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Compliance with environmental, health and safety laws and regulations may impose substantial costs on us, subject us to significant
potential liabilities, and have an adverse effect on our capital expenditures, results of operations, or competitive position. Violations and
liabilities with respect to these laws and regulations could result in significant administrative, civil, or criminal penalties, remedial clean-
ups, natural resource damages, permit modifications and / or revocations, operational interruptions and / or shutdowns, and other
liabilities, as well as reputational harm, including damage to our relationships with customers, suppliers, investors, governments or
other stakeholders. The costs of remedying such conditions may be significant, and remediation obligations could adversely affect our
business, results of operations, and financial condition. Federal, state, and local authorities frequently revise environmental, health and
safety laws and regulations, and any changes in these regulations, or the interpretations thereof, could require us to expend significant
resources to comply with new laws or regulations or changes to current requirements and could have an adverse impact on our business
operations. Permits Certain federal, state, and local permits are required for the project. State permitting focuses on air emissions,
wastewater, and stormwater permits. Federal permitting focuses on possible cultural, biological, and natural resources and threatened /
endangered species impacts. The key permitting agency for the project at the state level is the Oklahoma Department of Environmental
Quality (the “ DEQ ). Stardust Power has received from the DEQ the general permit for stormwater discharges from Construction
Activities, along with approval of its stormwater pollution prevention plan. In addition, Stardust Power has submitted to the DEQ the
required air emissions permit application on January 20, 2025, and has received on February 20, 2025, notification that such permit is
declared administratively complete and is now under technical review. Legal Proceedings We are currently not aware of any such legal
proceedings or claims that we believe will have a material adverse impact on our business, financial condition or operating results.
However, from time to time, we may receive various demand letters or become involved in various lawsuits and legal proceedings,
which arise in the ordinary course of business. Websites The Company maintains one active website, www. stardust- power. com, which
serves as its corporate website and contains information about the Company and its business. The information included on Stardust
Power’ s website is not incorporated by reference in any other report or document filed with the SEC, and any reference to such
website is intended to be an inactive textual reference only. Corporate Information and Facilities Stardust Power Inc. is a Delaware
corporation. Our registered office is located at 251 Little Falls Dr, Wilmington, New Castle, DE 19808, and our corporate mailing
address is 15 E. Putnam Ave, Suite 378, Greenwich, CT 06830. Our mailing address for our Oklahoma office is at 6608 N. Western Ave
Suite 466, Nichols Hills, OK 73116. Our telephone number is (800) 742- 3095 The registered office of our subsidiaries is located at 251
Little Falls Dr, Wilmington, New Castle, DE 19808. We have an office in Oklahoma, which is located at 9112 N. Kelley Ave, Suite C,
Oklahoma City, Oklahoma 73131, covering 1, 493 square feet, which has been assigned to the Company by VIKASA Capital Partners
LLC (“ VCP ”), an affiliate of the Company, on March 16, 2023. The lease for the same is on a short- term basis. Information About
Our Executive Officers Roshan Pujari, Chief Executive Officer and Chairman Roshan Pujari, 47, has served as Chairman of the Board
and as our Chief Executive Officer since the consummation of the Business Combination in July 2024. Prior to the Business
Combination, Mr. Pujari co- founded Stardust Power and served as Chief Executive Officer of the Company from its inception in
March 2023. In his role as Chief Executive Officer of Stardust Power, he is responsible for developing and executing strategy,
operations, key hires and financing. Mr. Pujari is a highly seasoned chief executive officer. Mr. Pujari has over 20 years of experience in
investments and transactions and has demonstrated expertise and deep domain knowledge in new company formation and fund raising.
He is highly skilled in dealmaking, identifying niche opportunities and leading them to successful ventures. Prior to co- founding
Stardust Power, Mr. Pujari founded VIKASA Capital LLC in 2012, and then organized as VIKASA Capital Inc. in 2021, as a
diversified investment firm investing into global markets and clean energy. Mr. Pujari led the firm’ s clean energy practice where he
developed a deep understanding of lithium. He is also a philanthropist, having founded the Pujari Foundation, a 501 (c) (3) non- profit
organization, to promote the interests of education, arts, and community around the globe. Mr. Pujari has served on numerous
philanthropic boards and served as a Governor’ s appointee to the Oklahoma Arts Council. He served as trustee for the Heritage Hall
School from 2017 to 2021, his alma mater. Mr. Pujari attended the University of Redlands in California, where he majored in both
History and Government, and was in the honor society in both majors. Mr. Pujari also has a diploma from Heritage Hall, Oklahoma,
where he was awarded “ Top Speaker ” in the National Tournament in 1995. Pablo Cortegoso, Chief Technical Officer Pablo
Cortegoso, 42, has served as the Chief Technical Officer of Stardust Power since February 2024. In this role, he is responsible for all
operations aspects of exploration, mining, extraction and production. Mr. Cortegoso has over 13 years of experience in civil and mining
projects, specializing in lithium projects. His skills include the development of hydrogeological field programs, with an emphasis on
lithium brine deposits, including well designs, packer testing, aquifer tests, brine standards preparation, sampling protocols and drilling
oversight, with expertise in solar pond evaporation design, modeling and operation for lithium and potassium brine projects. He has
extensive experience in performing fatal flaw analysis; risk and investment analysis; technical due diligence, including on battery
metals; design and implementation of field programs; data collection and analysis for hydrogeological and geotechnical studies; and
completing technical reports (Mineral Resource and Reserve Statements, PEA, PFS, FS) in accordance with international guidelines for
lithium brine and hard rock projects throughout Argentina, Australia, Brazil, Bolivia, Canada, Chile, Mexico, the United States,
Europe, the United Kingdom and Botswana. Prior to joining Stardust Power, Mr. Cortegoso served as a freelance industry consultant.
Prior to co- founding Stardust Power, Mr. Cortegoso served at Aurora Lithium (Galp / Northvolt), as Vice President, Sourcing, in
Lisbon, Portugal from April 2022 to March 2023. Prior to Aurora Lithium, he served at SRK Consulting (U. S.), Inc. in various
positions including as Senior Consultant from January 2018 to February 2022, and as Consultant from September 2010 to December
2017. Prior to SRK, he served at Trine University as Graduate Researcher and Teaching Assistant from August 2009 to May 2010. Prior
to Trine University, Mr. Cortegoso served at Jose Cartellone Construcciones Civiles, in Buenos Aires, Argentina as Management and
Budget Control Analyst in 2007. He is a published author in prestigious industry magazines and has presented in conferences and
workshops globally in his field of expertise on lithium. Mr. Cortegoso has industry affiliations, including as a Registered Member of the
Society for Mining, Metallurgy, and Exploration, Inc.; a Qualified Person under the guidelines of National Instrument 43- 101 in
Canada; and a Competent Person in accordance with the JORC Code in Australia. Mr. Cortegoso earned his master’ s degree in civil
engineering from Trine University, and an undergraduate degree in civil engineering from the Universidad Nacional de Cuyo in
Argentina. Udaychandra Devasper, Chief Financial Officer Udaychandra (Uday) Devasper, 43, has served as the Chief Financial
Officer of Stardust Power since December 2023. In this role, Mr. Devasper is responsible for leading and developing the finance and



accounting functions of the Company, as well as assisting the Chief Executive Officer in executing strategy, operations, key hires and
financing functions. He is a highly seasoned finance professional, with over 20 years of experience in finance and accounting and has
demonstrated expertise and deep domain knowledge in leading projects and assisting companies through multiple transactions. Mr.
Devasper’ s skills include building and managing large teams; operational and technical accounting expertise in key accounting areas
such as revenues, mergers and acquisitions; and end- to- end project management for de- SPAC and IPO transactions. Prior to joining
Stardust Power, Mr. Devasper was part of the initial founding team as a partner at Effectus Group, LLC, a boutique national
accounting advisory firm, where he was involved in developing the business, hiring and resource management, as well as leading the
firm’ s nationwide Technology practice (which included the clean energy industry) for all technical accounting and strategic projects,
from October 2014 to September 2022. During his time at Effectus, he gained domain, industry and transactional expertise through the
multiple projects he led for companies in the cleantech, renewable energy and alternative energy sectors. Further, during his term at
Effectus, Mr. Devasper led multiple de- SPAC / IPO transactions in the cleantech and renewable energy sectors, including end- to- end
project management and overall reporting assistance. Prior to his term at Effectus, Mr. Devasper served as a Director, Technical
Accounting at Echelon Corporation from July 2012 to August 2014, and as a Senior Manager, Technical Accounting at Synopsys, Inc.,
from March 2011 to July 2012. Prior to Echelon and Synopsys, he worked in the public accounting sector at KPMG LLP, progressing to
Senior Manager, Assurance. Mr. Devasper is a licensed CPA (inactive) in California, and a licensed Chartered Accountant from the
Institute of Chartered Accountants of India. He earned his bachelor’ s degree in commerce from Mumbai University in India. Chris
Celano, Chief Operating Officer Chris Celano, 55, has served as the Chief Operating Officer of Stardust Power since January 2025. In
this role, Mr. Celano oversees the Company’ s upstream lithium supply initiatives and processing operations, including sourcing and
site development. He plays a key role in driving the Company’ s operational efficiency, advancing the timely delivery of high- quality
lithium products and strengthening relationships with customers and stakeholders. His deep experience in renewables, cleantech and
drilling will be pivotal to the Company’ s long- term success as it works to meet growing demand for critical minerals. Mr. Celano
brings over 20 years of executive leadership experience, combining a strong background as a Chief Executive Officer, practicing
securities attorney and graduate of the Massachusetts Institute of Technology. His diverse expertise spans the energy sector, drilling,
engineering, procurement and construction fields, along with deep legal knowledge, from which he is uniquely equipped to drive
Stardust Power’ s strategic and operational goals during this critical phase of the Company’ s growth. Prior to joining Stardust Power,
he served as President and Chief Executive Officer of IHI E & C International Corporation beginning in January 2017, prior to which
he served as General Counsel and Senior Vice President of Business Administration beginning in February 2013. Prior to his time at
IHI, Mr. Celano served as Vice President and General Counsel at Vantage Drilling Company from May 2008 to May 2011. He started
his career at the law firms Olshan Frome Wolosky LLP, Graham & James LLP and Elenoff Grossman & Schole LLP. Mr. Celano has a
bachelor’ s degree in economics from Vanderbilt University, a J. D. from Boston College Law School, an LLM from New York
University School of Law and a master’ s degree in engineering from the Massachusetts Institute of Technology. Human Capital
Resources Employees We have eight employees as of December 31, 2024. Environmental, Social and Governance We believe lithium
will continue to play an important role in the transition to a lower carbon future and the fight against climate change. Likewise, we
believe that meeting the growing demand for lithium compounds must be balanced with considerations for responsible refining across
the spectrum of ESG issues and concerns. Our core values reflect this commitment to sustainability. We believe that operating in a safe,
ethical, socially conscious and sustainable manner is important for our business. As such, we intend to continue to integrate ESG and
sustainability considerations into our business, operations and investment decisions. Brines: Focusing on brines, which have a smaller
carbon footprint than open pit mining hard rock sources provides for a smaller environmental impact. Sustainable Power: We intend to
source the energy to power our refinery from sustainable sources of power, including solar and wind power available from the state of
Oklahoma. ZLD technology: We are engineering our Facility based on ZLD technologies which do not produce liquid discharge as a
result of our conversion process. As Stardust Power recruits employees for its projects, we intend to focus hiring efforts on hiring
workers from local communities near our project areas. Stardust Power is committed to transparency, and corporate governance best-
practices, and has the following corporate governance policies and guidelines in place: ® Privacy Policy; ¢ Open Reporting Policy
(Whistleblower Policy); ® Code of Conduct and Cyber Security Agreement; ® Supplier Code of Conduct; ® Vendor Risk Assessment
Program; e Cybersecurity Policy; ¢ Community Benefits Plan; ¢ Clawback Policy; ® Code of Business Conduct and Ethics; e
Compliance Reporting Policy; ® Corporate Governance Guidelines; ® Insider Trading Policy; e Regulation FD Policy; and e Related
Party Transactions Policy. ITEM 1A. RISK FACTORS. Summary of Risk Factors An investment in our securities involves a high degree
of risk. The occurrence ¥eu-should-earefullyeonsiderall-of one or more of the ﬂsks-events or c1rcumstances described be}ew-m the section
entitled “ Risk Factors , together” alone or in combination with the-other 3
nvestirour-seenrities—Hany-of the-foowing-cvents eeetr-or circumstances , may materlally adversely affect our lm\me\\ Imanual

condition and operating results may-be-materiatty-adversely-affeeted-. In that event, the trading price of our securities could decline, and you
could lose all or part of your investment. Fer-Such risk-risks faetors-include, but are not limited to, the following: e Our future

performance is difficult to evaluate because we have a limited operating history in the lithium industry. @ OQur limited history makes it
difficult to evaluate our business and prospects and may increase the risks associated with your investment. ®¢ Our management has
identified conditions that raise substantial doubt about our ability to continue as a going concern. ® We are a development stage
company, and there is no guarantee that our development will result in the commercial production of lithium from brine sources. ® We
face numerous risks related to the-propesed-exploration, construction, and extraction of brine by our suppliers. ® Our quarterly and
annual operating and financial results and our revenue are likely to fluctuate significantly in future periods. ® Our long- term success
will depend ultimately on our ability to generate revenues, achieve and maintain profitability, and develop positive cash flows from our
battery- grade lithium production activities. ® Pipeline of lithium feedstock may prove to be non- v1able, Whlch could have materlal
adverse impact on our business and operatlons . Loglstlcs costs based with W
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seekmg—te—aeque—are successful in completmg all initial phases and the ﬁrst commercnal productwn at our Faclhty and consistently
produce battery- grade lithium on a targetcommercial scale, we may not be successful in commencing and expanding commercial
operations to support the growth of our business where-. ® Our ability to manage growth will have an impact on our business, financial
condition and results of operations. ® Our products may not qualify for use for our intended customers. ® We might not be able to sell



our products as intended. ® Delays and the-other eensideration-obstacles may prevent the successful completion of our Facility. ® We
may not be able to develop, maintain and grow strategic relationships, identify new strategic relationship opportunities or form
strategic relationships, in the future. ® Lithium can be highly combustible, and if wec werepaying+ir-have incidents, it could adversely
impact us. ® The lithium brine industry includes well capitalized companies, and we may not have sufficient resources to compete
against the-them transaetionr. ® Low- cost producers could disrupt the market and be able to provide products cheaper than the
Company. ® We may be unable to qualify for existing federal and state level grants and incentives and the grants and incentives may
not be released to us was— as quickly or efficiently as we anticipate or at all eash-. @ The development of non- lithium battery
technologies could adversely affect us. ® Lithium prices are subject to unpredictable fluctuations. ® The development of our lithium
refinery is highly dependent upon the currently projected demand for and uses of lithium- based end products. ® Our future growth
and success are dependent upon consumers’ demand for electric vehicles in an automotive industry that is generally competitive .
cyclical and volatile. ¢ We may be unable to successfully negotiate final, binding terms related to our current non- binding memoranda
of understanding and letters of intent for supply and offtake agreements, which could harm our commercial prospects. ® An escalation
of the current war in Ukraine, generalized conflict in Europe and the Middle East, or the emergence of conflict elsewhere, may
adversely affect our business. ® Potential tariffs ora global trade war could increase the cost of products we rely upon, whlch weu%é
could adversely impact the competitiveness of ypie ot-be-req otd val-to-eo
for-asrequired-by-applieabletaw-orour stee g i istona t Q approva
prepesed-business eembinationrand er-our ﬁnanclal results ° Cllmate change er—aHew—sh&rehe%éefs—te—seH—ﬂeetF&hareﬁe—us—m—a—teﬂdef
effeﬂﬂ-l-l—be—mﬁée—by—us— leglslatlon se-}ei-y—m-eufd-tseret-ten— regulation and policies may result in increased operating costs wil-be-based
ton-and whether-the-terms-of the-transaetion-would-otherwise affect require-uste-seek
ay-eomplete-our initial-business , eombination-evenif-holders-efa-majority-ofour isswed-industry and
8 of-the business-eombination-we-eomplete-global economy. ¢ We identified material weaknesses
in our 1nternal control over ﬁnanclal reportmg in prior year . [f we seeksharcholderapproval-of-experience additional material
weaknesses eur—- or initial-other deficiencies in the future or otherwise fail to maintain an effective system of internal control over
financial reporting, we may not be able to accurately or timely report our financial results, which could result in loss of investor
confidence and adversely impact our stock price. Risks Related to Our Business and Industry Our future performance is difficult to
evaluate because we have a limited operating history in the lithium industry. We have had a limited operating history in the lithium
industry, and we have not realized any revenues to date from the sale of lithium, and our operating cash flow needs have been financed
through issuance of SAFE notes, debt and equity securities, and not through cash flows derived from our operations. As a result, we
have little historical financial and operating information from our lithium business eembination;-to help you evaluate our performance.
Our limited history makes it difficult to evaluate our business and prospects and may increase the risks associated with etryour spenser
investment. We incorporated on March 16, 2023, and members-efourmanagement-teamhave agreed-yet to veteinfavor-ofsuehinitial
construct our Facility and commence production. As a result, we have a limited operating history upon which to evaluate our business
eombination-and future prospects , regardless-which subjects us to a number of risks and uncertainties how-onrpublie-shareholders-vote-

