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INDEPENDENT AUDITOR’S REPORT 
 
 
 
To the Shareholders of 
Stardust Solar Energy Inc. 
 
 
Opinion 
 
We have audited the accompanying consolidated financial statements of Stardust Solar Energy Inc. (the 
“Company”), which comprise the consolidated statements of financial position as at December 31, 2025 and 2024 
and the consolidated statements of loss and comprehensive loss, changes in shareholders’ deficiency, and cash 
flows for the years then ended, and notes to the consolidated financial statements, including material accounting 
policy information.  
 
In our opinion, these consolidated financial statements present fairly, in all material respects, the financial position 
of the Company as at December 31, 2025 and 2024, and its financial performance and its cash flows for the years 
then ended in accordance with IFRS Accounting Standards as issued by the International Accounting Standards 
Board (IFRS Accounting Standards). 
 
Basis for Opinion 
 
We conducted our audit in accordance with Canadian generally accepted auditing standards. Our responsibilities 
under those standards are further described in the Auditor's Responsibilities for the Audit of the Consolidated 
Financial Statements section of our report. We are independent of the Company in accordance with the ethical 
requirements that are relevant to our audit of the consolidated financial statements in Canada, and we have 
fulfilled our other ethical responsibilities in accordance with these requirements. We believe that the audit 
evidence we have obtained in our audit is sufficient and appropriate to provide a basis for our opinion. 
 
Material Uncertainty Related to Going Concern 
 
We draw attention to Note 1 of the consolidated financial statements, which indicates that the Company incurred 
a net loss of $2,706,519 during the year ended December 31, 2025 and, as of that date, the Company had a working 
capital deficit of $761,524. As stated in Note 1, these events and conditions indicate that a material uncertainty 
exists that may cast significant doubt on the Company’s ability to continue as a going concern. Our opinion is not 
modified in respect of this matter. 
 
Key Audit Matters 
 
Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of 
the consolidated financial statements of the current year.  These matters were addressed in the context of our 
audit of the consolidated financial statements as a whole, and in forming our opinion thereon, and we do not 
provide a separate opinion on these matters. 
 
Except for the matter described in the Material Uncertainty Related to Going Concern section, we have 
determined that there are no other key audit matters to communicate in our auditor’s report. 
 
  



 

 
Other Information 
 
Management is responsible for the other information. The other information obtained at the date of this auditor's 
report includes Management’s Discussion and Analysis. 
 
Our opinion on the consolidated financial statements does not cover the other information and we do not express 
any form of assurance conclusion thereon. 
 
In connection with our audit of the consolidated financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with the 
consolidated financial statements or our knowledge obtained in the audit, or otherwise appears to be materially 
misstated. 
 
We obtained Management’s Discussion and Analysis prior to the date of this auditor’s report. If, based on the work 
we have performed, we conclude that there is a material misstatement of this other information, we are required 
to report that fact. We have nothing to report in this regard. 
 
Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements 
 
Management is responsible for the preparation and fair presentation of the consolidated financial statements in 
accordance with IFRS Accounting Standards, and for such internal control as management determines is 
necessary to enable the preparation of consolidated financial statements that are free from material misstatement, 
whether due to fraud or error. 
 
In preparing the consolidated financial statements, management is responsible for assessing the Company's ability 
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the going 
concern basis of accounting unless management either intends to liquidate the Company or to cease operations, 
or has no realistic alternative but to do so. 
 
Those charged with governance are responsible for overseeing the Company's financial reporting process. 
 
Auditor's Responsibilities for the Audit of the Consolidated Financial Statements 
 
Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole 
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes 
our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in 
accordance with Canadian generally accepted auditing standards will always detect a material misstatement when 
it exists. Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, 
they could reasonably be expected to influence the economic decisions of users taken on the basis of these 
consolidated financial statements. 
 
As part of an audit in accordance with Canadian generally accepted auditing standards, we exercise professional 
judgment and maintain professional skepticism throughout the audit. We also: 
 

• Identify and assess the risks of material misstatement of the consolidated financial statements, whether 
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit 
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a 
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve 
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the 
effectiveness of the Company's internal control. 

• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates 
and related disclosures made by management.  



 

 
• Conclude on the appropriateness of management's use of the going concern basis of accounting and, 

based on the audit evidence obtained, whether a material uncertainty exists related to events or 
conditions that may cast significant doubt on the Company's ability to continue as a going concern. If we 
conclude that a material uncertainty exists, we are required to draw attention in our auditor's report to the 
related disclosures in the consolidated financial statements or, if such disclosures are inadequate, to 
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our 
auditor's report. However, future events or conditions may cause the Company to cease to continue as a 
going concern. 

• Evaluate the overall presentation, structure and content of the consolidated financial statements, 
including the disclosures, and whether the consolidated financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

• Plan and perform the group audit to obtain sufficient appropriate audit evidence regarding the financial 
information of the entities or business activities within the Company to express an opinion on the 
consolidated financial statements. We are responsible for the direction, supervision and performance of 
the group audit. We remain solely responsible for our audit opinion. 

 
We communicate with those charged with governance regarding, among other matters, the planned scope and 
timing of the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit. 
 
We also provide those charged with governance with a statement that we have complied with relevant ethical 
requirements regarding independence, and to communicate with them all relationships and other matters that 
may reasonably be thought to bear on our independence, and where applicable, related safeguards. 
 
From the matters communicated with those charged with governance, we determine those matters that were of 
most significance in the audit of the consolidated financial statements of the current year and are therefore the 
key audit matters. We describe these matters in our auditor’s report unless law or regulation precludes public 
disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be 
communicated in our report because the adverse consequences of doing so would reasonably be expected to 
outweigh the public interest benefits of such communication. 
 
The engagement partner on the audit resulting in this independent auditor’s report is Stephen Hawkshaw. 
 
 

 
 
 
Chartered Professional Accountants Vancouver, Canada 
 
April 20, 2026 
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STARDUST SOLAR ENERGY INC. 
Consolidated Statements of Financial Position 
(Expressed in Canadian Dollars) 
  December 31,  December 31, 
As at  2025  2024 
     
Assets      
Current     

Cash and equivalents (note 4 (b)) $ 264,731 $ 1,284,764 
Accounts receivable (note 16(a))  588,487  313,776 
Inventory  56,414  21,120 
Prepaid expenses and deposits  142,147  32,739 

  1,051,779  1,652,399 
     
 Deferred costs (note 19)  26,121  - 
 Equipment (note 5)  21,555  20,845 
 Intangible assets (note 6)  94,307  216,794 
 Goodwill (note 2)  -  177,246 
 Right-of-use asset (note 7)  147,066  217,658 
     
 $ 1,340,828 $ 2,284,942 
     
Liabilities and shareholders’ deficiency     
     
Liabilities     
Current     
  Accounts payable and accrued liabilities $ 1,378,426 $ 1,326,007 
  Goods and services tax payable  73,374  51,520 
  Lease liability (note 7)  74,047  59,944 
  Due to related parties (note 14)  -  1,859 
  Subscription receipts (note 19)  -  23,000 
  Deferred revenue  90,109  358,173 
  Current portion of loans & borrowings (note 13)  104,648  21,069 
  Income tax liability (note 15)  92,699  5,265 
  1,813,303  1,846,837 
     
Lease liability (note 7)  97,506  171,554 
Convertible loans (note 8)  -  233,301 
Loans and borrowings (note 13)  78,305  477,250 
Deferred income tax liability (note 15)  11,017  - 
 $ 2,000,131 $ 2,728,942 
     
Shareholders’ deficiency      
Share capital (note 9) $ 8,561,477 $ 6,272,481 
Contributed surplus (notes 10, 11, 12)  462,504  363,703 
Deficit  (9,377,960)  (6,776,731) 
Accumulated other comprehensive loss  (305,324)  (303,453) 
  (659,303)  (444,000) 
     
 $ 1,340,828 $ 2,284,942 
     
Nature of operations and going concern (note 1)     
Subsequent events (note 19)      
     

  Approved on behalf of the Board: 
“Mark Tadros” (signed)  “Vitaly Melnikov” (signed) 

Director  Director 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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STARDUST SOLAR ENERGY INC. 
Consolidated Statements of Loss and Comprehensive Loss 
(Expressed in Canadian Dollars) 
     
For the years ended December 31,  2025  2024 
     
Revenues (note 18) $ 4,665,566 $ 3,612,876 
Direct costs     

Direct wages  -  480 
Freight in and duty  135,733  100,422 
Purchases  2,454,114  2,394,431 
Subcontracts  209,359  150,431 

  2,799,206  2,645,764 
Gross profit  1,866,360  967,112 
Expenses     

Advertising and promotion   987,801    377,029  
Depreciation (notes 5, 6 and 7)   110,921    72,451  
Business taxes, licenses and memberships   155,914    120,812  
Insurance   59,048    52,348  
Interest and bank charges (notes 7 and 8)   224,869    125,929  
Bad debt (note 16 (a))  396,573   47,941 
Office   178,249    133,924  
Professional fees   913,828    987,441 
Share-based compensation (notes 11 and 12)  174,008   173,056 
Salaries and wages (note 14)    977,548     759,708  
Travel   16,329    13,527  
Utilities   8,597    18,245  

  (4,203,685)  (2,882,411) 
     
Interest income  8,344  12,260 
Recovery of loan (note 2)  -  367,087 
Asset impairment loss (notes 2 and 6)  (265,418)  - 
Foreign exchange  (7,735)  1,599 
Government assistance  -  10,000 
Bold RTO Transaction cost (note 2)  -  (3,899,615) 
Net loss before income taxes  (2,602,134)  (5,423,968) 
     
Current income tax recovery (expense) (note 15)  (92,699)  4,914 
Deferred income tax recovery (expense) (note 15)  (11,686)  669 
Net loss $ (2,706,519) $ (5,418,385) 
     
Items that may be subsequently reclassified to net loss:     
Foreign currency translation adjustment  (1,871)  2,093 
Comprehensive loss for the year $ (2,708,390) $ (5,416,292) 
     
Basic and diluted loss per share $ (0.03) $ (0.16) 
     
Weighted average number of common shares outstanding – 
   basic and diluted 

  
92,447,644 

  
32,880,950 

 
 

The accompanying notes are an integral part of these consolidated financial statements. 
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STARDUST SOLAR ENERGY INC. 
Consolidated Statements of Changes in Shareholders’ Deficiency 
(Expressed in Canadian Dollars) 
 
For the years ended December 31, 2025 and 2024 
 

Contributed Surplus 

Common 
shares 

Share 
Capital 

Commitment to 
issue shares 

Equity 
component 
convertible 
debentures 

Total 
Contributed 

Surplus Deficit 

Accumulated 
Other 

Comprehensive 
Loss Total 

 $ $ $ $ $ $ $ 
        

Balance, December 31, 2023 19,000,023 898,293 - - 76,000 (1,358,346) (305,546) (689,599) 
Bold RTO transaction (notes 2 and 9) 50,000,012 4,750,010 - - - - - 4,750,010 
Subscription receipts  
     conversion (note 9)  1,264,000 316,000 - 

 
- - - - 316,000 

Finder’s warrants (note 10) - (2,857) - - 2,857 - - - 
Concurrent financing –  

        subscription receipts 
        conversion (notes 9 and 10) 130,000 32,500 - 

 
 

- 6,500 - - 39,000 
Equity component of convertible  
      loans (note 8) - - - 

 
42,873 42,873 - - 42,873 

Stock options (note 12) - - - - 72,425 - - 72,425 
Restricted Share Units (note 12) - - - - 100,631 - - 100,631 
Solar Grids acquisition (note 2)  3,400,000 312,751 62,417 - 62,417 - - 375,168 
Share issue cost (note 9) - (34,216) - - - - - (34,216) 
Translation adjustment - - - - - - 2,093 2,093 
Net loss for the year - - - - - (5,418,385) - (5,418,385) 

Balance, December 31, 2024 73,794,035 6,272,481 62,417 42,873 363,703 (6,776,731) (303,453) (444,000) 
 

The accompanying notes are an integral part of these consolidated financial statements. 
 

(Table continued on next page) 
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STARDUST SOLAR ENERGY INC. 
Consolidated Statements of Changes in Shareholders’ Deficiency 
(Expressed in Canadian Dollars) 
 
For the years ended December 31, 2025 and 2024 (Continued) 
 

Contributed Surplus 

Common 
shares 

Share 
Capital 

Commitment to 
issue shares 

Equity 
component 
convertible 
debentures 

Total 
Contributed 

Surplus Deficit 

Accumulated 
Other 

Comprehensive 
Loss Total 

 $ $ $ $ $ $ $ 
        

Balance, December 31, 2024 73,794,035 6,272,481 62,417 42,873 363,703 (6,776,731) (303,453) (444,000) 
January private placement (note 9) 11,596,104 1,159,610 - - - - - 1,159,610 
Share issuance cost (note 9) - (58,716) - - - - - (58,716) 
Finder’s cash compensation (note 9) - (67,585) - - - - - (67,585) 
Finder’s warrants (note 10) - (32,538) - - 32,538 - - - 
April private placement (note 9) 3,410,000 426,250 - - - - - 426,250 
Share issuance cost (note 9) - (10,440) - - - - - (10,440) 
Finder’s cash compensation (note 9) - (27,888) - - - - - (27,888) 
Finder’s warrants (note 10) - (8,340) - - 8,340 - - - 
Convertible loan repayment (note 8) - - - (42,873) (42,873) 42,873 - - 
Solar Grids share surrender (note 2) - - (62,417) - (62,417) 62,417 - - 
November private placement (note 9) 9,275,000 927,500 - - - - - 927,500 
Share issuance cost (note 9) - (28,711) - - - - - (28,711) 
Finder’s cash compensation (note 9) - (47,740) - - - - - (47,740) 
Finder’s warrants (note 10) - (11,706) - - 11,706 - - - 
Shares issued for debt settlement 468,000 46,800 - - - - - 46,800 
Restricted Share Units (note 12) 250,000 22,500 - - 63,986 - - 86,486 
Stock options (note 12) - - - - 87,521 - - 87,521 
Translation adjustment - - - - - - (1,871) (1,871) 
Net loss for the year - - - - - (2,706,519) - (2,706,519) 

Balance, December 31, 2025 98,793,139 8,561,477 - - 462,504 (9,377,960) (305,324) (659,303) 
 

 
The accompanying notes are an integral part of these consolidated financial statements.
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STARDUST SOLAR ENERGY INC. 
Consolidated Statements of Cash Flows 
(Expressed in Canadian Dollars) 

  
For the year ended December 31, 2025 2024 
Operating activities     

Net loss for the year $ (2,706,519) $ (5,418,385) 
Items not affecting cash:     

