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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained in this Annual Report on Form 10-K (the “Annual Report on Form 10-K” or “Annual Report”) may constitute
“forward-looking statements” for purposes of the federal securities laws. Our forward-looking statements include, but are not limited to, statements
regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to
projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward-looking statements.
The words “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,”
“project,” “should,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does not mean that a
statement is not forward-looking.

”» ”» ” ”» <

Forward-looking statements in this Annual Report may include, for example, statements about:
e the implementation of our business model and our strategic plans for our business, products, services and technology;
e our commercialization and marketing capabilities and strategy;

e our Customer Acquisition Cost (“CAC”), return-on-ad-spend (“ROAS”), our ability to scale product sales, and our intended gross profit
margins;

e  our ability to enter the Defense market with VTW and win government contracts;

e our ability to establish or maintain collaborations or strategic relationships or obtain additional funding;

e  our competitive position;

e the scope of protection that we are able to establish and maintain for intellectual property rights covering our products, services and technology;
e developments and projections relating to our competitors and our industry;

e our estimates regarding expenses, future revenue, interest costs, capital requirements liquidity and needs for additional financing;

e the period over which we estimate our existing cash and cash equivalents will be sufficient to fund our future operating expenses and capital
expenditure requirements; and

e the impact of new or existing laws, regulations and legal decisions on our business and strategy, and our ability to respond to adverse political
events and unfavorable government policies, such as international trade wars and increases to import tariffs.

The forward-looking statements contained in this Annual Report are based on our current expectations and beliefs concerning future developments and
their potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-
looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. Should any of our assumptions prove
incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We undertake no obligation to update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be required under applicable
securities laws.




PART 1
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References in this report to “we,
refer to our officers and directors.

“us” or the “Company” refer to Virtuix Holdings Inc. References to our “management” or our “management team”

Item 1. Business.
Introduction

Virtuix Holdings Inc. pioneers movement in Al-generated worlds, both imaginary and real. We are the creator of “Omni,” the premier brand of omni-
directional treadmills that enable users to walk and run in 360 degrees inside virtual reality (“VR”) games, digital twins, and other applications. Our
technology positions us at the intersection of gaming, fitness, and enterprise VR.

Virtuix was formed under the laws of the State of Delaware on December 20, 2013. Our Class A common stock commenced trading on the Nasdaq
Global Market on January 27, 2026, in connection with our direct listing. Since our founding, we have introduced three generations of products to market.
Our flagship product, Omni One, represents a breakthrough in home entertainment, combining full-body movement with immersive VR gaming and
fitness. We operate a vertically integrated business across product design, game development, manufacturing, and distribution, with a focus on three key
markets: consumer, enterprise, and defense. We target a gross margin of 40% on our hardware products, supplemented by recurring revenues from
software sales and subscriptions.

We operate through four wholly owned subsidiaries: Virtuix Inc., a Delaware corporation formed on April 15, 2013, for the purpose of developing VR
hardware and software; Virtuix Manufacturing Ltd. (“VML”), a subsidiary organized in Hong Kong and formed on January 29, 2015; Virtuix
Manufacturing (Zhuhai) Co., Ltd. (“VML_ZH”), a subsidiary of VML organized in China and formed on July 28, 2016; and Virtuix Manufacturing
Taiwan Ltd. (“VMT?”), a subsidiary organized in Taiwan and formed on January 17, 2023. We also own a 57.5% equity stake in Virtuix Arabia LLC, a
subsidiary organized in the Kingdom of Saudi Arabia and formed on June 13, 2024, which has not yet begun operations.

In July 2016, the Company formed a joint venture with Hero Entertainment, a Chinese game publisher and esports operator, to develop active VR content
and product bundles for the Chinese and U.S. markets. The joint venture, named Heroix VR (Shanghai) Co., Ltd. (“Heroix”), is a Sino-foreign equity
joint venture company established under the laws of the People’s Republic of China and registered in Shanghai. Virtuix Manufacturing Ltd. has 49%
ownership and does not have control over the joint venture; therefore, the investment is accounted for using the equity method. In October 2016, the Joint
Venture began operations. To service the Chinese market most efficiently, Hero Entertainment’s management proposed in mid-2025 that Virtuix’s China
subsidiary take over the China sales channel from the Joint Venture. As a result of these discussions, Hero Entertainment and Virtuix began taking steps
in late 2025 to close the Joint Venture entity, and we expect the closure process to be completed in the quarter ending September 30, 2026.

Our Products
Our “Omni” line of omni-directional treadmills consists of various products that target a variety of industries:

Omni Pro, the original Omni, is our commercial-grade treadmill launched in 2016 for enterprise use in arcades, VR centers, corporations, and research
institutions. We have shipped over 4,000 Omni Pro units to more than 45 countries worldwide. Following the launch of Omni One in 2024, we stopped
production and sales of Omni Pro.

Omni Arena launched in 2019 as a turnkey attraction for the out-of-home entertainment industry. The attraction comprises four Omni Pro treadmills for
multiplayer gaming and features weekly esports prize contests. We’ve installed 80 Omni Arena systems at entertainment centers in the United States
(“U.S.”) and built a player base of over 500,000 players who signed up with an email address to play. Several players have paid to play the attraction
more than 300 times each. Following our shift in research and development (“R&D”) and marketing efforts to Omni One, we stopped producing and
selling new Omni Arena systems in 2025, but we continue to service existing customers and earn recurring revenues through the sale of Omni Care
maintenance services, Omniverse game credits, and replacement parts. We also facilitate and earn profits on secondary sales of Omni Arena systems.




Omni One is our latest product and our most advanced treadmill yet, supporting full freedom of movement including crouching, kneeling, and jumping.
It’s a compact device that is easy to assemble and disassemble, and it can be moved around using its wheels. We sell Omni One in three different
versions: the complete Omni One system, Omni One Core, and Omni One Enterprise. We officially launched Omni One in September 2024, and by
September 2025, we shipped the first 1,800 units to customers, resulting in revenues of over $4,000,000. In addition to hardware sales, we earn recurring
revenues from the sale of Omni One games and from monthly subscriptions to Omni Online (priced at $14/month), Omni One’s service that allows
customers to play online multiplayer games. During checkout, approximately 50% of Omni One customers purchase an annual subscription to Omni
Online.

Virtual Terrain Walk (“VTW?”) is our multi-user system for next-generation mission planning in the defense industry. VITW lets soldiers move
physically in 360 degrees inside geo-specific virtual environments, without boundaries, for ground combat planning and leader rehearsals. The geo-
specific virtual environments are digital twins of real-world environments, created by converting drone and other camera footage into photorealistic 3D
scenes via Gaussian splatting and other Al-driven 3D reconstruction techniques. VITW is currently in development. We presented a proof-of-concept of
VTW to potential customers at the I/ITSEC conference in Orlando, Florida, in December 2025. We already sold Omni One test units to the U.S. Air
Force Academy, YokoWERX (the innovation cell at Yokota Air Force Base), the U.S. Military Academy at West Point, the U.S. Marine Corps, and we
signed a development agreement with the U.S. Navy. We also got selected for Phase 1 SBIR Funding by the U.S. Air Force to advance the development
of VIW, and we got selected to be the lead integrator on the development of a VR infantry training system by the U.S. Marine Corps Training and
Education Command (TECOM). However, we expect that meaningful sales in the defense sector may not materialize until fiscal year 2027, at the
earliest. Despite the long sales cycle for penetrating the defense market, we believe that VTW will retain a strong competitive moat because of our
expansive omni-directional treadmill patent portfolio, our position as a U.S. company, and the inherent barriers to entry for defense applications that
competitors will face, including multi-year procurement cycles and high switching costs.

Company Developments

During the fiscal year ended March 31, 2026, we focused on (i) scaling consumer shipments of Omni One; (ii) simplifying our capital structure and
completing a direct listing on the Nasdaq Global Market; (iii) securing growth capital through debt and equity financing arrangements; (iv) advancing our
VTW defense product toward commercialization; and (v) transitioning the legacy Omni Arena business to sustaining mode to concentrate resources on
Omni One and VTW.

We continued to scale shipments of Omni One throughout the fiscal year. By September 2025, we had shipped the first 1,800 Omni One units to
customers, resulting in cumulative Omni One revenues of over $4 million. Concurrently, we completed the transition of our Omni Arena business to
sustaining mode, ceasing production of new systems and shifting research and development and marketing resources to Omni One. We continue to
support existing Omni Arena operators and earn recurring revenues from Omni Care maintenance contracts, Omniverse Credits sales, and the sale of
repair and replacement parts. At the 2025 Augmented World Expo (“AWE”), the AR/VR industry’s largest tradeshow, Omni One was awarded the 2025
Auggie Award for Best Interaction Product.

On August 6, 2025, our stockholders approved the Sixth Amended and Restated Certificate of Incorporation (the “Reclassification’), which the Company
filed with the Secretary of State of the State of Delaware on August 7, 2025. Pursuant to this certificate, all outstanding shares of the Company’s capital
stock, including all series of preferred stock and any previously outstanding common stock, were reclassified and converted on a one-for-one basis into
shares of Class A common stock. On January 22, 2026, our Registration Statement on Form S-1 was declared effective by the Securities and Exchange
Commission, and trading of our Class A common stock on the Nasdaq Global Market commenced on January 27, 2026 (the “Direct Listing”).

We deployed multiple financing instruments to fund operations and growth during the fiscal year. On August 25, 2025, we entered into a Securities
Purchase Agreement with Streeterville Capital, LLC (“Streeterville”), issuing a secured note in the principal amount of $2,220,000 (with $2,000,000 in
gross proceeds at closing). On October 30, 2025, we entered into a second Securities Purchase Agreement with Streeterville, resulting in an additional
$500,000 in gross proceeds. On December 19, 2025, we entered into a third Securities Purchase Agreement with Streeterville, resulting in an additional
$500,000 in gross proceeds. In connection with the Direct Listing, Streeterville funded an initial advance of $8,000,000 (net of original issue discount)
under an Equity Purchase Agreement, with subsequent advances subject to conditions including minimum market capitalization, trading volume, and
compliance with Nasdaq listing standards. Each advance includes an 8% original issue discount and bears interest at 6% per annum. Separately, in
January and February 2026, warrants for 128,645 shares were exercised at $2.332 per share, yielding approximately $300,000 of proceeds, and warrants
for 206,316 shares were exercised on a cashless basis, resulting in the issuance of 178,739 shares.




We made significant progress advancing VTW toward commercialization in the defense sector. In December 2025, we presented a proof-of-concept of
VTW at the I/ITSEC conference in Orlando, Florida, the defense simulation industry’s premier event. During the fiscal year, we sold Omni One test units
to the U.S. Air Force Academy, YokoWERX (the innovation cell at Yokota Air Force Base), the U.S. Military Academy at West Point, and the U.S.
Marine Corps, and we signed a development agreement with the U.S. Navy. We also got selected for Phase 1 SBIR Funding by the U.S. Air Force to
advance the development of VTW, and we got selected to be the lead integrator on the development of a VR infantry training system by the U.S. Marine
Corps Training and Education Command (TECOM).

Business Strategy

Our business integrates (i) a consumer and enterprise VR hardware platform anchored by our flagship Omni One product with (ii) a defense-oriented
simulation system, Virtual Terrain Walk (“VTW?”), targeting next-generation immersive mission planning. We seek to scale Omni One sales in the U.S.
consumer market, expand internationally, build recurring software and subscription revenues, and gain adoption of VITW in the defense sector. We target
a gross margin of approximately 40% on our hardware products and supplement hardware revenues with recurring income from Omni Online
subscriptions, game sales, and Omni Care maintenance contracts. We prioritize a vertically integrated operating model spanning product design, game
development, manufacturing, and distribution, and we evaluate opportunities in adjacent markets, including defense simulation and international
expansion, consistent with disciplined capital allocation.

