of the five (5) VWAPs
of the Common Stock during the five (5) consecutive Trading Dayperiod ending and including the Trading Day
immediately preceding the True-Up Date.A 5.Prior to the receipt of Stockholder Approval, the Purchasers hereby agree
not to exercise any Warrants.A 6.The provisions of this Letter, including without limitation the Conversion Limitation
and True-Up Calculation,shall apply to any Incremental Notes issued following the date of this Letter but prior to the
receipt of Stockholder Approval.A 7.The terms of this Letter shall be effective as of the time of execution of this Letter
by Purchasers whorepresent the Required Purchasers.A 8.Except as otherwise expressly provided herein, the Financing
Documents, are, and shall continue to be,in full force and effect and are hereby ratified and confirmed in all

respects.A 9.This Letter shall be construed under the laws of the State of Delaware, without regard to principles
ofconflicts of law or choice of law that would permit or require the application of the laws of another jurisdiction. The
Company and thePurchasers party hereto each hereby agrees that all actions or proceedings arising directly or
indirectly from or in connection with thisLetter shall be litigated only in the Supreme Court of the State of New York or
the United States District Court for the Southern Districtof New York located in New York County, New York. The
Company and the Purchasers party hereto each consents to the exclusive jurisdictionand venue of the foregoing courts
and consents that any process or notice of motion or other application to either of said courts or ajudge thereof may be
served inside or outside the State of New York or the Southern District of New York by generally recognized
overnightcourier or certified or registered mail, return receipt requested, directed to such party at its or his address set
forth below (and serviceso made shall be deemed &€cepersonal servicea€) or by personal service or in such other
manner as may be permissible under therules of said courts. THE COMPANY AND THE PURCHASERS PARTY HERETO
EACH HEREBY WAIVES ANY RIGHT TO A JURY TRIAL IN CONNECTION WITH ANYLITIGATION PURSUANT TO THIS
LETTER.A 2 A A 10.If any provision of this Letter shall be invalid or unenforceable in any jurisdiction, such invalidityor
unenforceability shall not affect the validity or enforceability of the remainder of this Letter in that jurisdiction or the
validityor enforceability of any provision of this Letter in any other jurisdiction.A 11.Nothing in this Letter, including,
without limitation, the transactions contemplated hereby, constitutesmaterial non-public information. As of the time of
execution of this Letter, each Purchaser party hereto is not in possession of any material,nonpublic information
received from the Company or any of its Subsidiaries or any of their respective officers, directors, employees,affiliates
or agents, that has not been publicly disclosed. The Company shall not, and shall cause its officers, directors,
employees,affiliates and agents, not to, provide any Purchaser party hereto with any material, nonpublic information
regarding the Company fromand after the time of execution of this Letter without the express written consent of such
Purchaser. To the extent that the Company deliversany material, non-public information to a Purchaser party hereto
after the time of execution of this Letter without such Purchasera€™ sexpress prior written consent, the Company
hereby covenants and agrees that such Purchaser shall not have any duty of confidentialityto the Company, any of its
Subsidiaries or any of their respective officers, directors, employees, affiliates or agents with respect to,or a duty to the
Company, any of its Subsidiaries or any of their respective officers, directors, employees, affiliates or agents notto trade
on the basis of, such material, non-public information. The Company shall not disclose the name of any Purchaser party
heretoin any filing, announcement, release or otherwise, unless such disclosure is required by law or regulation. In
addition, the Company acknowledgesand agrees that, as of the time of execution of this Letter, any and all
confidentiality or similar obligations, whether written or oral,between the Company, any of its Subsidiaries or any of
their respective officers, directors, affiliates, employees or agents, on the onehand, and each Purchaser party hereto or
any of its affiliates, on the other hand, shall terminate and be of no further force or effect.The Company understands
and confirms that the Purchasers party hereto will rely on the foregoing representations in effecting transactionsin
securities of the Company.A 12.This Letter may be executed in two or more identical counterparts, all of which shall be
considered oneand the same Letter and shall become effective when counterparts have been signed by each party and
delivered to the other party; providedthat an electronic signature shall be considered due execution and shall be
binding upon the signatory thereto with the same force andeffect as if the signature were an original, not an electronic
signature.A [Signature Pages below]A 3 A A IN WITNESS WHEREOF, the partieshave executed this Letter as of the
date first written above.A FARADAY FUTURE INTELLIGENT ELECTRICINC.A A A A By: AAAAAAAAAAAAA
A Name: A A Title: A A A [Signature Page to Letter Agreement]A A A A IN WITNESS WHEREOF, the partieshave
executed this Letter as of the date first written above. A PURCHASER: A A A A A AAAA By:
AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA A AA A Name:A A AA A Title: AAAA
A ADDRESS:A AAAAAAAAAAAAAAAAAAAA A A[Signature Page to Letter Agreement]A A A
Exhibit 10.96A Faraday Future Intelligent Electric Inc.18455 S. Figueroa StreetGardena, CA 90248A January 28,