Depreciation  110,921  72,451 
Asset impairment loss  265,418  - 
Bold RTO transaction cost  -  3,899,615 
Recovery of loan  -  (367,087) 
Interest on convertible debentures  26,699  16,174 
Interest on loans & borrowings  80,301  41,783 
Interest on lease liability  33,421  14,867 
Share-based compensation  174,007  173,056 
Bad debt expense  396,573  - 

Change in working capital balances:     
Accounts payable and accrued liabilities  73,098  442,064 
Accounts receivable  (671,284)  (180,279) 
Prepaid expense  (109,408)  (23,897) 
Deferred revenue  (268,064)  (29,571) 
Due to related parties  (1,859) (34,571) 
Goods and services tax payable  21,854  12,888 
Income tax liability  98,451  (4,706) 
Inventory   (35,294)  277,920 

Cash used in operating activities  (2,511,685)  (1,107,678) 
Investing activities     

Acquisition of equipment   (6,724)  (8,521) 
Cash acquired in RTO transaction  -  1,083,545 
Recovery of loan  -  395,208 
Sambuk RTO costs  - (82,468) 

Cash (used) provided by investing activities  (6,724)  1,387,764 
Financing activities     

Lease payments   (93,366)  (68,403) 
Origination fees on loans and borrowings  -  (83,574) 
Proceeds from loans and borrowings  100,000  548,000 
Repayment of loans and borrowings  (495,667)  (38,146) 
Repayment from convertible debentures  (260,000)  260,000 
Share issuance cost  (241,080)  (34,216) 
Shares issued for private placement  2,490,360  39,000 
Subscription receipts received  -  23,000 

Cash provided by financing activities  1,500,247  645,661 
     
Foreign exchange on cash and equivalents  (1,871)  2,093 
Inflow (outflow) of cash and equivalents  (1,020,033)  927,840 
Cash and equivalents, beginning of year  1,284,764  356,924 
Cash and equivalents, end of year $ 264,731 $ 1,284,764 
     
Supplemental cash flow information     

Common shares issued in RTO transaction (note 2) $ - $ 4,750,010 
    Recognition of lease  -  241,188 

Warrants as finders fees  52,584  2,857 
    Shares issued for debt settlement  46,800      -  
    Shares issued on conversion of RSUs  22,500      -  

Shares issued for subscription receipts  23,000  315,865 
Solar Grid acquisition (note 2)  (62,417)  375,168 
Deferred costs accrued through accounts payable  26,121  - 
Interest paid  42,115    32,646 
Taxes paid  14,115  - 

 
 

The accompanying notes are an integral part of these consolidated financial statements.



STARDUST SOLAR ENERGY INC. 
Notes to the Consolidated Financial Statements 
For the years ended December 31, 2025 and 2024 
(Expressed in Canadian Dollars) 
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1. NATURE OF OPERATIONS AND GOING CONCERN 
 

Stardust Solar Energy Inc. (“Stardust” or the “Company”), formerly Bold Capital Enterprises Ltd., was 
originally incorporated under the Canada Business Corporations Act on May 16, 2018. The Company’s 
common shares commenced trading on the TSX Venture Exchange on October 7, 2024, under the symbol 
“SUN”. Stardust is a North American franchisor of renewable energy installation services including Solar 
photovoltaic (“PV”) (panels) array installation, battery energy storage systems, and electric vehicle supply 
equipment. As a franchisor, Stardust lends its brand and business management services to entrepreneurs 
looking to enter the industry of renewable energies. The Company’s franchisees install and maintain these 
clean energy products for residential and commercial purposes. As a franchisor, Stardust supplies its 
franchisees with the following products: solar PV equipment, battery energy storage systems, and electric 
vehicle supply equipment. Stardust supports its franchisees with services from head office including 
marketing, sales, engineering, plan sets, customer service, and project management. The Company offers 
certified training courses throughout North America.  
 
The Company’s head office address is B101 – 9000 Bill Fox Way, Burnaby, BC, Canada, V5J 5J3, and its 
registered address is 1055 West Georgia Street, Suite 1500, Vancouver, BC, Canada, V6E 4N7.    

 
These consolidated financial statements reflect the acquisition of Stardust Solar Holdings Inc. by Bold 
Capital Enterprises Ltd. on September 25, 2024. As the shareholders of Stardust Solar Holdings Inc. 
acquired control of Bold Capital Enterprises Ltd. following the acquisition, this transaction, described as a 
reverse takeover, has been accounted for as an acquisition of Bold Capital Enterprises Ltd. by Stardust 
Solar Holdings Inc. (note 2). The name of Bold Capital Enterprises Inc. was changed to Stardust Solar 
Energy Inc. on September 25, 2024. Stardust Solar Energy Inc. and Stardust Solar Holdings Inc. are 
referred to collectively herein as the “Company” or “Stardust”. Stardust Solar Holdings Inc. (formerly 
Sambuk Capital Limited) was incorporated under the laws of the province of British Columbia on July 30, 
2019 (note 2). 
 
These consolidated financial statements have been prepared on a going concern basis, which assumes 
that the Company will be able to realize its assets and discharge its liabilities in the normal course of 
business. As at December 31, 2025, the Company has a deficit of $9,377,960 (December 31, 2024 - 
$6,776,731), and, as of that date, the Company had a working capital deficit of $761,524 (December 31, 
2024 - $194,438). For the years ended December 31, 2025 and 2024, the Company incurred a net loss of 
$2,706,519 and $5,418,385, respectively. Without additional financing, the Company may not be able to 
fund its ongoing operations. The Company intends to finance its future requirements through a combination 
of debt and/or equity issuance. There is no assurance that the Company will be able to obtain such 
financings or obtain them on favorable terms. These uncertainties may cast significant doubt on the 
Company’s ability to continue as a going concern. The Company will need to raise sufficient working capital 
to maintain operations. These consolidated financial statements do not include any adjustments related to 
the recoverability of assets and classification of liabilities that might be necessary should the Company be 
unable to continue as a going concern. Such adjustments could be material. 
 

2. ACQUISTIONS 
 

Bold Reverse Takeover Transaction  
 
On December 27, 2023, Stardust Solar Holdings Inc. entered into a definitive agreement (the 
“Amalgamation Agreement”) with Bold Capital Enterprises Ltd., a Capital Pool Company (the “CPC”) under 
the policy of the TSX Venture Exchange (the “TSXV”), whereby Stardust Solar Holdings Inc. and CPC 
agreed to amalgamate and continue as one business under the name of Stardust Solar Energy Inc. 
Pursuant to the provisions of the Amalgamation Agreement, the CPC acquired all of the issued and 
outstanding shares in the capital of Stardust Solar Holdings Inc. in exchange for common shares of CPC 
(the “CPC Shares”). The CPC Shares are subject to standard escrow and resale restrictions under the 
policies of the TSXV. 



STARDUST SOLAR ENERGY INC. 
Notes to the Consolidated Financial Statements 
For the years ended December 31, 2025 and 2024 
(Expressed in Canadian Dollars) 
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Based on the review of IFRS 3 criteria, this transaction was accounted for as a Reverse Takeover (the 
“Bold RTO Transaction”), with Stardust Solar Holdings Inc. being the acquiror for accounting purposes. 
The arrangement constitutes a reverse business acquisition and was accounted for as a share-based 
payment transaction in accordance with IFRS 2, Share-based Payment, as the CPC did not have inputs 
and processes that generated outputs prior to the share exchange, thereby it does not meet the definition 
of a business, as defined in IFRS 3, Business Combinations (“IFRS 3”), with Stardust Solar Holdings Inc. 
as the accounting acquiror (legal subsidiary). 
 
Following approval of the Bold RTO Transaction by the TSXV, and upon clearing of all other conditions 
precedent, the Amalgamation Agreement between Stardust Solar Holdings Inc. and the CPC closed, and 
Stardust Solar Holdings Inc. became a wholly owned legal subsidiary of the CPC. Pursuant to the Bold 
RTO Transaction, the CPC, among other things, consolidated its issued and outstanding common shares 
on the basis of 2.4876 common shares of CPC for one common share of the resulting issuer, Stardust 
Solar Energy Inc., (each a “Resulting Issuer Share”), and issued an aggregate of 51,394,012 Resulting 
Issuer Shares to the shareholders of Stardust Solar Holdings Inc. Upon completion of the Bold RTO 
Transaction on September 25, 2024, the shareholders of Stardust Solar Holdings Inc. hold 51,394,012 
Resulting Issuer Shares, representing 73% of the 70,394,035 issued and outstanding Resulting Issuer 
Shares on a non-diluted basis, and the shareholders of CPC hold 19,000,023 Resulting Issuer Shares, 
representing 27% of the 70,394,035 issued and outstanding Resulting Issuer Shares on a non-diluted 
basis. 
 
The fair value of 19,000,023 common shares was determined to be $4,750,010 or $0.25 per common 
share. The consideration for the acquisition is based on the fair value of the Company’s shares using the 
share price of the previous and concurrent financings of $0.25 per common share, as this is considered to 
be the most reliable indicator of fair value. The consideration paid is recognized with a corresponding 
increase in the share capital of Stardust. The CPC’s identifiable assets and liabilities were recognized at 
their fair value. The difference between the consideration paid and the net identifiable assets received was 
recognized in profit and loss. During the year ended December 31, 2024, the Company incurred $374,474 in 
professional and legal expenses associated with the Bold RTO transaction which were expensed as professional 
fees.  
 
Bold RTO Transaction cost 

 
Common shares (note 9) $ 4,750,010
Consideration $ 4,750,010

 
   Cash $ 1,083,545
   Prepaid expense  3,140
   Accounts payable  (248,034)
   Advance to a private company   11,744
Net assets acquired  $ 850,395

 
RTO Transaction cost $ 3,899,615

 
Advance to a private company 
 
In March 2022, the CPC entered into an arm's length letter of intent with SinuSafe Medical Ltd. 
("SinuSafe"), pursuant to which the CPC and SinuSafe intended to complete a transaction whereby the 
CPC would acquire all of the issued and outstanding shares in the share capital of SinuSafe (the "SinuSafe 
Transaction"). In connection with the proposed SinuSafe Transaction, in May 2022, the CPC executed a 
secured loan agreement (the "Loan Agreement") with SinuSafe pursuant to which it loaned SinuSafe the 



STARDUST SOLAR ENERGY INC. 
Notes to the Consolidated Financial Statements 
For the years ended December 31, 2025 and 2024 
(Expressed in Canadian Dollars) 
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principal amount of $350,000. The loan is secured against the core assets of SinuSafe, namely its patent 
and patent applications, has a term of 12 months and bears interest at a rate of 5% payable at maturity.  
 
In November 2022, the parties agreed to an extension for the negotiation and signature of a definitive 
agreement from October 31, 2022 to January 31, 2023. On March 31, 2023, the CPC decided not to grant 
any further extensions for the consummation of the SinuSafe Transaction and, unfortunately, the proposed 
SinuSafe Transaction lapsed. As a consequence of the termination of the proposed SinuSafe Transaction, 
the CPC demanded that SinuSafe repay the secured loan in the principal amount of $350,000, as well as 
accrued and unpaid interest, the whole as contemplated in the Loan Agreement. Upon completion of the 
Bold RTO Transaction, the Company recognized the fair value of the CPC’s identifiable assets and 
liabilities and valued the SinuSafe loan at $11,744. 

 
On November 26, 2024, the Company entered into a settlement agreement dated November 26, 2024 (the 
“Settlement Agreement”) with SinuSafe. Pursuant to the Settlement Agreement, as full and final settlement 
of the amounts owed to the Company by SinuSafe under the Loan Agreement (as defined herein), 
Sinusafe agreed to pay to the Company the sum of $395,208 (the “Settlement Amount”) within 45 days of 
the date on which the judgment for the Settlement Agreement becomes effective, and in any case by no 
later than December 31, 2024.  
 
Stardust received the Settlement Amount from SinuSafe on December 31, 2024, resulting in a recovery of 
$367,087 recognized through profit and loss in the year ended December 31, 2024.  
 
Solar Grids Acquisition 

 
The Company entered into a definitive agreement dated November 25, 2024 (the "Definitive Agreement") 
between, inter alia, the Company and Solar Grids Development LLC ("Solar Grids") to acquire 100% of 
the assets of Solar Grids, a U.S.-based solar energy company specializing in solar installations and 
franchise development (the "Acquisition"). The Acquisition closed on December 5, 2024 (the "Closing 
Date").  
 
As consideration for the purchased assets, the Company agreed to issue to Solar Grids an aggregate of 
4,000,000 common shares (the "Consideration Shares"), of which 3,400,000 of the Consideration Shares 
(the "Closing Shares") were issued on the Closing Date of the Acquisition and the remaining 600,000 of 
the Consideration Shares will be issued on December 5, 2027 (the "Post-Closing Shares"). In addition, the 
Closing Shares will be subject to voluntary restrictions on transfer commencing on the date of issuance, 
with 400,000 of such Closing Shares being released from such voluntary restrictions on December 5, 2024 
and an additional 600,000 of such Closing Shares being released from such voluntary restrictions every 
six (6) months thereafter for a period of thirty (30) months from the Closing Date. 
 
The fair value of the Consideration Shares was determined to be $375,168, after applying the Discount for 
Lack of Marketability (the “DLOM”) to the closing price on the TSXV on the Closing Date, due to the 
voluntary transfer restrictions on the Consideration Shares pursuant to the Definitive Agreement.  
 
Under IFRS 3, the Solar Grids meets the definition of a business and the Acquisition constitutes a business 
acquisition accounted for as a business combination, with Stardust, as the acquiror, recognizing and 
measuring the identifiable assets acquired at their fair values as of the Closing Date. In 2024, the Company 
incurred $88,043 in professional and legal expenses directly attributable to the Solar Grids acquisition. 
These transaction-related professional fees were expensed in the profit and loss statement. 
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Solar Grids Closing Date fair values 
 

3,400,000 Closing Shares after DLOM $ 312,751 
600,000 Post-Closing Shares after DLOM  62,417 
Consideration Shares $ 375,168 
   
    Franchise agreements $ 154,407 
    Trademarks  43,515 
    Goodwill  177,246 
Net assets acquired  $ 375,168 

 
As the Acquisition closed in December 2024, there were no changes in the key inputs used between 
acquisition date and year end for recoverable amount testing of goodwill and therefore no impairment was 
recognized as at December 31, 2024.  
 
On October 17, 2025, the remaining 600,000 Post Closing Shares after DLOM, originally scheduled to be 
issued on December 5, 2027 (the “Post-Closing Shares”) in connection with the Solar Grids acquisition 
(the “Acquisition”), were voluntarily surrendered.   
 
