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Indicate
 by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company,
 or an
emerging growth company. See the definitions of “large accelerated filer”, “accelerated filer”, “smaller
 reporting company”, and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 
Large
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filer ☒   Smaller
reporting company ☒
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growth company ☒

 
If
an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or
revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
 
 

 
 



 
 

EXPLANATORY
NOTE
 
On
June 2, 2026, at the 2026 Annual Meeting of Shareholders of Stardust Power Inc. (the “Registrant”), the Registrant’s
shareholders approved the

Stardust Power Inc. Amended and Restated 2024 Equity Incentive Plan (the “Plan”), which amended
 and restated the Stardust Power Inc. 2024 Equity
Incentive Plan to, among other things, increase the number of shares of the Registrant’s
common stock, par value $0.0001 per share (the “Common Stock”),
available for issuance under the Plan by 2,600,000 shares
 of Common Stock. The Registrant is filing this Registration Statement on Form S-8 (this
“Registration Statement”) for the
 purpose of registering under the Securities Act of 1933, as amended (the “Securities Act”), such additional 2,600,000
shares
of Common Stock for issuance under the Plan.

 
The
 additional shares of Common Stock registered by this Registration Statement are of the same class as those securities registered on the

Registration Statements on Form S-8 filed by the Registrant with the Securities and Exchange Commission (the “Commission”)
on September 18, 2024
(Registration No. 333-282189) and on March 13, 2026 (Registration No. 333-294292) (collectively, the “Prior
Registration Statements”).

 
Pursuant
 to General Instruction E to Form S-8, the contents of the Prior Registration Statements, including all exhibits filed therewith or

incorporated
therein by reference, are incorporated by reference into this Registration Statement, except as expressly modified herein.
 

 

https://www.sec.gov/Archives/edgar/data/1831979/000149315224036920/forms-8.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226010084/forms-8.htm


 
 

PART
I
 

INFORMATION
REQUIRED IN THE SECTION 10(a) PROSPECTUS
 

As
permitted by the rules of the U.S. Securities and Exchange Commission (the “Commission”), this Registration Statement omits
the information
specified in Part I of Form S-8.

 
The
 documents containing the information specified in Part I of Form S-8 (Item 1, Plan Information, and Item 2, Registrant Information and

Employee Plan Annual Information) will be sent or given to participants in the Plan as specified by Rule 428(b)(1) under the Securities
Act. Such documents
are not required to be, and are not, filed with the Commission either as part of this Registration Statement or as
prospectuses or prospectus supplements
pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated
by reference in this Registration Statement pursuant to Item
3 of Part II of Form S-8, taken together, constitute a prospectus that meets
the requirements of Section 10(a) of the Securities Act.
 
 



 
 

PART
II
 

INFORMATION
REQUIRED IN THE REGISTRATION STATEMENT
 
Item
3. Incorporation of Documents by Reference.
 

The
following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement:
 
  ● The
Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025, filed with the Commission on March 25,
2026.
     
  ● The
Registrant’s Quarterly Reports on Form 10-Q for the periods ended March 31, 2026 and June 30, 2026, filed with the Commission
on May 14,

2026 and August 13, 2026, respectively.
     
  ● The
Registrant’s Current Reports on Form 8-K (other than any portions thereof deemed furnished and not filed), filed with the
Commission on

January
20, 2026, January
30, 2026, February
18, 2026, April
20, 2026, April
30, 2026, May
8, 2026, June
3, 2026, July
2, 2026, July
24, 2026,
August
5, 2026, August
11, 2026, August
21, 2026, September
17, 2026, September
18, 2026, and September 22, 2026.

     
  ● The
Registrant’s definitive proxy statement on Schedule 14A, as filed with the Commission on April 21, 2026.
     
  ● The
description of the Registrant’s securities filed as Exhibit 4.11 to the Registrant’s Annual Report on Form 10-K, filed
with the Commission on

March 25, 2026, as well as any additional amendments or reports filed for the purpose of updating such description.
     