The principal components of our strategy are:

Scale Omni One

We sell Omni One in several configurations: (i) the complete system, (ii) Omni One for Quest, (iii) Omni One Core, and (iv) Omni One Enterprise, and
drive consumer adoption through digital advertising, influencer partnerships, live demos, and tradeshows. We sell directly through our website and
authorized retail partners, with third-party financing available. We initially sold Omni One to consumers in the United States only and have recently
expanded sales to Europe and Canada. Omni One Enterprise units are sold directly by Virtuix in the U.S. and through distributors internationally.

Build Recurring Revenue

In addition to hardware sales, we earn recurring revenues from Omni Online subscriptions ($14/month or $140/year), game sales, and Omni Care
maintenance contracts. During checkout, approximately 50% of Omni One customers purchase an annual Omni Online subscription.

Penetrate the Defense Market
VTW is our multi-user system that allows soldiers to move physically in 360 degrees inside geo-specific digital twins of real-world environments for

ground combat planning and leader rehearsals. VTW is currently in development, and we expect that meaningful sales may not materialize until fiscal
year 2027, at the earliest.




Advance Product Development

Further development efforts will focus on expanding Omni One’s game library and PC connectivity, and developing applications leveraging Gaussian
splatting and other Al-driven 3D reconstruction technologies.

Our path to profitability relies on scaling Omni One sales at an acceptable customer acquisition cost and on gaining adoption of VTW in the defense
sector. Although we believe that our plans are realistic, there is no guarantee that we will be able to scale Omni One sales sufficiently or find product-
market fit in the defense sector to achieve profitability.

Competition

Our main direct competitors offering omni-directional treadmill systems are KAT VR, Infinadeck, and Cyberith. KAT VR offers consumer and
commercial treadmill products featuring a low-friction concave base and harness support structure, similar to designs that we believe are protected by our
robust patent portfolio, with pricing starting in the $1,000 to $2,000 range. KAT VR’s products are sold as peripherals rather than complete systems.
Infinadeck produces a fully motorized treadmill using an X/Y belt system aimed at professional simulation use-cases, with pricing starting in the $50,000
to $60,000 range, limiting its accessibility for mainstream consumers and enterprise customers. Cyberith offers a low-friction flat platform with an
optional tilting base, focused on commercial customers in research, enterprise, and defense, with pricing starting in the $8,000 to $10,000 range.

Beyond these direct competitors, we compete more broadly with other recreational and entertainment activities for consumer attention and discretionary
spending. The worldwide VR market is increasingly competitive, and some of our competitors have substantially greater financial and other resources,
larger research and development staff, and more experience in developing, marketing, and distributing products. New competing products and services
could be introduced at any time that could result in reduced profit margins and loss of market share.

We believe Omni One stands out from competitors by offering a fully integrated, consumer-ready VR treadmill system that combines what we believe to
be superior quality and design, ease of use, portability, and affordability, backed by a proven track record of over $20 million in cumulative product sales,
a robust intellectual property portfolio of 25 issued patents and 14 registered trademarks, native game integration through our proprietary software
ecosystem, U.S.-based customer support, and early mover advantage in the defense sector through VITW. We believe we offer the only omni-directional
treadmill solution currently positioned for scalable consumer and enterprise adoption. However, there can be no assurance that our competitive strengths
will be sufficient to maintain our market position. See “Risk Factors” for a discussion of the competitive risks facing our business.

Employees

As of March 31, 2026, we had 39 full-time employees, 14 of whom are based in the United States, with the remainder based in Asia. We also employ
three full-time contractors, two based in the U.S. and one based in the United Kingdom, and four part-time contractors based in the U.S. Our management
team and advisory board include professionals from notable organizations including Flex, Corsair, and the U.S. Army. They bring to the Company strong
expertise in the gaming, defense, and manufacturing fields, including experience scaling hardware businesses to multimillion-dollar operations. None of
our employees are represented by a labor union or are party to a collective bargaining agreement.

Periodic Reporting and Financial Information

We have registered our Class A common stock under Section 12(b) of the Exchange Act in connection with its listing on the Nasdaq Global Market. We
are subject to the reporting requirements of the Exchange Act, including the requirements to file annual, quarterly and current reports with the SEC.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the effectiveness
of our initial registration statement under the Securities Act, (b) in which we have total annual gross revenue of at least $1.235 billion, or (¢) in which we
are deemed to be a large accelerated filer, which means the market value of our Class A common stock that is held by non-affiliates exceeds $700 million
as of the last business day of our most recently completed second fiscal quarter, and (2) the date on which we have issued more than $1.0 billion in non-
convertible debt securities during the prior three-year period.




In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an “emerging growth
company” can delay the adoption of certain accounting standards until those standards would otherwise apply to private companies. We intend to take
advantage of the benefits of this extended transition period.

Item 1A. Risk Factors.

As a smaller reporting company, we are not required to include risk factors in this Annual Report. For additional risks relating to our operations, carefully
consider the factors discussed in ‘Risk Factors’ in our Prospectus dated January 26, 2026, which could materially affect our business, financial condition
or future results. There have been no material changes during the fiscal year ended March 31, 2026 to the risk factors that were included in the
Prospectus.

Item 1B. Unresolved Staff Comments.
None.
Item 1C. Cybersecurity.

We conduct periodic risk assessments to identify cybersecurity threats, as well as assessments in the event of a material change in our business practices
that may affect information systems that are vulnerable to such cybersecurity threats. These risk assessments include identification of reasonably
foreseeable internal and external risks, the likelihood and potential damage that could result from such risks, and the sufficiency of existing policies,
procedures, systems, and safeguards in place to manage such risks.

Following these risk assessments, we redesign, implement, and maintain reasonable safeguards to minimize identified risks; address any identified gaps
in existing safeguards; and regularly monitor the effectiveness of our safeguards. Primary responsibility for assessing, monitoring and managing our
cybersecurity risks rests with our Chief Executive Officer and Chief Financial Officer who manage the risk assessment and mitigation process.

We engage consultants, or other third parties in connection with our risk assessment processes. These service providers assist us to design and implement
our cybersecurity policies and procedures, as well as to monitor and test our safeguards. We require each third-party service provider to certify that it has
the ability to implement and maintain appropriate security measures, consistent with all applicable laws, to implement and maintain reasonable security
measures in connection with their work with us, and to promptly report any suspected breach of its security measures that may affect our company.

We have not encountered cybersecurity incidents that have materially impaired our operations or financial standing.

Governance

Our Board addresses the Company’s cybersecurity risk management as part of its general oversight function. We maintain a cybersecurity risk
management program designed to identify, assess, and manage material risks from cybersecurity threats to our information systems and the digital assets
and data we handle. Our program includes periodic risk assessments, control implementation, testing, and incident response processes, and it is integrated
with our broader enterprise risk management framework.

Assessment and Mitigation.

We conduct periodic and event-driven risk assessments to identify reasonably foreseeable internal and external cybersecurity risks. Following these

assessments, we implement and maintain safeguards designed to minimize identified risks and remediate gaps, including multi-factor authentication,
privileged access management, network segmentation, endpoint protection, vulnerability scanning, and patch management.




Third-party Risk Management

We assess relevant providers’ security controls during onboarding and periodically thereafter, including certifications, audit reports, incident history, and
contractual commitments to notify us of security incidents that may affect our company. We incorporate cybersecurity requirements into applicable
contracts.

Governance

Our Board oversees cybersecurity risk as part of its overall risk oversight. Our Chief Executive Officer and Chief Financial Officer are responsible for
implementing our cybersecurity risk management program and for coordinating incident response. Management reviews significant cybersecurity
assessments and reports, allocates budgets, and approves security priorities.

Incidents

To date, we have not experienced cybersecurity incidents that have materially affected our business strategy, results of operations, or financial condition.
We maintain processes to timely escalate incidents to management where appropriate, and to evaluate whether any incident is material. If we determine
that a cybersecurity incident is material, we will make required disclosures consistent with applicable SEC rules.

Item 2. Properties.

Our corporate headquarters is located at 11500 Metric Blvd, Suite 430, Austin, Texas 78758, where we lease approximately 8,160 square feet of office
and warehouse space under an operating lease that expires on November 30, 2029. Monthly base rent under this lease is currently $14,960, escalating
annually up to $18,204.

Our China subsidiary, Virtuix Manufacturing (Zhuhai) Co., Ltd., leases office, warehouse, and storage space at 8 Pingdong 2nd Road, Nanping Science
Park, Zhuhai, Guangdong, China 519060, under an operating lease that expires on December 31, 2026. Monthly base rent under this lease is currently

$11,972. We also maintain a month-to-month apartment lease in China.

Our Hong Kong subsidiary, Virtuix Manufacturing Limited, leases office space at Unit 19, 12/F, Fortune Commercial Building, 362 Sha Tsui Road,
Tsuen Wan, New Territories, Hong Kong, under leases expiring in June and July 2027.

The registered office of Virtuix Manufacturing Taiwan Ltd., our Taiwan subsidiary, is located at 6F, No. 81, Sec. 3, Cheng-Gong Road, Neihu District,
Taipei, Taiwan 114.

We do not own any real property. We believe that our existing facilities are adequate to meet our current needs and that suitable additional or substitute
space will be available as needed to accommodate any future expansion of our operations.

Item 3. Legal Proceedings.

As of March 31, 2026, to the knowledge of our management, there was no material litigation, arbitration or governmental proceeding pending against us
or any members of our management team in their capacity as such that, if determined adversely to us, would in our estimation, have a material adverse
effect on our business, operating results, cash flows or financial condition.

Item 4. Mine Safety Disclosures.

Not applicable.




PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.
Market Information
Our Class A common stock is listed on the Nasdaq Global Market (“Nasdaq”), under the symbol “VTIX.”
Holders

As of March 31, 2026, there were approximately 10,713 stockholders of record of our Class A common stock and one stockholder of record of our Class
B common stock. The number of holders of record does not include a substantially greater number of “street name” holders or beneficial holders whose
Class A common stock is held of record by banks, brokers and other financial institutions.

Dividends

We have never declared or paid dividends on our Class A common stock. We currently intend to retain all available funds and any future earnings to fund
the development, commercialization and growth of our business, and therefore we do not anticipate declaring or paying any dividends on our common
stock in the foreseeable future. Any future determination as to the declaration and payment of dividends, if any, will be at the discretion of our board of
directors. Any such determination will also depend upon our business prospects, operating results, financial condition, capital requirements, general
business conditions and other factors that our board of directors may deem relevant. Our future ability to pay dividends on our common stock may also be
limited by the terms of any future debt securities or credit facility.

Securities Authorized for Issuance under Equity Compensation Plans

Information regarding securities authorized for issuance under equity compensation plans is set forth in Item 12 of Part III of this Annual Report on Form
10-K.

Recent Sales of Unregistered Securities; Use of Proceeds from Registered Offerings
Unregistered Sales of Securities

During the fiscal year ended March 31, 2026, we issued the following unregistered securities. Unless otherwise indicated, the securities were issued in
private transactions to accredited investors for cash consideration, no general solicitation was used, and the offerings were made in reliance on Section 4
(a)(2) of the Securities Act and/or Regulation D thereunder.