As at December 31, 2025, management assessed whether indicators of impairment existed for goodwill 
and identifiable intangible assets related to the Solar Grids cash-generating unit (“CGU”). An impairment 
test was performed in accordance with IAS 36 and IAS 38 using a value-in-use discounted cash-flow 
analysis. Goodwill primarily represents the value of the acquired workforce and expected synergies associated 
with expanding the Company’s franchise network through the CGU. Based on this analysis, management 
determined that the carrying amount of goodwill was not recoverable and recognized an impairment loss 
of $177,246 for goodwill, and partial impairment of franchise agreements and trademarks (note 6).  

 
3. BASIS OF PRESENTATION 
 

(a) Statement of compliance 
 

These consolidated financial statements are prepared in accordance with IFRS Accounting Standards 
(“IFRS”), as issued by the International Accounting Standards Board (“IASB”). 

 
(b) Basis of consolidation  
  

These consolidated financial statements include the operating results of the Company and its wholly-
owned subsidiaries. A subsidiary is an entity that the Company controls, either directly or indirectly, 
where control is defined as the power over the entity, rights to variable returns from its involvement 
with the entity, and the ability to use its power to affect the amount of returns. All intercompany 
transactions and balances are eliminated on consolidation. 
 
As at December 31, 2025 and December 31, 2024, the Company’s wholly owned subsidiaries included 
Stardust Solar Technologies Inc., incorporated under the laws of the province of British Columbia on 
May 23, 2017, Stardust Solar Technologies USA, LLC (“Stardust USA”) incorporated in Nevada, USA 
on December 7, 2019 and Stardust Solar Franchise Inc. (“Stardust Franchise”) incorporated in British 
Columbia, Canada on October 23, 2020.  

 
(c) Basis of presentation 

 
These consolidated financial statements have been prepared on a historical cost basis, except for 
certain financial instruments classified as financial instruments at fair value through profit or loss, which 
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are stated at fair value. In addition, these consolidated financial statements have been prepared using 
the accrual basis of accounting, except for cash flow information.   
 
These consolidated financial statements are presented in Canadian dollars, which is the Company’s 
and its subsidiaries’ functional currency, except Stardust USA, which has a functional currency of US 
dollars.  

 
(d) Approval of the consolidated financial statements 
 

These consolidated financial statements were authorized for issue by the Board of Directors on April 
20, 2026.  

 
4. MATERIAL ACCOUNTING POLICY INFORMATION 
 

The following is a summary of material accounting policy information used in the preparation of these 
consolidated financial statements. 

 
(a) Financial instruments 

 
(i) Financial assets  

 
Initial recognition and measurement 
 
A financial asset is measured initially at fair value plus, for an item not at fair value through profit 
or loss, transaction costs that are directly attributable to its acquisition or issue. On initial 
recognition, a financial asset is classified as measured at amortized cost, measured at fair value 
through profit or loss, or measured at fair value through other comprehensive income. The 
Company recognizes a financial asset when it becomes a party to the contractual provisions of 
the instrument.  
 
Subsequent measurement 
 
The subsequent measurement of financial assets depends on their classification as follows: 

 
Financial assets measured at amortized cost 
A financial asset is subsequently measured at amortized cost, using the effective interest method 
and net of any impairment allowance, if: 
 

• the asset is held within a business whose objective is to hold assets in order to collect 
contractual cash flows; and 

• the contractual terms of the financial asset give rise, on specified dates, to cash flows that 
are solely payments of principal and interest. 

 
Cash and equivalents and accounts receivable are measured at amortized cost. 

 
Financial assets at fair value through profit or loss 
Financial assets measured at fair value through profit or loss are carried in the statements of 
financial position at fair value with changes in fair value therein, recognized in profit or loss.  

 
Financial assets measured at fair value through other comprehensive income (“FVTOCI”) 
A financial asset measured at fair value through other comprehensive income is carried in the 
statements of financial position at fair value with changes in fair value included in other 
comprehensive income. Accumulated gains or losses recognized through other comprehensive 
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income remain within accumulated other comprehensive income when the financial instrument is 
derecognized or its fair value substantially decreases. 

 
Impairment of financial assets at amortized cost 
 
The Company recognizes a loss allowance for expected credit losses on financial assets that are 
measured at amortized cost. At each reporting date, the Company measures the loss allowance for 
the financial asset at an amount equal to the lifetime expected credit losses if the credit risk on the 
financial asset has increased significantly since initial recognition.  
 
If, at the reporting date, the financial asset has not increased significantly since initial recognition, the 
Company measures the loss allowance for the financial asset at an amount equal to the twelve-month 
expected credit losses. The Company shall recognize in the consolidated statements of loss, as an 
impairment gain or loss, the amount of expected credit losses (or reversal) that is required to adjust 
the loss allowance at the reporting date to the amount that is required to be recognized. As at 
December 31, 2025, the Company had $207,939 in allowance for doubtful accounts (2024 - $85,781). 

 
Derecognition 

 
A financial asset or, where applicable, a part of a financial asset or part of a group of similar 
financial assets is derecognized when: 

 
• the contractual rights to receive cash flows from the asset have expired; or 
• the Company has transferred its rights to receive cash flows from the asset or has assumed 

an obligation to pay the received cash flows in full without material delay to a third party 
under a ‘pass-through’ arrangement; and either (a) the Company has transferred 
substantially all the risks and rewards of the asset; or (b) the Company has neither 
transferred nor retained substantially all the risks and rewards of the asset, but has 
transferred control of the asset. 

 
(ii)  Financial liabilities 
 

Financial liabilities are recognized when the Company becomes a party to the contractual 
provisions of the financial instrument. A financial liability is derecognized when it is extinguished, 
discharged, cancelled or when it expires. Financial liabilities are classified as either financial 
liabilities at fair value through profit or loss or financial liabilities subsequently measured at 
amortized cost. All interest-related charges are reported in profit or loss within interest expense, if 
applicable. The Company’s accounts payable and accrued liabilities, due to related parties, lease 
liability, loans and borrowings, and government assistance are classified as financial liabilities 
measured at amortized cost. There are no financial liabilities classified as financial liabilities at fair 
value through profit or loss. 

 
Share subscription receipts are recorded as a financial liability at the amount received from 
investors until specified conditions for conversion into shares are met. These conditions typically 
include obtaining regulatory approvals or achieving specific milestones. Upon meeting these 
conditions, the liability is reclassified to equity as share capital. Until conversion, subscription 
receipts are presented as a current liability in the statement of financial position.   

 
(iii) Fair value hierarchy  
 

Fair value measurements of financial instruments are required to be classified using a fair value 
hierarchy that reflects the significance of inputs used in making the measurements. The levels of 
the fair value hierarchy are defined as follows: 
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Level 1: Quoted prices (unadjusted) in active markets for identical assets or liabilities.  
Level 2: Inputs other than quoted prices included within Level 1 that are observable for the      

asset or liability, either directly or indirectly.  
Level 3: Inputs for assets or liabilities that are not based on observable market data. 

 
The carrying value of cash and equivalents, accounts receivable, accounts payable and accrued 
liabilities, loans and borrowings, and due to related parties approximate their fair values due to the 
short-term maturity of these instruments. 
 
Convertible debentures are compound financial instruments containing both a liability and an 
equity component. The fair value of the liability component is classified within Level 2 of the fair 
value hierarchy, as it is based on observable market interest rates for instruments with similar 
terms and credit risk. The equity component is not remeasured subsequent to initial recognition. 
 
Liability component of convertible debentures and non-convertible loans and borrowings are 
initially recognized at fair value, net of transaction costs, and are subsequently measured at 
amortized cost using the effective interest method. Interest expense is recognized in profit or loss 
over the term of the loan using the effective interest rate applicable at initial recognition. The 
carrying value of non-convertible loans approximates their fair value when the loans bear market 
rates of interest, and such fair value is generally classified within Level 2 of the fair value hierarchy. 
 

(b) Cash and equivalents 
 
Cash and equivalents include cash on hand, demand deposits, and short-term, highly liquid 
investments that are readily convertible to known amounts of cash and subject to an insignificant risk 
of changes in value. These investments typically have original maturities of three months or less from 
the date of acquisition. As at December 31, 2025, cash and equivalents consist of cash held in banks 
of $264,731 (2024 - $654,404) and $Nil in guaranteed investment certificates (the “GICs”) (2024 – 
$628,360)  

 
(c) Equipment 

 
Equipment is recorded at cost, less accumulated depreciation and accumulated impairment losses. 
The initial cost of equipment consists of its purchase price. The useful lives of equipment are reviewed 
at least once per year. When parts of an item of equipment have different useful lives, they are 
accounted for as separate items (major components) of equipment. Equipment is depreciated over 
their estimated useful lives at the following annual rates: 
 
Furniture and equipment  20% declining-balance 

Computer equipment 50% declining-balance 
 

(d) Common shares and warrants 
  

Financial instruments issued by the Company are classified as equity only to the extent that they do 
not meet the definition of a financial liability or financial asset. The Company's common shares are 
classified as equity instruments. Common shares issued for consideration other than cash are valued 
at the fair value of the assets received or the services rendered. If the fair value of the assets received 
or services rendered cannot be reliably measured, common shares issued for consideration will be 
valued at their fair value on the date of issuance.  
 
Equity instruments such as warrants issued in conjunction with other securities are classified as equity 
when they meet the definition of an equity instrument. When units comprising multiple financial 
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instruments (e.g., common shares and warrants) are issued for a single consideration, the Company 
allocates the proceeds using the residual value method. Under this method, the fair value of the 
common shares is determined first and the residual amount of the total proceeds is allocated to the 
warrants. Warrants classified as equity are not subsequently remeasured. Transaction costs directly 
attributable to the issuance of equity instruments are recognized as a deduction from equity. 
 

(e) Revenue recognition 
 
Revenue comprises the fair value of the consideration received or receivable for the product or service 
in the ordinary course of the Company’s activities. The Company derives revenue from providing 
training classes, exam administration, system assessments, system installation, product sales and 
from franchisees.  
 
Revenue is recognized as it is earned in accordance with the following: 
 
• Training and exam administration 

 
The Company recognizes revenues from training (either in-person or virtual) and exam 
administration upon completion of the related course or exam, to the extent that the performance 
obligations identified in the course curriculum are satisfied.  
 

• System assessments and installation 
 

Revenue related to professional services (assessments and installation) is recognized as those 
services are delivered. For these direct installations, the Company and the customer will agree on 
any specific requirements prior to installation. Revenue from installations is recognized upon 
completion of installation and when the Company’s performance obligations are satisfied.  

 
• Product sales 

 
The Company sells equipment and products related to solar PV systems to the following end 
users, with whom the Company enters into contracts:  customers and franchisees.  The Company 
determines the purchase price, purchases inventory, and retains control and inventory risk of 
equipment and products until delivered to the end user, and therefore is considered the principal 
in these transactions. Revenue from equipment and product sales is recognized once confirmation 
is received that the end user has received their shipment.  The Company’s performance obligation 
to franchisees for product sales ceases upon confirmation of delivery, as franchisees accept 
responsibility and act as principal in their own contracts with their own end users.   
 

• Franchisee income  
 
The Company earns revenue from franchise fees, which are comprised of an upfront fee to 
purchase the right to operate in an agreed upon territory, as well as ongoing quarterly royalties 
on franchisee sales, as stipulated in contracts with the franchisee.   

For upfront franchise fees, the Company considers the performance obligations to be met when 
the contract granting the operating territory is signed by the franchisee. The upfront fee 
represents a one-time purchase of the right to operate as a franchisee in the contracted territory 
and is not bound to a predetermined time frame or renewals, nor any other performance 
obligations on the part of the Company. The upfront franchise fees are payable immediately 
upon execution. However, the Company, at its sole discretion, may offer extended payment 
terms upon the franchisee's request. This extension is subject to the Company’s assessment of 
the franchisee’s creditworthiness and other relevant factors, evaluated on a case-by-case basis.  
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For franchise royalty revenue, the Company considers the performance obligations to be met at 
the time receipt and approval of franchisee quarterly sales figures are obtained.  Royalty revenue 
is recorded as revenue in the period for which the royalties apply. The franchise royalties are 
payable immediately upon invoicing. However, the Company, at its sole discretion, may offer 
extended payment terms up to 90 days upon the franchisee's request. This extension is subject 
to the Company’s assessment of the franchisee’s creditworthiness and other relevant factors, 
evaluated on a case-by-case basis. 

 
Any consideration received in advance of services being rendered or shipment of products is 
recorded as deferred revenue and subsequently recognized as the performance obligation criteria 
are met. 
 

(f) Convertible debentures 
 

Convertible loans are financial instruments which are accounted for separately dependent on the 
nature of their components: a financial liability and an equity instrument. The identification of such 
components embedded within a convertible debenture requires significant judgment given that it is 
based on the interpretation of the substance of the contractual arrangement. Where the conversion 
option has a fixed conversion rate, the financial liability, which represents the obligation to pay coupon 
interest and principal on the convertible debentures in the future, is initially measured at its fair value 
and subsequently measured at amortized cost using the market interest rate for similar loans without 
conversion option. The residual amount is accounted for as an equity instrument at issuance. Where 
the conversion option has a variable conversion rate, the conversion option is recognized as a 
derivative liability measured at fair value through profit and loss. The residual amount is recognized 
as a financial liability and subsequently measured at amortized cost. The determination of the fair 
value is also an area of significant judgment given that it is subject to various inputs, assumptions and 
estimates including: contractual future cash flows, discount rates, credit spreads and volatility. 
Transaction costs are apportioned to the debt liability and equity components or derivative liability in 
proportion to the allocation of proceeds. Transaction costs allocated to the debt liability and equity 
components are capitalized to the components; transaction costs allocated to the derivative liability 
are recognized immediately in profit and loss. 
 

(g) Performance-based equity instruments (restricted share units) 
 

The Company grants restricted share units (“RSUs”) with performance-based vesting conditions. 
Where vesting is contingent on achieving non-market performance conditions (e.g., revenue targets), 
such conditions are not reflected in the grant-date fair value of the equity instruments. Instead, the 
number of equity instruments expected to vest is adjusted based on management’s assessment of the 
likelihood of meeting the performance targets. Share-based compensation expense is recognized over 
the vesting period only to the extent that it is probable the performance conditions will be satisfied. 
The fair value measurement is classified within Level 3 of the fair value hierarchy, as it involves 
significant unobservable inputs including historical volatility, internal forecasts, and judgment-based 
probability assessments. 
 
At each reporting date, the Company reassesses the probability of the performance conditions being 
met and adjusts the number of RSUs expected to vest accordingly. Any change in the estimate is 
recognized prospectively as share based compensation in profit or loss over the remaining vesting 
period, with a corresponding adjustment to equity. 
 

(h) Inventory  
  

Inventories consists of solar PV systems and are measured at the lower of cost and net realizable 
value. Cost of inventory is determined using the specific identification method. Net realizable value is 
determined as the estimated selling price in the ordinary course of business less the estimated costs 
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necessary to make the sale. Costs are comprised of the purchase price of inventory. Shipping costs 
are recorded in cost of goods sold when incurred.  The Company controls inventory from time of 
purchase to time of delivery. 
 

