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AGENCY AND INTERLENDER AGREEMENT 

THIS AGENCY AND INTERLENDER AGREEMENT (as amended, restated or otherwise modified from time to time, 
Agreement February_17, 2026.

AMONG: 

KW CAPITAL PARTNERS LTD., having an address at 

Agent

AND: 

STARDUST SOLAR ENERGY INC., having an address at B101  9000 Bill Fox Way, 
Burnaby, British Columbia, V5J 5J3 

Parent

AND: 

STARDUST SOLAR HOLDINGS INC., STARDUST SOLAR FRANCHISE INC., 
STARDUST SOLAR TECHNOLOGIES INC., AND STARDUST SOLAR 
TECHNOLOGIES USA, LLC  

Guarantors Company

AND: 

WHEREAS: 

A. Pursuant to the Subscription Agreements (as defined below) and subject to the terms and conditions thereof, the
Holders (as defined below) have agreed to subscribe for the Debentures (as defined below); and

B. The Holders wish to appoint the Agent to act on their behalf as to certain matters relating to the Debentures and to
set out their rights and obligations with respect to one another, each as provided for in this Agreement.

NOW, THEREFORE, in consideration of the premises set out herein and other good and valuable consideration, the 
sufficiency and receipt of which are hereby acknowledged, the parties hereto agree as follows: 

1. INTERPRETATION

1.1 Defined Terms

In this Agreement, capitalized terms used but not otherwise defined herein have the meanings given to such terms in the 
Debenture Certificates (a copy of which the Agent acknowledges receipt of), and the following terms will have the following 
meanings:  

(a) Business Day
Provinces of British Columbia are authorized or required by law or other government action to close;

(b) Debenture Certificates

(c) Debentures
Holders in connection with the Offering, having the terms set out in the Debenture Certificates and dated
on or about  February_17,_2026;

(d) Enforcement Notice
Event of Default has occurred and setting forth details of the Event of Default and instructions to the Agent

[Address Redacted]
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to exercise all or any such rights, powers and remedies as are available to the Holders and the Agent under 
the Subscription Documents and this Agreement; 

(e) Enforcement Rights
granted to or in favour of the Holders and the Agent under the Subscription Documents or which they may
otherwise be entitled to by way of statute, equity or other means from time to time;

(f) Event of Default Debenture Certificates; 

(g) Holders
Agent in its capacity as a holder of Debentures, and each other holder of Debentures from time to time who
has signed a Joinder Agreement;

(h) Joinder Agreement
Company, acting reasonably, pursuant to which the assignee or transferee of a Holder or a new Holder
becomes a party to this Agreement;

(i) Lien
lien (statutory or otherwise), charge, title retention agreement or arrangement, restrictive covenant or other
encumbrance of any nature, or any other arrangement or condition that in substance secures payment or
performance of an obligation, including any Permitted Encumbrances;

(j) Majority Holders means, at any time, the Holders holding more than 662/3% of the principal amount
outstanding under the Debentures;

(k) Obligations  pursuant to the Debentures, and save and except for any Permitted Encumbrances, 
(i) all monies now or at any time hereafter owing or payable by the Company to the Holders; and (ii) all
obligations (whether now existing, presently arising or created in the future) of the Company in favour of
the Holders;

(l) Offering senior secured convertible debenture units of the Parent pursuant to the 
Subscription Agreements to raise gross proceeds of up to $1,500,000; 

(m) Permitted Encumbrances the Debentures. 

(n) Person
company, a trust, an unincorporated association, a joint venture or other entity or a governmental body or
any agency or political subdivision thereof;

(o) Rateable Benefit Percentage
Subscription Amount (less the aggregate of any amounts repaid by the Company to such Holder) divided
by (y) Subscription Amounts (less the aggregate of all amounts repaid by the Company to all of the Holders)
of all Holders;

(p) Share Pledge Agreement , 2026 and 
entered into by and among the Parent and the Agent;

(q) Subscription Agreement
Parent and such Holder are parties and pursuant to which such Holder agreed to purchase its Debentures;

(r) Subscription Amount
Subscription Amounts

aggregate of each Subscription Amount; and

(s) Subscription Documents
and all other security and agreements to be entered into pursuant to, or granted under, the Subscription

February 17
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Agreements and the Debenture Certificates, as each may be amended, extended, renewed, replaced, restated 
and in effect from time to time. 