Regulation Crowdfunding Offerings

Between April 2025 and August 2025, in connection with our Regulation Crowdfunding offering, we issued an aggregate of 367,434 shares of our Series
B Preferred Stock, for net proceeds of $1,832,362 (net of investor and issuer fees), in reliance on Section 4(a)(6) of the Securities Act. Following our
corporate reclassification, each such share of Series B Preferred Stock converted into one share of our Class A common stock, and any instruments then
outstanding that were convertible or exercisable for shares of Series B Preferred Stock became convertible or exercisable for shares of Class A common
stock.

Private Placements

Between September 2024 and July 2025, we issued an aggregate 431,071 shares of Series B Preferred Stock and warrants to purchase up to 313,153
shares of common stock at an exercise price of $0.01 to investors, including 94,604 shares of Series B Preferred Stock and warrants to purchase up to
94,604 shares of common stock pursuant to the conversion of $517,500 in principal amount of the Promissory Notes, in a transaction exempt from
registration under Section 4(a)(2) of the Securities Act, and Regulation D, Rule 506(b) promulgated thereunder for total proceeds of $2,047,490.




In May 2025, we issued unsecured promissory notes to Jan Goetgeluk and Mieke Criel in principal amounts of $50,000 and $167,678, respectively, in a
private placement exempt from registration under Section 4(a)(2) and/or Rule 506(b) of Regulation D. These notes were repaid in full on September 15,
2025; no amounts remain outstanding.

In October and November 2025, we issued unsecured promissory notes (the Second 2025 Notes) for total cash proceeds of $1,500,000. The notes bore
principal equal to 110% of each investor’s cash investment, accrued simple interest at 6% per annum, and matured on March 31, 2026. From January
through March 2026, certain holders converted outstanding indebtedness into an aggregate of 109,183 shares of Class A common stock at a conversion
price of $7.44 per share (85% of the $8.75 Nasdaq listing price). On March 30, 2026, we repaid in full the remaining outstanding principal and accrued
interest under the Second 2025 Notes for an aggregate cash payment of $874,443. These transactions were exempt from registration pursuant to Section 4
(a)(2) and/or Regulation D.

Streeterville Convertible Notes and Related Warrants

On August 25, 2025, we entered into a securities purchase agreement with Streeterville Capital, LLC (Streeterville) and issued (i) a secured convertible
promissory note in the principal amount of $2,220,000 (the First Note), bearing interest at 6% per annum and secured by substantially all of our assets,
and (ii) a warrant to purchase a number of shares of Class A common stock equal to $4,000,000 divided by the reference price established in connection
with our direct listing. The First Note is convertible at 85% of the reference price. We paid no underwriting discounts or commissions; the First Note
included an original issue discount, and we paid certain expenses. Pursuant to our placement agent agreement with Maxim Partners LLC (Maxim), we
paid a cash success fee equal to 7.0% of the gross proceeds and reimbursed expenses. The issuance was exempt under Section 4(a)(2) and/or Regulation
D.

On October 30, 2025, we issued to Streeterville (i) a secured convertible promissory note in the principal amount of $560,000 (the Second Note), and (ii)
a warrant to purchase a number of shares of Class A common stock equal to $1,000,000 divided by the direct-listing reference price, on terms
substantially similar to the First Note.

On December 19, 2025, we issued to Streeterville (i) a secured convertible promissory note in the principal amount of $560,000 (the Third Note),
including a $50,000 original issue discount and $10,000 of closing costs (gross proceeds received at closing of $500,000), and (ii) a warrant to purchase a
number of shares of Class A common stock equal to $1,000,000 divided by the direct-listing reference price. Each of the Second Note and Third Note is
convertible at 85% of the reference price. We paid no underwriting discounts or commissions; each note included an original issue discount and we paid
certain expenses. Pursuant to our placement agent agreement with Maxim, we paid a 7.0% cash success fee and reimbursed expenses. These issuances
were exempt under Section 4(a)(2) and/or Regulation D.

Equity Financing Facilities and Warrant Exercises

On August 25, 2025, we entered into a separate Securities Purchase Agreement with Streeterville (the Equity Purchase Agreement), under which
Streeterville committed to purchase, in one or more pre-paid advances over a 24-month period, up to an aggregate of $50,000,000 of our Class A
common stock. At the closing of our direct listing on January 27, 2026, we issued to Streeterville a pre-paid advance in the original principal amount of
$8,640,000 (net proceeds $8,000,000 after an 8% original issue discount). The advances accrue interest at 6% per annum and are, at Streeterville’s
discretion, convertible into shares of our Class A common stock as described in the Equity Purchase Agreement. We also issued Streeterville a common
stock purchase warrant (the “Equity Financing Warrant”) to purchase a number of shares of Class A common stock equal to $16,000,000 divided by
$8.75, exercisable at $8.75 per share and expiring six months after the closing of our direct listing. We paid no underwriting discounts or commissions in
connection with the Equity Purchase Agreement; the advance included an original issue discount. Pursuant to our placement agent agreement with
Maxim, we are obligated to pay a cash success fee equal to 7.0% of gross proceeds received (and 7.0% of any warrant exercise proceeds) and to
reimburse expenses. These issuances were exempt under Section 4(a)(2) and/or Regulation D.




On January 28, 2026, Streeterville exercised a portion of the Debt Financing Warrant to purchase 57,500 shares of Class A common stock at $8.75 per
share, for aggregate proceeds of $503,125. On January 29, 2026, we issued 200,000 shares of Class A common stock to Streeterville at $8.75 per share
for aggregate proceeds of $1,750,000.

During February and March 2026, we issued an aggregate of 834,642 shares of Class A common stock to Streeterville at $6.00 per share for aggregate
proceeds of $5,007,852. On February 9, 2026, and March 11, 2026, we amended certain Streeterville warrants to provide for a temporary $6.00 exercise
price during specified periods; no general solicitation was used in connection with the amendments or exercises.

On September 1, 2025, we issued 115,169 shares of Class A common stock to Maxim and on February 10, 2026, we issued 171,807 shares Class A
common stock to Maxim. Both issuances were part of Maxim’s compensation as an advisor, in a private transaction exempt from registration under
Section 4(a)(2) and/or Rule 506(b) of Regulation D.

On November 6, 2025, we issued 22,857 shares of Class A common stock to MZHCI, LLC as compensation under an investor-relations consulting
agreement, in a private transaction exempt from registration under Section 4(a)(2) and/or Rule 506(b) of Regulation D.

In January 2026, we agreed to issue an aggregate of 59,000 shares of Class A common stock to FMW Media Works LLC (“New To The Street”) in
connection with a 12-month marketing and media services engagement, with 15,000 shares to be issued upon execution and 4,000 shares to be issued
monthly thereafter. During the Reporting Period, we issued 15,000 shares on February 9, 2026 and 4,000 shares on March 6, 2026. These shares are
“restricted securities” issued in reliance on Section 4(a)(2) and/or Regulation D.

On March 31, 2026, we entered into an exchange agreement with Streeterville (the “Exchange Agreement”) pursuant to which Streeterville acquired from
prior investors our outstanding 2024 Notes and exchanged them for a new promissory note in the original principal amount of $2,681,718 (the “Exchange
Note”). The Exchange Note bears interest at 6% per annum, compounded daily, and matures on July 1, 2027. The issuance of the Exchange Note was
exempt from registration pursuant to Section 3(a)(9) of the Securities Act as an exchange with existing security holders with no commission or other
remuneration paid for soliciting the exchange.

Use of Proceeds from Registered Offerings

We did not sell securities pursuant to a Securities Act registration statement that first became effective during the fiscal year ended March 31, 2026, and
that would require “use of proceeds” disclosure under Rule 463 and Item 701(f) of Regulation S-K.

Issuer Purchases of Equity Securities
During the fiscal year ended March 31, 2026, we did not repurchase any shares of our Class A common stock or Class B common stock.

Item 6. [Reserved]




Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.
Cautionary Note Regarding Forward-Looking Statements

All statements other than statements of historical fact included in this Report including, without limitation, statements under this Item regarding our
financial position, business strategy and the plans and objectives of Management for future operations, are forward-looking statements. When used in this
Report, words such as “anticipate,” “believe,” “estimate,” “expect,” “intend” and similar expressions, as they relate to us or our Management, identify
forward-looking statements. Such forward-looking statements are based on the beliefs of our Management, as well as assumptions made by, and
information currently available to, our Management. Actual results could differ materially from those contemplated by the forward-looking statements as
a result of certain factors detailed in our filings with the SEC. All subsequent written or oral forward-looking statements attributable to us or persons

acting on our behalf are qualified in their entirety by this paragraph.

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the audited consolidated
financial statements and the notes thereto included in this Report under “Item 8. Financial Statements and Supplementary Data”.

Overview and History
Virtuix pioneers movement in Al-generated worlds, whether imaginary or real, through the development of omni-directional treadmills that enable
natural locomotion within VR games, digital twins, and other applications. Since our founding in 2013, we have introduced three generations of products
to market, generating over $20 million in cumulative sales. Our flagship product, Omni One, represents a breakthrough in home entertainment,
combining full-body movement with immersive VR gaming and fitness. We operate a vertically integrated business across product design, game
development, manufacturing, and distribution, with a focus on three key markets: consumer, enterprise, and defense.
Our earlier products, Omni Pro and Omni Arena, established our footprint in commercial VR. We’ve sold more than 4,000 Omni Pro systems for
enterprise, installed 80 Omni Arena systems at entertainment venues in the U.S., and built an Omni Arena player base of over 500,000 players who
signed up with an email address to play. Omni One, our most recent product, is designed for the home consumer and supports full freedom of movement,
including crouching, kneeling, and jumping, within popular VR games. In addition, we sell a version of Omni One for enterprise markets and, in parallel,
we are developing VTW, a multi-user mission planning system targeted at the defense market.
We derive revenue through a combination of hardware sales and recurring software and service income. These include:

e  Omni One hardware sales, with pricing ranging from $2,495 to $2,995.

e  Omni Online subscription service ($14/month or $140/year), offering multiplayer access, esports leaderboards, and free games.

e  Game sales via Omni One’s proprietary game store.

e Enterprise solutions, including Omni One Enterprise and Omni Arena systems.

e Accessory and replacement parts sales for Omni One and Omni Arena systems.

e Omni Care maintenance subscriptions for Omni Arena.

e Omniverse Credits for Omni Pro and Omni Arena gameplay (per-minute usage fees).
We target a gross margin of up to 40% on hardware sales of Omni One, Omni One for Quest, Omni One Core, and second-hand Omni Arena systems,
and 70% gross margin on Omni One Enterprise hardware sales. Recurring revenue from Omni Online, game sales, Omni Care, and Omniverse Credits
provide high-margin, predictable cash flows that recur after initial hardware sales.
Since inception, we have operated at a loss, with revenues of $4,252,643 and $3,590,438 for the years ended March 31, 2026 and 2025, respectively. Our

net losses were $(16,799,253) and $(14,648,792) for the years ended March 31, 2026 and 2025, respectively. We anticipate continued operating losses as
we pursue market penetration and revenue growth in 2027.
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Key milestones for achieving sustainable profitability include:
e Scaling Omni One consumer sales through increased marketing and increased adoption as part of the Made for Meta program.

e Supplementing potentially high-volume Omni One consumer sales with potentially high-value defense contracts. We believe a “dual-use”
strategy of building consumer sales plus defense contracts can position us for achieving revenue growth and sustainable profitability.