(i)  Intangible assets  
 

Intangible assets, either acquired as a result of an acquisition or developed internally, are assets that 
can be identified, are controlled by the Company and provide future economic benefits to the 
Company. 

 
Intangible assets are recorded at cost less accumulated amortization and accumulated impairment 
losses. Intangible assets acquired as a result of an acquisition or in a business combination are 
measured at fair value at the acquisition date. 

 
The useful lives of intangible assets are assessed as either finite or indefinite. Intangible assets with 
finite lives are amortized over the estimated useful economic life and assessed for impairment 
whenever there is an indication that the intangible asset may be impaired.  The estimated useful life 
and amortization method are reviewed at the end of each reporting period, with the effect of any 
changes in estimates being accounted for on a prospective basis. 

 
Intangible assets include trademarks, franchise agreements and customer lists. The Trademarks and 
customer lists were determined to have a definite useful life of 20 years and franchise agreements 
have a definite useful life of 5 years.  

 
(j)  Business combinations 
 

Business combinations are accounted for using the acquisition method in accordance with IFRS. The 
acquirer identifies the acquisition date, recognizes and measures the identifiable assets acquired and 
liabilities assumed at their acquisition-date fair values, and recognizes any non-controlling interest in 
the acquiree either at fair value or at the proportionate share of the acquiree’s net assets. 

 
The consideration transferred in a business combination is measured at fair value, which includes the 
fair value of any contingent consideration arrangement. Acquisition-related costs are expensed as 
incurred and presented within general and administrative expenses in the consolidated statement of 
profit or loss.  

  
Goodwill represents the excess of the consideration transferred over the fair value of the identifiable 
net assets acquired in a business combination at the acquisition date. Goodwill is initially recognized 
at cost and is subsequently measured at cost less any accumulated impairment losses. It is not 
amortized. 
 
Goodwill is allocated to the cash-generating units (CGUs) or groups of CGUs that are expected to 
benefit from the synergies of the business combination. The allocation is made at the lowest level 
within the entity at which the goodwill is monitored for internal management purposes and is not larger 
than an operating segment. 

 
(k)  Earnings (loss) per share 

 
The Company presents basic and diluted earnings (loss) per share data for its common shares, 
calculated by dividing the income (loss) attributable to common shareholders of the Company by the 
weighted average number of shares outstanding during the period. Diluted earnings (loss) per share 
does not adjust the loss attributable to common shareholders or the weighted average number of 
common shares outstanding when the effect is anti-dilutive. 
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Shares held in escrow, other than where their release is subject to the passage of time, are not 
included in the calculation of the weighted average number of common shares outstanding. 
 

(l) Income taxes 
 
Tax provisions are recognized when it is considered probable that there will be a future outflow of 
funds to a taxing authority. In such cases, a provision is made for the amount that is expected to be 
settled, where this can be reasonably estimated. This requires the application of judgment as to the 
ultimate outcome, which can change over time depending on facts and circumstances. A change in 
estimate of the likelihood of a future outflow and/or in the expected amount to be settled would be 
recognized in income in the period in which the change occurs. 

 
Deferred tax assets or liabilities, arising from temporary differences between the tax and accounting 
values of assets and liabilities, are recorded based on tax rates expected to be enacted when these 
differences are reversed. Deferred tax assets are recognized only to the extent it is considered 
probable that those assets will be recovered. This involves an assessment of when those deferred tax 
assets are likely to be realized, and a judgment as to whether there will be sufficient taxable profits 
available to offset the tax assets when they do reverse. This requires assumptions regarding future 
profitability and is therefore inherently uncertain. To the extent assumptions regarding future 
profitability change, there can be an increase or decrease in the amounts recognized in respect of 
deferred tax assets, as well as in the amounts recognized in income in the period in which the change 
occurs. 
 
Tax provisions are based on enacted or substantively enacted laws. Changes in those laws could 
affect amounts recognized in income both in the period of change, which would include any impact on 
cumulative provisions, and in future periods. 

 
(m) Impairment of non-financial assets 

 
At the end of each reporting period, the Company’s non-financial assets are reviewed to determine 
whether there is any indication that those assets may be impaired. If such an indication exists, the 
recoverable amount of the asset is estimated in order to determine the extent of the impairment, if any. 
The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing 
value in use, the estimated future cash flows are adjusted for the risks specific to the asset group and 
are discounted to their present value using a pre-tax discount rate that reflects current market 
assessments of the time value of money and the risks specific to the asset. If the recoverable amount 
of an asset is estimated to be less than its carrying amount, the carrying amount of the asset is reduced 
to its recoverable amount and the impairment loss is recognized in profit or loss for the period. For an 
asset that does not generate largely independent cash flows, the recoverable amount is determined 
for the cash-generating unit (“CGU”) to which the asset belongs.  
 

(n) Leases 
 
At inception, the Company assesses whether a contract contains an embedded lease. A contract 
contains a lease when the contract conveys a right to control the use of an identified asset for a period 
of time in exchange for consideration.  
 
The Company, as lessee, is required to recognize a right-of-use asset (“ROU asset”), representing its 
right to use the underlying asset, and a lease liability, representing its obligation to make lease 
payments.  
 
The Company may elect to not apply IFRS 16 Leases (“IFRS 16”) to leases with a term of less than 
12 months or to low value assets, which is made on an asset by asset basis.  
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The Company recognizes a ROU asset and a lease liability at the commencement of the lease. The 
ROU asset is initially measured based on the present value of lease payments, plus initial direct cost, 
less any incentives received. It is subsequently measured at cost less accumulated amortization, 
impairment losses and adjusted for certain remeasurements of the lease liability. The ROU asset is 
amortized from the commencement date over the shorter of the lease term or the useful life of the 
underlying as set. The ROU asset is subject to testing for impairment if there is an indicator of 
impairment.  
 
The lease liability is initially measured at the present value of the lease payments that are not paid at 
the commencement date, discounted by the interest rate implicit in the lease, or if that rate cannot be 
readily determined, the incremental borrowing rate. The incremental borrowing rate is the rate which 
the operation would have to pay to borrow over a similar term and with similar security, the funds 
necessary to obtain an asset of similar value to the ROU asset in a similar economic environment. 

 
Lease payments included in the measurement of the lease liability are comprised of:  
 

• fixed payments, including in-substance fixed payments;  
• variable lease payments that depend on an index or a rate, initially measured using the index 

or rate as at the commencement date;  
• amounts expected to be payable under a residual value guarantee; 
• the exercise price under a purchase option that the Company is reasonably certain to exercise;  
• lease payments in an optional renewal period if the Company is reasonably certain to exercise 

an extension option; and  
• penalties for early termination of a lease unless the Company is reasonably certain not to 

terminate early.  
 
The lease liability is subsequently increased by the interest cost on the lease liability and decreased 
by lease payments made. It is remeasured when there is a change in future lease payments arising 
from a change in an index or a rate, a change in the estimate of the amount expected to be payable 
under a residual value guarantee, or as appropriate, changes in the assessment of whether a purchase 
or extension option is reasonably certain to be exercised or a termination option is reasonably certain 
not to be exercised. 
 

(o) Government assistance 
 

Government grants that compensate the Company for expenses incurred are recognized in profit or 
loss, on a systematic basis in the same periods in which the expenses are recognized, when there is 
reasonable assurance that the Company has met the requirements of the approved grant program 
and there is reasonable assurance that the grant will be received, or the loan forgiven. 
 

(p) Functional and reporting currency 
  

The accounts of Stardust USA have been translated into Canadian dollars using the temporal method, 
which provides for foreign currency denominated monetary assets and liabilities, including deferred 
income tax, to be translated into Canadian dollars at rates of exchange in effect at the statement of 
financial position date. Non-monetary items are translated at historical rates and revenue and 
expenses at average rates of exchange during the period. Exchange gains and losses arising on 
translation are included in the consolidated statements of loss and comprehensive loss.  

  
(q) Use of estimates and judgments 
 

The preparation of financial statements in conformity with IFRS requires management to make 
judgments, estimates and assumptions that affect the application of accounting policies and the 
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reported amounts of assets, liabilities, income and expenses. Actual results may vary from these 
estimates. 
 
Estimates and judgments are continually evaluated and are based on historical experience and other 
factors, including expectations of future events that are believed to be reasonable under the 
circumstances.  

 
Accounting estimates will, by definition, seldom equal the actual results. Revisions to accounting 
estimates are recognized in the period in which the estimates are revised and in any future years 
affected. 
 
Critical accounting judgments 
 
Significant areas requiring the use of management’s judgments include: 
 
Going concern 
 
The assessment of whether the concern assumption is appropriate requires management to take into 
account all available information about the future, which is at least, but not limited to, 12 months from 
the end of the reporting period. The Company is aware that material uncertainties exist related to 
events or conditions that may cast significant doubt upon the Company’s ability to continue as a going 
concern.  
 
Functional currency 
 
The determination of the functional currency of the Company and of its subsidiaries requires significant 
judgment of the primary economic environment in which the Company and its subsidiaries operate 
may not be clear. This can have a significant impact on the consolidated results of the Company based 
on the foreign currency translation method. 
 
Impairment of equipment and intangible assets 
 
For assets with finite lives, judgment is required in assessing whether certain factors would be 
considered an indicator of impairment. The Company considers both external and internal sources of 
information in assessing whether there are any indications that CGUs are impaired, or reversal of 
impairment is needed. Factors considered include current and forecast economic conditions, internal 
projections, and the Company’s market capitalization relative to its net asset carrying amount. The 
Company does not have any assets with indefinite lives for the years ended December 31, 2025 and 
2024. 
 
Impairment of goodwill 

 
Goodwill is tested for impairment when events or changes in circumstances indicate that the carrying 
amount may be impaired. Impairment is determined by assessing the recoverable amount of the CGU 
to which the goodwill relates. An impairment loss is recognized in profit or loss when the carrying 
amount of the CGU, including goodwill, exceeds its recoverable amount. Impairment losses on 
goodwill are not reversed in subsequent periods. 
 
Recoverability of deferred tax assets 
 
The measurement of deferred income tax assets and liabilities requires management to make 
judgments in the interpretation and application of the relevant tax laws. The actual amount of income 
taxes only becomes final upon filing and acceptance of the tax return by the relevant tax authorities, 
which occurs subsequent to the issuance of the financial statements. 
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Right-of-use assets and lease liability 
 
For right of use assets and lease liabilities, the Company applies judgment in determining whether the 
contract contains an identified asset, whether they have the right to control the asset, and the lease 
term. The lease term is based on considering facts and circumstances, both qualitative and 
quantitative, that can create an economic incentive to exercise renewal options. Management 
considers all facts and circumstances that create an economic incentive to exercise an extension 
option, or not to exercise a termination option. 
 
Asset acquisitions versus business combinations  

  
Management had to apply judgment with respect to whether the acquisitions were asset acquisitions 
or business combinations. The assessments required management to assess the inputs, processes, 
and outputs of the companies acquired at the time of acquisition. Acquisitions that do not meet the 
definition of a business combination are accounted for as asset acquisitions. 
 
Critical accounting estimates 
 
Critical accounting estimates and assumptions made by management that may result in a material 
adjustment to the carrying amounts of assets and liabilities include, but are not limited to, the following: 

 
Expected credit losses (the “ECL”) 
 
The ECL provision for financial assets is based on significant estimates and forward-looking 
information. In determining the allowance, management evaluates the credit risk of individual 
counterparties, the aging of receivables, historical loss experience, and current and forecasted 
economic conditions. Key assumptions include the probability of default, loss given default, and 
exposure at default, all of which require the application of judgment and may be influenced by 
macroeconomic factors. 
 
Changes in these assumptions or in the economic outlook may result in material adjustments to the 
ECL provision. The Company reviews these estimates at each reporting date and updates the 
allowance accordingly. 
 
Right-of-use assets and lease liability 
 
The right of use asset and lease liability are measured by discounting the future lease payments at 
incremental borrowing rate. The incremental borrowing rate is an estimated rate the Company would 
have to pay to borrow over a similar term and with similar security, the funds necessary to obtain an 
asset of a similar value to the right-of-use asset in a similar economic environment. 
 
Fair value measurements 
 
The Company estimates fair value using valuation techniques that are appropriate in the 
circumstances and for which sufficient data are available to measure fair value, maximizing the use of 
relevant observable inputs and minimizing the use of unobservable inputs. Such valuation techniques 
include the Black Scholes model. 
 
In estimating the fair value of warrants, options, using the Black-Scholes pricing model, management 
is required to make certain assumptions and estimates. Changes in assumptions used to estimate fair 
value could result in materially different results. The fair value of restricted share units is estimated 
based on the market price of the Company’s common shares at the grant date.  
 
Performance-based restricted share units are measured at fair value based on the market price of the 
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Company’s common shares at the grant date. As the vesting conditions represent non-market 
performance conditions (such as revenue targets), they are not reflected in the grant-date fair value; 
instead, the Company estimates the number of RSUs expected to vest based on the probability of 
achieving the specified performance milestones. This probability is assessed using a combination of 
management forecasts and statistical modeling techniques, including Monte Carlo simulation, and is 
reassessed at each reporting date, with share-based compensation expense adjusted to reflect the 
current estimate of the number of awards expected to vest. 
 
The fair value of consideration to acquire the Company in the reverse takeover transaction comprised 
of common shares and special warrants. Common shares and special warrants were fair valued on 
the date of issuance. The Company applied IFRS 2 - Share-based Payment in accounting for the RTO 
Transactions (note 2).  
 
Shares issued as consideration for business acquisitions are measured at fair value at the acquisition 
date in accordance with IFRS. The fair value is determined based on the market price of the acquirer's 
shares on the valuation date, adjusted for any applicable discounts, including discounts for lack of 
marketability (“DLOM”) where shares are subject to trading restrictions such as regulatory hold periods 
or voluntary lock-ups. When a DLOM is applied, the fair value of the shares is determined using an 
appropriate valuation technique. The resulting fair value is used in calculating the total consideration 
transferred and is included in the determination of goodwill. 

 
Inventory 
 
The Company estimates the net realizable value of inventories, taking into account the most reliable 
evidence available at each reporting date including obsolescence, future selling prices, and customer 
behaviour. The future realization of these inventories may be affected by market-driven changes that 
may reduce future selling prices. A change to these assumptions could impact the Company’s 
inventory valuation and impact gross margins.  
 
Convertible debentures – effective interest rate and equity allocation 
 
Convertible debentures are classified as compound financial instruments containing both a liability and 
an equity component. The liability component is initially measured at the present value of future 
contractual cash flows, discounted using an estimated market rate of interest applicable to similar debt 
instruments without a conversion feature. The residual amount is allocated to equity and is not 
subsequently remeasured. 
 