1.2 Certain Meanings 

hereof herein hereunder
Agreement as a whole and not to any particular provision of this Agreement and section references are to this Agreement 
unless otherwise specified. The meanings given to terms defined herein shall be equally applicable to both the singular and 
plural forms of such terms. 

2. APPOINTMENT

2.1 Appointment and Acceptance of Appointment of the Agent

Each Holder hereby appoints and designates the Agent as its agent hereunder and under the Debentures issued to such Holder 
to carry out the responsibilities and exercise the powers and rights constituting its Enforcement Rights and the powers and 
rights set out in this Agreement. The security interest granted in favour of the Agent shall be held and registered in all public 
offices as may be necessary or desirable to perfect the security interest granted therein in the name of the Agent for itself and 
on behalf of the Holders. The Agent hereby accepts such appointment on the terms and conditions set forth herein.  

2.2 Authorizations 

Each Holder hereby authorizes the Agent to: 

(a) carry out the responsibilities and exercise the powers and rights vested in the Agent in this Agreement and
under the terms of the Debentures;

(b) 

(c) exercise such other rights and powers as are reasonably incidental to the foregoing rights and powers, or as
are customarily and typically exercised by agents performing duties similar to the duties of the Agent
hereunder and under the terms of the Debentures.

The duties of the Agent shall be deemed administrative in nature, and the Agent shall not have, by reason of this Agreement, 
or any of the Subscription Documents, a fiduciary relationship with any Holder. The Agent shall exercise that degree of care, 
diligence and skill that a reasonably prudent person would exercise in comparable circumstances.  

2.3 

The Agent shall have the same rights and powers in its capacity as a Holder as any other Holder and may exercise the same 
as though it were not an Agent (except that Enforcement Rights must be exercised by the Agent on behalf of all Holders, and 
not only o
unless the context otherwise requires, include the Agent in its capacity as a Holder. Subject to its duties and obligations 
hereunder, the Agent may generally engage in any kind of business with the Company, the Holders, or any of their respective 
affiliates as if the Agent were not an Agent hereunder and without any duty to account therefor to the Holders. 

2.4 

Each Holder acknowledges and agrees that: 

(a) the Agent and its present or former employees, directors, officers, managers, representatives or affiliates,
and the immediate family members of any of the foregoing persons, are, or may become in the future, party
to, or a beneficiary of, a contract with the Company, and have, or may have in the future, an interest in
property used or held for use by the Company or take actions that may conflict with the interests of the

Affiliate Activities
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(b) the Agent is not under any duty to disclose to any Holder or use on behalf of the Holders any information
whatsoever about or derived from the Affiliate Activities, or to account for any revenue or profits obtained
in connection with the Affiliate Activities, as a result of acting as the Agent or in any other capacity
hereunder and under the Subscription Documents; and

(c) the Agent is not required to restrict any of its activities as a result of acting as the Agent (or in any other
capacity) hereunder and under the Subscription Documents, and it may undertake any activities without
further consultation with, or notification to, any Holder.

3. LIMITATIONS ON DUTIES AND ACTIONS OF AGENT

The Agent shall have full authority to act on behalf of the Holders in all matters set out in Section 2. The Agent shall not have 
any duties or responsibilities except those expressly set forth in this Agreement and the other Subscription Documents except 
that, subject to such duties and responsibilities, the Agent shall not be bound by any duties or responsibilities set forth in any 
Subscription Document entered into after the date hereof that is more burdensome to the Agent than those set forth herein or 
in the Subscription Documents as in effect on the date hereof. The Agent shall not be liable for any action taken or omitted 
by it, or any action suffered by it to be taken or omitted, unless as a result of its own gross negligence or intentional 
misconduct. 