VTW is still in development. We presented a proof-of-concept of VITW to potential customers at the I/ITSEC conference in Orlando, Florida, in
December 2025, and we already sold Omni One test units to the U.S. Air Force Academy, YokoWERX (the innovation cell at Yokota Air Force Base),
and the U.S. Military Academy at West Point. We also got selected for Phase 1 SBIR Funding by the U.S. Air Force to advance the development of
VTW, and we got selected to be the lead integrator on the development of a VR infantry training system by the U.S. Marine Corps Training and
Education Command (TECOM). However, we expect that meaningful sales in the defense sector may not materialize until fiscal year 2027 at the earliest.
Despite the long sales cycle for penetrating the defense market, we believe that VTW will retain a strong competitive moat because of our expansive
omni-directional treadmill patent portfolio, our position as a U.S. company, and the inherent barriers to entry for defense applications that competitors
will face, including multi-year procurement cycles and high switching costs. To sell VTW, we will need to comply with certain requirements and
regulations to qualify for government contracts or awards, depending on the type of contract or award, including but not limited to compliance with the
FAR and DFARS, Export Administration Regulations, cybersecurity regulations, and requirements and restrictions related to the secure sourcing of
components, including the Buy American Act and Berry Amendment. For additional information, see “Risk Factors — Our business with governmental
entities will be subject to the policies, priorities, regulations, mandates and funding levels of such governmental entities and may be negatively or
positively impacted by any change thereto” of our Prospectus dated January 26, 2026. The development of VTW is part of our already ongoing R&D
efforts and expenditures, and we do not foresee a meaningful increase in operational costs resulting from VTW.

Following our shift in R&D and marketing efforts to Omni One, and the shift in demand for entertainment attractions from staffed VR attractions such as
Omni Arena to unstaffed, lower-tech offerings, we consider the Omni Arena business to be in sustaining mode. We no longer produce new systems or
invest in new games or software upgrades for the system, but we continue to support our existing Omni Arena operators and earn recurring revenues from
Omni Care maintenance contracts, Omniverse Credits sales, and the sale of repair and replacement parts. We also facilitate secondary market sales of
Omni Arena systems and earn a target gross margin of approximately 40% on revenues earned from reselling second-hand systems and disassembling,
moving, and installing such systems.

Our path to profitability relies on scaling Omni One sales at an acceptable CAC and on gaining adoption of VTW for immersive mission planning in the
defense sector. Although we believe that our plans are realistic, there is no guarantee that we will be able to scale Omni One sales or find product-market
fit in the defense sector.

We believe Virtuix is well placed at the intersection of immersive gaming, fitness, and enterprise VR, and at the leading edge of the development of
hyper-realistic digital twins of the real world through Gaussian splatting and other Al-driven 3D reconstruction technologies. In a world where Al is used
to rapidly generate realistic virtual environments, whether imaginary game worlds or digital twins of the real world, we pioneer the technology and
products for physically moving around in these virtual environments. We believe we are positioned to help define the next decade of VR advancements
and be a leader in immersive gaming and simulation.
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Factors Affecting our Business and Results of Operations

This section includes a summary of our historical results of operations, including detailed comparisons of our results for the years ended March 31, 2026
and 2025. We have derived the data from our financial statements included elsewhere in this Report.

Results of Operations
Fiscal Year 2026 Compared to Fiscal Year 2025
Net Revenues

Net sales for the year ended March 31, 2026, were $4,252,643, an 18% increase from sales of $3,590,438 for the year ended March 31, 2025. This
increase is primarily attributable to new sales of Omni One, including resulting from a strong 2025 holiday season, whereas sales in the prior year
primarily stem from fulfillment of legacy Omni One preorders that were placed during our preorder period that ended in September 2024. In the year
ended March 31, 2026, net revenues of $405,656 were attributable to the fulfillment of outstanding Omni One preorders, with $264,990 of those net
preorder revenues resulting from sales to investors who used an investor discount. In the year ended March 31, 2025, net revenues of $2,104,446 were
attributable to the fulfillment of Omni One preorders placed prior to fiscal year 2025, with $1,391,201 of those net preorder revenues resulting from sales
to investors who used an investor discount.

The following table summarizes our revenue by product line:

Year Ended Year Ended

March 31, March 31,
2026 2025

SALES
Omni Pro units and accessories, net of discounts $ 162,592 $ 60,041
Omniverse Credits 137,143 214,257
Omni Care program 175,333 130,990
Omni Arena 653,491 429,927
Omni One, net of discounts 2,732,009 2,755,223
Resale activity 392,075
TOTAL NET SALES $ 4252643 $ 3,590,438
Cost of Goods Sold

Cost of goods sold primarily consists of material costs and shipping costs of Omni One and Omni Arena.

Cost of goods sold in the year ended March 31, 2026 was $3,206,021, a decrease of $611,794 from cost of goods sold of $3,817,815 in the year ended
March 31, 2025. The decrease was primarily attributable to lower per-unit overhead costs recognized in the 2026 period compared to the 2025 period.
Since shipments of Omni One only started ramping up in late 2024, manufacturing overhead incurred during the production ramp-up period in 2024 was
absorbed into units shipped during the year ended March 31, 2025, resulting in a higher per-unit manufacturing cost. In contrast, manufacturing and
shipment activity during the year ended March 31, 2026 period was consistently higher, resulting in lower manufacturing overhead applied per unit.
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Gross profit in the year ended March 31, 2026 increased by $1,273,999 compared to gross loss in the year ended March 31, 2025, and gross margin as a
percentage of revenues increased from -6% in the year ended March 31, 2025 to 25% in the year ended March 31, 2026. This increase in gross margin
was the result of an increase in the selling price of the complete Omni One system from $2,595 to $3,495 plus shipping, effective since November 2024, a
reduction in the per-unit manufacturing overhead cost, and the completion of the delivery of nearly all discounted units to equity crowdfunding investors.
In the year ended March 31, 2026, net revenues of $1,352,982 resulted from the delivery of discounted units, and the aggregate value of all discounts
totaled $256,491 for the same period.

Operating Expenses
Operating expenses consist of general and administrative expenses, which are primarily salaries, professional fees, and expenses related to the
administrative functions of the Company, research and development expenses, which consist primarily of product development costs and salaries, and

sales and marketing expenses, which represent advertising and other marketing costs, as well as the associated personnel costs.

Year Ended Year Ended

March 31, March 31,
2026 2025
Selling Expenses $ 2,579,748 § 1,645,147
General & Administrative 7,940,232 10,129,112
Research & Development 845,994 2,185,133
Total Operating Expenses $ 11,365974 $ 13,959,392

Total operating expenses decreased to $11,365,974 in the year ended March 31, 2026 from $13,959,392 in the year ended March 31, 2025.

e Selling Expenses: For the year ended March 31, 2026 compared to the same period in 2025, Selling Expenses increased to $2,579,748 from
$1,645,147, with the increase in the 2026 period largely driven by the significant digital ad spend for our Regulation Crowdfunding (“Reg CF”)
investment campaign with StartEngine that ended around the end of June 2025, as well as increased ad spend for Omni One during the 2025
holiday season.

e General and Administrative Expenses: For the year ended March 31, 2026 compared to the same period in 2025, General and Administrative
Expenses decreased to $7,940,232 from $10,129,112, primarily because the expenses in the year ended March 31, 2025 included a one-time
non-cash stock-based compensation expense of approximately $4.7 million for the issuance of an incentive stock award to an advisor and Board
member. Additionally, during the year ended March 31, 2026, the Company experienced a decrease in salary expenditures and an increase in
legal and professional fees, primarily attributable to costs associated with the Nasdaq uplisting process.

e Research and Development: For the year ended March 31, 2026 compared to the same period in 2025, Research and Development expenses
decreased to $845,994 from $2,185,133. This drop was due to a decrease in R&D spend and staffing following the completion of Omni One.

Other Expense
For the year ended March 31, 2026, Other Expense totaled $6,354,643, primarily driven by $2,694,722 of non-cash financing expenses recognized in
connection with amendments to certain outstanding warrants, together with $2,821,899 of non-cash amortization of debt discounts associated with

warrants issued in connection with debt financings and original issue discounts. For the year ended March 31, 2025, Other Expense totaled $368,120,
primarily comprised of interest expense on debt.
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Net Loss

As a result of the foregoing, net loss for the year ended March 31, 2026 was $(16,799,253) compared to $(14,648,792) for the year ended March 31,
2025, representing an increase in net loss of $2,150,461. The net loss for the year ended March 31, 2025 included a one-time non-cash stock-based
compensation expense of approximately $4.7 million, and total non-cash stock compensation of $5.9 million, compared to non-cash stock-based
employee compensation expense of approximately $441,000 for the year ended March 31, 2026. However, the net loss for the year ended March 31, 2026
included approximately $5.5 million of non-cash discount amortization and financing expenses associated with the Company’s debt and warrant
financing activities, compared to no similar expenses during the year ended March 31, 2025.

Non-GAAP Financial Measures

Management reviews a variety of operational and financial metrics to assess the Company’s performance, allocate resources, and inform strategic
decision-making. In addition to net sales, net loss, and other measures prepared in accordance with accounting principles generally accepted in the United
States (“GAAP”), this report includes certain operating metrics and non-GAAP financial measures that management considers meaningful in evaluating
the Company’s operating performance.

These measures are used by management and the Board of Directors to assess trends in the business, evaluate the effectiveness of operational initiatives,
and support decisions regarding investment and cost management. Management believes that the presentation of these non-GAAP financial measures
provides investors with additional insight into the Company’s operating results and facilitates period-to-period comparisons.

Adjusted EBITDA
For the Year Ended
March 31,
2026 2025
(Unaudited)
Reconciliation of GAAP net loss to Adjusted EBITDA
NET LOSS $ (16,799,253) § (14,648,792)
Plus:
Taxes 125,258 78,955
Interest expense“) 3,543,037 369,420
Depreciation and amortization 625,987 482,389
EBITDA $ (12,504,971) $ (13,718,028)
Plus:
Stock-based compensation(z) 1,676,960 5,860,695
Financing Expense® 2,694,722 -
Loss on extinguishment of debt 122,864 -
ADJUSTED EBITDA $ (8,010,425) $ (7.857,333)

1. Interest expense for the year ended March 31, 2026 includes $2,821,899 of non-cash amortization of debt discount related to secured promissory
notes issued to Streeterville Capital, LLC (see Note 9 — Notes Payable to the Consolidated Financial Statements). The debt discount results from the
issuance of warrants as well as original issue discount and related closing costs, which are being amortized to interest expense over the term of the
notes.

2. Stock-based compensation expense for the year ended March 31, 2026 consisted of $1,235,009 related to equity awards granted to vendors and
service providers and $441,951 related to equity awards granted to employees, officers, and directors. Stock-based compensation expense for the
year ended March 31, 2025 consisted entirely of employee, officer, and director awards, including a one-time non-cash charge of approximately $4.7
million.

3 Financing expense represents a one-time non-cash charge recognized in connection with amendments to certain outstanding warrants during the year
ended March 31, 2026.
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Adjusted EBITDA is a non-GAAP financial measure that we use to evaluate our operating performance. Adjusted EBITDA represents net income (loss),
adjusted to exclude: (i) provision for (benefit from) income taxes, (ii) interest expense, net, (iii) depreciation and amortization, (iv) stock-based
compensation expense, (v) non-recurring financing expense, and (vi) loss on extinguishment of debt.

We believe Adjusted EBITDA is useful to investors because it provides a supplemental measure of our operating cash flow by excluding non-cash
expenses and other items that may not be indicative of our core operating results or that may vary significantly from period to period. For the periods
presented, such non-cash items include amortization of debt discount, depreciation and amortization, and stock-based compensation expense, which can
significantly impact reported net loss but does not impact our cash flow. However, Adjusted EBITDA has limitations and should not be considered in
isolation or as a substitute for financial information prepared in accordance with GAAP. These limitations include the following:

e Stock-based compensation has been, and is expected to continue to be, a significant recurring expense and an important component of our
compensation strategy.

o Depreciation and amortization relate to assets that may require replacement in the future, and Adjusted EBITDA does not reflect the cash
requirements for capital expenditures.

e Adjusted EBITDA does not reflect changes in working capital or the cash requirements necessary to service our debt.

e  Other companies, including companies in our industry, may calculate similarly titled non-GAAP measures differently, limiting their usefulness
as comparative measures.