The determination of the appropriate discount rate involves significant judgment, as observable market 
rate of interest applicable to similar instruments without a conversion feature may be limited. Key 
factors considered in estimating the rate include the Company’s credit risk, prevailing market 
conditions, instrument term, and similar debt structures. A change in the estimated discount rate could 
materially affect the allocation between the liability and equity components and impact interest 
expense recognized over the life of the instrument. 
 

(r) New and revised IFRS Standards 
 
Upcoming standard – IFRS 18 Presentation and Disclosure in Financial Statements 
 
In April 2024, the IASB issued IFRS 18, which will replace IAS 1 and introduces significant changes 
to the presentation and structure of financial statements. IFRS 18 introduces a defined structure for 
the statement of profit or loss, including new subtotals such as "operating profit”, and provides 
enhanced guidance on management-defined performance measures. Although IFRS 18 is effective 
for annual reporting periods beginning on or after January 1, 2027, early adoption is permitted. The 
Company is currently assessing the potential impact of IFRS 18 on its financial statements. 
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5. EQUIPMENT 
 

  Furniture and 
Equipment   

Computer 
Equipment   Total 

Cost         
Balance at December 31, 2023 $ 30,005  $ 4,689  $ 34,694 
         
   Additions  139     8,382    8,521 
Balance at December 31, 2024 $ 30,144  $ 13,071  $ 43,215 
         
   Additions  -   6,724    6,724 
Balance at December 31, 2025 $ 30,144  $ 19,795   49,939 
         
         
Accumulated depreciation         
Balance at December 31, 2023 $ 13,495  $ 2,915  $ 16,410 
         
   Depreciation  4,170   1,790   5,960 
Balance at December 31, 2024 $ 17,665  $ 4,705  $ 22,370 
         
   Depreciation  2,496   3,518   6,014 
Balance at December 31, 2025 $ 20,161  $ 8,223  $ 28,384 
         
Carrying amounts         
Carrying value at December 31, 2024 $ 12,479  $ 8,366  $ 20,845 
Carrying value at December 31, 2025 $ 9,983  $ 11,572  $ 21,555 

 
 
6. INTANGIBLE ASSETS  
 

The Company acquired certain intellectual property including trademarks, franchise agreements and a 
customer list from a third-party for cash consideration. 

 

  
Franchise 

Agreements Trademarks  Total 
Cost       
Balance at December 31, 2023 $ - $ 25,140 $ 25,140 
   Additions       154,407   43,515   197,922 
   Impairment  -   -   - 
Balance December 31, 2024 $ 154,407 $ 68,655 $ 223,062 
  Impairment  (61,058)  (27,114)  (88,172) 
Balance at December 31, 2025 $ 93,349 $ 41,541 $ 134,890 
 
 
 
 
     

  



STARDUST SOLAR ENERGY INC. 
Notes to the Consolidated Financial Statements 
For the years ended December 31, 2025 and 2024 
(Expressed in Canadian Dollars) 
 

26 | P a g e  

  
Franchise 

Agreements Trademarks  Total 
Accumulated depreciation       
Balance at December 31, 2023 $ - $ 2,257 $ 2,257 
       
   Depreciation  2,573   1,438   4,011 
Balance December 31, 2024 $ 2,573 $ 3,695 $ 6,268 
       
   Depreciation  30,882   3,433   34,315 
Balance at December 31, 2025 $ 33,455 $ 7,128 $ 40,583 

      
Carrying value at       
Carrying value at December 31, 2024 $ 151,834 $ 64,960 $ 216,794 
Carrying value at December 31, 2025 $ 59,894 $ 34,413 $ 94,307 

 
During the year ended December 31, 2025, the Company recognized an impairment loss of $88,172 
relating to franchise agreements and trademarks associated with the Solar Grids cash-generating unit 
(“CGU”).  
 
In accordance with IAS 36, management identified indicators of impairment, including: (i) operating results 
for 2025 below acquisition-date forecasts; (ii) reduction in key personnel and operational capacity; (iii) 
deterioration in the macroeconomic and industry outlook for U.S. solar and franchise  operations; and (iv) 
reduced utilization of the Solar Grids brand. 
 
As a result, the Company performed an impairment assessment of the CGU. The recoverable amount was 
determined using value in use for the franchise agreements and fair value less costs of disposal for the 
trademarks. 
 
The impairment loss represents the excess of the carrying amounts over the respective recoverable 
amounts and reflects revised assumptions regarding future cash flows, growth and market conditions. The 
reduction in expected franchise-related cash flows primarily impacted the franchise agreements, while the 
lower expected economic benefit from the Solar Grids brand resulted in the write-down of trademarks. 

 
7. RIGHT-OF-USE ASSET AND LEASE LIABILITY 
 

The Company had a non-renewable lease agreement for its headquarter office space in Burnaby, BC, 
which expired in August 2024. The Company entered into a new non-renewable lease agreement for its 
headquarter office space in Burnaby, BC. The continuity of the ROU asset and lease liability for the years 
ended December 31, 2025 and 2024 is as follows: 

 
Right-of-use asset   
Value of right-of-use asset at December 31, 2023 $ 38,950 
   Depreciation (lease expired in August 2024)  (38,950) 
   Additions (new lease)  241,188 
   Depreciation (new lease)  (23,530) 
Value of right-of-use asset at December 31, 2024  $         217,658 
   Depreciation  (70,592) 
Value of right-of-use asset at December 31, 2025 $   147,066 



STARDUST SOLAR ENERGY INC. 
Notes to the Consolidated Financial Statements 
For the years ended December 31, 2025 and 2024 
(Expressed in Canadian Dollars) 
 

27 | P a g e  

   
Lease liability     
Lease liability at December 31, 2023  $ 43,846  
   Lease payments (lease expired in August 2024)   (45,602) 
   Lease interest (lease expired in August 2024)   1,756  
   Additions (new lease)   241,188  
   Lease payments (new lease)   (22,801) 
   Lease interest (new lease)   13,111  
Lease liability at December 31, 2024  $ 231,498  
   Lease payments   (93,365) 
   Lease interest   33,420  
Lease liability at December 31, 2025  $ 171,553  
     
Lease liability consists of:      
   Current lease liability   $ 74,047  
   Non-current lease liability    97,506  
Balance, December 31, 2025  $ 171,553 

 
Amortization of the right-of-use asset is calculated over the term of the lease. Interest expense of $33,420 
for the year ended December 31, 2025 (2024 - $14,867) is included in interest and bank charges. 
 
As at December 31, 2025, the undiscounted lease payments total $96,131 due within one year, $97,724 
is due in 2027, and $8,166 is due in 2028 onwards. 

 
8. CONVERTIBLE LOANS 

 
As at December 31, 2025, the Company had the following convertible loans: 
 
  December 31, 2025  December 31, 2024 
Convertible loans $ - $ 233,301 
Less: current portion  -  - 
Non-current portion $ - $ 233,301 

 
 
On August 22, 2024, Stardust entered into convertible loan agreements with lenders (the “Lenders”), 
pursuant to which Stardust may borrow up to an aggregate of $260,000 (the “Convertible Loans”). The 
maturity dates of the Convertible Loans will be two years from the date of issuance. The Convertible Loans 
bear interest at a rate of 12% per annum, which shall become due and payable on the maturity date. 
Anytime, prior to the maturity date, the Lenders may elect to convert the principal amount of the applicable 
Convertible Loan, in whole or in part, into units at $0.40 per unit. Each unit will consist of one common 
share and one share purchase warrant. Each warrant will entitle the holder to acquire one common share 
for a period of two years from the date of issuance at an exercise price of $0.40 per share. The conversion 
of any accrued interest on the Convertible Loans into common shares (as applicable) shall be subject to 
the TSXV approval. 
 
These Convertible Loans are accounted for as a compound financial instrument comprising a financial 
liability and an equity component (the conversion option). The fair value of the financial liability component 
was recognized at fair value and subsequently measured at amortized cost using effective interest method. 
The equity component was recorded as the difference between the total loan proceeds and the fair value 
of the financial liability component at a market interest rate for a similar loan without a conversion option. 
The fair value of the conversion option is recorded to shareholders deficiency and not remeasured after 
initial recognition. As at December 31, 2025, the carrying amount of the financial liability component of the 
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Convertible Loans was $Nil (December 31, 2024 - $233,301), including the cumulative amount of interest 
of $Nil at effective interest rate of 22.79% per annum (December 31, 2024 - $16,174). The total carrying 
amount of the financial liability component is payable at maturity.  The Company can also repay the 
Convertible Loans in whole or in part any time prior to maturity.  During the year ended December 31, 
2025, the Company repaid $277,955 of Convertible Loans. Upon full repayment in cash of the convertible 
debentures without conversion, the associate equity reserve of $42,873 originally recognized was 
reclassified directly to shareholders’ deficiency.  
 

9. SHARE CAPITAL 
 

(a) Authorized 
  

Unlimited number of common shares and an unlimited number of preferred shares, without par value. 
 

(a) Issued and outstanding 
 
As at December 31, 2025, the Company had 98,793,139 issued and outstanding common shares 
(December 31, 2024 – 73,794,035). 

In connection with the RTO Transaction (notes 1 and 2), the Company completed the reverse 
acquisition of Bold Capital Enterprises Ltd. and consolidated its share capital. 
 
Private placements 

 
On January 17, 2025, the Company closed the first tranche of its non-brokered private placement 
offering and issued 6,350,000 units at a price of $0.10 per unit, generating aggregate gross proceeds 
of $635,000. 

 
Each unit consists of one common share and one common share purchase warrant. Each warrant 
entitles the holder to acquire one additional common share at an exercise price of $0.20 for a period 
of 18 months from the date of issuance. The Company issued 6,350,000 warrants with a value of $nil 
calculated using the residual value method. 

 
The Company paid finders’ fees in the amount of $36,680 and issued 366,800 finder’s warrants in 
connection with the first tranche of the offering. Each finder’s warrant entitles the holder to purchase 
one common share at $0.20 for a period of 18 months, under the same terms as the warrants issued 
in the offering. The finder’s warrants fair value of $16,124 was recorded as a share issuance cost. 
 
On January 29, 2025, the Company closed the second and final tranche of its upsized non-brokered 
private placement offering. In connection with the second tranche, the Company issued 5,246,104 
units at a price of $0.10 per unit, generating aggregate gross proceeds of $524,610. 
 
Each unit consists of one common share and one common share purchase warrant. Each warrant 
entitles the holder to acquire one additional common share at an exercise price of $0.20 for a period 
of 18 months from the date of issuance. The Company issued 5,246,104 warrants with a value of $nil 
calculated using the residual value method. 
 
The Company paid finder’s fees in the amount of $30,905 and issued 309,050 finder’s warrants in 
connection with the second tranche. Each finder’s warrant entitles the holder to purchase one common 
share at $0.20 for a period of 18 months from the date of issuance, under the same terms as the 
warrants issued in the offering. The finder’s warrants fair value of $16,414 was recorded as a share 
issuance cost. 
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On April 16, 2025, the Company closed a non-brokered private placement and issued 3,410,000 units 
at a price of $0.125 per unit, generating aggregate gross proceeds of $426,250. 
 
Each unit consists of one common share and one-half of one common share purchase warrant. Each 
whole warrant entitles the holder to acquire one additional common share at an exercise price of $0.25 
per share for a period of 18 months from the date of issuance. 
 
In connection with the Offering, the Company paid finder's fees in the amount of $27,888 and issued 
223,100 finder's warrants. Each finder's warrant entitles the holder to acquire one common share at 
an exercise price of $0.25 per share for a period of 18 months from the date of issuance, under the 
same terms as the warrants issued pursuant to the offering. The finder’s warrants fair value of $8,340 
was recorded as a share issuance cost. 
 
On November 12, 2025, the Company closed the first tranche of its non-brokered private placement 
offering and issued 5,105,000 units at a price of $0.10 per unit, generating aggregate gross proceeds 
of $510,500. 

 
Each unit consists of one common share and one common share purchase warrant. Each warrant 
entitles the holder to acquire one additional common share at an exercise price of $0.15 for a period 
of 18 months from the date of issuance. The Company issued 5,105,000 warrants with a value of $nil 
calculated using the residual value method. 

 
The Company paid finders’ fees in the amount of $28,700 and issued 287,000 finder’s warrants in 
connection with the first tranche of the offering. Each finder’s warrant entitles the holder to purchase 
one common share at $0.15 for a period of 18 months, under the same terms as the warrants issued 
in the offering. The finder’s warrants fair value of $7,104 was recorded as a share issuance cost. 
 
On November 28, 2025, the Company closed the second and final tranche of its upsized non-brokered 
private placement offering. In connection with the second tranche, the Company issued 4,170,000 
units at a price of $0.10 per unit, generating aggregate gross proceeds of $417,000. 
 
Each unit consists of one common share and one common share purchase warrant. Each warrant 
entitles the holder to acquire one additional common share at an exercise price of $0.15 for a period 
of 18 months from the date of issuance. The Company issued 4,170,000 warrants with a value of $nil 
calculated using the residual value method. 
 
The Company paid finder’s fees in the amount of $19,040 and issued 190,400 finder’s warrants in 
connection with the second tranche. Each finder’s warrant entitles the holder to purchase one common 
share at $0.15 for a period of 18 months from the date of issuance, under the same terms as the 
warrants issued in the offering. The finder’s warrants fair value of $4,602 was recorded as a share 
issuance cost. 
 

      As at December 31, 2025, all warrants remain outstanding. 
 
Shares for Debt 
 
On December 10, 2025, the Company issued 468,000 common shares at a fair value of $0.10 per 
share to an arm’s length creditor in settlement of $46,800 of outstanding legal fees. The shares were 
measured at a fair value of $46,800 based on the Company’s market price at the date of settlement. 
Accordingly, the Company recorded a reduction of accounts payable and a corresponding increase to 
share capital of $46,800. No gain or loss was recognized on settlement of the liability. 
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10. WARRANTS 
  

On February 10, 2023, the Stardust Solar Holdings Inc. issued 105,263,158 share purchase warrants to 
its key management personnel, exercisable at $0.000152 per common share until February 10, 2025, 
which had a total fair value of $76,000, which was recorded as share-based dividend in shareholders’ 
deficiency during the year ended December 31, 2023.  
 
The fair value of the warrants was measured using the Black Scholes valuation model with the following 
inputs: 
 

  February 10, 2023 
Risk-free interest rate 4.20% 
Expected stock price volatility 77.31% 
Expected life in years 2 
Probability of vesting 5% 

 
These warrants were designed to deter a potential hostile takeover, acting as a “poison pill” and are 
therefore accounted for as a dividend within the statement of shareholder’ deficiency. These share 
purchase warrants were also subject to early expiry upon the Company's common shares being listed on 
a recognized securities exchange. These warrants expired upon completion of the Bold RTO Transaction 
on September 25, 2024.  
 