4. 

The Agent may, at the expense of the Holders according to their respective Rateable Benefit Percentages, including the 
Rateable Benefit Percentage of the Agent in its capacity as a Holder, employ one or more professionals to advise or assist it  
from time to time. The Agent shall be entitled to rely on the advice and statements of professionals so selected. The Agent 
may pay reasonable remuneration for all services performed for it in the discharge of its duties hereof. 

5. INSTRUCTIONS FROM HOLDERS; PERMITTED INACTION

Unless otherwise excused as provided herein, the Agent shall act on all written instructions received from the Majority 
Holders with respect to any action to be taken or not to be taken in connection with this Agreement or the Debentures 
including, without limitation, actions to be taken pursuant to the Enforcement Rights. If the Agent shall request instructions 
from the Majority Holders with respect to taking any particular action in connection with this Agreement or the Debentures, 
the Agent shall be entitled to refrain from taking such particular action unless and until it shall have received written 
instructions from the Majority Holders (in which event it shall be required to act in accordance with such written instructions 
unless otherwise excused as provided herein), and the Agent shall not incur any liability to any Person for so refraining. 
Without limiting the foregoing, the Holders shall not have any right of action whatsoever against the Agent as a result of the 
Agent taking or not taking any action hereunder or under the terms of the Debentures pursuant to or in accordance with the 

misconduct in connection with any action taken or not taken by it. In addition, without limiting the generality of the above 
provisions of this Section 5, the Agent shall not be required to act on any instructions purportedly given by the Majority 
Holders if it has any reason to question whether the Majority Holders have given such instructions, or if it believes that there 
is any question of interpretation as to the meaning of such instructions, until such time as it is satisfied that the Majority 

Notwithstanding anything to the contrary contained in this Agreement or the Debenture Certificates, the Agent shall not be 

legal counsel), contrary to applicable laws or the terms of any of the Subscription Documents, or any action that would, in its 
reasonable opinion, subject the Agent, or any of its officers, employees, representatives, directors or affiliates, as applicable, 
to personal liability, or that would require th

6. INSTRUCTIONS BY HOLDERS

An approval, instruction or other expression of the Majority Holders may be obtained by instrument in writing without any 
meeting of the Holders. An approval, instruction or other expression executed by the Majority Holders shall be binding upon 
all Holders as against the Agent, and the Agent shall be bound to give effect thereto accordingly (unless explicitly excused 
pursuant to the provisions hereof). Nothing in this Section 6 shall require any meeting of the Holders to be held for any 
purpose, nor shall any Holder be required to attend any such meeting. The Holders have appointed the Agent to act on their 
behalf in accordance with this Agreement, and the Holders agree that if the Company receives oral or written instructions 
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from any Holder (including the Majority Holders) with respect to taking any particular action in connection with this 
Agreement or the Debentures, the Company shall, and the Company hereby agrees to, refrain from taking such particular 
action unless and until it has received written instructions from the Agent (in which case it shall be required to act in 
accordance with such written instructions unless otherwise excused as provided herein) and the Company shall not incur any 
liability to any Person for so refraining. 

7. BANK ACCOUNT

Without restricting its other powers set out in this Agreement, the Agent may 
Account
pay those amounts on a pro rata basis to the Holders based on their Rateable Benefit Percentage within five Business Days 

8. NO RESPONSIBILITY OF AGENT FOR CERTAIN MATTERS

The Agent: 

(a) shall not be responsible in any manner whatsoever for the correctness of any recitals, statements,
representations, or warranties contained herein or in any of the other Subscription Documents except for
those expressly made by the Agent herein;

(b) makes no representation or warranty as to, and is not responsible in any way for:

(i) the financial condition of the Company;

(ii) the sufficiency of the security afforded by the Subscription Documents or whether registration in
respect thereof has been properly effected or maintained;

(iii) the validity, genuineness, correctness, perfection, or priority of any Lien other than in respect of

legality, or sufficiency of this Agreement or any Subscription Document; or

(iv) the identity, authority or right of any Holder or the Company executing any document;

and the Agent shall have no liability or responsibility in respect of any such matters, or for the filing or 
renewal of any registration of any security interest under the Debentures. The Agent shall not be required 
to ascertain or inquire as to the performance by the Company of any of its covenants or obligations 
hereunder or under any of the other Subscription Documents. 