, otrincluding our ability to plan for and predict future growth. Since our founding, and acquisition of land for the
establishment of our Facility, we have made significant progress towards site due diligence, engineering and techno- economic analysis
for assessing suitability of the land and location. The refinery designs, brine extraction and transportation process to our Facility,
process conﬁguratlons, and control system of the Faclhty are representatlve of an as—lndustrlal scale battery- grade llthlum productlon
facility eenv b § b
:Iaﬁu&w—l—l—.’»l-@%—We have also undertaken and contmue to undertake various env1r0nmental studles by lndustry experts As we

continue held-the2023-ExtensionMeeting-to develop our production Facility ,

expect our operating losses and negative operating cash flows to grow until first commercml productlon and sales . Jnreonneetton-We
may encounter risks and difficulties experienced by growing companies in rapidly developing and changing industries, including
challenges related to achieving market acceptance of our products, competing against companies with greater financial and technical
resources, competlng agalnst entrenched incumbent competltors that have long- standlng relatlonshlps vete—t-he—helders—ef—%—%%—}g-}

at: etion-w 1th our prospectlve customers in that-vete;
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eembmﬁt—teﬁ—knewrﬁg—t-hat—ll we do not eem-plete—manage these risks approprlately As a result we may not attam sufﬁcrent revenue to
achieve eur—- or mrtral—bﬁs-mess—eefnbm&t—ten—wﬁh-mamtam pos1t1ve cash ﬂow from operatlons or proﬁtablllty in any glven perlod or at all
Our management has 1dent1ﬁed condltlons that partie A v

ef—eﬂ-r—l-Pe—gwe—ﬂse-ralse te-subsmntml doubt about our dblll[\ to continue as a going concern. AtQOur management has concluded that there
is substantial doubt about our ability to continue as a going concern. Since inception, we have incurred significant operating losses, have
an accumulated deficit of approximately $ 52. 62 million as of December 31, 2623-2024 | we-had-and negative operating cash flow of
approximately $ 22-9. 72 million for the year ended December 31 , 890-1-2024. Our management expects that operating losses and
negative cash and-appreximately-$7flows may continue to increase from the December 31 . $36-2024 , 000-innegative-workinglevels,
particularly because we are not generating any revenue as yet and owmg to addltlonal costs towards caplml expendlture —W&haye
tneurred-and we-expeet-expenses related to eontintie-te g 6 pti 0 ommb o i-the
development of site preparatlon nr-Date-to-consummate-a-businesseombinatt englneerlng aﬂel—rt—ts—uﬂeeﬁam—t-h&t—we—w-ﬂ-l—be
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companles and salarles ofthe senlor team and professronal expenses These conditions raise substantial loubt about our ability to contmuc
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tenstons;or-thereases-tthe-eostof-additional capital from issuance
ecombination—This-eouldinerease-the-eostol equity —delayhe%ethefmse—eempl-rea’fe—er—frustrate—euﬁ or ab-x-l-rty—recelve addltlonal borrowmgs

to find-fund and-eonsummate-the Company’ s operating an-and investing activities. There initial-business-eombinationand-mayresult-in-our
inability-to-eonsummate-an-can initial-business-eombination-be no assurance that we will be successful in our plans described elsewhere in

this annual report or in attracting future debt, equity financings or strategic and collaborative ventures with third parties on acceptable
terms , faverableto-our— or investors-altegether-if at all . [ we are unable to eensummate-raise adequate capital at favorable terms, the
business, operations an-and financial results, and hence stock price of securities of the Company in the public markets may be adversely
impacted, which could have a material adverse impact on your investment. We are a development stage company, and there is no
guarantee that our development will result in the commercial production of lithium from brine sources. As a development stage
company, we have yet to start the purlﬁcatlon of lithium brine to produce battery- grade llthlum and are not llkely to generate revenue
in our initial years busin : . .
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Re h A 1lml we fe'l'y-Wlll ever reallze any proﬁts Any proﬁtablllty
in the future from our bus1ness w111 be dependent upon an economic method of extracting the required brine by our partners, whether
directly or as byproducts of the oil and gas industry, and from further exploration and development of other economic sources of brine.
Further, we cannot assure you that any exploration and extraction programs conducted by our partners will result in profitable
commercially viable extraction, purification and production operations. The exploration, extraction and purification of lithium brine,
whether obtained from deposits or as byproducts of the oil and gas industry, involves a high degree of financial risk over a significant
period of time, which may or may not be reduced or eliminated through a combination of careful evaluation, experience, and skilled
management. While the discovery of additional lithium brine deposits may result in increasing and diversifying supply sources, there
can be no assurances that costs associated with extraction and subsequent transportation to the Facility would be economical and
efficient enough for profitable commercial production. Further, significant expenses may be required by our partners to construct
processing facilities and to establish brine reserves. We do not know with certainty that economically recoverable lithium exists on
properties of our partners from who we seek to obtain brine. In addition, the quantity of any brine reserves may adversely-vary
depending on input prices. Any material change in the quantity or grade of brine may affcct the economic viability of our properties.
Subsequent to the entering into of commercial product and offtake agreements to sell battery- grade lithium, we may be required to
import the input raw materials in order to meet demand. In that event, import expenses, levies by exporting governments, regulatory
approvals, shipping and logistics arrangements and costs, could potentially make the production of battery- grade lithium at our
facilities economically unviable. This could have a material adverse impact on our business ane-, financial condition , and results of
operations and cash flows . Ve maintain-the-majority-of our-eash-face numerous risks related to exploration, construction, and extraction
of brine by our suppliers eashequivatents-in-aceounts-withrmajor-t- S—Our level of profitability, if any, in future years will depend to a
great degree on lithium prices and mult-whether we can purchase brine at a price that is economically feasible for us to produce battery

- national-finaneialinstitutions;-grade lithium. Exploration and development eur-depesits-at-eertain-of these-institutions-exeeed-lithium

resources are highly speculative in nature, and it is 1mp0ss1ble to ﬂ‘tS-erd— ensure that hmrts—hﬁfafket—eef&t—xeﬁs—eammp&et—ﬂ&e—vmb*&ef
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attrlbutes of the brme assets, such as chemlcal compos1tlon of lithium, presence of contaminants, temperature of the brine, physical and
chemlcal condltlons of the brine and extractlon technology and proxnmlty to mfrastructure, among {-he-other factors pufpes&ef—wmdmg

shareh sine : h e he ation b RS H-any)-; and-(iii) extractlon processing and purlﬁcatlon (iv)
logistics and transportatlon costs, ) w1111ngness of lenders and 1nvestors to provnde capital, including project financing; (vi) labor costs
and possible labor strikes; (vii) non- issuance or delays in the issuance of permits; (viii) electric vehicle supply and demand; and (ix)
governmental regulations, including, without limitation, regulations relating to prices, taxes, royalties, land tenure, land use, importing
and exporting materials, grants, foreign exchange, environmental, health and safety, employment, transportation, and reclamation and
closure obligations. We are also subject to the risks normally encountered in the lithium industry, that may impact our suppliers which
include, without limitation: e the discovery of unusual or unexpected geological formations; e accidental fires, floods, earthquakes,
severe weather, seismic activity, or other natural disasters; ® unplanned power outages and water shortages; ® construction delays and
higher than expected capital costs due to, among other things, supply chain disruptions, trade disputes and tariffs, higher transportation
costs and inflation; e the ability to obtain suitable or adequate machinery, equipment, or labor; e shortages in materials or equipment
and energy and electrical power supply interruptions or rationing; e environmental, health and safety regulations; and e other risks
involved in the conduct of lithium exploration and operations. The nature of these risks is such that liabilities could exceed any
applicable insurance policy limits or could be excluded from coverage. There are also risks against which we cannot insure or against
which we may elect not to insure. The potential costs, which could be associated with any liabilities not covered by insurance or in excess
of insurance coverage, or compliance with applicable laws and regulations may cause substantial delays and require significant capital



outlays, adversely affecting our future earnings, competitive position, and potentially our financial viability. Our quarterly and annual
operating and financial results and our revenue are likely to fluctuate significantly in future periods. Our quarterly and annual
operating and financial results are difficult to predict and may fluctuate s1gn1ﬁcantly from perlod to perlod Our revenues, net income
and results of operations may fluctuate as a result premptly 0 oHe
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asreasonably-pessible-but not limited to, lack of sufﬁcrent workmg capltal equlpment malfunctlon and breakdowns, mabnllty to tlmely
find spare machines or parts to fix the broken equipment, regulatory or licensing delays and severe weather phenomena. Our long-
term success will depend ultimately on our ability to generate revenues, achieve and maintain profitability, and develop positive cash
flows from our battery- grade lithium production activities. Our ability to acquire additional lithium brine from suppliers depends on
our ability to generate revenues, achieve and maintain profitability, and generate positive cash flow from our operations. The economic
viability of the Facility has many risks and uncertainties including, but not limited to: e significant, prolonged decrease in the market
price of lithium; e significantly higher than expected construction, extraction or refining costs; e significantly lower than expected
lithium extraction and reduced supply of lithium brine; e significant delays, reductions, or stoppages in lithium extraction activities; ®
construction delays, procurement issues and workforce sourcing where our Facility is being set up; e significant shortages of adequate
and skilled labor or a significant increase in labor costs; e difficulty in obtaining relevant permits or delays caused in obtaining such
relevant permits; ® more stringent regulatory or environmental than-ten-business-days-thereafter-, health or safety subjeette-applicable
Caymanislandstaw-laws —In-either-and regulations; e significant difficulty in marketing or selling battery- grade lithium; e negative
community and political activism that may have an impact on the laws and regulations surrounding the industry in which we operate; o
availability of credits, incentives and federal or state funding for refining and sale of battery- grade lithium and electric vehicles; and e
general economic and political conditions, such ease-as recessions , interest rates, inflation and acts of war eur—- or terrorism publie
shareholders-mayreeetve-only-$106-. It is common 00-perpublieshare;-or-for fess-than-$10-00-perpublieshare-a new lithium refining
operation to experience unexpected costs . problems, and delays during construction, commissioning and start- up. Most similar
projects suffer delays during these periods due to numerous factors, including the factors listed above. Any of these factors could result
in changes to capital and operating expenditures, economic returns or cash flow estimates of the project or have other negative impacts
on theredemption-oftheirshares;our detaeh&bl-e—redeemﬂb-}e—waﬁ&ﬁts-ﬁnancml position. There is no assurance that our Facility will expire
worth and-no-distribtta s-commence commerclal productlon on schedule, or at all or will result have-been

oran i ofass i i REHP 11 we are feqmred—unable to ﬂnd—u-p—develop our Facrllty into a
commerclal operatmg fac1llty our busmess -l-tqwdate—the—trust—aeeeuﬁt—qnd distribute-sueh-amountfinancial condition will be materially

adversely affected. Moreover, even if a feasibility study supports a commercmlly vrable pro;ect t-hefei-ﬁ~ there are —pfe—rata—te—eu%pﬁb-l-ie
shafehe’:defs—as—pﬁft—e—f—aﬁ-y—many addltlonal factors g €




rights-efa-ecompany- s sharchelders-development , including terms and availability witheut-appreval-by-acertain-pereentage-of the-eompany>
s-shareholders—n-financing, cost overruns, litigation or administrative appeals concerning those—- the eempanies-project , amendment
delays in development, and any permitting changes, among other factors, and factors beyond our control such as adverse weather
conditions. Our future lithium refining and production activities may change as a result of any one or more of these risks provistons
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3 . We cannot assure you that any of our acthltles will result in achieving
and mamtalmng profitablllty and developing positive cash flows Pipeline of lithium feedstock may prove to be non- viable, which could

have material adverse impact on our business and operations. Through our strategic memorandums of understanding via non- binding
contractual arrangements with leading global players such finaneing-will-be-available-as Usha Resources for the Jackpot Lake Lithium
Brine Project, QXR, IGX and Zelandez, we depend on aeeeptable-terms-them for supply and production of lithium brine , and if at-at-

fPhe-eﬂﬁeﬁt—eeeﬂem:e-emﬁfeﬁmem—maTm%&érfﬁeﬂh—ml some reason eemﬁa:mes—te—ebﬁﬂ—aeqmsﬁmﬂ—ﬂﬂaﬂmﬂg—"%—the memorandums
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the-target-and-usinthe-business-eembination. For example, the results ¥ d torrin-whieh-we b i mb
new-ClassA-ordinaryshares-inexehange-the Phase I of Liberty thhlum prOJect w1th QXR may prove to be economlcally unvnable, or not
an economlcally v1able source of feedstock for MW theeqwty—mtefests-eﬁa—target—l-ﬁ—t-h'rs

%Héel-y—t-hat—om maﬁ&gemeﬁt— arrangement ‘W‘rH—Wlth Zelandez may also not create adequate feedstock be—&b-l-e—te—mamta-rrreoﬂtre-l—of—t-he
targetbusiness-. Sufficient supply and production We : t
requiresignifieantoperational-improvements-lithium brme may not be avallable at the onset of the productlon at the Facility. Additionally
upstream risks may w-h-teh—eeu-}d—defay—efple\ ent us fr om orgamzmg enough feedstock supply to produce consistent lithium products