Accordingly, Adjusted EBITDA should be considered only as a supplement to, and not as a substitute for, net income (loss) and other measures prepared
in accordance with GAAP.

Liquidity and Capital Resources

We continue to experience negative cash flows from operations as we expand our business. Our cash flows from operating activities are significantly
affected by our cash investments to support the growth of our business in areas such as sales and marketing, product development, and general and
administrative. Our operating cash flows are also affected by our working capital needs to support the scaling of manufacturing and inventories.

As of March 31, 2026 and March 31, 2025, the Company had cash on hand of $9,471,288 and $477,908, respectively. Since its inception, the Company
has incurred net losses and funded its operations primarily through the issuance of equity securities. As of March 31, 2026, the Company had a total
stockholders’ equity of $3,048,103, and a stockholders’ deficit of $(794,035) as of March 31, 2025. The Company has incurred recurring losses from
operations, and as of March 31, 2026 and March 31, 2025, had an accumulated deficit of $(79,291,843) and $(62,492,590), respectively.

The Company’s continued existence is dependent upon its ability to continue to execute its operating plan and to obtain additional debt or equity
financing. The Company has developed plans to raise funds and continues to pursue sources of funding that management believes, if successful, would be
sufficient to support the Company’s operation and growth. As discussed in the Subsequent Events section of the Notes to the Consolidated Financial
Statements, the Company has successfully executed sources of funding and debt conversions from April 2026 through June 2026. Streeterville has
exercised 230,000 warrants during this period, resulting in proceeds to the Company of $1,380,000. Streeterville has also made partial redemptions in
connection with the Exchange Agreement, resulting in principal debt reduction of $284,500. Additionally, we entered into an agreement with Streeterville
in which the three outstanding secured convertible promissory notes converted fully into a second Pre-Paid Purchase, removing the upcoming maturity
dates of the notes and terminating the secured notes’ lien on our assets.
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During the twelve months ended March 31, 2025, the Company raised the following proceeds from financing activities:

$3,598,805 through issuances of SAFE notes to accredited investors under Regulation D of the Securities Act.

$2,999,051 through issuances of Series B preferred stock pursuant to a Reg CF campaign with StartEngine, an online equity crowdfunding
platform, and to accredited investors under Regulation D of the Securities Act.

$2,485,000 through issuances of unsecured promissory notes to accredited investors. Subsequently, outstanding notes with a principal amount of
$117,500 were converted to Series B preferred stock during the fiscal year ended March 31, 2025, and outstanding notes with a principal amount
of $400,000 were converted to Series B preferred stock during the fiscal year ended March 31, 2026.

During the twelve months ended March 31, 2026, the Company raised the following additional proceeds from financing activities:

$1,832,362 (net of investor and issuer fees) through issuances of Series B preferred stock pursuant to a Reg CF campaign with StartEngine, an
online equity crowdfunding platform.

$112,990 through issuances of Series B preferred stock to accredited investors under Regulation D of the Securities Act.

$217,678 through issuances of unsecured promissory notes to two related parties, which was subsequently paid back in the same period. For
additional information, see “Certain Relationships and Related-Party Transactions — Related-Party Promissory Notes.”

$2,000,000 through the First Note Purchase Agreement with Streeterville, pursuant to which Virtuix issued the First Note in the principal
amount of $2,220,000.

$500,000 through the Second Note Purchase Agreement with Streeterville, pursuant to which Virtuix issued the Second Note in the principal
amount of $560,000.

$500,000 through the Third Note Purchase Agreement with Streeterville, pursuant to which Virtuix issued the Third Note in the principal
amount of $560,000.

$1,500,000 through issuances of subordinated promissory notes (the “Second 2025 Notes™), pursuant to which Virtuix issued notes totaling
$1,650,000.

$8,000,000 through the initial advance of the PPP Agreement with Streeterville, which, per the August 25, 2025 Securities Purchase Agreement,
was funded at the closing of the Company’s direct listing on January 27, 2026.

$24,978 through exercise of stock options by a certain holder, pursuant to which Virtuix issued 10,720 shares of Class A common stock.

$7,564,115 through the exercise of warrants, pursuant to which Virtuix issued 1,703,035 shares of Class A common stock.

As an additional inducement for certain investors to participate in our Series B preferred stock financing, we issued warrants to purchase shares of our
common stock. At the time of issuance, these warrants were exercisable for an aggregate of 313,153 shares of common stock of Virtuix at an exercise
price of $0.01 per share. As of March 31, 2026, all 313,153 common stock warrants had been exercised.
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In association with various agreements to obtain financing with Western Technology Investment between September 2014 and April 2022, the Company
has granted warrants to Western Technology Investment to purchase stock in Virtuix. These warrants were exercisable for an aggregate of 334,961 shares
of common stock of Virtuix, of which 156,250 at an exercise price of $.80 per share, 128,646 at an exercise price of $2.332 per share, and 50,066 at an
exercise price of $2.996 per share. As of March 31, 2026, all 334,961 common stock warrants had been exercised.

On August 25, 2025, we entered into a Securities Purchase Agreement with Streeterville, pursuant to which Virtuix issued the First Note in the principal
amount of $2,220,000. The First Note includes an original issue discount of $200,000 and additional closing costs of $20,000. The First Note bears
interest at a rate of 6% per annum, is secured by all assets of the Company, and matures nine months from the funding date. The Company received
$2,000,000 in gross proceeds at closing. In addition, Streeterville received a common stock purchase warrant (the “Debt Financing Warrant”) to purchase
up to a number of shares of our Class A common stock equal to $4,000,000 divided by the reference price established in connection with our direct
listing, exercisable at the reference price and expiring six months after the closing of the direct listing. On October 30, 2025, we entered into a Securities
Purchase Agreement with Streeterville, pursuant to which we issued (i) the Second Note in the principal amount of $560,000, bearing interest at 6% per
annum and secured by substantially all of our assets and (ii) a common stock purchase warrant to purchase a number of shares of our Class A common
stock equal to $1,000,000 divided by the reference price established in connection with our direct listing. The Second Note includes an original issue
discount of $50,000 and additional closing costs of $10,000. The Company received $500,000 in gross proceeds at closing of the Second Note. On
December 19, 2025, we entered into a Securities Purchase Agreement with Streeterville, pursuant to which we issued (i) the Third Note in the principal
amount of $560,000, bearing interest at 6% per annum and secured by substantially all of our assets and (ii) a common stock purchase warrant to
purchase a number of shares of our Class A common stock equal to $1,000,000 divided by the reference price established in connection with our direct
listing. The Third Note includes an original issue discount of $50,000 and additional closing costs of $10,000. The Company received $500,000 in gross
proceeds at closing of the Third Note.

The Streeterville Notes are convertible into shares of common stock at a price equal to 85% of the reference price established in connection with the
Company’s direct listing. The Streeterville Notes are our only secured debt. They contain customary events of default, including failure to make
payments or deliver shares, and provide for increased interest and penalties in the event of default. The Streeterville Notes may be prepaid at a premium,
subject to certain conditions, and are subject to ownership and selling limitations. The shares underlying the Streeterville Notes and warrants will be
registered for resale in connection with our direct listing. Ten days following the date on which the Resale Registration Statement providing for the
registration of shares issuable pursuant to the Equity Purchase Agreement is declared effective, the Streeterville Notes will automatically be exchanged
for and applied to the purchase price of a pre-paid purchase under the Equity Purchase Agreement in an aggregate principal amount equal to the
outstanding balance then due under the Streeterville Notes.

Under applicable rules of the Nasdaq Stock Market, in no event may the Company issue more than the number of shares of its common stock which
equals 19.99% of the pre-transaction common stock outstanding in a private transaction (the “Exchange Cap”) at a price less than the “Minimum
Price” (as defined in the Nasdaq 5600 Series listing rules), unless the Company first obtains stockholder approval to issue shares of common stock in
excess of the Exchange Cap in accordance with applicable Nasdaq listing rules. Furthermore, pursuant to the Debt Financing transaction documents, the
Company must seek stockholder approval to exceed the Exchange Cap at its next annual or special meeting of stockholders. Accordingly, on January 21,
2026, the Company obtained stockholder approval to issue common stock, including the issuance of common stock upon conversion, exercise, or
settlement of warrants, in an amount that may exceed 19.99% of the Company’s issued and outstanding common stock where the issue price is less than
the Minimum Price.

Proceeds from the Debt Financing were used to pay off existing indebtedness, including but not limited to retiring the Company’s only secured
indebtedness outstanding prior to the Debt Financing, with the remaining proceeds used or to be used for working capital and general corporate purposes.

On August 25, 2025, we entered into the Equity Purchase Agreement with Streeterville, pursuant to which Streeterville committed to purchase up to
$50,000,000 of Class A common stock through one or more prepaid advances over a 24-month period. The initial advance of $8,000,000 (net of original
issue discount) was funded at the closing of our direct listing, with subsequent advances subject to certain conditions, including minimum market
capitalization, trading volume, and compliance with Nasdaq listing standards. Each advance includes an 8% original issue discount and bears interest at
6% per annum. Streeterville also received the Equity Financing Warrant. The conversion price for the advances is set at 120% of the reference price,
with, subject to certain triggers, an alternate conversion price based on 90% of the lowest volume-weighted average price during the ten trading days
prior to conversion, subject to a $2.00 price floor. The Equity Purchase Agreement includes customary events of default, selling and ownership
limitations, Company covenants, and a prepayment option for the Company. The shares underlying the advances will be registered for resale following
our direct listing. The shares underlying the warrants will be registered for resale in connection with our direct listing.
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We may request advances up to an aggregate of $50,000,000 over the term of the Equity Purchase Agreement; however, Streeterville’s obligation to fund
advances is not solely at the discretion of the Company. Each advance is subject to a number of conditions, including that our market capitalization is at
least $95,000,000 and both our 20-day and 60-day median and average daily trading volumes are at least $350,000 at the time of any request for a
subsequent advance. Additional requirements include compliance with continued listing standards and an effective registration statement for the resale of
shares issuable pursuant to the outstanding advances. If we fail to meet any of these conditions at the time of a request, Streeterville may decline to
provide the requested funds. As a result, there is no assurance that we will be able to access the full $50,000,000 or any specific amount under the Equity
Purchase Agreement, and our ability to request subsequent advances may be limited by market conditions, our performance, or other factors outside our
control.

In October and November 2025, we issued unsecured promissory notes (the “Second 2025 Notes”) to investors in a transaction exempt from registration
under Section 4(a)(2) of the Securities Act, and Rule 506(b) promulgated under Regulation D for total proceeds of $1,500,000. The Second 2025 Notes
bear principal equal to 110% of each investor’s cash investment, accrue simple interest at 6.0% per annum, and mature on March 31, 2026 (as extended
by the Company, in its sole discretion, from December 31, 2025). At or before maturity, the Company may repay the full outstanding principal and
interest in cash or convert that amount into Common Stock at a price equal to 85% of the Nasdaq valuation price of $8.75; beginning on the date of our
direct listing and continuing until full repayment, the noteholder may likewise elect to convert outstanding indebtedness at the same conversion price.
During January and March 2026, holders of certain 2025 Notes converted an aggregate of $797,500 in outstanding principal, $14,588 in accrued unpaid
interest, and $25,000 of unamortized debt discount into an aggregate of 109,183 shares of the Company’s Class A common stock pursuant to the terms of
the applicable notes. Upon conversion, the corresponding debt obligations were extinguished and reclassified to stockholders’ equity. No gain or loss was
recognized in connection with the conversions. During the fiscal year ended March 31, 2026, the Company also repaid an aggregate of $852,500 in
outstanding principal and $21,943 in accrued unpaid interest to holders of certain 2025 Notes. As of March 31, 2026, the notes had no remaining balance.