9. RELIANCE ON EXPERTS AND WRITINGS

The Agent shall be entitled and fully authorized to rely and act, and shall be fully protected in relying and acting, upon any 
writing, instruction, resolution, notice, consent, certificate, affidavit, letter, facsimile, email or other document believed by it 
to be genuine and correct and to have been signed or sent by, or on behalf of, the proper Person or Persons, and upon advice 
and statements of professionals (including, without limitation, counsel to the Holders), independent accountants and other 
experts selected by the Agent, the Company or the Holders. The Agent shall not have any duty to verify or confirm the content 
of any writing, instruction, resolution, notice, consent, certificate, affidavit, letter, facsimile, email or other document. 

10. ADDITION OF HOLDERS

The Agent shall have no obligation to arrange for additional subscribers to subscribe for Debentures, lend money to the 
Company or otherwise extend credit to the Company. 
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11. RESIGNATION AND REMOVAL OF AGENT

11.1 Resignation or Removal

and the Agent) to the Holders, and may be removed for or without cause at any time by the Majority Holders. In the event of 
any resignation or removal of the Agent, the Majority Holders shall have the right to appoint a successor Agent, but, if the 

on 
or its removal, the retiring Agent shall, at the expense of the Holders, on behalf of the Holders either appoint a successor 
agent or apply to the appropriate court to make such appointment. Upon the acceptance of any appointment as an agent 
hereunder by a successor, t
counterpart of this Agreement and a Joinder Agreement, such successor agent shall thereupon succeed to and become vested 
with all the rights, powers, privileges, duties and obligations of the retiring Agent, and the retiring Agent shall be discharged 
from any further duties and obligations as Agent, as appropriate, under this Agreement and the Subscription Documents.  

11.2 Vesting 

Upon the request of any successor agent, at the expense of the Company, the at the expense of the Company, the Holders, the 
Company and the predecessor Agent shall promptly execute and deliver such instruments, conveyances, and assurances 
reflecting terms consistent with the terms of this Agreement and the Debentures for the purpose hereof and confirming in 
such successor agent all rights, powers, duties, and obligations of the predecessor Agent hereunder and under the Debentures. 

11.3 Successors 

Any entity into which an Agent may be amalgamated, merged or with which it may be consolidated, or any entity resulting 
from any amalgamation, merger or consolidation to which an Agent shall be a party, shall be the successor of such Agent 
hereunder if legally bound hereby as such successor, without the necessity for execution or filing of any instrument or any 
further act on the part of any of the parties hereto, notwithstanding anything contrary herein. 

12. TERMINATION

This Agreement shall terminate immediately without further action by the parties hereto upon the satisfaction in full of the 
Obligations. 

13. INDEMNITY

13.1 Indemnity by Holders 

The Holders agree that they will severally indemnify the Agent from and against all claims made against the Agent in its 

Percentage of the Agent in its capacity as a Holder of Debentures) at the time such claim arises; provided that no Holder shall 

misconduct.  

13.2 Survival 

The obligations of the Holders under this Section 13 shall survive the payment in full of the Obligations, the resignation or 
removal of the Agent, and the termination of this Agreement.

14. 

For purposes of clarity, no provision of this Agreement or the Subscription Documents, and no request of any Holder or other 
is 

Agreement or the Subscription Documents which might in its reasonable judgment involve any expense or any financial or 
other liability, unless the Agent shall be furnished with indemnification acceptable to it, acting reasonably, including the 
advance of funds sufficient in the judgment of the Agent to satisfy such liability, costs and expenses. For the avoidance of 
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doubt, any and all costs and expenses incurred by the Agent in connection with this Agreement and the Subscription 
Documents shall be reimbursed by the Holders severally according to their respective Rateable Benefit Percentages. 