8 s—We-ma b with-large-, highly-complex-eompanies-that-we-believe-and the
competltlve landscape for llthlum supply weu}d-could become a detrlment beneﬁefrem—eperaﬂeﬂal—rmpfevemems%rﬁe—we—nﬁeﬂd-m

mplement-such-improvements;to-the extentthateur-Company’ s efforts 4 OF-wed i h
busiess-eombination-may1 as-sueeessful-as-we-antieipa Changes in commodrtyprrces%ﬂae-e*te&t—we—eempfete—etu&mm

g we-may also llmlt upstream exploratlon b&a-f-feefed




- A . We cannot assure you that we will not be faced with
adverse lmpacts should the executlon 5 a1 eles-of assoetationor-our governng
instraments-n-strategy be impacted. Loglstlcs costs based on a manﬁeH-hat—m-l—]—make—hub and spoke refinery model may increase the
price to where it is not economically viable. Our eaﬁeﬁfer—us—te—eemp%ete—etmﬂﬂ-l—buxmus model is designed eombination-thateur
sharchoelders-maynotsupportinorderio e ton;-blank-eh have a central refinery where inputs are

transported to —m—thefeeeﬁt—p&st—&meﬁéed—wﬂeﬂs—pfewmﬁs—ef—thetﬁf the central locatlon ehaﬁeﬁraﬂd—geveﬂamg—msﬁmﬁeﬁts—mehdmg

v h , we cannot assure you that any adverse changes in
transportatlon costs, transportatlon and loglstlcs levies, changed in concentratlon and eur—- or spenser-crystallization process leading to
increased costs, among others, would not increase costs substantially be-able-to-satisfy—those-obligations—As-aresult- reduce operating
margins, or make our project unviable. Even if we are any-sueh-elaims-were-sueeessfully—- successful in completing all made-againstthe
trast-aceount-the-funds-avaitable-for-our-initial phases and the first commercial production at our Facility and consistently produce
battery- grade lithium on a commercial scale, we may not be successful in commencmg and expandmg commercial operations to

support the growth of our business eombinationand-redemptions-e ottld-be-redueed Our ablllty Ge-per—pubhe-shafe—l-n—sueh
eveﬂt—we-mﬂy—net—be—&b}e-m achleve s1gn1ﬁcant future revenue eoplete tritia Hess-combina v 3

mdemn-rﬁe&tteﬁﬁbhg&t—teﬂs—rel-&ted—to attract customers and enter into contracts on favorable terms a—paft—reu-l-&ﬁel-&rm—etﬂhméepeﬂéent

g . We While-we-eurrently
expect that many of our tndepeﬂdeﬂt—d-rreetefs—wetﬂd—take—}ega%—aetmﬂ—eﬂ—customers will be large compames with extensive experience

operating in the lithium markets. We lack significant commercial operating experience and may face difficulties in developing
marketing expertise in these fields. Our business model relies upon our ability behalf-against-oursponserto enforee-its-indemnifieation




ebligatiens-successfully implement our first commercial production and commence and expand commercial operations. Furthermore,
we also intend to successfully negotiate, structure and fulfill long- term supply agreements for lithium brine with suppliers. Agreements
with potential customers may initially only provide for the purchase of limited quantities from us . Our ability to increase our sales will
depend in large part upon our ability to expand these existing customer relationships into long- term supply agreements. Establishing .
tis-pessible-maintaining and expandmg relatlonshlps w1th customers in general can requlre substantlal mvestment w1thout any
assurance from customers l]ml et h

v —H-we are , and we may fail to successfully negotlate these
agreements in a tlmely manner or on favorable terms which, in turn, may foereed- force us to slow our production, dedicate additional
resources to increasing our storage capacity and / or dedicate resources to sales in spot markets. Furthermore, should we become more
dependent on spot market sales, our profitability will become increasingly vulnerable to short- term fluctuations in the price and
demand for battery- grade lithium and competing substitutes. Our ability to manage growth will have an impact on our business,
financial condition, and results of operations. Future growth may place strains on our financial, technical, operational, and
administrative resources and cause us to rely more on project partners and independent contractors, thus, potentially adversely
affecting our financial position and results of operations. Our ability to grow will depend on a number of factors, including, but not
limited to: e our ability to develop existing prospects; ® our ability to identify suppliers and enter into long- term supply agreements
with suppliers; e our ability to maintain or enter into new relationships with project partners an-and 1
distributionsreeeived-by-shareholderseould-independent contractors; e our ability to continue to retain and attract skilled personnel .
our access to capital; e the market price for lithium products; and e our ability to enter into agreements for the sale of lithium
products. Our products may not qualify for use for our intended customers. Our battery- grade lithium products may not be wiewed
suitable for our intended customers’ use for lithium- ion batteries. These batteries have strict requirements for the materials used in
their manufacture as impurities an-can slawful-paymentifit-wasprovedlead to poor charging performance including reduced vehicle
range of operation, more frequent need to charge, problems with batteries starting at colder temperature and, in some extreme cases, to
batteries catching on fire. A major issue with the current lithium conversion practice in the industry is reliable operation in producing
high- quality lithium products. Although through our busmess arrangements and our process, we expect to produce battery— grade
lithium products that meet purlty R y W W 3




targetbusiess-, we cannot assure you lhdl we \\111 propertya AHr-or-A55e55-4 a 3

business arrangements as we intend, that our processes will meet the stringent quahty testing norms of our intended customers, and we
will not be able to develop the market to sell our products, which will have adeguate-time-an adverse impact on our revenue, operations
and financial condition. We might not be able to eemplete-sell our products as intended. As a result of evolving market dynamics, we
may not be able to secure long- term buyers for our products for a variety of reasons, including: qualification, competitive pricing,
loglstlcal costs, future government pohc1es and mcentlves, changes in demand from EV adoption, changes in demand duc diligenee-

6 6 y v v-to eontrol-orreduee-the-ehanees-changes in
chemlstry of batteries, or the synthesnzmg of battery metals, emergence of new engineering technologies or processes that could render
existing processes obsolete, and alternatives to battery- grade lithium for these--- the EV industry, among others risks-will-adversely
fm-paet—a—tafget—busmess— We a-lse—mnnot assure you that &n—mvest—meﬁt—such events in the future may not occur, ot or ﬂn-rts—how adversely
they will impact our ultima A h d 3 8
business eembma&eﬂ—t&rgeﬁ%eeefd-mgbr— operatlons and ﬁnanclal posmon Delays and other obstacles may prevent the successful

completion of our Facility. Delays may stop or temporarily stop the development of our Facility. These delays could include but are not
limited to, permitting delays and inability to obtain permits, construction delays, procurement issues, workforce sourcing, community
activism, and political opposition. A significant delay in completion of our Facility could adversely affect our ability to finish
development with changes in both capital expenditure and operating expenditure. We depend on our ability to successfully access the
capital and financial markets. Any inability to access the capital or financial markets may limit our ability to meet our liquidity needs
and long- term commitments, fund our ongoing operations, execute our business plan or pursue investments that we may rely on for
future growth. Until commercial production is achieved from our planned projects, we will continue to incur operating and investing
net cash outflows associated with including, but not limited to, undertaking exploration, extraction and production activities, and the
development of our planned projects. As a result, we rely on access to various sources of funding including debt, private equity, the
public and private debt and equity capital markets, as well as grants, as a source of funding for our capital and operating requirements.
We require additional capital to meet our liquidity needs related to expenses for our various corporate activities, including the costs
related to our status asa publicly traded company, funding for our ongomg operatlons, explore and defme hthlum brme extractlon, and

such eandidate-offers-additional fundlng w111 be avallable to us on satisfactory terms, or at all. To ﬁnance our future ongoing operations,
an-and attraetive-aequisitton-future capital needs, we may require additional funds through the issuance of additional equity or debt
securities. Depending on the type and terms of any financing we pursue, stockholders’ rights and the value of their investment in our
Common Stock could be reduced. Any additional equity financing will dilute our existing shareholdings. If the issuance of new securities
results in diminished rights to holders of our Common Stock, the market price of our Common Stock could be negatively impacted. New
or additional debt financing, if available, may involve restrictions on financing and operating activities. In addition, if we issue secured
debt securities, the holders of the debt would have a claim to our assets that would be prior to the rights of stockholders until the debt is
paid. Interest on such debt securities would increase costs and would subject us to increased debt service obligations, could result in
operating and financing covenants that would restrict our operations and hence negatively impact operating results. If we are unable to
obtain additional financing, as needed, at competitive terms, our ability to fund our current operations and implement our business
plan and strategy will be adversely affected. These circumstances may require us to reduce the scope of our operations and scale back
our exploration, extraction, refining and production plans. There is no guarantee that we will be able to secure any additional funding
or be able to secure funding to provide us with sufficient funds to meet our objectives, which may adversely affect our business and
financial position. There can be no assurance that financing will be available in a timely manner or in amounts or on terms acceptable
to us, or at all. Any failure to raise needed funds on terms favorable to us, or at all, could severely restrict our liquidity as well as have a
material adverse impact on our business, results of operations, and financial performance. We may not be able to develop, maintain and
grow strategic relationships, identify new strategic relationship eppertunity-opportunities , or form strategic relationships, in the future.
We expect that our ability to establish, maintain, and manage strategic relationships, such as our non- binding agreements with
suppliers, offtakers, technology partners and other related service / ancillary providers, will be important to the success of our business.
We cannot guarantee that the companies with which we have developed or will develop strategic relationships will continue to devote
the resources necessary to promote mutually beneficial business relationships in order to grow our business. If, for some reason, our



partners choose heugh aver-0 evalaate-terminate our contracts with the-them risks-inherentinany
partietdar, refuse to enter 1nto contracts w1th us on commerclally reasonable terms, or are unable to deliver on agreed terms, the
refining of lithium brine, the construction of our Facility, the ability to produce market- acceptable battery- grade lithium, and our
business operations would be materially adversely impacted. Further, some of our current arrangements are not exclusive, and some of
our strategic partners may work with our competitors in the future. If we are unsuccessful in establishing or maintaining our
relationships with key strategic partners, our overall growth could be impaired, and our business, prospects, financial condition, and
operating results could be adversely affected. Lithium can be highly combustible, and if we have incidences, it could adversely impact
us. Lithium in concentrated form could be highly combustible, if not produced, stored and transported using the appropriate protocols.
It may cause violent eombination-combustion target-or explosion, on contact with heat or water. Pure lithium when finely dispersed, may
ignite spontaneously on contact with air, under certain circumstances. Upon exposure to heat, toxic fumes are formed, and then it may
decompose. The product can react violently with strong oxidants, acids and many other compounds (e. g. hydrocarbons, halogens,
halons, concrete, sand and asbestos). This creates fire and explosion hazard. Lithium could also react with water, which may produce
highly flammable hydrogen gas and corrosive fumes of lithium hydroxide. Transportation of lithium can be dangerous if not conducted
using appropriate safety measures. The end products, such as lithium- ion battery, which is manufactured with our product, may be
unstable and combustlble While we mtend to follow protocol and safety measures , we cannot assure you 11141 the llthlum we produce

: : aseertatn : h e hert-arin i aits-will not combust

ﬁme—te—thetﬁot-heﬁbus—rness—aeﬁﬁ&es— it could severely impact our operatlons, busmess, and revenue as well as increase our insurance
claims and insurance premium, thereby impacting our profitability. The lithium brine industry includes well capitalized companies,
and we may not have sufficient resources to compete against them. The DLE industry and lithium processing sector include established
competitors possessing substantial capitalization and extensive resources. Accordingly, we may encounter challenges competing against
these well- capitalized incumbents. These industry participants often benefit from significant financial reserves operational and
distribution scale, which could potentially place us at a competitive disadvantage. Low- cost producers could disrupt the market and be
able to provide products cheaper than the Company. Producers, especially in foreign jurisdictions including but not Himit-limited to
China, Argentina, Chile, India and Australia, could use processes that might produce lower- cost lithium, which could impact the
market in general, and adversely impact the sales of the Company, in particular. their— Other abilityto-devote-time-te-producers could
forgo DLE technologies and use ponds etr—- or affairs-and-other mechanisms to extract lithium, which could have a negative-lower cost
basis. Further, other producers could operate in markets which may have less rigorous environmental, health, safety, and other
regulatory compliance standards compared to our market This could lead those producers to reduce costs substantially, that could
make our pr1c1ng less competltlve or even unv1able If such a scenarlo were to occur, it could have a material adverse impact on our
revenue ab 0 stiiess-eom ; A i, we-do-profitability and cash flow. We may be unable to qualify

for exnstmg federal and state level grants and mcentlves and the grants and mcentlves may not hav&em—p-}eyment—agreements—vm-h—eﬁkey-




qu1ckly or efficnently as a—m&&eﬁeﬁ@aym&n—lrs-}aﬁds—law—aﬁd-\\ e eFantlclpate etr—- or shafehe*defs—nmght—haﬂ*e—a—el-aﬁn—agamst—at all. There

are substantial grants, financing, and other incentives pr0v1ded by varlous government orgamzatlons des1gned to facﬂltate Amerlcan
manufacturmg of battery- grade lithium produets, smh i WEVEEW

meﬁ&bers—fereﬂ&ef—— the eﬂ&ﬁes—mei-ﬂd-mg—wrthotrt—hnﬂtatﬁﬂ—those éeseﬂbed—covered undel “Management—Contliets-of Interest—-Our

- the incentives blanlkecheekeompaniessimilarto-ours-duringthe



aegls of the Department of Energy LPO Loan Programs Ofﬂce Advanced Technology Vehicles Manufacturing Loan Program,
Department of Defense, Defense Productlon Act Department of Energy Grant Department of Defense Office of Strateglc Capltal, as