As of March 31, 2026, our obligations include the Exchange Note issued to Streeterville Capital, LLC, with a principal amount of $2,681,718 maturing in
July 2027, an EIDL loan with a carrying amount of approximately $24,500 maturing in August 2050, secured promissory notes issued to Streeterville
Capital, LLC, convertible into shares of our Class A common stock, with an outstanding principal balance of $3,340,000 and accrued interest of
approximately $103,533, a PPP advance with Streeterville Capital, LLC, with an original principal balance of $8,640,000, accrued interest of $92,160,
and no stated maturity date, operating lease obligations totaling approximately $779,514, and outstanding gift card liabilities of approximately $446,000.

We anticipate incurring additional losses for the foreseeable future, and we may never become profitable. Furthermore, while we have decreased our
operating expenses by reducing our personnel following the launch of Omni One, we nevertheless expect expenses to increase in connection with scaling
sales, marketing, and production of Omni One, and in connection with being a public company. As of the date of this filing, following proceeds of
$1,380,000 from Streeterville warrant exercises, we estimate we will have the resources to conduct our planned operations for at least 9 months. To
continue as a going concern and execute our operating plan for the next 12 months, we estimate we will require additional funding of approximately
$2,500,000.

Our operating plan is predicated on a variety of assumptions including, but not limited to, the level of product demand, cost estimates, our ability to
continue to raise additional financing and the state of the general economic environment in which we operate. There can be no assurance that these
assumptions will prove accurate in all material respects, or that we will be able to successfully execute our operating plan. In the absence of additional
appropriate financing, we may have to modify our plan or slow down the pace of development and commercialization.

The following table summarizes our cash flows from operating, investing, and financing activities for the fiscal years ended March 31, 2026 and March
31, 2025:

Year Ended Year Ended

March 31, March 31,
2026 2025
Net cash used in operating activities $  (9,504,380) $ (7,890,252)
Net cash used by investing activities $ (97,045) $ (467,189)
Net cash provided by financing activities $ 18,594805 $ 8,565,320
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Tariffs

Our products are currently manufactured primarily in China and imported into the United States. U.S. import tariff rates, which under the two Trump
administrations fluctuated widely, have potential to materially impact our financial results by reducing our profit margins or forcing us to raise selling
prices to the consumer, which could in turn depress demand. We consider the materiality threshold to be any tariff level that exceeds 30% and remains
elevated for a sustained period. For additional information, see “Risk Factors — Unfavorable global economic and political conditions, including tariffs
and trade barriers, could adversely affect our business, financial condition or results of operations” of our Prospectus dated January 26, 2026.

On February 20, 2026, the U.S. Supreme Court ruled against the tariffs the Trump administration had imposed under the International Emergency
Economic Powers Act (IEEPA). In response, the Trump administration signaled its intention to seek alternative mechanisms for imposing tariffs.
Although these developments may reduce the likelihood of tariffs being imposed under emergency authorities such as IEEPA, the Trump administration
has signaled its intent to pursue alternative statutory mechanisms to impose or increase tariffs, and other tariffs (including those imposed under Sections
301 and 232) remain in effect. As a result, while these developments may exert some downward pressure on certain tariff rates, tariffs remain elevated
relative to historical levels and continue to present material uncertainty and risk.

As we detailed in our Prospectus, we have mitigated the potential impact of high tariffs on China-made goods by developing Taiwan as an alternative
manufacturing location. We expect Taiwan and the U.S. to maintain friendly trade relations. Taiwan has earned favorable tariff treatment by increasing
purchases of U.S. commodities and scaling up investments in America’s manufacturing sector. On January 15, 2026, the U.S. and Taiwan signed a new
trade agreement lowering tariffs on Taiwan-made goods to 15%.

In January 2023, we opened a wholly owned Taiwan subsidiary named Virtuix Manufacturing Taiwan Ltd. and began outsourcing some Omni One
materials to Taiwanese factories. If import tariffs on goods from China were to exceed the materiality threshold for a sustained period, we can expand our
Taiwan manufacturing program by assembling the entire Omni One product in Taiwan.

Emerging Growth Company

We are an “emerging growth company,” as defined in the Jump Start Our Business Startups Act of 2012 (“JOBS Act”). The status of “emerging growth
company” enables us to invest more in research & development and customer acquisition rather than compliance overhead. As an emerging growth
company, we are eligible to take advantage of certain exemptions from various reporting and disclosure requirements that are applicable to public
companies that are not emerging growth companies, and we have elected to take advantage of those exemptions. For so long as we remain an emerging
growth company, we will not be required to:

e have an auditor attestation report on our internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act of 2002
(the “Sarbanes-Oxley Act”);

e submit certain executive compensation matters to shareholder advisory votes pursuant to the “say on frequency” and “say on pay” provisions
(requiring a non-binding sharecholder vote to approve compensation of certain executive officers) and the “say on golden parachute” provisions
(requiring a non-binding shareholder vote to approve golden parachute arrangements for certain executive officers in connection with mergers
and certain other business combinations) of the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010; or

e disclose certain executive compensation related items, such as the correlation between executive compensation and performance and
comparisons of the chief executive officer’s compensation to median employee compensation.
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In addition, the JOBS Act provides that an emerging growth company may take advantage of an extended transition period for complying with new or
revised accounting standards that have different effective dates for public and private companies. This means that an emerging growth company can delay
adopting certain accounting standards until such standards are otherwise applicable to private companies. We have elected to take advantage of the
extended transition period. Since we will not be required to comply with new or revised accounting standards on the relevant dates on which adoption of
such standards is required for other public companies, our financial statements may not be comparable to the financial statements of companies that
comply with public company effective dates. If we were to subsequently elect to comply with these public company effective dates, such election would
be irrevocable pursuant to Section 107 of the JOBS Act.

We will remain an emerging growth company for up to five years, or until the earliest of: (i) the last date of the fiscal year during which we had total
annual gross revenues of $1.235 billion or more; (ii) the date on which we have, during the previous three-year period, issued more than $1.0 billion in
non-convertible debt; or (iii) the date on which we are deemed to be a “large accelerated filer” as defined under Rule 12b-2 under the Exchange Act.

We do not believe that being an emerging growth company will have a significant impact on our business. Also, even once we are no longer an emerging
growth company, we still may not be subject to auditor attestation requirements of Section 404(b) of the Sarbanes-Oxley Act unless we meet the
definition of a large accelerated filer.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our financial statements, which have been prepared in
accordance with accounting principles generally accepted in the United States. The preparation of these financial statements requires us to make estimates
and judgments that affect the amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. On an on-
going basis, we evaluate our estimates based on historical experience and various other assumptions that are believed to be reasonable under the
circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily available
from other sources. Actual results may differ from these estimates under different assumptions or conditions. While there are a number of significant
accounting policies affecting our consolidated financial statements, management believes the following critical accounting policies involve the most
complex, difficult and subjective estimates and judgments.

Emerging Growth Company Status

We are an “emerging growth company,” as defined in the Jump Start Our Business Startups Act of 2012 (“JOBS Act”). Under Section 107 of the JOBS
Act, emerging growth companies are permitted to use an extended transition period provided in Section 7(a)(2)(B) of the Securities Act, for complying
with new or revised accounting standards that have different effective dates for public and private companies. We have elected to use the extended
transition period provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards that have different effective
dates for public and private companies until the earlier of the date that we (i) are no longer an emerging growth company, or (ii) affirmatively and
irrevocably opt out of the extended transition period provided in Section 7(a)(2)(B). By electing to extend the transition period for complying with new or
revised accounting standards, our financial statements may not be comparable to the financial statements of companies that comply with public company
effective dates.

Principles of Consolidation
The accompanying consolidated financial statements include the accounts of Virtuix Holdings Inc. as well as its subsidiaries required to be consolidated

under accounting principles generally accepted in the United States of America (“GAAP”). Significant intercompany accounts and transactions have been
eliminated upon consolidation.
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Basis of Presentation

The consolidated financial statements are presented using the accrual basis of accounting, in U.S. dollars which is the Company’s functional currency.
Therefore, revenues are recognized when earned and expenses are recognized when incurred.

The Company has adopted a fiscal year ending March 31 of each year.

Management’s Estimates

Preparing the Company’s consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and
the reported amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Going Concern

The accompanying consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business.

The Company has not generated profits since inception and has incurred net losses of $16,799,253 and $14,648,792 for the years ended March 31, 2026
and 2025, respectively, and has accumulated deficits of $79,291,843 and $62,492,590 as of March 31, 2026 and March 31, 2025, respectively. These
factors, when considered in conjunction with the Company’s working capital and liquid assets as of March 31, 2026, raise substantial doubt about the
Company’s ability to continue as a going concern within one year after the date these financial statements are issued. Subsequent to March 31, 2026, the
Company raised additional capital that has improved liquidity and is expected to mitigate the conditions that gave rise to this substantial doubt.

Management has taken several actions that it believes will ensure that the Company will continue as a going concern for the next twelve months from the
date the consolidated financial statements are available to be issued:

1. Continuing to ramp up marketing and sales of Omni One; with anticipated significant revenues from this product line; and
2. Raising capital from existing and new shareholders as necessary to fund operations.

No assurance can be given that these efforts will be successful. The consolidated financial statements do not include any adjustments that might be
necessary if the Company is unable to continue as a going concern.

Revenue Recognition
The Company recognizes revenue in accordance with Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers, which
provides a five-step model to determine when and how revenue is recognized. Under this model, revenue is recognized in an amount that reflects the
consideration the Company expects to be entitled to in exchange for transferring control of goods or services to a customer.
The Company applies the following five steps to all revenue-generating arrangements:

1. Identify the contract with a customer;

2. Identify the performance obligations in the contract;

3. Determine the transaction price;

4. Allocate the transaction price to the performance obligations; and

5. Recognize revenue when or as each performance obligation is satisfied.
The Company’s contracts typically consist of product sales, installation services, support programs, or the sale of digital playtime credits. Each of these is

evaluated to determine whether it represents a separate performance obligation.
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The majority of revenue arrangements involve a single performance obligation to transfer or install physical goods. Revenue is recognized when control
is transferred to the customer, which occurs as follows:

e Omni Pro units and related accessories — Revenue is recognized upon shipment to the customer, which is when control transfers and title
passes.

e  Omni One units — Revenue is recognized upon shipment, consistent with the Company’s shipping terms.
e Omni Arena systems — Revenue is recognized upon installation at the customer’s location, which is when control transfers.

e Omni Care service program — treated as a separate performance obligation included with each Omni Arena contract. The transaction price is
allocated to this performance obligation on a relative standalone selling price basis, using observable standalone pricing of $2,000 per quarter.
Accordingly, $8,000 associated with Omni Care is included in the initial contract transaction price and is recognized ratably over the first 12
months of the contract term, as the services are provided evenly over time. Following the initial 12-month period, customers are billed $2,000
per quarter for continued Omni Care services. Fees billed after the first year are recognized ratably over the applicable quarterly service period.

e Omniverse Credits — These credits grant access to virtual content or gameplay tied to Omni Pro and Omni Arena units. Revenue is recognized
over the period during which access is expected to be consumed, typically two months from purchase based on usage patterns.

e  Omni Online — Revenue is recognized over time, ratably over the subscription period.

e Omni One extended warranty — Sold separately from the Omni One unit and represents a service-type warranty. The transaction price is
allocated to the extended warranty on a relative standalone selling price basis, with an observable standalone selling price of $295. Revenue is
recognized ratably over the 3-year warranty term.