15. INDEPENDENT CREDIT DECISIONS

Each Holder acknowledges that it has, independently and without reliance upon the Agent or any other Holder, and based 
upon such documents and information as it has deemed appropriate, made its own credit analysis and decision to enter into 
this Agreement and the Subscription Documents. Each Holder also acknowledges that it will, independently and without 
reliance upon either the Agent or any other Holder, and based upon such documents and information as it shall deem 
appropriate at the time, continue to make its own credit decisions in taking or not taking action hereunder or under the 
Subscription Documents. 

16. DETERMINATION OF HOLDERS AND OBLIGATIONS

In determining the identity of Holders and Obligations outstanding thereto, the Agent may rely on the records of the Parent, 
absent manifest error, and shall not be liable in any manner whatsoever to any Holder for any action taken in reliance of such 
records. 

17. INTERLENDER PROVISIONS

17.1 Enforcement Action

Notwithstanding any provision or condition, express or implied, in the Subscription Documents or any other agreement, 
document or instrument, each Holder hereby irrevocably covenants to the Agent and each other that it will not exercise any 
Enforcement Rights it may have against the Company, or take or threaten to take any other enforcement action whatsoever 

instructing the Agent. 

17.2 Remedies 

(a) The Holders hereby irrevocably agree that the Agent shall be authorized, upon receipt by it of an
Enforcement Notice and until such time as the Event of Default described therein is cured or waived, and
at the direction of the Majority Holders, for the purpose of carrying out the terms of this Agreement and
the Debentures, to exercise any and all Enforcement Rights, which such Enforcement Rights the Holders
hereby assign to the Agent to exercise pursuant to the terms of this Agreement, and to execute any and all
documents and instruments that may be necessary or desirable to accomplish the purposes hereof and
thereof.

(b) Upon the receipt of an Enforcement Notice, the Agent shall immediately provide a copy of such
Enforcement Notice to all Holders.

17.3 Application of Proceeds 

(a) Receiving Party
Shared Payment

Enforcement Notice, until such time as the Agent confirms in writing to all Holders that the Event of Default 
described in the Enforcement Notice has been cured or waived by the Majority Holders, such Shared 
Payment shall be paid over to the Agent to be distributed as provided below; and (ii) if the Agent for any 
reason receives a Shared Payment or if the Agent otherwise receives any monies in respect of the 
Obligations (other than with respect to a Permitted Encumbrance) as a result of the exercise of Enforcement 
Rights or an insolvency proceeding or otherwise, the Agent shall treat such monies as a Shared Payment to 
be distributed as provided below. Such obligation to pay over the Shared Payment shall apply regardless of 
whether the Shared Payment is paid directly by the Company as a payment in respect of any of the 
Obligations, obtained by means of a set-off, received as insurance or expropriation proceeds pursuant to 
any of the Subscription Documents, or paid as a distribution in any insolvency proceeding, but shall not 
apply to amounts received by operation of clauses First through Fifth of this Section 17.3 set out below. 
Shared Payments shall be applied by the Agent as follows: 
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First: to the payment of all costs and expenses (including reasonable legal or other professional 
fees, currency conversion expenses and tax liabilities) incurred by the Agent in connection 
with the execution of its duties hereunder, including all such reasonable costs and expenses 
incurred in connection with the sale, collection or any Enforcement Rights taken in respect 
of any Subscription Document or in repayment of all monies borrowed by the Agent to pay 
such costs and expenses; 

Second: to the payment of amounts constituting accrued and unpaid expenses owed to the Holders 
under the Subscription Documents to the Holders according to their respective Rateable 
Benefit Percentages; 

Third: to the payment of amounts constituting Obligations owed to the Holders under the 

immediately above) to the Holders according to their respective Rateable Benefit 
Percentages; 

Fourth: to the payment of other obligations of the Company to any of the Holders which are not paid 
in accordance with the preceding subparagraphs, rateably in accordance with the respective 
amounts of such other obligations; and

Fifth: after payment in full of all Obligations, to the Company or upon the order of the Company, 
or to whomsoever may be lawfully entitled to receive the same or as a court of competent 
jurisdiction may direct, of any surplus then remaining from such amounts. 