On December 19, 2023, the Company received subscription receipts at a price of $0.25 per subscription 
receipt for cash proceeds of $316,000. Each subscription receipt automatically converted with no 
additional payment and no additional action on behalf of the holder upon receipt of the TSXV approval and 
completion of the Bold RTO transaction on September 25, 2024. The conversion resulted in the issuance 
of 1,264,000 common shares and 25,600 agents’ compensation warrants in relation to the subscription 
receipts. Each finder’s warrant will be exercisable at a price of $0.25 for a period of 24 months. The fair 
value of these agents’ compensation warrants was measured using the Black Scholes valuation model 
with the following inputs: 
 

  September 25, 2024 
Risk-free interest rate 2.95% 
Expected stock price volatility 63.18% 
Expected life in years 2 
Share price $0.25 

 
The fair value of these agents’ compensation warrants was determined to be $2,857.  

 
On September 12, 2024, Stardust completed a private placement of 130,000 subscription receipts (the 
“Stardust Subscription Receipts”) at a price of $0.30 per subscription receipt for gross proceeds of $39,000. 
On September 17, 2024, Each Stardust Subscription Receipt converted into one Stardust Share and one 
Stardust warrant. Such Stardust Shares and warrants were subsequently exchanged for equivalent 
securities of the Company upon completion of the Bold RTO Transaction on September 25, 2024 in 
accordance with the terms of the Amalgamation Agreement. Each warrant is exercisable into one common 
share at a price of $0.40 per share for a period of 24 months from the date of issuance. The fair value of 
these agents’ compensation warrants was measured using the residual value method, for a value of 
$6,500. 
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On January 17, 2025, the Company closed the first tranche of its non-brokered private placement offering 
and issued 6,350,000 units at a price of $0.10 per unit, generating aggregate gross proceeds of $635,000. 
Each unit consists of one common share and one common share purchase warrant. Each warrant entitles 
the holder to acquire one additional common share at an exercise price of $0.20 for a period of 18 months 
from the date of issuance. The Company issued 6,350,000 warrants with a fair value of $nil calculated 
using the residual value method. 

 
The Company paid finder’s fees in the amount of $36,680 and issued 366,800 finder’s warrants in 
connection with the first tranche of the offering. Each finder’s warrant entitles the holder to purchase one 
common share at $0.20 for a period of 18 months, under the same terms as the warrants issued in the 
offering. The fair value of these agents’ compensation warrants was measured using the Black Scholes 
valuation model with the following inputs: 
 

  January 17, 2025 
Risk-free interest rate 2.93% 
Expected stock price volatility 91.46% 
Expected life in years 1.5  
Share price $0.14 

 
The finder’s warrants fair value of $16,124 was recorded as a share issuance cost. 
 
January 29, 2025, the Company closed the second and final tranche of its upsized non-brokered private 
placement offering. In connection with the second tranche, the Company issued 5,246,104 units at a price 
of $0.10 per unit, generating aggregate gross proceeds of approximately $524,610. 

 
The Company paid finder’s fees in the amount of $30,905 and issued 309,050 finder’s warrants in 
connection with the second tranche. Each finder’s warrant entitles the holder to purchase one common 
share at $0.20 for a period of 18 months from the date of issuance, under the same terms as the warrants 
issued in the offering. The fair value of these agents’ compensation warrants was measured using the 
Black Scholes valuation model with the following inputs: 

  January 29, 2025 
Risk-free interest rate 2.79% 
Expected stock price volatility 91.46% 
Expected life in years 1.5  
Share price $0.15 

 
The finder’s warrants fair value of $16,414 was recorded as a share issuance cost. 

 
On April 16, 2025, the Company closed a non-brokered private placement and issued 3,410,000 units at 
a price of $0.125 per unit, generating aggregate gross proceeds of 426,250. Each unit consists of one 
common share and one-half of one common share purchase warrant. Each whole warrant entitles the 
holder to acquire one additional common share at an exercise price of $0.25 per share for a period of 18 
months from the date of issuance. The Company issued 1,705,000 full warrants with a fair value of $nil 
calculated using the residual value method. 
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The Company paid finder’s fees in the amount $27,888 and issued 223,100 finder's warrants in connection 
with the offering. Each finder’s warrant entitles the holder to purchase one common share at $0.25 for a 
period of 18 months, under the same terms as the warrants issued in the offering. The fair value of these 
agents’ compensation warrants was measured using the Black Scholes valuation model with the following 
inputs: 
 

  April 16, 2025 
Risk-free interest rate 2.52% 
Expected stock price volatility 89.70% 
Expected life in years 1.5  
Share price $0.14 

 
 

The finder’s warrants fair value of $8,340 was recorded as a share issuance cost. 
 

On November 12, 2025, the Company closed the first tranche of its non-brokered private placement 
offering and issued 5,105,000 units at a price of $0.10 per unit, generating aggregate gross proceeds of 
$510,500. Each unit consists of one common share and one common share purchase warrant. Each 
warrant entitles the holder to acquire one additional common share at an exercise price of $0.15 for a 
period of 18 months from the date of issuance. The Company issued 5,105,000 warrants with a fair value 
of $nil calculated using the residual value method. 
 
The Company paid finders’ fees in the amount of $28,700 and issued 287,000 finder’s warrants in 
connection with the first tranche of the offering. Each finder’s warrant entitles the holder to purchase one 
common share at $0.15 for a period of 18 months, under the same terms as the warrants issued in the 
offering. The fair value of these finder’s compensation warrants was measured using the Black Scholes 
valuation model with the following inputs: 
 

  November 12, 2025 
Risk-free interest rate 2.45% 
Expected stock price volatility 76.35% 
Expected life in years 1.5  
Share price $0.10 

 
The fair value of these finder’s warrants of $7,104 was recorded as a share issuance cost. 

 
On November 28, 2025, the Company closed the second and final tranche of its upsized non-brokered 
private placement offering. In connection with the second tranche, the Company issued 4,170,000 units at 
a price of $0.10 per unit, generating aggregate gross proceeds of $417,000. 
 
Each unit consists of one common share and one common share purchase warrant. Each warrant entitles 
the holder to acquire one additional common share at an exercise price of $0.15 for a period of 18 months 
from the date of issuance. The Company issued 4,170,000 warrants with a fair value of $nil calculated 
using the residual value method. 

 
The Company paid finder’s fees in the amount of $19,040 and issued 190,400 finder’s warrants in 
connection with the second tranche. Each finder’s warrant entitles the holder to purchase one common 
share at $0.15 for a period of 18 months from the date of issuance, under the same terms as the warrants 
issued in the offering. The fair value of these agents’ compensation warrants was measured using the 
Black-Scholes valuation model with the following inputs: 
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  November 28, 2025 
Risk-free interest rate 2.41% 
Expected stock price volatility 75.18% 
Expected life in years 1.5  
Share price $0.10 

 
The finder’s warrants fair value of $4,602 was recorded as a share issuance cost. 

 
As at December 31, 2025 the following share purchase warrants were outstanding: 

 
 

Number of 
warrants 

 Weighted 
average 
exercise 
price ($) 

 Weighted 
average 

issue date 
 value ($) 

Balance at December 31, 2023 105, 263,158 $ - $ - 
     Canceled (105,263,158)  -  - 
     Issued 155,600  0.38  0.08431 
Balance at December 31, 2024 155,600 $ 0.38 $ 0.08431 
      
     Issued 23,952,454  0.18  0.08431 
Balance at December 31, 2025 24,108,054 $ 0.18 $ 0.08431 

 
 

Expiry date 
Exercise price 

($) 

Number  
of exercisable 

warrants 
2026-09-25 0.25 25,600 
2026-09-17 0.40 130,000 
2026-07-17  0.20  6,716,800  
2026-07-29  0.20  5,555,154  
2026-10-16  0.25 1,928,100  
2027-05-12 0.15 5,392,000 
2027-05-28 0.15 4,360,400 

  24,108,054 
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11. RESTRICTED SHARE UNITS 
 

Stardust’s board of directors (the “Board”) approved a rolling restricted share unit (“RSU”) plan on January 
23, 2023 (the “RSU Plan”), which provided for a total of up to 20% of the issued and outstanding common 
shares available for issuance thereunder. Upon completion of the Bold RTO Transaction, the RSU Plan 
was replaced by the Omnibus Plan dated September 24, 2024, and amended August 11, 2025 
(the”Omnibus Plan”). Under the Omnibus Plan, the aggregate number of common shares reserved for 
issuance pursuant to awards of RSUs under the Omnibus Plan (including the RSUs currently outstanding 
under the RSU Plan) shall not exceed 8,880,014 of the Company’s total issued and outstanding common 
shares from time to time. If any RSU expires or otherwise terminates for any reason without having been 
exercised in full, the number of shares in respect of such expired or terminated RSU shall be added back 
to become again available for the purposes of granting RSUs pursuant to this Omnibus Plan. All RSUs 
can be settled in cash or shares or a combination of shares and cash no later than 3 years following the 
date the RSUs were granted. The vesting terms and settlement price of all RSUs are determined by the 
board of directors but must in all cases be not less than the fair market value on the date of grant.  All 
directors, consultants, and employees (as defined in the Omnibus Plan) of the Company and its related 
entities are eligible to participate in the Omnibus Plan.  
 
As at December 31, 2025, all 1,699,893 of the following RSUs remain outstanding: 
  
  

Number of 
RSUs 

 Grant date 
fair value 
per RSU 

Balance at December 31, 2023  3,539,474 $ - 
     Forfeited  (3,539,474)  - 
     Granted (i)  3,289,474  0.24 
     Granted (ii)  250,000  0.24 
     Granted (iii)  250,000  0.09 
Balance at December 31, 2024  3,789,474 $ 0.23 
     Granted (iv)  791,998  0.10 
     Forfeited (i)  (2,631,579)  0.24 
     Exercised (v)  (250,000)  0.09 
Balance at December 31, 2025  1,699,893 $ 0.17 

 
(i) On February 10, 2023, the Company conditionally granted 3,289,474 RSUs to key management 

personnel. The Company previously assessed that probability of meeting all conditional grant and 
vesting terms was negligible. Accordingly, the fair value of these RSUs was previously determined to 
be $nil. The Company reassessed the fair value of these replacement RSUs on the date of issuance 
of the replacement RSUs. On October 7, 2024, following the Company's listing on the TSXV, the 
original RSUs were canceled, and 3,289,474 replacement RSUs were granted to key management 
personnel under the Omnibus Plan. These replacement RSUs will vest as follows: 40% on October 7, 
2025, 15% on April 7, 2026, 15% on October 7, 2026, 15% on April 7, 2027, and 15% on October 7, 
2027 (note 19f). All RSUs will expire on October 7, 2028. Additionally, 2,631,579 RSUs were to begin 
vesting after the Company meets the revenue milestone of $5,000,000 in consolidated revenue for the 
fiscal year ending December 31, 2025. Since the milestone has not been met, these RSUs are not 
expected to vest and have been forfeited. The RSU’s had a fair value of $0.24 per RSU. Accordingly, 
the Company reversed $65,058 in share-based compensation during the year ended December 31, 
2025 that was recognized during the year ended December 31, 2024.  
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(ii) On December 13, 2023, the Company conditionally granted 250,000 RSUs to its employees. The 

Company previously assessed that probability of meeting all conditional grant and vesting terms was 
negligible. Accordingly, the fair value of these RSUs was previously determined to be $nil. The 
Company reassessed the fair value of these replacement RSUs on the date of issuance of the 
replacement RSUs. On October 7, 2024, following the Company's listing on the TSXV, the original 
RSUs were canceled, and 250,000 replacement RSUs were granted to the employees under the 
Omnibus Plan. These replacement RSUs will vest as follows: 40% on October 7, 2025, 15% on April 
7, 2026, 15% on October 7, 2026, 15% on April 7, 2027, and 15% on October 7, 2027. The RSU’s had 
a fair value of $0.24 per RSU. 
 

(iii) On November 6, 2024, the Company granted 250,000 RSUs to a director and officer of the Company.  
The RSU’s had a fair value of $0.09 per RSU. The RSUs vested after on November 6, 2025 and were 
settled in shares with a value of $22,500. 

 
(iv) On December 29, 2025, the Company granted 791,998 RSUs to key management personnel. The 

RSU’s had a fair value of $0.095 per RSU. The RSUs shall vest in quarterly instalments over a period 
of 12 months from the date of grant (note 19d). 

 
(v) As at December 31, 2025, 613,158 RSUs had vested, of which 250,000 RSUs were settled in common 

shares and 363,158 RSUs remained vested but not yet settled as of year-end. 
 

The vesting of RSUs during the year ended December 31, 2025, resulted in stock-based  compensation 
expense of $148,963 (2024 – $100,631). 
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12. STOCK OPTION PLAN 
 
On January 23, 2023, the Company adopted a stock option plan (the “Option Plan”) which provides  the 
Board’s authority to grant stock options to purchase common shares of the Company to directors, officers, 
employees, and consultants of the Company in accordance with the terms of the Option Plan. The Option 
Plan was replaced by the Omnibus Plan upon completion of the Bold RTO  Transaction on September 
25, 2024, and amended on August 11, 2025. Under the Amended Omnibus Plan, the aggregate number 
of common shares reserved for share unit awards under the Amended Omnibus Plan (including the options 
currently outstanding under the Stock Option Plan) shall not exceed 10% of the Company’s total issued 
and outstanding common shares from time to time. If any option expires or otherwise terminates for any 
reason without having been exercised in full, the number of shares in respect of such expired or terminated 
option shall again be available for the purposes of granting options pursuant to this Omnibus Plan. All 
options can be exercisable for a maximum of 10 years. The vesting terms and exercise price of all options 
are determined by the board of directors but must in all cases be not less than the fair market value on the 
date of grant.  
 
The following table summarizes the stock option activity during the year ended December 31, 2025 and 
2024: 
 

 
Exercise 
price ($) 

 
Remaining 

contractual 
 life (years) 

Number of 
outstanding 

options 

Number of 
options 
vested 

(exercisable) 

Grant date 
fair value  

($) 
0.40 1.73 500,000 500,000 52.387 
0.20 1.85 1,020,000 1,020,000  43,690 
0.20 1.92 600,000 600,000  
0.20 2.08 405,000 303,750  
0.20 2.50 125,000 31,250  
0.20 3.00 962,000 -  

  3,612,000 2,455,000 96,077 
 
 
  

Number of 
stock options 

 Weighted 
average 
exercise 

price 
Balance at December 31, 2023  - $ - 
     Granted (i)  500,000  0.40 
     Granted (ii)  1,155,000  0.20 
     Granted (iii)  700,000  0.20 
Balance at December 31, 2024  2,355,000 $ 0.24 
    Granted (iv)  430,000  0.20 
    Granted (v)  375,000  0.20 
    Granted (vi)  962,000  0.20 
    Canceled/forfeited (vii)       (510,000)  0.20 
Balance at December 31, 2025  3,612,000 $ 0.23 
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(i) On September 25, 2024, the Company granted 500,000 stock options at an exercise price of $0.40 
per share pursuant to a consulting agreement with the Company’s former director and officer. These 
stock options vest immediately and can be exercised until September 25, 2027. 

