
 

Stardust Power Inc. 
Board of Directors Policy 

 
Independence. To be considered independent under the rules of the NASDAQ stock market (the “NASDAQ”), a 
member of the Board of Directors of the Company (the “Board”) must not have specified types of disqualifying 
relationships with Stardust Power Inc. (the “Company”, “we,” “our,” or “Stardust”) or any other relationship with 
the Company which, in the opinion of the Board, would interfere with the exercise of independent judgment in 
carrying out the responsibilities of a director. Notwithstanding the foregoing independence requirements, the Board 
may rely upon any applicable “controlled company” exemptions from NASDAQ’s director independence rules. 
  
The Board, with assistance from its Nominating and Corporate Governance Committee (the “NCG Committee”), 
will undertake an annual review to evaluate the independence of its non-employee directors. In advance of the meeting 
at which this review occurs, each non-employee director will be asked to provide the Board with full information 
regarding the director’s business and other relationships with the Company and its affiliates and executive 
management and their affiliates to enable the Board to evaluate the director’s independence.  
  
Selection of New Directors. The entire Board is responsible for nominating members for election to the Board and 
for filling vacancies on the Board that may occur between annual meetings of the stockholders. The NCG Committee 
is responsible for (i) developing and revising as appropriate, for approval by the Board, selection criteria and 
qualification standards for Board nominees, (ii) identifying individuals believed to be qualified to become Board 
members consistent with criteria approved by the Board and applicable law and regulations and (iii) recommending 
candidates or nominees to the Board.  
  
Board Membership Criteria. Nominees for director will be selected on the basis of a number of factors, which may 
include judgment, skill, diversity, experience with businesses and other organizations of comparable size, the interplay 
of the candidate’s experience with the experience of other Board members, and the extent to which the candidate 
would be a desirable addition to the Board and any committees of the Board.  
  
Limits on Outside Board Membership.  Stardust values the experiences directors bring as a result of service on 
other boards and other activities in which they participate, but recognizes that service on other boards may also present 
demands on a director’s time and availability. Stardust’s Board and management expect that every director has 
sufficient time to commit to preparation for and attendance at Board and committee meetings, including special 
meetings that may be held by the Board from time to time.  
  
Therefore, the Board has determined that non-employee directors who are neither a CEO nor executive officer of a 
public company should serve on no more than four (4) boards of publicly traded companies. Directors who are a Chief 
Executive Officer (“CEO”) or an executive officer of a public company should serve on no more than three (3) boards 
of publicly traded companies.   
  
The Board of Stardust, in its discretion, may determine that service by a director on more than the number of Boards 
set forth in the prior paragraph will not impair the ability of such director to effectively perform his or her obligations 
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to the Board.  The Board of Stardust may also, in its discretion, determine to apply limits to the number of Boards on 
which a CEO of a private company may serve. 
  
Members of the Audit Committee may serve on no more than three (3) audit committees of publicly traded companies, 
unless the Board determines that such simultaneous service would not impair the ability of such director to effectively 
serve on the Stardust audit committee.    
  
All numerical limits on board or audit committee service provided herein include service on the Board and/or Audit 
Committee.  
  
With regard to board service on public or private companies, directors must advise, by way of email, the Chairman of 
the Board and the Chair of the NCG Committee in advance of accepting an invitation to (i) serve on another board of 
directors or audit committee or (2) become a CEO or executive officer of a public company or a CEO of a private 
company.   
 
Requirement to Tender Resignation. Any nominee for director in an uncontested election for directors who receives 
a greater number of votes “withheld” from his or her election than votes “for” such election (an “Against Vote”) shall 
tender his or her written resignation to the Board, for consideration by the Committee, within ten days following the 
certification of the election results. The Committee shall consider such resignation and then make a recommendation 
to the Board as to whether to accept or reject the resignation.  
  
If a number of directors who are members of the Committee receive an Against Vote in the same uncontested election 
of directors, so that a quorum of the Committee cannot be achieved, then the other independent directors on the Board 
who received more votes “for” than “withheld” in that election will consider and decide what action to take regarding 
the resignation of each director who received an Against Vote. If three or fewer independent directors on the Board 
did not receive an Against Vote in the same election, then all independent directors on the Board shall participate in 
deliberations and actions regarding director resignations, except that no director can participate in the vote on his or 
her own resignation.  
  
In evaluating the director’s resignation, each of the Committee and the Board shall consider all factors they deem 
relevant, including, without limitation, (i) the perceived reasons for the Against Vote, (ii) the qualifications and tenure 
of the director, (iii) the director’s past and expected future contributions to the Company, (iv) the overall composition 
of the Board and whether accepting the resignation would cause the Company to violate any applicable rule or 
regulation (including NASDAQ listing standards and federal securities laws) or any of its material agreements, and 
(v) whether the resignation would be in the best interests of the Company and its stockholders.  
  
The Board will act on the director’s tendered resignation, taking into account the Committee’s recommendation, and 
publicly disclose its decision and the reasons for it within 90 days from the date that the election results are certified. 
The director who tenders his or her resignation will not participate in the Committee’s or Board’s deliberations or 
actions with respect to his or her resignation, but shall otherwise serve as a director during this period.  
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If a director’s resignation is not accepted by the Board, the director will continue to serve until the next annual meeting 
of stockholders or until his or her successor is duly elected and qualified, or his or her earlier resignation or removal. 
If a director’s resignation is accepted by the Board, then the Board may fill the resulting vacancy or decrease the 
number of directors comprising the Board in accordance with the provisions of the Company’s bylaws. 
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