(b) For any distribution of monies pursuant to this Section 17.3 made to a Holder and denominated in a currency
other than the currency in which such distribution is denominated, the Agent shall exchange the relevant
portion of such distribution into the equivalent amount of the applicable currency at the best reasonably
available exchange rate on the date of distribution.

17.4 Insurance and Expropriation Proceeds 

If, at any time after an Event of Default has occurred and is continuing, the Agent receives or, at the time such Event of 
Default occurs, the Agent is otherwise holding, any insurance or expropriation proceeds pursuant to any of the Subscription 
Documents, the Agent shall hold all such amounts and distribute the same in accordance with Section 17.3 hereof.  

18. 

The Company hereby acknowledges and agrees to the terms and conditions of this Agreement including, without limitation, 
the appointment of the Agent and the interlender provisions set out in Section 17. 

The Company hereby covenants that it will not issue any Debentures to any Person, unless such Person executes and delivers 
a Joinder Agreement. 

19. MISCELLANEOUS

19.1 Notices

Each notice and other communication provided for herein shall be in writing. A notice may be given by delivery to an 
individual or by email or by other means of electronic communication capable of producing a printed copy and will be validly 
given if delivered on a Business Day to an individual at the following address, or, if transmitted on a Business Day by email 
or other electronic communication addressed to the following party:

(a) If to the Agent:
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KW Capital Partners Ltd. 

Attention: Sruli Weinreb 
Email: 

(b) If to the Holders:

(c) If to the Company:

Stardust Solar Energy Inc.
B101  9000 Bill Fox Way 
Burnaby, British Columbia, V5J 5J3

Attention:  Mark Tadros
Email:  [Email Redacted]

or to any other address, fax number or individual that the party designates. Any notice: 

(a) if validly delivered, will be deemed to have been given when delivered;

(b) if validly transmitted by fax (or other electronic transmission) before 3:00 p.m. (local time at the place of
receipt) on a Business Day, will be deemed to have been given on that Business Day; and

(c) if validly transmitted by fax (or other electronic transmission) after 3:00 p.m. (local time at the place of
receipt) on a Business Day, will be deemed to have been given on the Business Day after the date of the
transmission.

19.2 Amendments 

Neither this Agreement nor any of the Subscription Documents may be amended or waived except by a writing signed by the 
Majority Holders, the Agent and the Company. 

19.3 Conflicts with Subscription Documents 

The parties hereto agree that, if any provision of this Agreement is inconsistent with or contrary to any provisions in any of 
the Subscription Documents, the provisions of this Agreement shall prevail as among the parties hereto. 

19.4 Successors and Assigns 

This Agreement shall be binding upon and inure to the benefit of the Agent and the Holders and their respective successors 
and assigns. If any Holder shall transfer the Obligations owing to it, it shall promptly so notify the Agent in writing. No 
Holder which transfers any Obligations owing to it shall transfer its benefits under the Subscription Documents without 
obtaining from the transferee and delivering to the Agent and the Holders, a Joinder Agreement and an executed 
acknowledgement of the transferee agreeing to be bound by the terms hereof to the same extent as if it had been a Holder on 
the date hereof. Each transferee of any Obligations shall take such Obligations subject to the provisions of this Agreement 
and to any request made, waiver or consent given or other action taken or authorized hereunder by each previous holder of 
such Obligations prior to the receipt by the Agent of written notice of such transfer; and, except as expressly otherwise 
provided in such notice, the Agent shall be entitled to assume conclusively that the transferee named in such notice shall 
thereafter be vested with all rights and powers as a Holder under this Agreement (and the Agent may conclusively assume 
that no Obligations have been subject to any transfer other than transfers of which the Agent has received such a notice). 
Upon the written request of any Holder, the Agent will provide such Holder with copies of any written notices of transfer 
received pursuant hereto. 