 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 

 
  

  September 25, 2024 
Risk-free interest rate 2.88% 
Expected stock price volatility 80.27% 
Expected life in years 3 
Share price $0.25 

 
The fair value of these stock options was determined to be $52,387, or $0.10 per option.  

 
(ii) On November 6, 2024, the Company granted a total of 1,155,000 stock options to certain directors, 

officers and service providers pursuant to the Omnibus Plan. Each option is exercisable for one 
common share of the Company at an exercise price of $0.20 per share for a period of three years from 
the grant date. All options shall vest in quarterly instalments over a period of 12 months from the date 
of grant.  

 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 

 

  November 6, 2024 
Risk-free interest rate 3.16% 
Expected stock price volatility 91.94% 
Expected life in years 3 
Share price $0.09 

 
The fair value of these stock options was determined to be $43,690, or $0.04 per option.  

 
(iii) On December 3, 2024, the Company granted a total of 700,000 stock options to certain service 

providers pursuant to the Omnibus Plan. Each option is exercisable for one common share of the 
Company at an exercise price of $0.20 per share for a period of three years from the grant date. All 
options shall vest in quarterly instalments over a period of 12 months from the date of grant.  

 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 

  December 3, 2024 
Risk-free interest rate 2.97% 
Expected stock price volatility 89.76% 
Expected life in years 3 
Share price $0.12 

 
The fair value of these stock options was determined to be $39,401, or $0.06 per option.  
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(iv) On January 30, 2025, the Company granted a total of 430,000 stock options to certain service 
providers pursuant to the Omnibus Plan. Each option is exercisable for one common share of the 
Company at an exercise price of $0.20 per share for a period of three years from the grant date. All 
options shall vest in quarterly instalments over a period of 12 months from the date of grant.  

 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 
 

  January 30, 2025 
Risk-free interest rate 2.78% 
Expected stock price volatility 85.37% 
Expected life in years 3 
Share price $0.15 

 
The fair value of these stock options was determined to be $30,233, or $0.07 per option.  

 
(v) On July 2, 2025, the Company granted a total of 375,000 stock options to certain service providers 

pursuant to the Omnibus Plan. Each option is exercisable for one common share of the Company at 
an exercise price of $0.20 per share for a period of three years from the grant date. All options shall 
vest in quarterly instalments over a period of 12 months from the date of grant.  

 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 

 

  July 2, 2025 
Risk-free interest rate 2.79% 
Expected stock price volatility 87.82% 
Expected life in years 3 
Share price $0.105 

 
The fair value of these stock options was determined to be $16,769, or $0.04 per option. 

 
 

(vi) On December 29, 2025, the Company granted a total of 962,000 stock options to certain service 
providers pursuant to the Omnibus Plan. Each option is exercisable for one common share of the 
Company at an exercise price of $0.20 per share for a period of three years from the grant date. All 
options shall vest in quarterly instalments over a period of 12 months from the date of grant.  
 
The fair value of the options was measured using the Black Scholes valuation model with the following 
inputs: 
 

  December 29, 2025 
Risk-free interest rate 2.57% 
Expected stock price volatility 74.26% 
Expected life in years 3 
Share price $0.095 

 
The fair value of these stock options was determined to be $28,381, or $0.03 per option.  
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(vii) During the year ended December 31, 2025, a total of 510,000 stock options with a weighted average 
exercise price of $0.20 were cancelled and/or forfeited. These cancellations primarily relate to options 
forfeited upon termination of service or the cessation of vesting conditions associated with certain 
service providers. No gain or loss was recognized on cancellation of vested options.  

 
Subsequent to December 31, 2025, an additional 100,000 stock options with a weighted average 
exercise price of $0.20 were cancelled.  

 
13. GOVERNMENT ASSISTANCE, LOANS AND BORROWINGS 

 
As at December 31, 2025, the Company had the following loans and borrowings: 
 
  December 31, 

2025 
 December 31, 

2024 
CEBA / Business Loan (a) $ 18,745 $ 24,915 
BDC Loan (b)  84,074  100,654 
Secured Loan (c) 
Unsecured Loan (d) 

 - 
80,134 

 372,750 
- 

  182,953  498,319 
Less: current portion  (104,648)  (21,069) 
Non-current portion $ 78,305 $ 477,250 
 
(a) During the year ended December 31, 2020, the Company received revolving lines of credit totaling 

$60,000 as part of the Canada Emergency Business Account (CEBA) program due to COVID-19. The 
loans were interest-free and required no principal payments until December 2022 (“Initial Term Date”). 
The loan was extended to December 2025. Since the loan was extended past the Initial Term Date, it 
will carry an interest rate of 5% per annum beginning January 1, 2023 until the loan is repaid in full or 
the maximum maturity date of December 31, 2025. The Company repaid $10,000 of the CEBA loan 
in 2022, and the remaining balance of the CEBA loan payable was $30,000.  

 
Effective November 22, 2023, the Company elected to restructure the CEBA loan by converting it into 
a commercial bank business loan. The revised arrangement requires repayment in 60 monthly 
installments, commencing on February 22, 2024. Each monthly installment is comprised of a minimum 
principal repayment of $500, with interest accrual commencing February 1, 2024. The term loan 
agreement is classified as a financial liability recognized at fair value and subsequently measured at 
amortized cost using effective interest method. As at December 31, 2025, the carrying amount of the 
loan was $18,745 (December 31, 2024 - $24,915), including the undiscounted principal amount of 
$26,000 and the cumulative amount of interest at effective interest rate of 8.7% per annum. Of the 
total carrying amount of the loan, $6,121 is payable withing one year and classified as current.   

 
(b) On August 21, 2024, the Company obtained an unsecured, non-convertible loan in the principal 

amount of $100,000 from Business Development Canada (the “BDC Loan”). The maturity date of the 
BDC Loan is five years from the date of the first instalment payment. The BDC Loan bears floating 
interest at a rate of 11.97% per annum. For the first six (6) months of the term, interest-only payments 
will occur on a monthly basis (no principal payments). Following the first six (6) months of the term, 
applicable interest and principal payments will occur on a monthly basis. The term loan agreement is 
classified as a financial liability recognized at fair value and subsequently measured at amortized cost 
using effective interest method. As at December 30, 2025, the carrying amount of the loan was $84,074 
(December 31, 2024 - $100,654), including the undiscounted principal amount of $100,000 and the 
cumulative amount of interest. Of the total carrying amount of the loan, $18,392 is payable withing one 
year and classified as current.   
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(c) On September 11, 2024, Stardust entered into a secured, non-convertible loan agreement with an 
arm’s length party (the “Secured Lender”), pursuant to which Stardust will borrow $448,000 from the 
Secured Lender (the “Secured Loan”). The Secured Loan was issued on October 2, 2024 following 
the TSXV approval of the Secured Loan and the Bold RTO Transaction completion. The maturity date 
of the Secured Loan will be two years from the date of issuance. In connection with the Secured Loan, 
Stardust shall grant the Secured Lender first priority charge on all of Stardust’s present and after-
acquired personal property. 
 
The Secured Loan shall bear interest at a rate of 24% per annum. Interest-only payments shall be due 
and payable on the first day of each month. The principal amount of the Secured Loan shall become 
due and payable on the maturity date, unless an event of default occurs. 
 
If an event of default occurs and is not remedied within the applicable cure period, the Secured Lender 
may demand that Stardust immediately repay the Secured Loan, which shall become immediately due 
and payable. Subject, however, to the Secured Lender’s discretionary right to waive any breach by 
Stardust of the terms of the Secured Loan.  
 
The Secured Loan is subject to an original issue discount of $47,936 (equal to 10.7% of the Secured 
Loan). Furthermore, Stardust must pay the Secured Lender a closing fee of $12,320, equal to 2.75% 
of the Secured Loan. Stardust also paid the costs and expenses related the Secured Loan, including 
the Secured Lender’s legal fees of $10,000 (exclusive of all taxes, disbursements and other 
miscellaneous costs). In addition, the Company paid finders’ fees of $13,318 for a total reduction of 
$83,574. 
 
The term loan agreement is classified as a financial liability recognized at fair value and subsequently 
measured at amortized cost using effective interest method.  The principal amount of the Secured 
Loan was not due until the maturity date (October 2, 2026). On January 10, 2025, the Company made 
a full repayment of the Secured Loan’s principal amount and accrued interest. As at December 31, 
2025, the carrying amount of the loan was $Nil (December 31, 2024 - $372,750). 
 

(d) On July 9, 2025, the Company received $50,000 from its director, officer, and shareholder, representing 
the first of two tranches of the unsecured loan bearing an annual interest rate of 15%. The loan 
principal and accrued interest are payable upon maturity on July 9, 2026.  

 
On August 19, 2025, the Company received an additional $25,000 representing the second tranche 
of the unsecured non-convertible loan from its director, officer and shareholder of the Company. The 
loan bears interest at 15% per annum with the principal and accrued interest payable upon maturity 
on August 19, 2026. 

 
On August 19, 2025, the Company received an additional unsecured non-convertible loan of $25,000 
from another director, officer and shareholder of the Company. The loan bears interest at 15% per 
annum. The loan principal and accrued interest are payable upon maturity on August 19, 2026.  On 
November 27, 2025, the Company made a full repayment of the principal and $1,027 of accrued 
interest.  As at December 31, 2025, the carrying amount of the loan was $Nil (December 31, 2024 - 
$Nil). 

 
During the year ended December 31, 2025, the Company received no government wage subsidies (2024 
- $10,000). 
 
 

14. RELATED PARTY TRANSACTIONS AND BALANCES 
 
The Company’s related parties consist of key management personnel and companies owned directly or 
indirectly by key management personnel. 
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Key management personnel include persons having the authority and responsibility for planning, directing 
and controlling the activities of the Company as a whole. The Company has determined that key 
management personnel consist of members of the Board of Directors and corporate officers. 
 
During the year ended December 31, 2025, remuneration of key management included in salaries and 
wages was $399,834 (2024 - $315,252) and as of December 31, 2025, $Nil salaries or wages were owed 
to the Company’s key management personnel (December 31, 2024 - $nil). 
 
On September 25, 2024, the Company granted 500,000 stock options at an exercise price of $0.40 per 
share pursuant to a consulting agreement with the Company’s former director and officer. These stock 
options vest immediately and can be exercised until September 25, 2027. The fair value of these stock 
options was determined to be $52,387.   
 
On February 10, 2023, the Company conditionally granted 3,289,474 RSUs to key management 
personnel. The Company previously assessed that probability of meeting all conditional grant and vesting 
terms was negligible. Accordingly, the fair value of these RSUs was previously determined to be $nil. On 
October 7, 2024, following the Company's listing on the TSXV, the original RSUs were canceled, and 
3,289,474 replacement RSUs were granted to key management personnel under the Omnibus Plan. 
These replacement RSUs will vest as follows: 40% on October 7, 2025, 15% on April 7, 2026, 15% on 
October 7, 2026, 15% on April 7, 2027, and 15% on October 7, 2027. Additionally, 2,631,579 RSUs were 
to begin vesting after the Company meets the revenue milestone of $5,000,000 in consolidated revenue 
for the fiscal year ending December 31, 2025. All RSUs will expire on October 7, 2028. The grant date 
value of these RSUs was $789,474. As of December 31, 2024, the Company estimated probability of 
achieving the revenue milestone at 62%. As at December 31, 2025, since the milestone has not been met, 
these RSUs are not expected to vest and have been forfeited at December 31, 2025. Accordingly, no 
performance-based RSUs are expected to vest, and the fair value of these RSU’s was adjusted to $Nil 
(note 11). 
 
On November 6, 2024, the Company granted 800,000 stock options to its directors and officers at an 
exercise price of $0.20 per share.  These stock options vest in four equal three-month instalments over 
the period of 12 months and can be exercised until November 6, 2027. The total fair value of these options 
on the grant date was $30,262.   During the year ended December 31, 2025, 700,000 stock options vested, 
and the Company recognized the share-based compensation expense $18,179 related to these options. 
100,000 stock options were forfeited due to termination of services in accordance with the terms of the 
applicable stock option agreements. As at December 31, 2025, 700,000 of these stock options remain 
outstanding. 

 
On December 29, 2025, the Company granted 100,000 stock options to its directors and officers at an 
exercise price of $0.20 per share.  These stock options vest in four equal three-month instalments over 
the period of 12 months and can be exercised until December 29, 2028. The total fair value of these options 
on the grant date was $2,950. During the year ended December 31, 2025, no stock options vested in 
accordance with the terms of the applicable stock option agreements. As at December 31, 2025, these 
stock options remain outstanding. 
 
Share-based compensation including RSUs and stock options to key management personnel is included 
in share-based compensation expense disclosed in notes 11 and 12. 
 
During the year ended December 31, 2025, a company controlled by a former director charged $Nil  (2024 
- $27,898) for various consulting services including PV installation and design training and curriculum; of 
this amount at December 31, 2025, $Nil is included in accounts payable (December 31, 2024 - $1,417).  
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In 2024, the Company entered into a convertible loan agreement with a director and senior officer of the 
Company and received aggregate proceeds of $80,000 (note 8). On January 14, 2025, the Company made 
an early repayment of $41,906 in partial settlement of the loan principal and accrued interest. On April 23, 
2025, the Company made a further early repayment of $41,757, resulting in full settlement of the loan 
principal and accrued interest. As at December 31, 2025, the carrying amount of the financial liability 
component of the convertible loan was $Nil (December 31, 2024 – $70,814). 
 
On July 9, 2025, the Company received $50,000 from its director, officer, and shareholder, representing 
the first of two tranches of the unsecured loan bearing an annual interest rate of 15%.  On August 19, 
2025, the Company received an additional $25,000 representing the second tranche of the unsecured 
non-convertible loan from its director, officer and shareholder of the Company. The loan bears interest at 
15% per annum with the principal and accrued interest payable upon maturity on August 19, 2026. As at 
December 31, 2025, the carrying amount of the loan was $80,134. Subsequent to December 31, 2025, 
the Company repaid the total amount of loan principal and accrued interest (note 19c).  
 