  ● All
other reports and documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act

of 1934, as amended (the “Exchange Act”), (other than Current Reports furnished under Item 2.02 or Item
7.01 of Form 8-K and exhibits furnished
on such form that relate to such items) on or after the date of this Registration Statement
and prior to the filing of a post-effective amendment to this
Registration Statement which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be
deemed to be incorporated by reference herein
 and to be a part of this Registration Statement from the date of the filing of such reports and
documents.

 
Any
 statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or

superseded
 for purposes of this Registration Statement to the extent that a statement contained herein or in any subsequently filed document
 that also is
deemed to be incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded
shall not be deemed,
except as so modified or superseded, to constitute a part of this Registration Statement.

 
 

https://www.sec.gov/Archives/edgar/data/1831979/000149315226012709/form10-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226023175/form10-q.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226037856/form10-q.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226002770/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226004539/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226007282/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226018020/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226020614/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226022006/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226027112/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226031947/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226034563/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226036102/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226036984/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226039723/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226043157/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226043189/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226043731/form8-k.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226018351/formdef14a.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226012709/ex4-11.htm


 
 
Item 8. Exhibits.

 
Exhibit
Number   Description
4.1   Certificate of Incorporation of Global Partner Acquisition Corp II (incorporated by reference to Exhibit 3.1 to Stardust Power Inc.’s Current

Report on Form 8-K, filed with the SEC on July 12, 2024).
4.2   Certificate of Amendment to the Certificate of Incorporation, filed with the Secretary of State of the State of Delaware on July 8, 2024

(incorporated by reference to Exhibit 3.2 to the Registrant’s Annual Report on Form 10-K filed with the Commission on March 25, 2026).
4.3   Certificate of Amendment to the Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to Stardust Power Inc.’s Current Report

on Form 8-K filed with the SEC on September 4, 2025).
4.4   Bylaws of Global Partner Acquisition Corp II (incorporated by reference to Exhibit 3.2 to Stardust Power Inc.’s Current Report on Form 8-K,

filed with the SEC on July 12, 2024).
5.1*   Opinion of Thompson Hine LLP.
23.1*   Consent of KNAV CPA LLP
23.2*   Consent of Thompson Hine LLP (included in Exhibit 5.1).
24.1*   Power
of Attorney (contained on the signature page of this Registration Statement on Form S-8).
99.1   Stardust Power Inc. Amended and Restated 2024 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to Stardust Power Inc.’s

Current Report on Form 8-K, filed with the SEC on June 3, 2026).
99.2   Form of Restricted Stock Unit Agreement under the Amended and Restated 2024 Equity Incentive Plan (incorporated by reference to Exhibit

10.4 to Stardust Power Inc.’s Quarterly Report on Form 10-Q, filed with the SEC on May 14, 2026).
107*   Filing Fee Table.
 
* Filed herewith.

 
 

https://www.sec.gov/Archives/edgar/data/1831979/000149315224027127/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226012709/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315225012599/ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315224027127/ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226027112/ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1831979/000149315226023175/ex10-4.htm


 
 

SIGNATURES
 
Pursuant
to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that
it meets all of
the requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by
 the undersigned, thereunto duly
authorized, in the City of Greenwich, State of Connecticut on September 22, 2026.
 
  STARDUST
POWER INC.
     
  By: /s/
Roshan Pujari
  Name: Roshan
Pujari
  Title: Chief
Executive Officer and Chairman

 
POWER
OF ATTORNEY

 
KNOW
 ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Roshan Pujari,
Udaychandra
Devasper and Bruce Czachor, and each of them, as his or her true and lawful attorney-in-fact and agent with the full power of substitution,
for
him or her in any and all capacities, to sign any and all amendments to this Registration Statement (and any additional registration
statement related hereto
permitted by Rule 462(b) promulgated under the Securities Act), including any and all pre-effective and post-effective
 amendments and to file such
amendments thereto, with exhibits thereto and other documents in connection therewith, with the SEC, granting
unto said attorneys-in-fact and agents, and
each of them full power and authority to do and perform each and every act and thing requisite
and necessary to be done in connection therewith, as fully for
all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that each of said attorneys-in-fact and agents, or his or
her substitutes, may lawfully do or cause to be
done by virtue hereof.
 