[Address Redacted]

[Email Redacted]
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19.5 Continuing Effectiveness 

This Agreement shall continue to be effective among the Agent and the Holders even though a case or proceeding under any 
bankruptcy or insolvency law or any proceeding in the nature of a receivership, whether or not under any insolvency law, 
shall be instituted with respect to the Company or any portion of the property or assets of the Company, or by the Agent with 
regard to such proceeding shall be determined by the Majority Holders as provided for herein; provided, however, that nothing 
herein shall be interpreted to preclude any Holder from filing a proof of claim with respect to its Obligations or from casting 
its vote, or abstaining from voting, for or against confirmation of a plan of reorganization in a case of bankruptcy, insolvency 
or similar law in its sole discretion. 

19.6 Further Assurances 

The Company agrees to do such further acts and things and to execute and deliver such additional agreements, powers and 
instruments as any Holder or the Agent may reasonably request to carry into effect the terms, provisions and purposes of this 
Agreement or to better assure and confirm unto the Agent or any of the Holders its respective rights, powers and remedies 
hereunder. 

19.7 Counterparts 

This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one and the same 
instrument, and any of the parties hereto may execute this Agreement by signing any such counterpart. An emailed copy (or 
other electronic communication in PDF format) of the signature of any party on any counterpart shall be effective as the 
signature of the party executing such counterpart for purposes of effectiveness of this Agreement. 

19.8 Effectiveness 

This Agreement shall become effective immediately upon execution hereof by the Agent and the Holders, and upon execution 
and delivery by the Company of the Subscription Documents to which each is a party, and shall continue in full force and 
effect until the date on which the Obligations are paid in full.

19.9 Governing Law 

All questions concerning the construction, validity, enforcement and interpretation of this Agreement will be governed by 
and construed and enforced in accordance with the laws of the Province of British Columbia and the federal laws of Canada 
applicable therein, without regard to the principles of conflicts of law thereof. 

19.10 Headings 

Headings of sections of this Agreement have been included herein for convenience only and should not be considered in 
interpreting this Agreement. 

19.11 No Implied Beneficiaries 

Nothing in this Agreement, expressed or implied, is intended or shall be construed to confer upon or give to any Person other 
than the Holders and the Agent any right, remedy or claim under or by reason of this Agreement or any covenant, condition 
or stipulation herein contained. 

19.12 Severability 

If any provision of this Agreement shall be held or deemed to be, or shall in fact be, inoperative or unenforceable as applied 
in any particular case in any jurisdiction, or because it conflicts with any other provision or provisions hereof or with any 
constitution or statute or rule of public policy, or for any other reason, such circumstance shall not have the effect of rendering 
the provision in question inoperative or unenforceable in any other case or circumstance, or rendering any other provision 
herein contained invalid, inoperative or unenforceable to any extent whatsoever. Upon the determination that any term or 
other provision of this Agreement is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good 
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faith to modify this Agreement so as to give effect to their original intention as closely as possible in an acceptable manner 
to the end that the transactions contemplated hereby are fulfilled to the maximum extent possible. 

19.13 Obligations Several 

The obligations and representations and warranties of each of the Holders and the Agent herein are several. Nothing herein 
contained shall be construed as creating among the Holders a partnership, joint venture or other joint association. 

19.14 Representations of Parties 

Each of the parties hereto, severally and not jointly, represents and warrants to the other parties hereto that such party has all 
requisite power and capacity to execute, deliver and perform this Agreement and that the execution, delivery and performance 
of this Agreement has been duly authorized by all necessary action on the part of such party and that this Agreement 
constitutes the legal, valid and binding obligation of such party, enforceable against such party in accordance with its terms 
except as such enforceability may be limited by: 

(a) bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of the
generally; and

(b) general principles of equity (regardless of whether such enforceability is considered in a proceeding in
equity or law).