2025A Re:SecuritiesPurchase Agreement, dated as of December 21, 2024 (the 4€0eSPAA€), by and among Faraday
Future Intelligent Electric Inc.(the &4€ceCompanyéa€) and the purchasers party thereto (the

d€cePurchasersa€)A Reference is made to the SPA.Each capitalized term contained in this letter agreement (the
d€celettera€) which is not otherwise defined herein shallhave the same meaning ascribed to it in the SPA or the Notes,
as applicable.A Whereas, pursuant to NasdaqListing Rule 5635(d) and Section 4.22 of the SPA, the Company is required
to obtain the approval of its stockholders for the issuanceof the Securities to the Purchasers (a€ceStockholder
Approvala€).A Whereas, pursuant to Section12.5 of the SPA, the SPA and the other Financing Documents can be
amended in writing by the Company and the Required Purchasers.A Whereas, the Purchasers partyhereto constitute the
Required Purchasers.A For good and valuable consideration,the sufficiency of which is hereby acknowledged, the
Company and the Purchasers party hereto hereby agree as follows:A 1.In furtherance of Section 4.21 of the SPA, the
Company is not obligated to issue the Underlying Sharespursuant to the Notes and Warrants, if, based on the record of
Companya€™s Transfer Agent, the authorized but unreserved Capital Stock(the &€ceAvailable Stocka€) is less than the
Common Stock to be converted pursuant to the Conversion Notice (the &€ceConvertingSharesa€); provided, however,
the Company shall promptly deliver the Converting Shares after the Company obtains the sufficient

AvailableStock.A 2.Notwithstanding anything to the contrary set forth in the Financing Documents, the Purchasers shall
notbe permitted to convert the outstanding Notes at a conversion price less than $1.16, the initial Conversion Price



pursuant to Section3(b)(ii) of the Notes (the a€celnitial Conversion Pricea€), until and unless the Company obtains
Stockholder Approval (thed€oeConversion Limitationa€).A 3.Following the receipt of Stockholder Approval, each
Purchaser who at any time prior to the receipt ofStockholder Approval converts any portion of such Purchasera€™s
Notes (the amount so converted, the a€oePre-Approval ConversionAmounta€) at the Initial Conversion Price at a time
when the Conversion Price of such Notes would have otherwise been less thanthe Initial Conversion Price pursuant to
Section 7 of the Notes, shall be entitled to receive the True-Up Shares (defined below), in oneor multiple issuances,
upon delivery to the Company of a True-Up Conversion Request (as defined below) pursuant to the terms and
conditionshereof A A A A 4.The Company agrees, upon receipt of a notice from a Purchaser substantially in the form
of ConversionNotice under Exhibit I of the Note (the 4€eTrue-Up Conversion Requesta€ and the date the Company
receives such True-UpConversion Request, the a€oeTrue-Up Datea€), to issue to such Purchaser a number of shares of
Class A common stock of theCompany, par value $0.0001 per share (the &€ceCommon Stocka€), equal to (a) the
quotient of (1) the True-Up ConversionAmount divided by (2) the applicable conversion price then in effect on the True-
Up Date minus (b) the quotient of (1) thePre-Approval Conversion Amount divided by (2) the Initial Conversion Price
(&€eTrue-Up Calculationa€ and such sharesof Common Stock, the a€oeTrue-Up Sharesa€). For the avoidance of doubt,
the Purchasers shall not be entitled to any True-UpShares in the event that Stockholder Approval is not obtained. As
used herein, a€eTrue-Up Conversion Amounta€ shall meanthe Pre-Approval Conversion Amount calculated as if the
Principal amount included in such Pre-Approval Conversion Amount shall have continuedto accrue Interest in
accordance with Section 2 of the Notes up to the True-Up Date.A 5.The Company also agrees that, if on the day(s) after
the receipt of the stockholder approval, on whicha Registration Statement becomes effective and the prospectus
contained therein is available for use (such date, an a€eAdjustmentDatea€), the Conversion Price then in effect is
greater than the Closing Bid Price of the Common Stock on the Trading Day endedimmediately prior to such
Adjustment Date (the a€oeAdjustment Pricea€), the Conversion Price shall automatically lower to theAdjustment
Price.A 6.Prior to the receipt of Stockholder Approval, the Purchasers hereby agree not to exercise any