L\PLLI to receive grants from meet—eﬂ—a—pfe—feﬁﬁa—b&sts—l]m State of

3 reg-standardss - Nasdaglisting , we cannot assure you that such grants will be received in a
timely manner in meanlngful amounts, our-- or at all, and we may not be eligible or qualify for federal grants. These and other future
governmental incentives may be removed or no longer provided, due to changes in governmental policies or political attitudes towards
such incentives which may change and limit the distribution of any such incentives. For example, the Company has been advised with
respect to its grant application under the Defense Production Act that such application would be held, but currently there is no such
funding available under the program. Additionally, in January 2025, President Trump issued an executive order directing an immediate
pause on the disbursement of funds appropriated through the BIL / Infrastructure Investment and Jobs Act, the IRA and the IR Act.
This pause on disbursements is subject to ongoing legal challenges. Furthermore, the IR Act and the IRA may be subject to attempts to
amend or repeal, including through Congressional budget reconciliation. The full impact of these actions and next steps remains
uncertain at this time. We cannot assure you that if the basis of certain incentives changes and the grants become non- available or are
delayed, the same will not affect our ability to start our operations in a timely and cost- effective manner, leading to delays in
commissioning, and could adversely impact our financing options, and hence adversely impact our ability to generate revenue and
profitability. We may in the future use hedging arrangements to mitigate certain risks, but the use of such derivative instruments could
have a material adverse impact on our results of operations. In the future, we may use interest rate swaps to manage interest rate risk,
especially on long- term offtake contracts with customers. In addition, we may use forward sales and other types of hedging contracts,
including foreign currency hedges if we do expand into other countries. If we elect to enter into these types of hedging arrangements,
our related assets could recognize financial losses on these arrangements as a result of volatility in the market values of the underlying
asset or if a counterparty fails to perform under a contract. If actively quoted market prices and pricing information from external
sources are not available, the valuation of these contracts would involve judgment or the use of estimates. As a result, changes in the
underlying assumptions or use of alternative valuation methods could affect the reported fair value of these contracts. If the values of
these financial contracts change in a manner that we do not anticipate, or if a counterparty fails to perform under a contract, it could
harm our business, financial condition, results of operations and cash flows. We may acquire or invest in additional companies, which
may divert our management’ s attention, result in additional dilution to our stockholders, and consume resources that are necessary to
sustain our business. Our business strategy may include in part acquiring other complementary technologies or businesses, or that
provide us with downstream or upstream integration, or making minority investments in such businesses. We may also enter
relationships with other businesses to expand our operations and to create service networks to support our production and delivery of
battery- grade lithium. An acquisition, investment, or business relationship may result in unforeseen operating difficulties and
expenditures, including ones that we may pursue but do not conclude in an acquisition, investment, or business relationship. We may
encounter difficulties assimilating or integrating the businesses, technologies, products, services, personnel, or operations of the
acquired companies particularly if the key personnel of the acquired companies choose not to work for us. Acquisitions may also disrupt
our business, divert our resources, and require significant management attention that would otherwise be available for the development
of our business. Moreover, the anticipated benefits of any acquisition, investment, or business relationship may not be realized or we
may be exposed to unknown liabilities. Negotiating these transactions can be time consuming, difficult, and expensive. We may incur
significant business development expenses, and management’ s attention may be diverted from the operation of our existing business,
during the discussion and negotiation period. Further, our ability to close these transactions may often be subject to approvals that are
beyond our control. Consequently, these transactions, even if undertaken and announced, may not close. Even if we do successfully
complete acquisitions or investments, we may not ultimately strengthen our competitive position or achieve our goals, and any
acquisitions we complete could be viewed negatively by our customers, sccuritics analysts, and investors. To the extent we make only a
minority equity interest in a company, we may lack affirmative control rights, which may diminish our ability to influence the
company’ s affairs in a manner intended to enhance the value of our investment in the company. We could incur losses if the majority
stakeholders or the management of the company takes risks or otherwise acts in a manner that does not serve our interests. In addition,
we could be subject to reputational harm if the company in which the investment is made makes business, financial or management
decisions with which we do not agree. These circumstances could also lead to disputes and litigation with management or employees of
the company in which the investment is made, or its other stockholders. We are dependent upon key management employees. The
responsibility of overseeing the day- to- day operations and the strategic management of our business depends substantially on our
senior management and key personnel. Loss of any such personnel may have an adverse effect on our performance. The success of our
operations will depend upon numerous factors, many of which, in part, are beyond our control, including our ability to attract and
retain additional key personnel in sales, marketing, engineering and technical support, and finance. Certain areas in which we operate
are highly competitive and competition for qualified personnel is significant. We may be unable to hire suitable field personnel for our
engineering and technical team or there may be periods of time where a particular position remains vacant while a suitable replacement
is identified and appointed. We may not be successful in attracting and retaining the personnel required to grow and operate our
business profitably. Our success as a company producing battery- grade lithium and related products depends to a great extent on the
capabilities of our partners for lithium extraction from brine and our ability to secure capital for the implementation of brine processing
plants. Our success as a producer of lithium and related products is dependent on our ability to develop and implement more efficient
production capabilities based on mineral rich brine and implementation of DLE technologies. While having the potential to significantly




increase the supply of lithium from brine projects, the technology for DLE is an emerging technology. A number of DLE technologies
are emerging and being tested at scale, with only a handful of projects already in commercial construction. However, there remain
challenges around scalability and water consumption / brine reinjection. We will need to continue to invest heavily to scale our
manufacturing to ultimately produce sufficient amounts of battery- grade lithium. However, we cannot assure you that our future
product research and development projects, if any, and financing efforts will be successful or be completed within the anticipated time
frame or budget. There is no guarantee we will achieve anticipated sales targets or if we will be profitable. In addition, we cannot
assure you that our existing or potential competitors will not develop technologies which are similar or superior to our technologies, or
that result in products that are more competitively priced. As it is often difficult to project the time frame for developing new
technologies and the duration of the market window for these technologies, there is a substantial risk that we may have to abandon a
potential technology that is no longer commercially viable, even after we have invested significant resources in the development of such
technology and our facilities. If we fail in our technology development or product launching efforts, our business, prospects, financial
condition and results of operations may be materially and adversely affected. The development of non- lithium battery technologies
could adversely affect us. The development and adoption of new battery technologies that rely on inputs other than lithium compounds
could significantly impact our prospects and future revenues. Current and next generation high energy density batteries for use in
electric vehicles rely on lithium compounds as a critical input. Alternative materials and technologies are being researched with the goal
of making batteries lighter, more efficient, faster charging and less expensive, and some of these may be less reliant on lithium
compounds. We cannot predict which new technologies may ultimately prove to be commercially viable or on what time horizon.
Commercialized battery technologies that use no, or significantly less, lithium could have a material adverse impact on our prospects
and future revenues. Lithium prices are subject to unpredictable fluctuations. We expect to derive revenues, if any, from the production
and sale of battery- grade lithium. The prices of lithium may fluctuate widely and are affected by numerous factors beyond our control,
including international, economic, and political trends, expectations of inflation, currency exchange fluctuations, interest rates, global
or regional consumptive patterns, speculative activities, increased production due to new extraction developments and improved
extraction and production methods and technological changes in the markets for the end products. The world’ s largest suppliers of
lithium are Sociedad Quimica y Minera de Chile S. A (NYSE: SQM), Albemarle Corporation (NYSE: ALB), Jiangxi Ganfeng Lithium
Co., Ltd. and Tianqi Group. Any attempt to suppress the price of lithium materials by such suppliers, or an increase in production by
any supplier in excess of any increased demand, would have negative consequences on Stardust Power. The price of lithium materials
may also be reduced by the discovery of new lithium deposits, which could not only increase the overall supply of lithium (causing
downward pressure on its price) but could also draw new firms into the lithium refinery industry which would compete with Stardust
Power. The effect of these factors on the prices of lithium and lithium byproducts, and therefore the economic viability of any of our
exploration properties, cannot accurately be predicted. Further, if prices were to decline significantly, it could have significant adverse
effects on our ability to source raw material, and hence impact our production volumes. Additionally, this could also have adverse
impact, both on our selling price for battery- grade lithium, as well as volumes sold, and could adversely impact our revenue, gross
margins and profitability. The development of our lithium refinery is highly dependent upon the currently projected demand for and
uses of lithium- based end products. The development of our lithium refinery is highly dependent upon the currently projected demand
for and uses of lithium- based end products, which include lithium- ion batteries for electric vehicles and other large format batteries
that currently have limited market share and whose projected adoption rates are not assured. To the extent that such markets do not
develop in the manner contemplated by the Company, then the long- term growth in the market for lithium products will be adversely
affected, which would inhibit the potential for development of the lithium refinery, its potential commercial viability and would
otherwise have a negative effect on the business and financial condition of the Company. In addition, as a commodity, lithium market
demand is subject to the substitution effect in which end- users adopt an alternate commodity as a response to supply constraints or
increases in market pricing. To the extent that these factors arise in the market for lithium, it could have a negative impact on overall
prospects for growth of the lithium market and pricing, which in turn could have a negative effect on the Company and its projects.
Our future growth and success are dependent upon consumers’ demand for electric vehicles in an automotive industry that is generally
competitive, cyclical and volatile. Though we continue to see increased interest and adoption of electric vehicles, if the market for
electric vehicles in general does not develop as we expect, or develops more slowly than we expect, our business, prospects, financial
condition and operating results may be harmed. For example, in January 2025, President Trump announced his intention to remove
any favorable regulatory conditions for electric vehicles. As a result, the future of any governmental incentives intended to help support
the development of the electric vehicle market is uncertain at this time. In addition, electric vehicles still constitute a small percentage of
overall vehicle sales. As a result, the market for lithium products could be negatively affected by numerous factors, such as: o
perceptions about electric vehicle features, quality, safety, performance, sustainability and cost; ® perceptions about the limited range
over which electric vehicles may be driven on a single battery charge, and access to charging facilities; ® competition, including from
other types of alternative fuel vehicles, plug- in hybrid electric vehicles and high fuel- economy internal combustion engine vehicles; ®
volatility in the cost of oil, gasoline and energy; ® government regulations and economic incentives and conditions; and e concerns
about our future viability. Sales of vehicles in the automotive industry tend to be cyclical in many markets, which may expose us to
further volatility. We also cannot predict the duration or direction of current global trends or their sustained impact on consumer
demand. Ultimately, we continue to monitor macroeconomic conditions to remain flexible and to optimize and evolve our business as
appropriate and attempt to accurately project demand and infrastructure requirements globally and deploy our production, workforce
and other resources accordingly. If we experience unfavorable global market conditions, or if we cannot or do not maintain operations
at a scope that is commensurate with such conditions or are later required to or choose to suspend such operations again, our business,
prospects, financial condition and operating results may be materially adversely impacted. We may be unable to successfully negotiate
final, binding terms related to our current non- binding memoranda of understanding and letters of intent for supply and offtake
agreements, which could harm our commercial prospects. From time- to- time, we agree to preliminary terms regarding offtake and
supply agreements. We may be unable to negotiate final terms with these or other companies in a timely manner, or at all, and there is
no guarantee that the terms of any final agreement will be the same or similar to those currently contemplated. Final terms may include
less favorable pricing structures or volume commitments, more expensive delivery or purity requirements, reduced contract durations
and other adverse changes. Delays in negotiating final contracts could slow our initial commercialization, and failure to agree to
definitive terms for sales of sufficient volumes of lithium could prevent us from growing our business. To the extent that terms in our
initial supply and distribution contracts may influence negotiations regarding future contracts, the failure to negotiate favorable final
terms related to our current preliminary agreements could have an especially negative impact on our growth and profitability. Further,
our prospective counterparties may cancel or delay entering into definitive agreements for a variety of reasons, some of which may be
outside of our control. Additionally, we have not demonstrated that we can meet the production levels contemplated in our current non-



binding supply agreements. If the construction and readiness of the Facility proceeds more slowly than we expect, or if we encounter
difficulties in successfully completing the construction of the Facility, potential customers, including those with whom we have current
letters of intent, may be less willing to negotiate definitive supply agreements, or demand terms less favorable to us, and our
performance may suffer. If we are unable to enter into such definitive agreements on a timely basis, our growth, revenue and results of
operations may be negatively impacted. We entered into a non- binding letter agreement with Sumitomo contemplating a long- term
commercial offtake agreement described under the section titled “ Business- Customers ”. The parties are engaged in negotiations
regarding key commercial points of the potential offtake agreement. The letter agreement provides a framework for a potential binding
agreement between the Company and Sumitomo; however, many key terms have not been agreed to in principle. It is possible that we
will not be able to agree to enter into a definitive agreement consistent with the above- described letter agreement, or at all. Our future
business prospects could be adversely affected if we are unable to enter into definitive agreements relating to contemplated joint
ventures with Usha Resources and IGX and, if such agreements are in fact completed, there can be no assurance that such joint
ventures will ultimately be successful. We entered into non- binding letters of intent with each of Usha Resources and IGX to acquire
majority interests in projects owned by those parties described under the sections titled “ Business- Usha Resources Letter of Intent ”
and “ Business- IGX Letter of Intent ”. The parties are engaged in negotiations regarding key commercial points of the ventures. The
letters of intent provide frameworks for the potential investments; however, many of the key terms of the ventures, including economic
and investment terms, have not been agreed to in principle. It is possible that the parties will not be able to agree to enter into definitive
agreements consistent with the letters of intent, or at all. Even if we are able to reach final terms and enter into binding documentation,
we do not know how much financing these projects will require, or whether such financing will be available on acceptable terms, or at
all. There can be no assurance that the ventures will be able to complete the development of their respective projects and be
commercialized. These factors could harm our business, results of operations and financial results. Changes in technology or other
developments could adversely affect demand for lithium compounds or result in preferences for substitute products. Lithium and its
derivatives are preferred raw materials for certain industrial applications, such as rechargeable batteries. For example, current and
future high energy density batteries for use in electric vehicles rely on lithium compounds as a critical input. The pace of advancements
in current battery technologies, development and adoption of new battery technologies that rely on inputs other than lithium
compounds, or a delay in the development and adoption of future high nickel battery technologies that utilize lithium could significantly
impact our prospects and future revenues. Many materials and technologies are being researched and developed with the goal of
making batteries lighter, more efficient, faster charging, and less expensive, some of which could be less reliant on lithium or other
lithium compounds. Some of these technologies, such as commercialized battery technologies that use no, or significantly less, lithium
compounds, could be successful and could adversely affect demand for lithium batteries in personal electronics, electric and hybrid
vehicles, and other applications. We cannot predict which new technologies may ultimately prove to be commercially viable and on
what time horizon. In addition, alternatives to industrial applications dependent on lithium compounds may become more economically
attractive as global commodity prices shift. Any of these events could adversely affect demand for and market prices of lithium, thereby
resulting in a material adverse impact on the economic feasibility of extracting any mineralization we discover and reducing or
eliminating any reserves we identify. Our business and operations may be significantly disrupted upon the occurrence of a catastrophic
event, information technology system failures or cyberattack. Our business is dependent on proprietary technologies, processes and
information that we have acquired, and expected to acquire, from our partners, much of which is, or will be, stored on our computer
systems. We may in the future enter into agreements with third parties for hardware, software, telecommunications and other IT
services in connection with our operations. Our operations depend, in part, on how well we and our vendors protect networks,
equipment, IT systems and software against damage from a number of threats, including, but not limited to, cable cuts, damage to
physical plants, natural disasters, intentional damage and destruction, fire, power loss, hacking, computer viruses, vandalism, theft,
malware, ransomware and phishing or other cyberattacks. Any of these and other events could result in IT system failures, delays, loss
of data or information, liability to our partners or other third parties, a material disruption of our business or increases in capital
expenses. Our operations also depend on the timely maintenance, upgrade and replacement of networks, equipment and IT systems and
software, as well as preemptive expenses to mitigate the risks of vulnerabilities or failures. Furthermore, the importance of such IT
systems and networks and systems may increase if our employees work remotely, which may introduce more risks to our information
technology systems and networks as such employees use network connections, computers, or devices that are outside our premises or
networks. Additionally, if one of our service providers were to fail and we were unable to find a suitable replacement in a timely
manner, we may be unable to properly administer our outsourced functions. If we cannot continue to retain these services provided by
our vendors on acceptable terms, our access to necessary IT systems or services could be interrupted. Any security breach, interruption
or failure of our IT systems, or those of our third party vendors, could impair our ability to operate our business, reduce our quality of
services, increase costs, prompt litigation and other consumer claims, subject us to government enforcement actions (including
investigations, fines, penalties, audits, or inspections), and damage our reputation, any of which could substantially harm our business,
financial condition or the results of our operations. As cyber threats continue to evolve, we may be required to expend significant
additional resources to continue to modify or enhance our protective measures or to investigate and remediate any information security
vulnerabilities. While we have implemented security resources to protect our data security and IT systems, such measures may not
prevent such events, especially because the cyberattack techniques used change frequently and are often not recognized until launched,
and because the full scope of a cyberattack may not be realized until an investigation has been completed, and cyberattacks can
originate from a wide variety of sources and through a wide variety of methods. In addition, certain measures that could increase the
security of our IT system take significant time and resources to deploy broadly, and such measures may not be deployed in a timely
manner or be effective against an attack. The inability to implement, maintain and upgrade adequate safeguards could have a material
and adverse impact on our business, financial condition and results of operations. Significant disruption to our IT systems, or those of
our vendors, or breaches of data security could also have a material adverse impact on our business, financial condition and results of
operations. We may be subject to liabilities and losses that may not be covered by insurance. Our employees and Facility will be subject
to the hazards associated with producing battery- grade lithium. Operating hazards can cause personal injury and loss of life, damage
to, or destruction of, property, plant and equipment and the environment. We expect to maintain insurance coverage in amounts
against the risks that we believe are consistent with industry practice and maintain a safety program. However, we could sustain losses
for uninsurable or uninsured risks, or in amounts in excess of existing insurance coverage. Events that result in significant personal
injury or damage to our property or to property owned by third parties or other losses that are not fully covered by insurance could
have a material adverse impact on our results of operations and financial position. Insurance liabilities are difficult to assess and
quantify due to unknown factors, including the severity of an injury, the determination of our liability in proportion to other parties, the
number of incidents not reported and the effectiveness of our safety program. If we were to experience insurance claims or costs above