19.15 Third Party Interests 

Each party to this Agreement hereby represents to the Agent that any account to be opened by, or interest to held by the Agent 
in connection with this Agreement, for or to the credit of such party, either: 

(a) is not intended to be used by or on behalf of any third party; or

(b) is intended to be used by or on behalf of a third party, in which case such party hereto agrees to complete

19.16 Agent Not Bound to Act 

The Agent shall retain the right not to act and shall not be liable for refusing to act if, due to a lack of information or for any 
other reason whatsoever, the Agent, in its sole judgment, determines that such act might cause it to be in non-compliance 
with any applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, provided that it shall give 
prompt written notice of such determination to each Holder within 10 Business Days of such determination. Further, should 
the Agent, in its sole judgment, determine at any time that its acting under this Agreement has resulted in its being in non-
compliance with any applicable anti-money laundering or anti-terrorist legislation, regulation or guideline, then it shall have 
the right to 

(a) -compliance; and

(b) -day period, then such
resignation shall not be effective. 

19.17 No Contra Proferentem 

The parties acknowledge that their respective legal counsel have reviewed and participated in settling the terms of this 
Agreement and the parties agree that any rule of construction to the effect that any ambiguity is to be resolved against the 
drafting party will not be applicable in the interpretation of this Agreement.  For certainty, the language in all parts of this 
Agreement will in all cases be construed as a whole and neither strictly for nor strictly against any of the parties. 

[Remainder of page intentionally left blank. Signature page follows.] 



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed and delivered as of the 
date first above written. 

AGENT 

KW CAPITAL PARTNERS LTD. 

Per: 

HOLDERS 

See Exhibit I to Schedule A attached hereto. 

Acknowledged, Agreed and Consented to by: 

COMPANY 

STARDUST SOLAR ENERGY INC. 

Per: 
Mark Tadros, CEO 

GUARANTORS 

STARDUST SOLAR HOLDINGS INC. STARDUST SOLAR FRANCHISE INC. 

_________________________________ 
Mark Tadros, CEO & Director 

Address for notice: 

B101  9000 Bill Fox Way 
Burnaby, British Columbia, V5J 5J3 

Email for notice: [Email Redacted]

STARDUST SOLAR TECHNOLOGIES INC. 

_________________________________ 
Mark Tadros, CEO & Director 

Address for notice: 

B101  9000 Bill Fox Way 
Burnaby, British Columbia, V5J 5J3 

Email for notice: [Email Redacted] 
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_________________________________ 
Mark Tadros, President & Director 

Address for notice: 

B101  9000 Bill Fox Way 
Burnaby, British Columbia, V5J 5J3 

Email for notice: [Email Redacted]

STARDUST SOLAR TECHNOLOGIES USA, LLC 

_________________________________ 
Mark Tadros, CEO & Director 

Address for notice: 

B101  9000 Bill Fox Way 
Burnaby, British Columbia, V5J 5J3 

Email for notice: [Email Redacted] 

"Aaron Eisenberg"

"Mark Tadros" "Mark Tadros"

"Mark Tadros" "Mark Tadros"

"Mark Tadros"
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SCHEDULE A 
LIST OF HOLDERS 

Holder Address 

KW Capital Partners Ltd. [Address Redacted] 

The signature page for each of the Holders is attached hereto as Exhibit I to Schedule A. 
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EXHIBIT I 
TO SCHEDULE A OF AGENCY AND INTERLENDER AGREEMENT 

HOLDER SIGNATURE PAGES 

HOLDER 

[If the Holder is a corporation, complete the following] 

Print Name of Holder:  

Signature of Authorized Signatory:  

Print Name of Authorized Signatory: _____________________________ 

Print Title of Authorized Signatory: _________________________________ 

[If the Holder is an individual, complete the following] 

SIGNED in the presence of: 

Signature 

Print Name 

Address 

Occupation 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Signature of Holder 

 _______________________________________ 
 Name of Holder: 

"Aaron Eisenberg"