Warrants.A 7.The provisions of this Letter, including without limitation the Conversion Limitation and True-Up
Calculation,shall apply to any Incremental Notes issued following the date of this Letter but prior to the receipt of
Stockholder Approval.A 8.The terms of this Letter shall be effective as of the time of execution of this Letter by
Purchasers whorepresent the Required Purchasers.A 9.Except as otherwise expressly provided herein, the Financing
Documents, are, and shall continue to be,in full force and effect and are hereby ratified and confirmed in all

respects.A 10.This Letter shall be construed under the laws of the State of Delaware, without regard to principles
ofconflicts of law or choice of law that would permit or require the application of the laws of another jurisdiction. The
Company and thePurchasers party hereto each hereby agrees that all actions or proceedings arising directly or
indirectly from or in connection with thisLetter shall be litigated only in the Supreme Court of the State of New York or
the United States District Court for the Southern Districtof New York located in New York County, New York. The
Company and the Purchasers party hereto each consents to the exclusive jurisdictionand venue of the foregoing courts
and consents that any process or notice of motion or other application to either of said courts or ajudge thereof may be
served inside or outside the State of New York or the Southern District of New York by generally recognized
overnightcourier or certified or registered mail, return receipt requested, directed to such party at its or his address set
forth below (and serviceso made shall be deemed &€cepersonal servicea€) or by personal service or in such other
manner as may be permissible under therules of said courts. THE COMPANY AND THE PURCHASERS PARTY HERETO
EACH HEREBY WAIVES ANY RIGHT TO A JURY TRIAL IN CONNECTION WITH ANYLITIGATION PURSUANT TO THIS
LETTER.A 2 A A 11.If any provision of this Letter shall be invalid or unenforceable in any jurisdiction, such invalidityor
unenforceability shall not affect the validity or enforceability of the remainder of this Letter in that jurisdiction or the
validityor enforceability of any provision of this Letter in any other jurisdiction.A 12.Nothing in this Letter, including,
without limitation, the transactions contemplated hereby, constitutesmaterial non-public information. As of the time of
execution of this Letter, each Purchaser party hereto is not in possession of any material,nonpublic information
received from the Company or any of its Subsidiaries or any of their respective officers, directors, employees,affiliates
or agents, that has not been publicly disclosed. The Company shall not, and shall cause its officers, directors,
employees,affiliates and agents, not to, provide any Purchaser party hereto with any material, nonpublic information
regarding the Company fromand after the time of execution of this Letter without the express written consent of such
Purchaser. To the extent that the Company deliversany material, non-public information to a Purchaser party hereto
after the time of execution of this Letter without such Purchasera€™ sexpress prior written consent, the Company
hereby covenants and agrees that such Purchaser shall not have any duty of confidentialityto the Company, any of its
Subsidiaries or any of their respective officers, directors, employees, affiliates or agents with respect to,or a duty to the
Company, any of its Subsidiaries or any of their respective officers, directors, employees, affiliates or agents notto trade
on the basis of, such material, non-public information. The Company shall not disclose the name of any Purchaser party
heretoin any filing, announcement, release or otherwise, unless such disclosure is required by law or regulation. In
addition, the Company acknowledgesand agrees that, as of the time of execution of this Letter, any and all
confidentiality or similar obligations, whether written or oral, between the Company, any of its Subsidiaries or any of
their respective officers, directors, affiliates, employees or agents, on the onehand, and each Purchaser party hereto or
any of its affiliates, on the other hand, shall terminate and be of no further force or effect.The Company understands
and confirms that the Purchasers party hereto will rely on the foregoing representations in effecting transactionsin
securities of the Company.A 13.This Letter may be executed in two or more identical counterparts, all of which shall be
considered oneand the same Letter and shall become effective when counterparts have been signed by each party and
delivered to the other party; providedthat an electronic signature shall be considered due execution and shall be
binding upon the signatory thereto with the same force andeffect as if the signature were an original, not an electronic
signature.A [Signature Pages below]A 3 A A A IN WITNESS WHEREOF, the partieshave executed this Letter as of the
date first written above.A FARADAY FUTURE INTELLIGENT ELECTRIC INC.A A A A By:
AAAAAAAAAAAAAA A Name: A A Title: A A A [Signature Page to Letter Agreement]A A A AAIN
WITNESS WHEREOF, the partieshave executed this Letter as of the date first written above. A PURCHASER: A A A A
AAAAABy:AAAAAAAA AAAA Name:A A AAATitle:AAAAAADDRESS:AAAAAAAAA
AAAAAAAAAAAA A A[Signature Page to Letter Agreement]A A A Exhibit 23.1A Consent of
Independent Registered Public AccountingFirmA We hereby consent to the incorporation by reference in the
RegistrationStatement of Faraday Future Intelligent Electric, Inc. on Form S-1 of our report dated May 28, 2024,
related to the consolidated financialstatements of Faraday Future Intelligent Electric Inc. as of and for the years ended
December 31, 2023 and 2022, which appear in the AnnualReport on Form 10-K of Faraday Future Intelligent Electric,