Contracts may include multiple performance obligations. In such cases, the Company allocates the transaction price to each obligation based on relative
standalone selling prices. Payment terms are generally fixed and do not include significant financing components.

Amounts received in advance of satisfying performance obligations are recorded as contract liabilities and recognized as revenue when the related
obligation is fulfilled. The Company’s contracts do not typically include variable consideration, material rights, or warranties that give rise to separate
performance obligations. Additionally, the Company has evaluated its role in the sale of digital content and has concluded that it acts as the principal, as it
controls the content prior to transfer to the customer.

Cash and Cash Equivalents

The Company considers deposits that can be redeemed on demand and investments with original maturities of three months or less, when purchased, to
be cash equivalents. As of March 31, 2026 and March 31, 2025, the Company’s cash and cash equivalents were deposited primarily in five financial
institutions. Deposits with these institutions may exceed federally insured limits. Management believes that the financial institutions holding the
Company’s cash are financially sound and, accordingly, the Company does not believe it is exposed to any significant credit risk related to its cash and
cash equivalents.

All of a depositor’s accounts at an insured depository institution, including all non-interest bearing accounts, are insured by the Federal Deposit Insurance
Corporation (“FDIC”) up to $250,000 in total. Balances in excess of this coverage are uninsured and subject to loss should the institution fail, with a
possible offset against outstanding loans. The Company has not experienced any losses in such accounts and management believes the Company is not
exposed to any significant credit risk related to cash. Cash and cash equivalents in the amount of $226,309 and $196,962, representing foreign deposits at
financial institutions, are not insured by the FDIC at March 31, 2026 and March 31, 2025, respectively.

Accounts Receivable

Terms of payment are generally thirty days from the invoice date. Receivables are recorded net of an allowance for credit losses, which is established
based on management’s best estimate of probable credit losses after considering factors such as previous loss history, customers’ ability to pay their
obligations, and the condition of the general economy and industry as a whole.

Inventory Valuation

Inventory is stated at the lower of cost (first-in, first-out) or net realizable value in accordance with Topic 330, Inventory. Cost is computed using
weighted average cost at one subsidiary and specific identification cost at the remaining subsidiaries. There is no material impact on the comparability of
the financial results as a result of these differing methods. The Company applies net realizable value and obsolescence to the gross value of the inventory.
The Company estimates net realizable value based on estimated selling price less further costs to completion and disposal. The Company impairs slow-

moving products by comparing inventories on hand to projected demand. When impairments are established, a new cost basis of the inventory is created.
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Property and Equipment

Property and equipment are recorded at cost, less accumulated depreciation. Expenditures for major additions and improvements are capitalized and
minor replacements, maintenance, and repairs are charged to expense as incurred. Leasehold improvements are amortized over the shorter of the term of
the respective operating lease or the estimated economic life of the asset. When property and equipment are retired or otherwise disposed of, the cost and
accumulated depreciation are removed from the accounts and any resulting gain or loss is included in the results of operations for the respective period.
Depreciation is provided over the estimated useful lives of the related assets using the straight-line method for financial statement purposes. The
Company uses other depreciation methods (generally accelerated) for tax purposes where appropriate.

The estimated useful lives for significant property and equipment categories are as follows:

Computer Equipment S years
Furniture and Fixtures 7 years
Machinery and Equipment 3 —7 years
Office Equipment 5 —7 years
Leasehold Improvements 3 -5 years

Fair Value Measurements

The Company’s financial instruments consist primarily of cash, accounts receivable, accounts payable, accrued expenses, notes payable, and lease
liability. The carrying amounts of such financial instruments approximate their respective estimated fair value due to the short-term maturities and
approximate market interest rates of these instruments.

Financial Accounting Standards Board (“FASB”) guidance specifies a hierarchy of valuation techniques based on whether the inputs to those valuation
techniques are observable or unobservable. Observable inputs reflect market data obtained from independent sources, while unobservable inputs reflect
market assumptions. The hierarchy gives the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1
measurement) and the lowest priority to unobservable inputs (Level 3 measurement). The three levels of the fair value hierarchy are as follows:

e Level 1 — Unadjusted quoted prices in active markets for identical assets or liabilities that the reporting entity has the ability to access at the
measurement date. Level 1 primarily consists of financial instruments whose value is based on quoted market prices such as exchange-traded
instruments and listed equities.

e Level 2 — Inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly or indirectly (e.g.,
quoted prices of similar assets or liabilities in active markets, or quoted prices for identical or similar assets or liabilities in markets that are not

active).

e Level 3 — Unobservable inputs for the asset or liability. Financial instruments are considered Level 3 when their fair values are determined
using pricing models, discounted cash flows or similar techniques and at least one significant model assumption or input is unobservable.

The carrying amounts reported in the consolidated balance sheets approximate their fair value.
Intangibles

The Company’s intangible assets include software, trademarks, customer lists, and a website, which are amortized on a straight-line basis over their
estimated useful lives. The costs of developing intangible assets for internal use are expensed as incurred.

The estimated useful lives for significant intangible asset categories are as follows:

Software 3 -5 years
Trademarks Indefinite
Customer Lists 3 years
Website 3 years
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Software and Website Development Costs

The Company accounts for software development costs in accordance with several accounting pronouncements, including Topic 730, Research and
Development, Topic 985-20, Costs of Computer Software to be Sold, Leased, or Marketed and Topic 330-10, Inventory.

Costs incurred during the period of planning and design, prior to the period determining technological feasibility, for all software developed for internal
and external use, has been charged to operations in the period incurred as research and development costs. Additionally, costs incurred after
determination of readiness for market have been expensed as research and development. The Company capitalizes certain costs in the development of its
proprietary software (computer software to be sold, leased or licensed) for the period after technological feasibility was determined and prior to marketing
and initial sales. Once technological feasibility is reached, and the software has been released for sale, such costs are capitalized and amortized to cost of
revenue over the estimated lives of the products. These capitalized costs are amortized over their estimated useful lives and reviewed for impairment in
accordance with Topic 330 when indicators of impairment exist.

Website development costs are accounted for separately under Topic 350-50, Website Development Costs.

Deferred Revenue

Deferred revenue represents cash received from customers for which the related revenue has not yet been earned. This primarily includes unfilled orders
of Omni One units and Omni Pro units that have not yet been delivered or refunded by the end of the reporting period. Deferred revenue also includes
amounts billed but not yet recognized for Omni Arenas installations and parts, as well as deferred revenue related to Omniverse Credits and Omni Care

subscriptions associated with installed Omni Arena units for which revenue recognition criteria have not been met.

Deferred revenue as of March 31, 2026 and March 31, 2025 consists of the following:

March 31, March 31,
2026 2025
Omni One $ 24,121  $ 936,821
Omni One Extended Warranty 21,855 -
Omni Pro 450,732 451,545
Omni Arena 94,744 290,169
Omni Online 29,874 44,104
Omniverse Credits 27,001 37,584
Omni Care subscriptions 18,000 9,333
Total $ 666,327 $ 1,769,556

Revenue recognized during the year ended March 31, 2026 and 2025 that was included in deferred revenue at the beginning of the respective periods was
$3,571,140 and $3,100,627, respectively.

Payments received from customers during the year ended March 31, 2026 and 2025 that increased deferred revenue were $2,703,064 and $3,109,944,
respectively.

Deferred revenue includes legacy preorders for Omni Pro units that we have not been able to refund to customers due to an inability to get in touch with
these customers. We no longer produce or sell Omni Pro. As of March 31, 2026, the value of unrefunded Omni Pro preorders totaled $449,635. We plan
to report these preorders as unclaimed (escheated) property to the State of Texas and submit these funds to the Texas Comptroller of Public Accounts.
The related balance will be reclassified from deferred revenue to an escheatment liability account, both of which are presented within current liabilities.
The liability will be relieved when the funds are remitted to the State. There will be no impact to the Company’s Consolidated Statement of Operations
because we will not recognize revenues or expenses on these preorders. Upon remittance, both cash and current liabilities will be decreased on the
Consolidated Balance Sheet, and the remittance will be reflected as a cash outflow within cash used in operating activities in our Consolidated Statement
of Cash Flows.
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Deferred revenue previously included outstanding Omni One preorder deposits of $200 each from customers who placed a preorder for Omni One but
have not yet completed their purchase. However, during the year ended March 31, 2026, the Company issued customers gift cards as a replacement for
their preorder deposit, and thus, reclassified preorder purchases totaling $226,445 from Deferred Revenue to a separate liability account. We expect most
of these gift cards to be applied by the customers to a future purchase of Omni One, or otherwise to expire unclaimed.

Advertising Costs

Advertising costs are expensed as incurred, and are included in selling expenses in the accompanying consolidated statements of operations. Total
advertising expense for the year ended March 31, 2026 and 2025, was $1,317,794 and $347,429, respectively.

Federal Income Taxes

Topic 740, Income Taxes, clarifies the accounting for income taxes by prescribing the minimum recognition threshold a tax position is required to meet
before being recognized in the financial statements. Topic 740 also provides guidance on derecognition, measurement, classification, interest and
penalties, accounting in interim periods, disclosure, and transition. No uncertain tax positions were identified. The Company recognizes tax related
interest and penalties, if any, as a component of income tax expense. The Company has never incurred any federal income tax liability and has not paid

any federal income taxes since its inception.

The U.S. federal tax returns are subject to examination by the Internal Revenue Service, generally for three years after they are filed. State tax returns are
subject to examination generally for five years after they are filed.

Net Loss Per Share

Basic and diluted net loss per share is calculated by dividing net loss by the weighted-average number of shares of common stock outstanding during the
period. The Company presents both basic and diluted net loss per share. Basic net loss per share includes only the weighted-average common shares
outstanding during the period.

Potentially dilutive securities that were excluded from the computation of diluted net loss per share because their effect would have been anti-dilutive,
include stock options, RSUs, warrants, and convertible preferred stock. The total number of potentially dilutive shares excluded from the computation
was 5,790,884 and 24,336,200 at March 31, 2026 and 2025, respectively.

Foreign Currency Remeasurements

The Company’s non-U.S. subsidiaries, VML and its wholly-owned subsidiary VML ZH, along with VMT, operate using the U.S. dollar as the functional
currency. The effect of foreign currency exchange rate fluctuations on consolidated balance sheet accounts were not material for the year ended March
31,2026 and 2025.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and are not required to provide the information otherwise required
under this item.

Item 8. Financial Statements and Supplementary Data.

Attached.
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure.
None.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures are controls and other procedures that are designed to ensure that information required to be disclosed in our reports
filed or submitted under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and
forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that information required to be
disclosed in our reports filed or submitted under the Exchange Act is accumulated and communicated to our management, including our Chief Executive
Officer and Chief Financial Officer, to allow timely decisions regarding required disclosure.

As required by Rules 13a-15 and 15d-15 under the Exchange Act, our Chief Executive Officer and Chief Financial Officer carried out an evaluation of
the effectiveness of the design and operation of our disclosure controls and procedures as of March 31, 2026. Based upon their evaluation, our Chief
Executive Officer and Chief Financial Officer concluded that our disclosure controls and procedures (as defined in Rules 13a-15 (e) and 15d-15 (e) under
the Exchange Act) were effective.