On August 19, 2025, the Company received an additional unsecured non-convertible loan of $25,000 from 
another director, officer and shareholder of the Company. The loan bears interest at 15% per annum. The 
loan principal and accrued interest are payable upon maturity on August 19, 2026.  On November 27, 
2025, the Company made a full repayment of the principal and $1,027 of accrued interest.  As at December 
31, 2025, the carrying amount of the loan was $Nil (December 31, 2024 - $Nil). 
 
A company controlled by an officer and director of the Company charged $111,280 for various consulting 
services provided in 2025 (2024 - $115,710). As of December 31, 2025, $21,400 was outstanding 
(December 31, 2024 - $2,979). 
 
On November 6, 2024, the Company granted 250,000 RSUs to a director and officer of the Company. The 
RSUs vested on November 6, 2025. The grant date value of these RSUs was $22,500.  
 
On December 29, 2025, the Company granted 592,000 RSUs to key management personnel pursuant to 
the Omnibus Plan. The RSU’s had a fair value of $56,240 or $0.095 per RSU. These RSUs shall vest in 
quarterly instalments over a period of 12 months from the date of grant.  
 
As at December 31, 2025, the total amount due to related parties was $5,346 payable to key management 
personnel (December 31, 2024 - $1,859). Amounts due from/to related parties are unsecured, non-
interest-bearing and are without fixed terms of repayment. 

 
15. INCOME TAXES 
 

Income tax expense differs from the amount that would be computed by applying the Canadian statutory 
income tax rate of 27% (2024 – 27%) and the US statutory income tax rate of 29.7% (2024 – 29.7%) to 
income before income taxes.  
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A reconciliation of income taxes at the Canadian statutory rates with reported taxes is as follows: 
 
  2025  2024 
     
Loss for the year $ (2,602,134) $ (5,423,968) 
Tax rate  27%  27% 
     
Expected income tax recovery $ (702,576) $ (1,464,000) 
Change in statutory, foreign tax, foreign exchange rates and other  -  2,000 
Permanent differences  117,265  1,109,000 
Impact of RTO  -  - 
Adjustment to prior years provision versus statutory tax return   (258,585)  32,000 
Change in unrecognized deductible temporary differences  948,280  315,417 
Total income tax expense (recovery) $ 104,385 $ (5,583) 
     
Current income tax expense (recovery) $ 92,699 $ (4,914) 
Deferred income tax recovery  11,686  (669) 
Total income tax expense (recovery) $ 104,385 $ (5,583) 

 
 
The significant components of the Company’s deferred tax assets and liabilities are as follows: 
 
  2025  2024 

Deferred tax assets (liabilities)    
  Non-capital losses $ 566 $ 600 
  Property and equipment  -  - 
  Right-of-use asset   (39,708)  (59,000)  
  Lease liability   39,708  59,000  
  Intangible assets  (566)  (600) 
Net deferred tax liabilities $ - $ - 

 
 

Deferred income tax assets are only recognized to the extent that the realization of tax benefits is 
determined to be probable. As at December 31, 2025 and 2024, the Company has not recognized the 
benefit of the following deductible temporary differences: 

 
  2025 Expiry date range  2024 Expiry date range 

 Temporary differences       
 Allowable capital losses $ 13,141 No expiry date $ 13,000 No expiry date 
 Charitable donation  4,847 No expiry date  3,000 No expiry date 
 Property and equipment  15,181 No expiry date  93,000 No expiry date 
 Financing costs  55,048 2045 to 2048  28,000 No expiry date 
 Right-of-use assets   - No expiry date  - No expiry date 
 Lease liability  24,488 No expiry date  14,000 No expiry date 
 Non-capital losses  6,594,399 See below  2,895,000 See below 
Canada  6,594,399 2038 to 2045  2,854,000 2038 to 2044 
USA  - No expiry date  41,000 No expiry date 

 
Tax attributes are subject to review and potential adjustments by tax authorities. 
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16. RISK MANAGEMENT 
 

(a) Credit risk  
 

Credit risk is the risk that one party to a financial instrument will cause a financial loss for the other 
party by failing to discharge an obligation. Credit risk for the Company is associated with its cash and 
equivalents and accounts receivable. The Company is not exposed to significant credit risk as its cash 
and equivalents are placed with a major Canadian financial institution.  
 
With respect to its accounts receivable, the Company maintains provisions for expected credit losses, 
and any such losses to date have been within management’s expectations. The Company recognizes 
and measures potential credit losses on its accounts receivable based on a combination of historical 
data, forward-looking information, and judgment about the credit environment. To reduce the credit 
risk of accounts receivable, the Company regularly reviews the collectability of the accounts receivable 
to ensure there is no indication that these amounts will not be fully recoverable. Additionally, the 
Company engages in the evaluation of the creditworthiness of its customers. The Company adopted 
a policy of full prepayment for its product sales, system assessments and installations, training & exam 
administration immediately upon prepayment invoicing, thereby lowering the risk of potential credit 
losses. The franchise royalties are also payable immediately upon invoicing. However, the Company, 
at its sole discretion, may offer extended payment terms up to 90 days upon the franchisee's request. 
This extension is subject to the Company’s assessment of the franchisee’s creditworthiness and other 
relevant factors, evaluated on a case-by-case basis. For the purposes of assessing expected credit 
losses, the Company considers a customer account to be in default when there is objective evidence 
that the customer is unlikely to pay its obligations in full without recourse by the Company to actions 
such as legal enforcement or collection proceedings. As a matter of policy, an account is also 
considered in default if it is more than 90 days past due, unless the Company offered extended 
payment terms and has reasonable evidence to support that the amount is still collectible. The 
definition of default is applied consistently to all financial assets that are subject to the expected credit 
loss, including trade receivables. 
 
The Company applies the detailed approach to measuring expected credit losses on its trade accounts 
receivables, which uses a 12-month expected loss allowance for each trade account receivable. The 
expected loss rates are based on the payment profiles of sales over a period of 12 months before 
December 31, 2025, and the corresponding historical credit losses experienced within this period. The 
historical loss rates are adjusted to reflect current and forward-looking information on macroeconomic 
factors affecting the ability of the customers to settle the receivables. During the year ended December 
31, 2025, the Company recognized bad debt of $396,573 with respect to expected credit losses on its 
trade accounts receivable. As at December 31, 2025, the Company’s provision for expected credit 
loss with respect to the Company’s trade accounts receivable was $207,939 (December 31, 2024 – 
$85,781). 

 
(b) Liquidity risk 
 

Liquidity risk is the risk that the Company will encounter difficulty in meeting obligations associated 
with financial liabilities that are settled by delivering cash or another financial asset.  

 
As at December 31, 2025, the Company had a cash and equivalents balance of $264,731 (December 
31, 2024 - $1,284,764) available to apply against short-term business requirements and current 
liabilities of $1,813,303 (December 31, 2024 - $1,846,837). All of the Company’s short-term liabilities 
are due within 90 days of December 31, 2025, except the current portion of the lease liability and 
borrowings which represent lease payments and loan payments due within 12 months from the 
applicable year-end. The Company’s undiscounted cash outflow obligations relating to the lease 
liability, convertible loans, and borrowings are discussed in notes 7, 8 and 13 respectively. 
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(c) Market risk  
 
Market risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate due 
to changes in market prices. Market risk comprises three types of risk: foreign currency risk, interest 
rate risk and other price risk.  

 
Foreign currency risk  
 
Foreign currency risk is the risk that future cash flows will fluctuate as a result of changes in foreign 
exchange rates. The Company is not exposed to significant foreign currency risk. 
 
Interest rate risk  
 
Interest rate risk is the risk that future cash flows will fluctuate as a result of changes in market interest 
rates. Interest earned on is at nominal interest rates.  The Company is not exposed to significant 
interest rate risk on its floating CEBA and BDC loans (note 13). 

 
Price risk  
 
Other price risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate 
due to changes in market prices, other than those arising from interest rate risk.  

 
17. CAPITAL MANAGEMENT 
 

The Company’s primary source of funds comes from operations, the issuance of common shares, 
warrants, options, commercial bank business loans and loans from shareholders. The Company is not 
subject to any externally imposed capital requirements. 
 
The Company’s objective when managing capital is to safeguard the Company’s ability to continue as a 
going concern. 
 
The Company defines its capital as shareholders’ deficiency. Capital requirements are driven by the 
Company’s general operations. To effectively manage the Company’s capital requirements, the Company 
monitors expenses and overhead to ensure costs and commitments are being paid. The Company did not 
change its approach to capital management during the years ended December 31, 2025, and 2024. 
 

18. SEGMENTED INFORMATION 
 

Operating segments are defined as components of an enterprise about which separate financial 
information is available that is evaluated regularly by the chief operating decision maker, or decision-
making group, in deciding how to allocate resources and in assessing performance. As the Company is 
operating three legal entities, which comprise Stardust Solar Technologies USA, Stardust Solar Franchise 
Inc., and Stardust Solar Technologies Inc., the Company recognizes these entities as the operating 
segments that it monitors the performance of and manages resources through. Therefore, the Company 
has three operating segments: 1) Head office operations, including product sales, 
education/training/examination, and solar system installations, 2) Canadian franchise operations, and 3) 
USA franchise and solar system installations (“USA Franchise operations”).  
 
All assets of the Company are located in Canada with exception of operational cash balances and 
intangible assets including trademarks and acquired Solar Grids franchise agreements (notes 2 and 6) in 
the USA entity. 
 
For the years ended December 31, 2025 and 2024, revenue from customers that individually accounted 
for more than 10% of the Company's total revenue is as follows: 
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For the years ended December 31,  2025  2024 
  Customer A (Canada) $ 656,929 $ 485,743 
  Customer B (USA)  876,463  457,476 
  Customer C (Canada)  -  87,069 
  Other customers (Canada and USA)  3,132,174  2,582,588 
Total revenue $ 4,665,566 $ 3,612,876 
 
No other customers accounted for more than 10% of total revenue during the reporting period. All revenues 
were generated in Canada and US. 
 

Year ended 
December 31, 2025 

 
 

Head Office 
Operations  

Canadian 
Franchise 

Operations  
USA Franchise 

Operations  

 
 

Total 
System assessment & 
installations $ 100,803 $ - $ 23,801 $ 124,604 

Product sales    2,221,890   (500)  926,330   3,147,720  
Training & exam 
administration    262,789   -   -   262,789  

Franchise fees  41,379   435,626   653,448   1,130,453  
Total revenue  2,626,861   435,126  1,603,579  4,665,566 
Direct costs  (1,901,986)  -   (897,220)  (2,799,206) 
Gross Profit  724,875   435,126   706,359   1,866,360  
SG&A Expenses  (3,422,011)  (152,887)  (628,787)  (4,203,685) 
Income (loss) from 
operations $ (2,697,136) $ 282,239 $ 77,572 $ (2,337,325) 
         
Total Assets $ 823,204 $ 203,457 $ 314,167 $ 1,340,828  
Total Liabilities  $ (1,587,516) $ (130,325) $ (282,290) $ (2,000,131) 
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Year ended  
December 31, 2024  

Head Office 
Operations  

Canadian 
Franchise 

Operations  

USA 
Franchise 

Operations  Total 
System assessment & 
installations $ 83,033 $ - $ 25,449 $ 108,482 

Product sales    1,607,710   -   1,158,673   2,766,383 
Training & exam 
administration    234,486   -   -   234,486 

Franchise fees  76,986   358,368   68,171   503,525 
Total revenue  2,002,215   358,368  1,252,293  3,612,876 
Direct costs  (1,538,119)  -   (1,107,645)  (2,645,764) 
Gross Profit  464,096   358,368   144,648   967,112 
SG&A Expenses  (2,717,640)  (68,194)  (96,577)  (2,882,411) 
Income (loss) from 
operations $ (2,253,544) $ 290,174 $ 48,071 $ (1,915,299) 

         
Total Assets $ 1,985,445 $ 206,668 $ 92,829 $ 2,284,942 
Total Liabilities  $ (2,600,038) $ (30,856) $ (98,048) $ (2,728,942) 

 
 
19. SUBSEQUENT EVENTS  
 

a) On January 12, 2026, through its partnership with its Zambian subsidiary, Stardust Solar Zambia, the 
Company secured a 20-year, utility-scale Power Purchase Agreement (“PPA”) in Zambia to support a 
30-megawatt solar project.  Under a fully executed loan and joint venture agreement, Stardust Solar 
will fund project development, construction and provide all utility-scale engineering and technical 
oversight up to US$2,000,000. Any loans carry a maximum term of 5 years, bear interest as 
determined by the Company upon each tranche drawdown and are secured by liens on the project 
equipment and related solar power plant infrastructure. In return, the Company will earn a 50% royalty 
on all energy revenues, after approved allowable operating expenses, for the remaining term of the 
PPA following repayment of the project loan and interest. 
 
On February 13, 2026, the Company executed a first addendum to the loan and joint venture 
agreement establishing the initial funding tranche of US$98,340. The tranche bears interest at 12% 
per annum, has a five-year amortization period with a six-month grace period, and is repayable in 
accordance with an agreed payment schedule. As at December 31, 2025, the Company has incurred 
$26,121 in deferred costs associated with this transaction. 
 

b) On February 17, 2026, the Company closed a $1,000,000 non-brokered private placement of secured 
senior convertible debenture units (the “Debenture Units”). The Company issued 1,000 Debenture 
Units at a price of $1,000 per unit. Each Debenture Unit consists of (i) one senior secured convertible 
debenture with a principal amount of $1,020 (a “Debenture”) and (ii) 6,800 common share purchase 
warrants (each, a “Warrant”). 
 
Each Warrant entitles the holder to purchase one common share of the Company at an exercise price 
of $0.21 for a period of 24 months from closing.  
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The Debentures bear interest at 10% per annum, payable in cash, mature on February 17, 2028, and 
are convertible at the holder’s option into common shares at a price of $0.15 per share. 

Broker fees of $69,770 were incurred in connection with the financing, resulting in net proceeds to the 
Company of $930,230. 

c) On January 27, 2026, the Company received $50,000 from its director, officer, and shareholder, 
representing an unsecured loan bearing an annual interest rate of 15%. The loan principal and accrued 
interest are payable upon maturity on January 26, 2027. 

On February 18, 2026, the Company repaid $132,207 of unsecured loan principal and accrued interest 
to its director, officer and shareholder (note 14). 

d) On March 30, 2026, the Company issued 197,999 common shares to key management personnel in 
partial settlement of RSUs granted on December 29, 2025 (note 11(iv)). 
 

e) The Company entered into an agreement to terminate its sublease and surrender the leased    
premises, effective March 31, 2026. The termination included the receipt of $20,000 in consideration 
and the return of $5,700 relating to prepaid rent. A mutual release was executed, and no further 
obligations remain under the sublease. 
 

f) On April 7, 2026, the Company issued 499,341 escrowed common shares to key management 
personnel in partial settlement of RSUs granted on October 7, 2024 (note 11(i)). 

 

 