Inc. for the year ended December 31, 2023. The report for Faraday Future IntelligentElectric, Inc. includes an
explanatory paragraph about the existence of substantial doubt about its ability to continue as a going concern,A /s/
Mazars USA LLPNew York, New YorkJanuary 30, 2025A Exhibit 107A CALCULATION OF REGISTRATION FEEA FORM
S-1(Form Type)A FaradayFuture Intelligent Electric Inc.(Exact Name of Registrant as Specified in its Charter)A Table 1:
Newly Registered SecuritiesA A A Security TypeA Security Class TitleA Fee Calculation or Carry Forward RuleA A
Amount RegisteredA A Proposed Maximum Offering Price Per ShareA A Maximum Aggregate Offering PriceA A Fee
RateA A Amount of Registration FeeA Fees to be PaidA EquityA Class A common stock, par value $0.0001 per share,
issuable upon the conversion of the Secured Notes and Incremental Notes.A A RuleA 457(c)A A A 24,346,321(1)A A
$1.16(2)A A $28,241,732.40A A $0.00015310A A $4,323.81A Fees to be PaidA EquityA Class A common stock, par
value $0.0001 per. shareA A 457(0)A A 774,183AA A 1. 53(3)AA $1,184,500. 00A A $0.00015310A A $181.35A Total
Offering AmountsAAA AAAA AAAA A29,426,232.40AA AAAA $4,505. 16A Total Fees Previously PaidA
AAAA AAAA AAAA AAAA AAAA Aa€”A Total Fee OffsetsA AAAA AAAA AAAA AAAA AAAA

A 4€”A Net Fee DueA AAAA AAAA AAAA AAAA AAAA $4,505.16A A (1) Consists of 18,621,130 shares of
Class A Common Stock issuable upon the conversion of certain convertible notes of Faraday Future Intelligent Electric
Inc. (the 4€ceCompanya€) and 5,725,191 shares of Class A Common Stock issuable upon the potential conversion of
incremental notes, which are issuable upon exercise of certain incremental warrants, being registered for resale from
time to time by selling securityholders named in this registration statement. Pursuant to Rule 416(a) promulgated
under the U.S. Securities Act of 1933, as amended (the 4&€oeSecurities Acta€), there are also being registered an
indeterminable number of additional securities as may be issued to prevent dilution resulting from stock splits, stock
dividends, or similar transactions. A A (2) Estimated solely for the purpose of calculating the registration fee in
accordance with Rule 457(c) under the Securities Act. The proposed maximum offering price per share and proposed
maximum aggregate offering price are based on the conversion price of the convertible notes. A A (3) The proposed
maximum offering price per share and proposed maximum aggregate offering price are based on the per share price of
1.53, which is the closing price of the Class A Common Stock on January 16, 2025, the day immediately prior to the
issuance date and the total issuance of 77,183 shares. A A



