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Item 1.01  Entry into a Material Definitive Agreement.

On December 6, 2024, Stardust Power Inc. (the “Company”) agreed to issue a promissory note (the “Promissory Note”) to Endurance Antarctica Partners
11, LLC (“Endurance”), providing for a loan (the “Loan”) in the aggregate principal amount of $1,750,000, bearing interest at a rate of 15% per year, and
maturing March 6, 2025 (the “Maturity Date”).

The Promissory Note will contain customary representations and warranties and customary events of default. Pursuant to the Promissory Note, 5,500,000
shares of Company common stock, par value $0.0001 per share (the “Common Stock™), owned by Mr. Roshan Pujari, Chief Executive of the Company,
will be pledged as collateral.

In addition, the Company has agreed to issue to Endurance $3,500,000 in Common Stock on the earlier to occur of (i) the consummation of a private
placement offering of Company securities (in which case such issuance shall be on no less favorable terms than the terms of such private placement) and
(i) the Maturity Date, in each case, based on the lower of the closing price of the Company’s Common Stock on the date of issuance and a trailing 30-day
volume-weighted average price, provided that the minimum number of shares of Common Stock shall be no less than 500,000 shares.

Because of the relationships among the Company, Endurance, and Mr. Pujari, in considering the Promissory Note, the Company’s Board of Directors
established and delegated to a special committee comprised solely of independent and disinterested directors (the “Special Committee™) the power and
authority to evaluate, negotiate and approve, or decline to approve, the Promissory Note and the related transactions. On December 6, 2024, the Special
Committee approved the execution and delivery by the Company of the Promissory Note and the related transactions, including for purposes of the
Company’s Related Party Transactions Policy.

The securities are being offered and sold by the Company pursuant to an exemption from the registration requirements of the Securities Act of 1933, as
amended (the “Act”) provided by Section 4(a)(2) and/or Regulation D promulgated thereunder, as a transaction not involving a public offering.

Item 2.03  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information contained above under Item 1.01 to the extent applicable is hereby incorporated by reference herein.

Item 3.02  Unregistered Sales of Equity Securities.

The information contained above under Item 1.01 to the extent applicable is hereby incorporated by reference herein. The securities are being offered and

sold by the Company pursuant to an exemption from the registration requirements of the Act provided by Section 4(a)(2) and/or Regulation D promulgated
thereunder, as a transaction not involving a public offering.




SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf

by the undersigned hereunto duly authorized.
Stardust Power Inc.
By:  /s/Roshan Pujari

Name: Roshan Pujari
Title: Chief Executive Officer

Dated: December 12, 2024
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