our coverage limits or that are not covered by our insurance, we might be required to use working capital to satisfy these claims rather
than to maintain or expand our operations. The occurrence of an event that is not fully covered by insurance could materially adversely
affect our business, results of operations, cash flows and financial position. We may be subject to claims that our employees, consultants
or independent contractors have wrongfully used or disclosed confidential information or alleged trade secrets of third parties or
competitors or are in breach of noncompetition or non- solicitation agreements with our competitors or their former employers. We
may employ or otherwise engage personnel who were previously or are concurrently employed or engaged at research institutions or
other clean technology companies, or consult various companies, including ones that could be construed as our competitors or potential
competitors. Even though we have processes in place to prevent misappropriate of trade secrets or confidential information, we may be
subject to claims that these personnel, or we, have inadvertently or otherwise used or disclosed trade secrets or other proprietary
information of their former or concurrent employers or clients they provide consultancy services to, which are rightfully owned by their
former or concurrent employer, or their clients, as the case may be. Litigation may be necessary to defend against these claims. Even if
we are successful in defending against these claims, litigation could adversely affect our operations, result in substantial costs and be a
distraction to management. Lawsuits may be filed against us and an adverse ruling in any such lawsuit may adversely affect our
business, financial condition, or liquidity or the market price of our Common Stock. We may become involved in, named as a party to,
or be the subject of, various legal proceedings, including regulatory proceedings, tax proceedings, and legal actions relating to personal
injuries, property damage, property taxes, land rights, the environment, and contract disputes. The outcome of future legal proceedings
cannot be predicted with certainty and may be determined adversely to us and as a result, could have a material adverse impact on our
assets, liabilities, business, financial condition, or results of operations. Even if we prevail in any such legal proceeding, the proceedings
could be costly, time- consuming, and may divert the attention of management and key personnel from our business operations, which
could adversely affect our financial condition. An escalation of the current war in Ukraine, generalized conflict in Europe and the
Middle East, or the emergence of conflict elsewhere, may adversely affect our business. An escalation of the current war in Ukraine,
generalized conflict in Europe and the Middle East, or the emergence of conflict elsewhere may adversely affect our business if the U. S.
capital markets become risk averse for a prolonged period of time, and / or there is a general slowdown in the global economy. Potential
tariffs or a global trade war could increase the cost of products we rely upon, which could adversely impact the competitiveness of our
business and our financial results. If the U. S. administration or other countries impose additional tariffs, or raise the levels of existing
tariffs, or trade restrictions are implemented by the United States or other countries, the cost of products manufactured in the United
States and imported into other countries could increase, which in turn could adversely affect the demand for these products and have a
material adverse effect on our business and results of operations. Risks Related to Intellectual Property If we fail to adequately protect
our intellectual property or technology (including any later developed or acquired intellectual property or technology), our competitive
position could be impaired and we may lose valuable assets, generate reduced revenue and incur costly litigation to protect our rights.
While we currently have not developed any intellectual property or technology, we may develop, license, or acquire intellectual property
in the future that is valuable or material to our business. Our success may depend, in part, on our ability to obtain and maintain
protection of such intellectual property in the U. S. and other countries, if we choose to operate in jurisdictions outside of the U. S. We
may leverage intellectual property laws to protect such intellectual property (including our brands) and to prevent others from
developing and commercializing products or processes that violate our intellectual property rights. However, these means may afford
only limited protection and may not prevent our competitors from duplicating our intellectual property, prevent our competitors from
gaining access to our proprietary information or technology, or permit us to gain or maintain a competitive advantage. Moreover, the
steps we take to protect our intellectual property may be inadequate, and we may choose not to pursue or maintain protection for our
intellectual property in the U. S. or foreign jurisdictions. We will not be able to protect our intellectual property if we are unable to
enforce our rights or if we do not detect unauthorized use of our intellectual property, and such unauthorized uses may be difficult to
detect. It may be possible for unauthorized third parties to copy our technology (whether now or in the future developed, licensed, or
acquired) and use information that we regard as proprietary to create technology, products, or services that compete with ours. Any of
these scenarios may adversely affect the conduct of our business or our financial position. We may depend on third- party licensors of
technology to enforce and protect intellectual property rights that we may license, and such third parties may refuse to enforce and
protect such intellectual property rights. Further, if we resort to legal proceedings to enforce our intellectual property rights (such as
initiating infringement lawsuit against a third party), the results of such proceedings, regardless of merit, are uncertain and our success
cannot be assured. Even if we were to prevail, the proceedings could be burdensome and expensive. Any litigation that may be
necessary in the future could result in substantial costs and diversion of resources and could have a material adverse impact on our
business, operating results and financial condition. If we are unable to protect the confidentiality of our proprietary information or
trade secrets, our business and competitive position may be harmed. We may now or in the future rely upon unpatented trade secrets
and know- how, whether belonging to us or our partners, to develop and maintain a competitive position. While we seek to protect such
proprietary information, in part, through confidentiality and invention assignment agreements with our employees, collaborators,
contractors, advisors, consultants and other third parties, we cannot guarantee that we have entered or will enter into such agreements
with each party that has or may have had access to our trade secrets or proprietary information, or that these agreements will not be
breached. We may not be able to obtain adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or
misappropriated a trade secret is difficult, expensive, and time- consuming, and the outcome is unpredictable. In addition, some courts
inside and outside the U. S. are less willing or unwilling to protect trade secrets. If any of our trade secrets were to be lawfully obtained
or independently developed by a competitor or other third party, we would have no right to prevent them from using that technology or
information to compete with us. If any of our trade secrets, now or in the future, were to be disclosed to, or independently developed by,
a competitor or other third party, our competitive position could be materially and adversely harmed. We also seek to preserve the
integrity and confidentiality of our data and trade secrets by maintaining physical security of our premises and physical and electronic
security of our information technology systems. While we have confidence in these measures, they may be breached or insufficient, and
we may not have adequate remedies for any such breach or insufficiency. We may now or in the future engage in business and
technology collaborations with third- party partners that may result in the partner owning, or the parties jointly owning, certain
intellectual property, which may be based on or derived from our or the partner’ s proprietary information or existing intellectual
property. If we do not have adequate rights to use such partner- owned proprietary information or intellectual property, we may be
restricted from using it in our process, products, or services. If we and the partner jointly own any such intellectual property, the
partner may have the ability to compete with our products and services, or we may be required to make royalty or similar payments to
our partner for our use of such intellectual property. We may be subject to claims challenging the inventorship or ownership of our
future intellectual property, particularly those that may be developed or invented by our employees, consultants or contractors. We
may be subject to claims that employees, collaborators, or other third parties have an ownership interest in our future intellectual



property, or that of our licensors, including as an inventor or co- inventor. We may be subject to ownership or inventorship disputes in
the future arising, for example, from conflicting obligations of consultants, contractors, or others who are involved in developing our
intellectual property. Although it is our policy to require our employees and contractors who may be involved in the conception or
development of potential intellectual property to execute agreements assigning such intellectual property to us, as may be required in the
future, we may be unsuccessful in executing such an agreement with each party who, in fact, conceives or develops intellectual property
that we regard as our own. Litigation may be necessary to defend against these and other claims challenging inventorship or ownership.
If we fail in defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights, such
as exclusive ownership of, or right to use, intellectual property, or be required to pay royalties for access to such intellectual property
rights (which may not be commercially reasonable). Other owners may also be able to license such rights to other third parties,
including our competitors. Such an outcome could have a material adverse impact on our business and financial condition. Even if we
are successful in defending against such claims, litigation could result in substantial costs and be a distraction to management. If our
trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets and our
business may be adversely affected. Our trademarks and trade names (whether registered or unregistered) may be challenged,
infringed, circumvented, declared generic, or determined to be violating or infringing on other marks. We may not be able to protect
our rights to these trademarks and trade names, which we need to build name recognition among potential partners and customers in
our markets of interest. At times, competitors or other third parties may adopt trade names or trademarks similar to ours, thereby
impeding our ability to build brand identity and possibly leading to market confusion. In addition, there could be potential trade name
or trademark infringement, or dilution claims brought by owners of other trademarks. We may also be required to pursue litigation to
defend and protect our trademarks, which could be costly, may not ultimately be successful, and could be a distraction to management.
Opposition or cancellation proceedings may in the future be filed against our trademark applications and registrations (including our
U. S. trademark application for “ Stardust Power ), and our trademarks or trademark applications may not survive such proceedings.
If we do not secure registrations for our trademarks, we may encounter more difficulty in enforcing them against third parties than we
otherwise would, and may be more limited in our ability to operate under or use such trademarks. We may be sued by third parties for
alleged infringement of their intellectual property rights, which could be costly, time- consuming and limit our ability to use certain
technologies in the future. We may become subject to claims that our conduct infringes upon the intellectual property or other
proprietary rights of third parties. Defending against, or otherwise addressing, any such claims, whether they are with or without merit,
could be time- consuming and expensive, and could divert our management’ s attention away from the execution of our business plan.
Moreover, any settlement or adverse judgment resulting from these claims could require us to pay substantial amounts or obtain a
license to continue to use the disputed intellectual property, or otherwise restrict or prohibit our use of the intellectual property. We
cannot guarantee that we would be able to: obtain from the third party asserting the claim a license on commercially reasonable terms,
if at all; develop alternative technology on a timely basis, if at all; or obtain a license to use a suitable alternative technology. An adverse
determination could also prevent us from licensing our technology to others. Infringement claims asserted against us may have a
material adverse impact on our business, results of operations, or financial condition. Risks Related to Legal, Regulatory, Accounting
and Tax Matters Increased stakeholder focus on sustainability matters could adversely impact our business, reputation, and operating
results. In recent years, companies across all industries are facing increasing scrutiny from a variety of stakeholders, including
investors, customers, employees, regulators, ratings agencies and lenders, related to their sustainability practices. If we do not adapt to
or comply with stakeholder expectations and standards on sustainability matters as they continue to evolve, or if we are perceived to
have not responded appropriately or quickly enough to growing concern for sustainability issues, regardless of whether there is a
regulatory or legal requirement to do so, we may suffer from reputational damage and our business, financial condition and / or stock
price could be materially and adversely affected. Additionally, our customers may be driven to purchase our products due to their own
sustainability commitments, which may entail holding their suppliers- including us- to sustainability standards that go beyond
compliance with laws and regulations and our ability to comply with such standards. Failure to maintain operations that align with
such “ beyond compliance ” standards may cause potential customers to not do business with us or otherwise hurt demand for our
products. These and other sustainability concerns could subject us to reputational damage and adversely affect our business, prospects,
financial condition and operating results. Separately, various regulators have adopted, or are considering adopting, regulations on
environmental marketing claims or the prevention of greenwashing more generally, including, but not limited to the use of
sustainable, ” ¢ eco- friendly, ” “ green, ” “ clean ” or similar language in the marketing of products and services or the prevention of
greenwashing more generally. Further, there has been increasing scrutiny on sustainability- related claims and frequency of allegations
of “ greenwashing ” against companies making sustainability- related claims due to, among other things, allegations of incomplete, false
or misleading disclosures, including with respect to the sustainable nature of their operations and products. Such greenwashing scrutiny
and any related regulation may lead to increased compliance costs as well as heightened risk of litigation, reputational damage and
enforcement risk. We are and will be subject to environmental, health and safety laws and regulations in multiple jurisdictions, which
may impose substantial compliance requirements and other obligations on our operations. Our operating costs could be significantly
increased in order to comply with new or more stringent regulatory standards in the jurisdictions in which we operate. Our business is
governed by, and will be governed by various foreign, federal, state and local environmental protection and health and safety laws and
regulations, including, without limitation, the federal Safe Drinking Water Act, the Clean Water Act, the Clean Air Act, the Resource
Conservation and Recovery Act, the Occupational Safety and Health Act (“ OSHA ”), the National Environmental Policy Act, the
Endangered Species Act, the Comprehensive Environmental Response, Compensation and Liability Act and similar foreign, federal,
state and local laws and regulations and permits issued under these laws by foreign, federal, state and local environmental and health
and safety regulatory agencies. These laws and regulations establish, among other things, criteria and standards for drinking water, for
protection of the environment and the release, remediation, of hazardous substances and public health and safety. Pursuant to these
laws, we may be required to obtain various permits and approvals from certain federal, state and local regulatory agencies for our
operations. If we violate or fail to comply with these laws, regulations or permits, we could be subject to administrative or civil fines or
penalties or other sanctions by regulators and to lawsuits, civil or criminal, seeking enforcement, injunctive relief and / or other
damages. If we fail to comply with applicable laws, regulations or permits, our permits or approvals may be terminated or not renewed
and / or we could be held liable for damages, injunctive relief and / or monetary fines or penalties. Moreover, governmental authorities
and private parties may bring lawsuits based upon damage to property or injury to persons resulting from the environmental, health,
and safety impacts of prior and current operations. These lawsuits could lead to the imposition of substantial fines, remediation costs,
penalties and other civil and criminal sanctions, as well as reputational harm, including damage to our relationships with customers,
suppliers, investors, governments or other stakeholders. Such laws, regulations, enforcement or private claims may have a material
adverse impact on our financial condition, results of operations or cash flows. Additionally, federal, state and local laws and regulations