Pursuant
to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons on
behalf of the
Registrant in the capacities and on the dates indicated.
 

NAME   POSITION   DATE
         

/s/
Roshan Pujari   Chief
Executive Officer and Chairman   September
22, 2026
Roshan
Pujari   (Principal
Executive Officer)    

         
/s/
Udaychandra Devasper   Chief
Financial Officer   September
22, 2026

Udaychandra
Devasper    (Principal
Financial Officer and Principal Accounting Officer)    
         

/s/
Sudhindra Kankanwadi   Director   September
22, 2026
Sudhindra
Kankanwadi        

         
/s/
V. Ray Rivers   Director   September
22, 2026
V.
Ray Rivers        

         
/s/
Michael Earl Cornett Sr.   Director   September
22, 2026

Michael
Earl Cornett Sr.        
         

/s/
Anupam Agarwal   Director   September
22, 2026
Anupam
Agarwal        

       
/s/
Mark Rankin   Director   September
22, 2026

Mark
Rankin        
 
 

 



 
Exhibit
5.1

 

 
September
22, 2026

 
Stardust
Power Inc.
15
E. Putnam Ave., Suite 378
Greenwich,
CT 06830
 
Ladies
and Gentlemen:
 
Stardust Power Inc., a Delaware corporation (the “Company”),
 is filing with the U.S. Securities and Exchange Commission (the  “Commission”) a
Registration Statement
on Form S-8 (the “Registration Statement”) for the registration, under the Securities Act of 1933, as amended
(the “Securities Act”),
of an additional 2,600,000 shares (the “Shares”) of common
stock, $0.0001 par value, of the Company (the “Common Stock”), that are issuable at any time
or from time to
time under the Company’s Amended and Restated 2024 Equity Incentive Plan (as amended to date, the “Plan”).
 
Item 601(b)(5) of Regulation S-K and the
instructions to Form S-8 require that an opinion of counsel as to the legality of the securities being registered be
filed as an exhibit
to a registration statement on Form S-8. This opinion letter is provided in satisfaction of that requirement as it relates to the Registration
Statement.
 
In rendering the opinion below, we have examined (i)
the Plan; (ii) the Registration Statement; (iii) the Certificate of Incorporation and the Bylaws of the
Company, each as amended and in
effect as of the date hereof; (iv) the resolutions of the Board of Directors of the Company adopted on April 8, 2026
approving the Plan
and reserving the Shares for issuance thereunder (collectively, the “Authorizing Resolutions”); and (v) such
other records, instruments,
and documents as we have deemed advisable in order to render this opinion letter. In such examination, we
 have assumed (a) the genuineness of all
signatures, (b) the legal capacity of all natural persons, (c) the authenticity of all documents,
certificates, and instruments submitted to us as originals, (d) the
conformity to original documents of all documents, certificates, and
instruments submitted to us as certified, conformed, or photostatic copies, and (e) the
authenticity of the originals of such latter documents.
Our opinion set forth below is based on the text of the Plan as referenced in the Exhibit Index to the
Registration Statement and is limited
 to the General Corporation Law of the State of Delaware (the “DGCL”) as currently in effect, and we express
no
opinion as to the effect on the matters covered by this letter of the laws of any other jurisdiction.
 
Based upon the foregoing, and subject to the limitations,
qualifications, and assumptions set forth herein, we are of the opinion that the Shares have been
duly authorized and, when issued and
delivered pursuant to and in accordance with the terms of the Plan and the applicable award agreement, and upon
receipt by the Company
of the consideration therefor as contemplated by the Plan, the applicable award agreement and the Authorizing Resolutions, will be
validly
issued, fully paid, and non-assessable.
 