relating to the protection of the environment may require a current or previous owner or operator of real estate to investigate and
remediate hazardous or toxic substances or petroleum product releases at or from the property. For example, under the Comprehensive
Environmental Response, Compensation and Liability Act of 1980 (CERCLA) and state equivalents, certain broad categories of
persons, including an owner or operator of a property, may become liable for the costs of investigation and remediation, impacts to
human health and for damages to natural resources. These laws impose strict and joint and several liability without regard to fault or
degree of contribution or whether the owner or operator knew of, or was responsible for, the release of such hazardous substances or
whether the conduct giving rise to the release was legal at the time it occurred. We also may be subject to related claims by private
parties, including employees, contractors or the general public, alleging property damage and personal injury due to exposure to
hazardous or other materials at or from those properties. We may incur substantial costs or other damages associated with these
obligations, which could adversely impact our business, financial condition and results of operations. Environmental laws and
regulations are complex and may change from time to time, as may related interpretations and guidance. These laws and regulation,
and the enforcement thereof, have tended to become more stringent over time. It is possible that new standards could be imposed,
either more stringent or more lenient, that could result in higher operating expenses, the obsolescence of our products, or lead to an
interruption or suspension of our operations and have a material adverse impact on our business, financial condition and results of
operations. Compliance with health and safety laws and regulations can be complex, and noncompliance with these laws and
regulations may result in potentially significant monetary damages and fines. Our operations are and will be subject to a number of
federal and state laws and regulations, including OSHA and comparable state statutes establishing requirements to protect the health
and safety of workers. The OSHA hazard communication standard, the U. S. Environmental Protection Agency community right- to-
know regulations under Title III of the federal Superfund Amendment and Reauthorization Act, and comparable state statutes, require
maintenance of information about hazardous materials used or produced in operations and provision of this information to employees,
state and local government authorities, and citizens. Other OSHA standards regulate specific worker safety aspects of our operations.
Substantial fines and penalties can be imposed, and orders or injunctions limiting or prohibiting certain operations may be issued, in
connection with any failure to comply with these laws and regulations. Climate change legislation, regulation and policies may result in
increased operating costs and otherwise affect our business, our industry and the global economy. Climate change will potentially have
wide ranging impacts, including potential impacts to our operations. In December 2015, the 21st Conference of the Parties of the United
Nations Framework Convention on Climate Change resulted in nearly 200 countries, including the United States, coming together to
develop the Paris Agreement, which includes pledges to voluntarily limit and reduce future emissions. Additionally, at the 28th
Conference of the Parties, nearly 200 member countries, including the U. S., entered into an agreement to transition away from fossil
fuels while accelerating action in this decade to achieve net zero by 2050. The agreement includes calls for actions towards achieving, at
a global scale, a tripling of renewable energy capacity and doubling energy efficiency improvements by 2030, as well as accelerating
efforts towards the phase- down of unabated coal power and, phase out inefficient fossil fuel subsidies, among other measures. Most
recently, at the 29th Conference of the Parties (“ COP29 ), 159 countries met and, among other things, agreed on rules to
operationalize international carbon markets under Article 6 of the Paris Agreement, including a new Paris Agreement Crediting
Mechanism to trade UN- approved carbon credits. Additionally, participants at COP29 representing 159 countries met to review
progress toward the goals of the Global Methane Pledge and the addition of nearly $ S00 million in new grant funding for methane
abatement. However, in January 2025, President Trump issued executive orders directing the immediate notice to the United Nations of
the United States’ withdrawal from the Paris Agreement and all other agreements made under the United Nations Framework
Convention on Climate Change. At the same time, various state and local governments have also publicly committed to furthering the
goals of the Paris Agreement and many of these initiatives are expected to continue. These, and other proposed regulations could
increase our current and future production costs and the costs of our customers, which could decrease demand for our products.
Changing laws and regulations and global and domestic policy developments have the potential to disrupt our business, the business of
our suppliers and / or customers, or otherwise adversely impact our business’ financial condition. While we believe that many of these
policies will be favorable for our lithium operations, there is no guarantee that such potential changes in laws, regulations, or policies
will be favorable to our Company, to existing or future customers, or to large- scale economic, environmental, or geopolitical conditions.
The physical impacts of climate change, including adverse weather, may have a negative impact on our business and results of
operations. Climate change may potentially have wide- ranging physical impacts, including significant weather conditions, such as
increased severity and frequency of droughts, storms, floods, wildfires and other climatic events. If such significant weather conditions
were to occur, they could disrupt or delay our operations, damage our facilities, adversely affect or delay demand for our products or
cause us to incur significant costs in preparing for, or responding to, the effects of climatic events themselves, which may not be fully
insured. In addition, the physical effects of climate change may generally result in increased prices for and reduced availability of
relevant insurance coverage on the market. Any one of these factors has the potential to have a material adverse impact on our business,
financial condition, results of operations, and cash flow. The reduction or elimination of government subsidies and economic incentives
for alternative energy technologies, or the failure to renew such subsidies and incentives, could reduce demand for our products, lead to
a reduction in our revenues, and adversely impact our operating results and liquidity. Near- term growth of alternative energy
technologies is affected by the availability and size of government and economic incentives. Many of these government incentives expire,
phase out over time, may exhaust the allocated funding, or require renewal by the applicable authority. In addition, these incentive
programs could be reduced or discontinued for other reasons. The IRA contains a number of tax incentive provisions, some of which we
intend to utilize. This legislation was adopted in August 2022, and forthcoming interagency guidance processes are still ongoing. We,
and our customers and suppliers, have not yet seen the impact these IRA- related incentives may have on our business and operations
and cannot guarantee that we will realize anticipated benefits of incentives under the IR Act. Furthermore, changes or amendments to
clean energy tax credits might be more favorable to other technologies. In addition, the IR Act, the IRA and other recent legislation
make available certain grants and other funding opportunities for alternative energy projects, some of which we intend to apply for
and, if awarded, utilize. Additionally, in January 2025, President Trump issued an executive order directing an immediate pause on the
disbursement of funds appropriated through the BIL, IR Act and the IRA, and announced efforts to remove government incentives for
electric vehicles. This pause on disbursement is subject to ongoing legal challenges. The IR Act and the IRA may also be subject to
efforts to amend or repeal, including through Congressional budget reconciliation. Any reduction, elimination, or discriminatory
application of expiration of the government subsidies and economic incentives, or the failure to renew tax credit programs,
governmental subsidies, or economic incentives, may result in the diminished economic competitiveness of our products to our
customers or the availability of supply, and could materially and adversely affect the growth of alternative energy technologies,
including our products, as well as our future operating results and liquidity. Existing, and future changes to, federal, state and local
regulations and policies, including permitting requirements applicable to us, and enactment of new regulations and policies, may



adversely affect the market for environmental attributes generated by our operations. The markets for environmental attributes are
influenced by U. S. federal and state governmental regulations and policies. Our ability to generate revenue from sales of environmental
attributes depends on our strict compliance with such federal and state programs, which are complex and can involve a significant
degree of judgment. If the agencies that administer and enforce these programs disagree with our judgments, otherwise determine that
we are not in compliance, conduct reviews of our activities or make changes to the programs, then our ability to generate or sell these
credits could be temporarily restricted pending completion of reviews or as a penalty, permanently limited, or lost entirely, and we
could also be subject to fines or other sanctions. Compliance with data privacy regulations could require additional expenditures, and
may have an adverse impact on the operating cashflows of the Company. Our Chief Financial Officer is responsible for assessing,
identifying and managing cyber security risks. He is supported by outside consulting services. The Chief Financial Officer, along with
the third- party consultants, are informed of, and monitor, cybersecurity incidents. Employees of our Company receive training to
minimize cybersecurity risks and attest to their understanding in the Code of Conduct which includes cybersecurity. The protocols are
reviewed annually. Additional measures are taken, such as the use of two- factor authentication on our Company’ s systems, and
employed to further reduce threats. Despite the measures we take to assess, identify and manage cyber security risks, there can be no
assurance that the various procedures and controls we use to mitigate these risks will be sufficient to prevent disruptions to our IT
systems. We identified material weaknesses in our internal control over financial reporting in prior year. If we experience additional
material weaknesses or other deficiencies in the future or otherwise fail to maintain an effective system of internal control over financial
reporting, we may not be able to accurately or timely report our financial results, which could result in loss of investor confidence and
adversely impact our stock price. We are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act of 2002,
(as amended, the “ Sarbanes- Oxley Act ”), the Dodd- Frank Act and other applicable securities rules and regulations. In particular, we
are subject to reporting obligations under Section 404 of the Sarbanes- Oxley Act that require us to include a management report on
our internal control over financial reporting in our annual report, which contains management’ s assessment of the effectiveness of our
internal control over financial reporting. Internal controls must be evaluated continuously and be properly designed and executed by a
sufficient level of properly trained staff to maintain adequate internal control over financial reporting. During the period from March
16, 2023 (inception) to December 31, 2023, management identified material weaknesses in the implementation of the COSO 13
Framework (which establishes an effective control environments), lack of segregation of duties and management oversight, and control
surrounding maintenance of adequate repository of contracts, appropriate classifications of expenses and complex financial
instruments. Management implemented certain controls in fiscal year 2024 to the remediate the material weakness. Management
believes that the new procedures and controls provide an appropriate remediation of the material weaknesses that have been identified
and these will strengthen the Company’ s internal controls over financial reporting. In the opinion of management, the revised control
processes have been operating for a sufficient period of time and independently validated by management. We expect these systems and
controls to involve significant expenditures and to may become more complex as our business grows. To effectively manage this
complexity, we will need to continue to improve our operational, financial, and management controls, and our reporting systems and
procedures. Our inability to successfully remediate any future material weaknesses or other deficiencies in our internal control over
financial reporting or any failure to implement required new or improved controls, or difficulties encountered in the implementation or
operation of these controls, could harm our operating results and cause us to fail to meet our financial reporting obligations or result in
material misstatements in our consolidated financial statements, which could limit our liquidity and access to capital markets, adversely
affect our business and investor confidence in our consolidated financial statements, and adversely impact our stock price. Risks
Related to Ownership of Securities and Operating as a Public Company Our shares of Common Stock are thinly traded, so stockholders
may be unable to sell at or near ask prices or at all if they need to sell shares to raise money or otherwise desire to liquidate their shares.
Our Common Stock has from time to time been “ thinly traded, ” meaning that the number of persons interested in purchasing our
Common Stock at or near ask prices at any given time may be relatively small or non- existent. This situation is attributable to a
number of factors, including the fact that we are a small company that is relatively unknown to stock analysts, stock brokers,
institutional investors and others in the investment community that generate or influence sales volume, and that even if we came to the
attention of such persons, they tend to be risk- averse and would be reluctant to follow an unproven company such as ours or purchase
or recommend the purchase of our shares until such time as we become more seasoned and viable. As a consequence, there may be
periods of several days or more when trading activity in our shares is minimal or non- existent, as compared to a seasoned issuer which
has a large and steady volume of trading activity that will generally support continuous sales without an adverse effect on share price.
We cannot give stockholders any assurance that a broader or more active public trading market for our common shares will develop or
be sustained, or that current trading levels will be sustained. Upon our dissolution, our stockholders may not recoup all or any portion
of their investment. In the event of our liquidation, dissolution or winding- up, whether voluntary or involuntary, the proceeds and / or
our assets remaining after giving effect to such transaction, and the payment of all of our debts and liabilities will be distributed to the
holders of Common Stock on a pro rata basis. There can be no assurance that we will have available assets to pay to the holders of
Common Stock, or any amounts, upon such a liquidation, dissolution or winding- up. In this event, our stockholders could lose some or
all of their investment. An active trading market for our Common Stock may never develop or be sustained, which may make it difficult
to sell the shares of Common Stock you receive. The price of our Common Stock may fluctuate significantly due to general market and
economic conditions and forecasts, our general business condition and the release of our financial reports. An active trading market for
our Common Stock may not develop or continue or, if developed, may not be sustained, which would make it difficult for stockholders
to sell their shares of Common Stock at an attractive price (or at all). The market price of our Common Stock may decline below
stockholders’ deemed purchase price, and they may not be able to sell their shares of Common Stock at or above that price (or at all).
Additionally, if our Common Stock is delisted from Nasdaq for any reason and is quoted on the Over- the- Counter Bulletin Board, an
inter- dealer automated quotation system for equity securities that is not a national securities exchange, the liquidity and price of our
Common Stock may be more limited than if we were quoted or listed on Nasdaq n-the-futare-or-prior-to-out—- or another national initiat
bﬁﬁness—eembmaﬂeﬂrkreféeﬁe-eeﬁﬂmﬂsﬂﬁg—ewwm llm eﬁ—Nasd&q—pfm-Fexchange Stockholders may be unable to sell Common
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Common Stock and Public Warrants, which could negatively affect the Company, the price of our Common Stock and Public Warrants
and our shareholders’ ability to sell our Common Stock and Public Warrants. The Nasdaq has several listing efeurseeuritieson
requirements set forth in the Nasdaq Listing Rules . For instanee-example , Nasdaq Listing Rule 5450 (a) (1) requires that our share
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6 bas i ton3-(a ( 9—C )e{lrequlres that tht Seeﬂﬁt-tesﬂéset—aﬁd-Company maintain a
minimum market value of pubhcly held shares of $ 15, tﬂ-000 000 ( the event*“ MVPHS Rule ”). On March 18, 2025, we so-eleet,-we-wilt
recelved a notlce (the “ MVPHS Notlce ”) from the Nasdaq that the Company was notbe—reqﬂﬁed—te—ﬁ-}e-efmamﬁam—l n compliance with

e e d A g quatify-the sharesunderapphieable-bluesky
Jfaws—te-contmued hstmg standards set forth in Nasdaq Llstmg Rule 5450 (b) (2) (C), as th, Company eaeteﬂt—aﬁ-e*emp&eﬂ—ts—net—av&rlﬁb-}e-
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value of publlcly held shares closed below $ 15 000 000 for the prev1ous 30 consecutlve busmess days. On March 19, 2025, we received
a subsequent notice (the “ Mlmmum Bld Prlce Notlce ”) from the Nasdaq that the C ompam was beeaﬁse—t-he—wafr&nt—heléeﬂﬂﬂ—he%d-a

e e-4 e 3 her—- the prevmus 30
consecutlve busmess days fneem&(e*pense)—m—etﬂﬂﬂeeme—statefneﬂt— The MVPHS Notlce Gha:nges—m—t-he—mputs—and Minimum Bid Price
Notice assum alaation-medel-we-use etermine-the Fmay-have a-materialno present impact on the
esﬁmated—famhstmg of the Company S securltles on the Nasdaq Global Market Under Nasdaq Listing Rule 5810 (¢) (3) (A), the
Company has a period of 180 calendar days, or until September 15, 2025, to regain compliance with the Minimum Price Rule. To regain
compliance with the Minimum Price Rule, during the 180- day compliance period, the minimum bid price of the Company’ s listed
securities must close at $ 1. 00 per share or more for a minimum of 10 consecutive business days. To regain compliance with the
MVPHS Rule, during the 180- day compliance period, the market value of publicly held shares must close at $ 15, 000, 000 or more for a
minimum of 10 consecutive business days. If compliance is not achieved with both rules by September 15, 2025, Nasdaq will provide
written notification to thc embedded-derivative-habtlity-Company that its securities are subject to delisting. At such time, the Company
may appeal the delisting determination to a Hearings Panel . The Company continues to monitor the bid price for the Common Stock
and the market value of eur-ordinary-publicly held shares represents-. If the primary-underlying-variable-Company’ s listed securities do not
trade at levels that impaets-are likely to regain compliance, the valte-Company’ s Board of Directors will consider the derivative
instraments-options available to achieve comphance Addrt—teﬂa-l—f-aetefs—We mtend to regam comphance with the Nasdaq hstmg
standards by pursuing measures that impae alu iy F e




best prieediseountrates-and-stated-interest rates—As-aresult-ourfinaneial statements-and results-the best interest of eperatiens-our
shareholders There is no assurance that our efforts will ﬂ-uetuﬁte—qﬁaﬁerl-y—be successful norbased—eﬁ—varmts—ﬁaeters—sﬁeh—&s—ﬂae—priee-ef

we—expeet—lhal we may—reeergmze—neﬁ-—eash—gams—eﬂesses—eﬂ-wﬂl regaln comphance w1th elther the Mlmmum Price Rule et or warrants
the MVPHS Rule or any-remain in compliance with such section or other Nasdaq continued listing standards in simiar-derivative

instruments-eachreportingperiod;-and-that-the ameountfuture. A dehstmg ot sueh—ga-x-ﬁs—efour {esses-Common Stock or Public Warrants
from the Nasdaq could negatlvely be—mateﬁa-l—”l:he-lmpau S v e

eould-be-amendmentste-, among other lhm“\ inerease-reducing the exefelse-hquldlty and market price of t-he—our Common Stock or Publlc
warrants-Warrants ;eenvert; reducing the number of investors willing to hold or acquire our Common Stock or Public warrants
Warrants inte-eash-, which could negatively impact er-our €lass-A-erdinary-ability to raise equity financing; limiting our ability to issue
additional securities or obtain additional financing in the future; decreasing the amount of news and analyst coverage of us; and causing
us reputational harm with investors, our employees, and parties conducting business with us. Delaware law and the Governing
Documents contain certain provisions, including anti- takeover provisions, that limit the ability of stockholders to take certain actions
and could delay or discourage takeover attempts that stockholders may consider favorable. Our Certificate of Incorporation and
Bylaws s and the Delaware General Corporation Law (“ DGCL ”) contain provisions that could have the effect of rendering more
difficult, delaying, or preventing an acquisition that stockholders may consider favorable, including transactions in which stockholders
might otherwise receive a premium for their shares . These provisions could also limit the price that investors might be willing to pay in
the future for shares of our Common Stock, and therefore depress the trading price of our Common Stock. These provisions could also
make it difficult for stockholders to take certain actions, including electing directors who are not nominated by the current stockholders
or taking other corporate actions, including effecting changes in our management. Among other things, the Governing Documents
include provisions regarding: e the ability of the Company’ s Board to issue shares of preferred stock, including “ blank check ”
preferred stock and to determine the price and other terms of those shares, including preferences and voting rights, without
stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer; o the Certificate of Incorporation
prohibits cumulative voting in the election of directors, which limits the ability of minority stockholders to elect director candidates; ®
the limitation of the liability of, and the indemnification of, the Company directors and officers; e the ability of the Board to amend the
Bylaws, which may allow the Board to take additional actions to prevent an unsolicited takeover and inhibit the ability of an acquirer to
amend the Bylaws to facilitate an unsolicited takeover attempt; e the Certificate of Incorporation provides for a classified Board
serving staggered, three- year terms, making it impossible for stockholders to replace the entire Board at one time aratio-different-than
nitialy-previded)-, sherten-which will give stockholders less control over corporate and management policies of the Company, including
with respect to potential mergers or acquisitions, payment of dividends, asset sales, amendment of the Governing Documents, and the
other significant corporate transactions exereise-period-or-deerease-the-number-of €lass-A-the Company; @ advance notice procedures
with which stockholders must comply to nominate candidates to the Board or to propose matters to be acted upon at a stockholders’
meeting, which could preclude stockholders from bringing matters before annual or erdinary-extraordinary general meetings of
stockholders and delay changes in the Board and may discourage or deter a potential acquirer from conducting a solicitation of proxies
to elect the acquirer’ s own slate of directors or otherwise attempting to obtain control of the Company; e providing that the Board is
expressly authorized to make, alter or repeal the Bylaws; e the removal of the directors of the Board by its stockholders with or without
cause; o the ability of the Board to fill a vacancy created by the expansion of the Board or the resignation, death, or removal of a
director in certain circumstances; ® the Certificate of Incorporation prohibits, subject to the rights of the holders of sharcs purehasable



uperrexereise-of a-warrant-preferred stock to act by written consent, any stockholders from taking any action by written consent; and e
that certain provisions may be amended only by the affirmative vote of holders of at least two- thirds of the shares of the outstanding
capital stock entitled to vote generally in the election of the Company directors. These provisions, alone or together, could delay or
prevent hostile takeovers and changes in control or changes in the Board or management . Our warrant-agreement-wit-designate
Certificate of Incorporation provides that thc Court of Chancery of the State of Delaware and the federal district courts of the-State-of
NewYeoreorthe United States Btseﬂet—eeurt—of Amerlca will be the exclus1ve forums for substantlally all dlsputes between us t-he—Setrt-hem
Distrietof New—York-as-the-sole-and exe
warrants-stockholders , which could Iumtt-he—our stockholders dblllt\ ef—waﬁaﬁt—he-léefs—to obtam a fav O]dblk, |ud|ual tolum for disputes with
us enr—- or Company-our directors, officers, or employees . Our warrant-agreement-Certificate of Incorporation provides that ;subjeette
applieable-the Court of Chancery of the State of Delaware is the exclusive forum for the following types of actions or proceedings under
Delaware statutory or common law ;3)-: @ any derivative action or proceeding brought on our behalf; e any action ;preeeedinger
asserting a breach of fiduciary duty; e any action asserting a claim against us arising eatefunder the DGCL, er-our relating-inr-Governing
Documents; ® any way-action seeking to interpret the-warrant-agreement-, ineladingunder-apply, enforce, or determine the validity of our
Governing Documents; ® any action as to which DGCL confers jurisdiction on the Court of Chancery of the State of Delaware; and e
any action asserting a claim against us that is governed by the internal- affairs doctrine. This provision would not apply to suits brought
to enforce a duty or liability created by the Exchange Act. Furthermore, Section 22 of the Sccurities Act ;wil-be-brenght-creates
concurrent jurisdiction for federal and state enfereed-inthe-courts efthe-over all such Securities Act actions. Accordingly, both State-state
and federal courts have jurisdiction to entertain such claims. To prevent having to litigate claims in multiple jurisdictions and the threat
of New—Yetk-inconsistent or contrary rulings by different courts, among other considerations, er-our Certificate of Incorporation
prov1des that the federal dlstrlct courts of thc U mtul Smtcs Bistriet-Courtfor-the-SeuthernDistriet-of America will New—Yerls-and-(Gi)-that
-stb 3 W be the exclusive forum for resolving any complaint asserting a cause of
act1on arising under the Securltles Act. While the Delaware courts have determined that such choice of forum provisions are facially
valid and several state trial courts have enforced such provisions and required that suits asserting Securities Act claims be filed in
federal court, there is no guarantee that courts of appeal will affirm the enforceability of such provisions, and a stockholder may
nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In such instance, we would
expect to vigorously assert the validity and enforceability of the exclusive forum provisions of our Certificate of Incorporation. This may
require significant additional costs assoc1ated w1th resolvmg such action —pfeeeedmg—eee-l-a-lm—W&ln other Jurlsdlctlons and there can be
no assurance that the prov1s1ons will be Wty 6

e-enforee enforcedaﬁy
l-tab-x-l-rt-y%-)ﬁd-ut—y—efeated-b\ a court in t-he—those E—xeh&ﬁge%et—ef&ﬁy—olhu ]urlsdlctlons Ifa elaim—for—wlﬂeh—the—fedeﬁﬂ-ésﬁaet—eetﬁs— court
were to find either efthe United-States-of- Amertea-are-the-sele-and-cxclusive forum provision in —Any-persen-or-our Certificate entity
purehasing-or-otherwise-aequiring-any-interestn-any-ol Incorporation, to be inapplicable eut—- or unenforceable in warrants-shatt-be-deemed
to-have-notiee-of-and-- an to-have-eonsented-to-the-action, we may incur further significant additional costs associated with litigating
Securltles Act claims in state court, or both state and federal court whlch could serlously harm our busmess, ﬁnanclal condltlon, results
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favorable for disputes with us eur— or Company-our directors, officers, or other employees , which may discourage saeh-lawsuits against us
and our directors, officers and other employees . Adternatively-It is not possible to predict the actual number of shares we will sell under
the Purchase Agreement to B. Riley Principal Capital II, or the actual gross proceeds resulting from those sales. On October 7, 2024, we
entered into a Purchase Agreement with B. Riley Principal Capital 11, pursuant to which B. Riley Principal Capital II has committed to
purchase up to $ 50, 000, 000 of shares of our Common Stock, subject to certain limitations and conditions set forth in the Purchase
Agreement. The shares of our Common Stock that may be issued under the Purchase Agreement may be sold by us to B. Riley Principal
Capital II at our discretion from time to time for a period of up to 36 months (unless the Purchase Agreement is earlier terminated)
beginning on the date on which the registration statement registering the shares of Common Stock issued to B. Riley Principal Capital
II for resale has been declared effective by the SEC and all other conditions to B. Riley Principal Capital II’ s obligations to purchase
the Common Stock set forth in the Purchase Agreement have been initially satisfied. We generally have the right to control the timing
and amount of any sales of our shares of Common Stock to B. Riley Principal Capital II under the Purchase Agreement. Sales of our

Common Stock if any, aeetrtwere-to ﬁnd—t-lﬂs—pfovts*eﬂ—of—otﬁv&ﬁaﬂt—B Rlley Prlnclpal Capltal I under the Purchase &greemeﬂt

s othu juﬁsd-reﬁons—factors to be determlned by

us. We may ultlmately declde to sell to B. Rlley Prmcnpal Capltal 1I all some whieh—eatrld—mateﬂall-r&ﬂd—adverselraffeet—eur—— or none
business;-finanetat-eondition-and-results-of the shares operations-andresult-ina-diverston-of our Common Stock that may be available for us
to sell to B. Rlley Prlnclpal Capltal 1T pursuant to the Purchase Agreement Dependlng on market hquldlty at 1hc 11mc and—reseufees—ef

have-the those ab-x-l-tt—y—te—redeem—shares by B. Rlley Prmclpal Capltal ll may cause

s ¢ P at-a-price of $-0—01-perwarrant;

v ha als-er-our e*eeeds—$—l—8—Common Stock to decrease 06-Because the per
share purchase price that B. Rlley Prlnc1pal Capltal II will pay for shares of Common Stock that we may elect to effect pursuant to the
Purchase Agreement will fluctuate based on the market prices of our Common Stock during the applicable purchase valuation period
for each purchase made pursuant to the Purchase Agreement, it is not possible for us to predict, as of the date of this Annual Report and
prior to any such sales, the number of shares of Common Stock that we will sell to B. Riley Principal Capital II under the Purchase
Agreement, the purchase price per share that B. Riley Principal Capital II will pay for shares purchased from us under the Purchase
Agreement, or the aggregate gross proceeds that we will receive from those purchases by B. Riley Principal Capital II under the
Purchase Agreement. Although the Purchase Agreement provides that we may sell up to an aggregate of $ 50, 000, 000 of our Common
Stock to B. Riley Principal Capital II, only 6, 500, 000 shares of our Common Stock ( as-adjusted-of which 63, 694 represent the
commitment shares we issued to B. Riley Principal Capital II upon our execution of the Purchase Agreement on October 7, 2024) are




being registered under the Securities Act for adjastments-resale by B. Riley Principal Capital II pursuant to a Registration Statement on

Form S- 1. If it becomes necessary for us to issue and sell to B. Rlley Prlnclpal Capltal II under the ﬂﬁmbeﬁe-f—Purchase Agreement more
than the 6, 436, 306 shares being registered issua e15e-0 ofa tbed-n the-prospeetus-for-ourtRO
order to recelve aggregate gross proceeds equal to $ 50 000 000 undu the Purchase Agreementhead-mg—Beseﬁpt—leﬁ-ef—Seetmt—res—

3 ; he standing-warrants—e e obtam stockholder
approval to issue more than 9,569, 701 shares of Common Stock, the number of shares representing 19. 99 % of the shares of Common
Stock outstanding immediately prior to the execution of the Purchase Agreement, in accordance with applicable Nasdaq rules (assuming
such shares to not qualify for exclusion from such share limit because t-he—they e*ereise-were sold ata price exceedmg the « mmlmum
price ” calculated in accordance with Nasdaq rules) and th ¢ advantag ) file with the
SEC one or more additional registration statements to register under the Securltles Act the resale by B Rlley Prlnclpal Capltal II of any
such additional shares of our Common Stock we wish to scll from time to time under the Purchase Agreement, which the SEC must
declare effective, in each case before we may elect to sell any additional shares of your— our warrants-Common Stock to B. Riley
Principal Capital II under the Purchase Agreement. The number of shares of Common Stock ultimately offered for resale by B. Riley
Principal Capital II is dependent upon the number of shares of Common Stock, if any, we elect to sell to B. Riley Principal Capital I1
under the Purchase Agreement. Any issuance and sale by us under the Purchase Agreement of a substantial amount of shares of
Common Stock in addition to the 6, 500, 000 shares of Common Stock being registered for resale could cause additional substantial
dilution to our stockholders. Our inability to access a portion or the full amount available under the Purchase Agreement, in the absence
of any other financing sources, could have a material adverse impact on our business, financial condition and results of operations and
cash flows. General Risk Factors Significant inflation could adversely affect our business and financial results. Although historically
our operations have not been materially affected by inflation and we have been successful in adjusting prices to our customers to reflect
changes in our material and labor costs, the rate of current inflation and resulting pressures on our costs and pricing could adversely
impact our business and financial results. Inflation can adversely affect us by increasing our operating costs, including our materials,
freight and labor costs. As interest rates rise to address inflation, such increases will also impact the base rates applicable in our credit
arrangements and will result in borrowed funds becoming more expensive to us over time; similar financing pressures from inflation
also can have a negative impact on customers’ willingness to purchase our technologies and services in the same volumes and at the
same rates as previously anticipated. In a highly inflationary environment, we may be unable to raise then— the —eurrent-prices of our
technologies and services at or above the rate of inflation, which could reduce our profit margin. The Company’ s business and
operations could be negatively affected if it becomes subject to any securities litigation or stockholder activism, which could cause the
Company to incur significant expense, hinder execution of busmess and growth strategy and 1mpact its stock prlce In the past,
following periods of volatility in the market price when S otd-yo s-of a company’ s securities, securities
class action litigation has often been brought against that company Stockholder activism, whlch could take many forms or (ii)-aeeept
arise in a Varlety of s1tuatlons, has been i 1ncreas1ng recently Volatlhty in lh\_ stock ﬂemma-l—reéemp&en—m ice whiehat-the-time-the

- antiatty Aa vatae-of your-warrants—n-addition;we
i S W v the Common Stock or other reasons may in the future
cause it to l)LL()]llL e*ereisabl-e—aﬁd—pﬁe-r—to—t-hei—r—ff the target e*p-l-r&t—teﬁ—&t—a—pﬁe&o( $-0-securities litigation or stockholder activism . +9-per
warrant-upon-a-minimum-of30-days-Securities litigation and stockholder activism, including potential proxy contests, could result in
substantial costs and divert management S and pﬂeﬁwrrtteﬂ—noﬁee—eﬁedempt—teﬂ-pfoﬂded—ﬂ%at—lhc Board’ s attention and resources from
the Company’ s business elosin Ra ares A . B0-pershare-CAdditionally, such securities
lltlgatlon and stockholder acthlsm could glve rise to percelved uncertalntles as &djusted—fefadjustment-s—to tln Company ﬁumbeﬁef—s-hafes

arradverse adversely effeet—affect 1ts relatlonshlps with

service prov1ders eﬂ—the—m&rket—pﬁee—e%our—@lass—A—efd-mary—sh&res—dm makc it more difficult to effeetaate-attract and retain qualified
personnel. Also, the Company may be required to incur significant legal fees and other expenses related to any securities litigation and
activist stockholder matters Further, its stock prlce could be subject to sngmﬁcant fluctuation etr—- or otherwise be adversely affected
by the events initia e We-ha W hase-5-, 000-risks and uncertainties of any
securities htlgatlon and stockholder act1v1sm The prlce of the Company s securltles may be volatlle The price of the Company’ s
securities may fluctuate due to a variety of factors , 0900-Class-A-erdinaryshares-including: e changes in the industry in which the
Company operates; ® the success of competitive services or technologies; ® developments involving the Company’ s competitors; o
regulatory or legal developments in the United States and other countries; ® developments or disputes concerning our intellectual
property or other proprletary rights; e the recruitment or departure of key personnel; e actual or anticipated changes in estimates as

to financial results, development tlmehnes ot or recommendatlons by securltles analysts, e variations in our
financial results or those of companies that 8 a Rt-wa ae
erdinary-share--- are perceived at—$—l—lé9—per—shafe—sabjeet—lo aeljust-meﬁt—be s1mllar tous; general economic, 1ndustry and market
conditions, such as the effects of recessions, interest rates, inflation, international currency fluctuations, political instability and acts of
war or terrorism; and the other factors described in this “ Risk Factors ” section. These market and industry factors may materially
reduce the market price of Common Stock regardless of the operating performance of Stardust Power . [n addition, #-companies that
have experienced volatility in the market price of their stock have frequently been the subject of securities class action and stockholder
derivative litigation. We could be the target of such litigation in the future. Class action and derivative lawsuits, whether successful eur—
or spenser-not , itsaffiliates-could result in substantial costs, damage or settlement awards and a member-diversion of our management ’ s