In rendering the opinion above, we have assumed that
(a) the Company will have sufficient authorized and unissued shares of Common Stock at the time of
each issuance of any of the Shares
under the Plan; (b) the Shares issued pursuant to the Plan will be evidenced by appropriate certificates, duly executed and
delivered,
or the Company’s Board of Directors has adopted or will adopt a resolution providing that all of the Shares shall be uncertificated
in accordance
with Section 158 of the DGCL prior to their issuance; (c) the issuance of each Share issued pursuant to the Plan will be
duly noted in the Company’s stock
ledger upon its issuance; (d) the Company will receive consideration for each Share at least equal
 to the par value thereof and in the amount and form
required by the Plan, the applicable award agreement and the Authorizing Resolutions;
(e) the Authorizing Resolutions will be in full force and effect at all
times at which the Shares are issued by the Company, and that
the Company will take no action inconsistent with such Authorizing Resolutions; and (f) each
award under the Plan will be approved by
the Board of Directors of the Company or an authorized committee of the Board of Directors.
 

 
 



 
 

 
Stardust Power Inc.
September
22, 2026
Page 2
 
This opinion letter speaks only as of the date hereof.
We expressly disclaim any responsibility to advise you of any development or circumstance of any kind,
including any change of law or
fact that may occur after the date of this opinion letter that might affect the opinion expressed herein.
 
We hereby consent to the filing of this opinion letter
as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are
in the category of persons whose
consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.
 
  Very
truly yours,
   
  /s/
Thompson Hine LLP
   
  Thompson
Hine LLP
 

 

 



 
Exhibit
23.1

 
CONSENT
OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We
consent to the incorporation by reference in this Registration Statement on Form S-8 of Stardust Power Inc. and subsidiaries, of our
report dated March
25, 2026, which includes an explanatory paragraph relating to Stardust Power Inc. and its subsidiaries’ ability
to continue as a going concern, on our audit of
the consolidated financial statements of Stardust Power Inc. and subsidiaries as of the
years ended December 31, 2025, and December 31, 2024, included in
the Annual Report on Form 10-K of Stardust Power Inc. for the year
ended December 31, 2025, filed with the Securities and Exchange Commission on
March 25, 2026.
 
/s/
KNAV CPA LLP  
KNAV
CPA LLP  
   
September
21, 2026  
Atlanta,
Georgia  
 
 

 



Calculation of Filing Fee Tables

S-8
Stardust Power Inc.

Table 1: Newly Registered Securities

Security
Type

Security
Class
Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum
Offering
Price Per

Unit

Maximum
Aggregate

Offering Price
Fee Rate

Amount of
Registration

Fee

1 Equity

Common
stock, par
value
$0.0001
per share

457(a) 2,600,000 $
0.14 $
364,000.00 0.0001381 $
50.27

Total Offering Amounts: $
364,000.00 $
50.27
Total Fee Offsets: $
0.00

Net Fee Due: $
50.27

Offering Note
1 


This Registration Statement on Form S-8 covers (i) 2,600,000 shares of the Registrant's common
stock, par value $0.0001 per share (the "Common Stock") authorized to be issued under the
Registrant's Amended and Restated 2024 Equity Incentive Plan (the "Plan") and (ii) pursuant to Rule
416(a) under the Securities Act of 1933, as amended (the "Securities Act"), such indeterminate number
of additional shares of Common Stock as may become issuable to prevent dilution in the event of stock
splits, stock dividends or similar transactions pursuant to the terms of the Plan.



Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) and 457(h)
under the Securities Act, based on the average of the high and low prices of the Common Stock as
reported on The Nasdaq Capital Market on September 18, 2026, a date within five business days prior
to the date of filing of this Registration Statement.


Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant
or Filer
Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee
Offset
Claims
Fee
Offset
Sources