LW lmh wuld l-mt—t-he—pﬂee—rrwesters—rmght—be-wﬂlmg-materlally harm our reputatlon,

ﬁnanclal condltlon and results of operatlons. The Company does not 1ntend to pay +n—cash dividends for the foreseeable luum fel‘—eﬁf

pfeﬂstens—Company currently intends to retam its future earnings, 1f any, to ﬁnance the further development and expansion of its
business and does not intend to pay cash dividends i in the foreseeable future. Any future determlnatlon to pay dividends will ineludea
staggered—be at the discretion of the be&rd—Board 0 6 bility—o board-ofd destg 6 and will depend

managemeﬁt—team— s lmanual meeﬁt-rve—te-eemplete-condltlon, results of operatlons, capltal requlrements a-n—and +n+ﬂa-l—future agreements
and financing instruments, business prospects

and such other fm&al—busmess—eeﬁnbmaﬁeﬂ—z%ldﬁeﬁal—lhslﬁaetefs—factors as the Board deems relevant As a result 3Jlle—'cJv‘e1=e-1-nee-1=pei=afe€l
v y v a-nd-\ ou have—may fo-not b&s-rs—reeelve any return on wh-leh—te—eva-l-u&te
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e*em-pﬁeﬂs—ﬁem—ése%eaﬁe—feqﬁ#emeﬁfs—avaﬂ&b%e%—clm1 ging growth mm} anies may —er—s-mal-leﬁepefﬁﬁg—eempames—%s—eet&d—nnkg
eurseeurities-the Common Stock less attractive to investors and-may-make-it-mere-diffienlt-to-ecompare-ourperformanee

eompantes-. We are-qualify as an ** emerging growth company under SEC rules. As w&hm—eh&meaﬂmg-eﬁhe—Seetmﬂesﬁet—aﬁnedi-ﬁed-by
the JOBSAetand- an emerging growth company, we may-take-advantage-ofeertain-are permltted and plan to and do rely on LXmellOn\
from vartersreperting-certain disclosure requirements that are applicable to other public companies that are not “emerging growth companies
2, These provisions ineluding-include , but are not limited to ;netbeingreqtired-to-eomply-: (1) an exemption from compliance with the
auditor attestation reguirements— requirement in the assessment of internal control over financial reporting pursuant to Section 404 of the
Sarbanes- Oxley Act 55 (2) not being required to comply with any requirement that may be adopted by the Public Company Accounting
Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’ s report providing additional information
about the audit and the consolidated financial statements; (3) reduced disclosure obligations regarding executive compensation
arrangements in ear-periodic reports , registration statements and proxy statements -3 and (4) exemptions from the requirements of holding a
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. Further, Section 102 (b) (1) of the JOBS Act exempts emerging growth companies from
being required to comply with new or revised financial accounting standards until private companies (that is, those that have not had a Securities
Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with
the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period
and comply with the requirements that apply to non- emerging growth companies but any such as<election to opt out is irrevocable. We-have
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aeeeuﬁ&ﬁg—ﬁﬂﬂ—&&est&&eﬂ—reqt&remeﬂt— If some mvestors ﬁnd Dtselesafe—eemfels—&re-pfeeedﬁres—wrt-h-tlu Common Stock less attractive
as thisrepert-a result , is-reeorded;

pfeeessed—samm&r&ed—aﬁd—repeﬁed%ﬁﬂﬂﬁ—the—there may be a less actlve ﬂm&peﬁed—speerﬁedﬂﬁ—the—S-E&s—mles—aﬁd—feﬁﬁs—Diselest&e

sontrol over finanetat-reporting—Out

mteﬁ&a-l—Stardust Power, whlch may limit other stockholders ablllty to influence corporate matters and delay or prevent a third party




- their respectlve

afﬁllates pest——e}esmg—pfeeeéufes— beneﬁcrally own, in i1 e-the aceountingforeomplex

features-aggregate, approximately 75 % of the Gl-ass%efdmafy%hafes—aﬂd—waﬁmﬁs—?he—( ompany’ s managementhas-expended;and
outstanding Common Stock. Though the ownership percentage will eentinte-be diluted if and to expend-the extent the Company sells

Common Stock ., 2 small number of stockholders will still have a significant concentration of ownership and this may have a negative
impact on the trading price for the Common Stock because investors often perceive disadvantages in owning stock in companies with
controlling stockholders. In addition, these stockholders will be able to exercise influence over all matters requiring stockholder
approval, including the election of directors and approval of corporate transactions, such as a merger or other sale of the Company or
its assets. This concentration of ownership could limit stockholders’ ability to influence corporate matters and may have the effect of
delaying or preventing a change in control, including a merger, consolidation, or other business combination or discouraging a potential
acquirer from making a tender offer or otherwise attempting to obtain control, even if that Change in Control would benefit the other
stockholders. Warrants may be exercised for Common Stock, which would increase the number of shares eligible for future resale in the
public market and result in further dilution to our stockholders. Outstanding warrants to purchase Common Stock may be exercised by
the holders of those warrants. To the extent such warrants are exercised, additional shares of Common Stock will be issued, which will
result in further dilution to the holders of shares of Common Stock and increase the number of shares of Common Stock eligible for
resale in the public market. Sales of substantial ameuntnumbers of effert-such shares in the public market or the fact that such warrants
may be exercised could adversely affect the market price of shares of Common Stock. If the Company’ s operating and resourees
financial performance in any given period does not meet the guidance provided to the public or the expectations of investment analysts,
the market price of the Common Stock may decline. We may, but are not obligated to, provide public guidance on our expected
operating and financial results for theremediation-andimprovementfuture periods. Any such guidance will consist of eurinternal-eontrel
everfinanetal-forward- looking statements, subject to the risks and uncertainties described in this annual reperting—-- report and in our
other public filings and public statements . ¥While-The ability to provide this public guidance, and the ability to accurately forecast our
results of operations, could be negatively impacted by macroeconomic uncertainty and the current conflicts in Ukraine and the Middle
East. Our actual results may not always be in line with or exceed any guidance we have preeessesto-proeperly-tdentify-provided, especially
in times of unfavorable or uncertain economic and market conditions, such as evaluate-the-appropriate-aceountingtechnieal
profouneements-and-other—- the Hterature-current global economic uncertainty being experienced and the current inflationary
env1r0nment in the United States. If in the future, our operatlng or ﬁnancral results ton a partlcular perloda-l-l—srgﬂ-rﬁeaﬂt—aﬁrﬂ-usaa-}

ees—o t t atuated t t i datds dnnore*peet—t-h&t
meet any guldance provnded our- or étse%est&e—eefﬁfe%s—aﬂd—pfeeed&res—the expectatlons of 1nvestment analysts, or 1f we reduce our
guidance for future periods, the market price of the Common Stock may decline as will-well preventall-errors-and-allinstanees-of fraud-.
Btse}estl-re-eefrtfe-‘rs—aﬁd-pfeeed\ifes-Even if we do issue publlc guldance there can be no matteehew—weH—eeﬁeewed—ﬂﬁd-epeﬁtted,—eaﬁ

pfeﬂée—abse-l-trte— 1ssurance that we h&ve—éeteeted—a-l-l—wﬂl contmue to do so in the future If securltles ot or eeﬁtfe-l—d:eﬂeteﬁe}es—ﬂ:ﬁé
instanees-industry analysts do not publish research or reports about the Company’ s business or publish negative reports, the market
price of frattd-the Common Stock could decline. The trading market for the Common Stock will be influenced by the research and
reports that industry or securities analysts publish about us and our business. If regular publication of research reports ceases, we
could lose visibility in the financial markets, which in turn could cause the market price or trading volume of the Common Stock to
decline. Moreover, if one or more of the analysts who cover us downgrade the Common Stock or if reporting results do not meet their
expectations, the market price of the Common Stock could decline. We may issue additional shares of the Common Stock (including
upon the exercise of warrants), which would increase the number of shares of Common Stock eligible for future resale in the public
market and result in dilution to the Company stockholders. Outstanding warrants to purchase Common Stock may be exercised by the
holders of those warrants. There is no guarantee that the warrants will ever be in the money prior to their expiration, and, as such, the
warrants may expire worthless. The issuance of additional shares of Common Stock as a result of any of the aforementioned
transactions may result in dilution to the then- existing holders of Common Stock and increase the number of shares eligible for resale
in the public market. Sales of substantial numbers of such shares in the public market could adversely affect the market price of the
Common Stock. We cannot predict the ultimate value of the warrants. Sales of substantial numbers of shares issued upon the exercise of
the warrants in the public market or the potential that such warrants may be exercised could also adversely affect the market price of
the Common Stock. A sale of a substantial number of shares of our Common Stock may cause the price of our Common Stock to
decline. Sales of a substantial number of shares of our Common Stock in the public market could occur at any time. If our stockholders
sell, or the market perceives that our stockholders intend to sell, substantial amounts of our Common Stock in the public market, the
market price of our Common Stock could decline significantly. We cannot predict what effect , if any , sales of our shares in the public
market or the availability of shares for sale will have on the market price of our Common Stock. However, future sales of substantial
amounts of our Common Stock in the public market, including shares issued upon exercise of outstanding options or vesting and
settlement of outstanding restricted stock units, or the perception that such sales may occur, could adversely affect the market price of
our Common Stock. We also expect that significant additional capital will be needed in the future to continue our planned operations.
To raise capital, we may sell Common Stock, convertible securities or other equity securities in one or more transactions at prices and
in a manner we determine from time to time. These sales, or the perception in the market that the holders of a large number of shares
intend to sell shares, could reduce the market price of our Common Stock . The design-Company may issue additional shares of
diselosureeontrels-Common Stock or other equity securities without your approval, which would dilute your ownership interests and
may depress the market price of the Common Stock. Pursuant to the Stardust Power 2024 Equity Plan, we may issue and-- an preeedures
aggregate of up to the number of shares equal to ten percent (10 %) of Common Stock issued and outstanding at Closing, which amount
will be subject to increase from time to time. We may also issue additional shares of Common Stock or other equity securities of equal or
senior rank in the future in connection with, among other things, potential financings, future acquisitions or repayment of outstanding



indebtedness, without stockholder approval, in a number of circumstances. The issuance of additional shares or other equity securities
of equal or senior rank would have the following effects: e existing equity shareholders’ proportionate ownership interest in the
Company will decrease, ° the rights of holders of Common Stock w1]l be subordlnated 1f preferred stock is lssued besed—p&rt-l-y—eﬁ-eeﬁam

W ith ef-ﬁees—m—rlghts senior to t-he—those afforded Common Stock o the
pital-’ s strategie-direetion-“ controlled company ” status will be

Company S

impacted; and e ex1st1ng equlty shareholders eere—relaﬂeﬂshrps—a-nd—le&ds—t-he—ﬁrm— proportionate ownership interest in skey-expansion
itiatives—He-developed-the real-assets-business-Company will decrease. The Company is a “ controlled company ” within the meaning of
Nasdagq rules and, as a result, qualifies for Antaretiea-Capital-exemptions from certain corporate governance requirements. You may not
have the same protections afforded to stockholders of companies that are not exempt from such corporate governance requirements. As
at December 31, 2024, Roshan Pujari, had voting power over approximately 61 % of the aggregate voting power of the issued and
outstandlng shares of Common Stock of the Company As a result the Company H#s—is cons1dered a S-I-GA—@—SME@-@-md—S-E-RE%mi

at o t tsttion-Corp- E—nelufaﬂee—controlled company w1thln )—ffemﬁrﬂ%@%—l—uﬂﬁ-l—thc
eem-p}et-reﬂ—meanmg of tts—bustness—eembmaﬁoﬂ—Nasdaq corporate governance standards Under Nasdaq rules, a controlled company




al-meeting)-s f h : a anee-with dsddq unpomu governance requirements, 1nclud1ng the requirements
that ®a ma]orlty of the board consist of lndependent dlrectors under Nasdaq rules; ® the nominating and governance committee be
composed entirely of independent directors with a written charter addressing the committee’ s purpose and responsibilities; and e the
compensation committee be composed entirely of independent directors with a written charter addressing the committee’ s purpose and
responsibilities. These requirements will not apply to the Company as long as the Company remains a controlled company. The
Company may utilize some or all of these exemptions. Accordingly, you may not have the same protections afforded to stockholders of
companies that are subject to all of the corporate governance requirements of Nasdaq. If the Company ceases to be a “ controlled
company ” and its shares continue to be listed on the Nasdaq, it will be required to comply with these standards, subject to a permitted
“ phase- in ” period. These and any other actions necessary to achieve compliance with such rules may increase the Company’ s legal
and administrative costs, will make some activities more difficult, time- consuming and costly and may also place additional strain on
the Company’ s personnel, systems and resources. The Company is a holding company and its only material assets are its interest in its
subsidiaries, and it is accordingly dependent upon distributions made by its subsidiaries to pay taxes and pay dividends. The Company
is a holding company with no material assets other than the equlty interests in our dlrect and lndlrect subs1d1ar1es As a result, we are
have net- no independent means of generating revenue re at-g ettr—- or cash flow and

ﬁrst—ﬁsea-l—yeafeﬂd—fe-l-}ewmg—om hst-mg—ablllty to pay taxes and pay leldends w1ll depend on N&sdaq—"f—he—teme-f—efﬁee—eﬁlln ﬁnanclal

eemp}et-mn—ef—aﬂ-and cash ﬂows tnitial-businesse

helders-ofa-majority-of-our subsidiaries foun ddition

distributions we receive from our subsidiaries. Deterloratlon in the ﬁnanclal condltlon earmngs holders-efa-majerity-ofour— or cash
flow feunder-shares-mayremove-amemberol our subsidiaries the-board-ef-direetors-for any reason —Puarswant-could limit or impair such
subsidiaries’ ability to pay such distributions. Additionally, if we need funds an-and agreement-our subsidiaries are restricted from
making such distributions under applicable law or regulation or under the terms of any financing arrangements, or our subsidiaries are
otherwise unable to provide such funds, our liquidity and financial condition could be eﬂte&d—mte—adversely affected D1v1dends on

Common Stockeﬁpﬁeﬁe—t-he—e&esmg—erf—emhl—l’-@— lf ot

\\1Ilbgpald SOHtRERttO board-ofdireetors—a




femu-nef&t—teﬂ—fer—dﬁeﬁefﬁrﬁd—ﬁ&dfmmsﬁ&t—mg—t-he—( ompanv G}awbael&Pehey%&s—éeﬁ-ﬂed—be}ewa-busmess, operatmg results, financial
condition, current and expected cash needs, plans for expansion and any legal or contractual limitations on its ability to pay such
dividends . The-eharter-also-provides-Financing arrangements may mclude restrlctlve covenants that restrict t-he—eem-peﬂs&t—}eﬂ—eemm&&ee
may—rn—rts—se{-e-d-tsefefmﬂ—reta-m—er—our ablllty to pay dividends obta r make other

distributions to ady




mdepeﬁdeﬁt—yuégmeﬂt— ln dddlllonte-t-he—abeve- entltlesd-rreeters—a-}se-ewe—a—dut-y-e-f—eafe— arewhieh—ts—net—ﬁdﬁetafy—m—naﬁwe—l;hﬂ-dﬁtfh&s
al-generally knewledgeskill-and-experienee

prohlblted under relevant law from makmg a dlstrlbutlon to a stockholder to the extent that m&y—reasmab-l-y—be—e*peeted—e%ﬁaefseﬂ

C i i -a geﬂefa‘l—mee&fw‘
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