Management’s Report on Internal Controls Over Financial Reporting

This annual report does not include a report of management’s assessment regarding internal control over financial reporting or an attestation report of the
company’s registered public accounting firm due to a transition period established by rules of the Securities and Exchange Commission for newly public
companies.

Changes in Internal Control over Financial Reporting

As previously disclosed, in preparation for our direct listing, management identified material weaknesses in our internal control over financial reporting
related to: (i) insufficient written policies and procedures to ensure the correct application of accounting and financial reporting requirements under
GAAP and SEC disclosure requirements; (ii) limitations in segregation of duties due to the Company’s size and nature; and (iii) controls related to the
identification, approval, and reporting of material related-party transactions and developments.

During the quarter ended March 31, 2026, management completed the implementation of remediation measures designed to address these previously
identified material weaknesses. These remediation measures included formalizing and documenting accounting and financial reporting policies and
procedures, implementing appropriate segregation of duties where possible and enhanced compensating controls where full segregation is not
economically feasible, enhancing controls and procedures related to the identification, approval, and reporting of material related-party transactions and
developments, expanding accounting and finance resources, and implementing new financial reporting processes.

Based on the design and operation of these remediation measures, management concluded that the previously identified material weaknesses had been
remediated as of March 31, 2026. Other than the remediation measures described above, there were no changes in our internal control over financial
reporting during the quarter ended March 31, 2026 that materially affected, or are reasonably likely to materially affect, our internal control over financial
reporting.

Item 9B. Other Information.

A portion of our directors’ and officers’ compensation is in the form of equity awards and, from time to time, they may engage in open-market
transactions with respect to our securities for diversification or other personal reasons. All such transactions in our securities by directors and officers
must comply with our Insider Trading Policy, which requires that transactions be in accordance with applicable U.S. federal securities laws that prohibit
trading while in possession of material nonpublic information.

Rule 10b5-1 under the Exchange Act provides an affirmative defense that enables directors and officers to prearrange transactions in the Company’s
securities in a manner that avoids concerns about initiating transactions while in possession of material nonpublic information. The following table
describes the contracts, instructions or written plans for the purchase or sale of securities adopted by our directors or officers (as defined in Rule 16a-1(f)
under the Exchange Act) during the three months ended March 31, 2026, that are intended to satisfy the affirmative defense conditions of Rule 10b5-1(c).
No other Rule 10b5-1 trading arrangements or “non-Rule 10b5-1 trading arrangements” (as defined by S-K Item 408(c)) were entered into or terminated
by our directors or officers during such period.

Aggregate Number
Name Title Action Date Adopted Termination Date of Securities to Be
Sold
Jan Goetgeluk CEO and Director Adoption of Rule 10b5-1 Plan January 6, 2026 May 6, 2026 Up to 500,000 shares
of Class A common
stock
David Allan President, COO and Adoption of Rule 10b5-1 Plan March 31, 2026 January 28, 2027 Up to 500,000 shares
Director of Class A common
stock

Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.

Not applicable.
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PART III
Item 10. Directors, Executive Officers and Corporate Governance.

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to Regulation 14A of the
Exchange Act for our 2026 Annual Meeting of Stockholders.

Code of Business Conduct and Ethics

We have adopted a written code of business conduct and ethics that applies to our directors, officers and employees, including our principal executive
officer, principal financial officer, principal accounting officer or controller, or persons performing similar functions. A current copy of the code is posted
on our website at www. Virtuix.com. If we make any substantive amendments to, or grant any waivers from, the code of business conduct and ethics for
any officer or director, we will disclose the nature of such amendment or waiver on our website or in a Current Report on Form 8-K.

Insider Trading Policy

We have adopted insider trading policies and procedures governing the purchase, sale and other dispositions of our securities by our directors, officers

and employees, and the Company itself, that are reasonably designed to promote compliance with insider trading laws, rules and regulations and
applicable listing standards. A copy of our Insider Trading Policy is filed as Exhibit 19.1 to this Annual Report on Form 10-K.
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Item 11. Executive Compensation.

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to Regulation 14A of the
Exchange Act for our 2026 Annual Meeting of Stockholders.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to Regulation 14A of the
Exchange Act for our 2026 Annual Meeting of Stockholders.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to Regulation 14A of the
Exchange Act for our 2026 Annual Meeting of Stockholders.

Item 14. Principal Accountant Fees and Services.
The information required by this Item is incorporated herein by reference to the definitive Proxy Statement to be filed pursuant to Regulation 14A of the

Exchange Act for our 2026 Annual Meeting of Stockholders.
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PART IV

Item 15. Exhibit and Financial Statement Schedules.

(a) The following documents are filed as part of this Form 10-K:

(1) Financial Statements:

Page
Report of Independent Registered Public Accounting Firm (PCAOB ID: 2738) F-2
Consolidated Balance Sheets F-4
Consolidated Statements of Operations F-6
Consolidated Statements of Changes in Stockholders’ Equity (Deficit) F-7
Consolidated Statements of Cash Flows F-8
Notes to the Consolidated Financial Statements F-10

(2) Financial Statement Schedules:

All schedules are omitted for the reason that the information is included in the financial statements or the notes thereto or that they are not required or are

not applicable.

(3) Exhibits

The exhibits listed in the Exhibit Index below are filed or incorporated by reference as part of this Annual Report on Form 10-K.

EXHIBIT INDEX

Exhibit No. Exhibit Title

3.1 Sixth Amended and Restated Certificate of Incorporation (incorporated by reference from the Registration Statement on Form S-1, as
amended (File No. 333-292487).

32 Second Amended and Restated Bylaws (incorporated by reference from the Registration Statement on Form S-1. as amended (File No.
333-292487).

4.1* Description of Securities

10.1 Form of 2024 Note Purchase Agreement, dated July 15, 2024, by and between the Company and its various lenders (incorporated by
reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

10.2 Form of 2024 Subordinated Note by and between the Company and its various lenders (incorporated by reference from the Registration
Statement on Form S-1, as amended (File No. 333-292487).

10.3 Subordination Agreement, dated July 15, 2024, by and between the various lenders, Venture Lending & Leasing IX, Inc. and WTI Fund
X, Inc. (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

10.4 Form of 2025 Note Purchase Agreement, dated May 15, 2025, by and between the Company and its various lenders (incorporated by
reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

10.5 Form of 2025 Subordinated Promissory Note, by and between the Company and its various lenders (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

10.6 Loan Authorization and Agreement, dated August 29, 2020, by and between the U.S. Small Business Administration and the Company
(incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

10.7 Securities Purchase Agreement, dated August 25, 2025, by and between the Company and Streeterville Capital, LLC (incorporated by
reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

10.8 Secured Convertible Promissory Note, in favor of Streeterville Capital, LLC, dated August 25, 2025 (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

10.9 Lease Agreement, dated June 25, 2015, by and between the Company and Braker Flex LLC (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

10.10 Third Amendment to Lease Agreement, dated April 30, 2024, by and between the Company and Braker Metric Business Parks, LLC

(incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).
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10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20
10.21
10.22
10.23
10.24
10.25
10.26
10.27
10.28
10.29
14.1
19.1*
21.1
23.1*
24.1
31.1%
31.2%
32.1*
32.2%
97.1%
101.INS
101.SCH
101.CAL
101.DEF
101.LAB

101.PRE
104

Investor Rights Agreement, dated March 10, 2016 (incorporated by reference from the Registration Statement on Form S-1, as amended
(File No. 333-292487).

Amendment No. 1 to Investor Rights Agreement, dated September 30, 2020 (incorporated by reference from the Registration Statement
on Form S-1, as amended (File No. 333-292487).

Amendment No. 2 to Investor Rights Agreement, dated January 31, 2023 (incorporated by reference from the Registration Statement on
Form S-1, as amended (File No. 333-292487).

2025 Omnibus Incentive Plan (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-
292487).

Form of Stock Option Award Agreement (incorporated by reference from the Registration Statement on Form S-1, as amended (File No.
333-292487).

Form of RSU Award Agreement (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-

292487).

2025 Long-Term Incentive Plan, dated January 25, 2025 (incorporated by reference from the Registration Statement on Form S-1, as
amended (File No. 333-292487).

Nonqualified Stock Option Agreement, dated January 25, 2025, by and between the Company and David Allan (incorporated by reference
from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Incentive Stock Option Agreement, dated January 25, 2025, by and between the Company and Lauren Premo (incorporated by reference
from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Employment Agreement, dated September 17, 2025, by and between the Company and Jan Goetgeluk (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

Employment Agreement, dated September 17, 2025, by and between the Company and David Allan (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

Form of Indemnification Agreement (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-
292487).

2014 Long-Term Incentive Plan, dated April 7, 2014 (incorporated by reference from the Registration Statement on Form S-1. as amended
(File No. 333-292487).

Securities Purchase Agreement, dated October 30, 2025, by and between the Company and Streeterville Capital, LLC (incorporated by
reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Secured Convertible Promissory Note, in favor of Streeterville Capital, LLC, dated October 30, 2025 (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

Form of Second 2025 Note Purchase Agreement, by and between the Company and its various lenders (incorporated by reference from
the Registration Statement on Form S-1, as amended (File No. 333-292487).

Form of Second 2025 Promissory Note, by and between the Company and its various lenders (incorporated by reference from the
Registration Statement on Form S-1, as amended (File No. 333-292487).

Securities Purchase Agreement, dated December 19, 2025, by and between the Company and Streeterville Capital, LLC (incorporated by
reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Secured Convertible Promissory Note, in favor of Streeterville Capital, LLC, dated December 19, 2025 (incorporated by reference from
the Registration Statement on Form S-1, as amended (File No. 333-292487).

Code of Ethics (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Insider Trading Policy and Dissemination of Inside Information

List of Subsidiaries (incorporated by reference from the Registration Statement on Form S-1, as amended (File No. 333-292487).

Consent of Independent Registered Public Accounting Firm

Power of Attorney (included on signature page hereto).

Certification of the Chief Executive Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Financial Officer required by Rule 13a-14(a) or Rule 15d-14(a).

Certification of the Chief Executive Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C. 1350.

Certification of the Chief Financial Officer required by Rule 13a-14(b) or Rule 15d-14(b) and 18 U.S.C. 1350.

Clawback Policy

Inline XBRL Instance Document.

Inline XBRL Taxonomy Extension Schema Document.

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

Inline XBRL Taxonomy Extension Definition Linkbase Document.

Inline XBRL Taxonomy Extension Label Linkbase Document.

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

Cover Page Interactive Data File. (formatted as Inline XBRL and contained in Exhibit 101).

*  Filed herewith
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

Virtuix Holdings Inc.

By: /s/ Jan Goetgeluk
Chief Executive Officer

June 25, 2026
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Jan Goetgeluk as true and lawful
attorney-in-fact and agent, with full power of substitution and resubstitution for him or her and in his or her name, place and stead, in any and all
capacities to sign any and all amendments to this Annual Report on Form 10-K, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent full power and authority to do and
perform each and every act and thing requisite and necessary to be done, as fully for all intents and purposes as he or she might or could do in person,
hereby ratifying and confirming all that said attorney-in-fact and agent or his substitute, each acting alone, may lawfully do or cause to be done by virtue
thereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Annual Report on Form 10-K has been signed below by the following persons
in the capacities and on the dates indicated.

Name Position Date

/s/ Jan Goetgeluk Chief Executive Officer, Director June 25, 2026
Jan Goetgeluk (principal executive officer)

/s/ Thomas McGinnis Chief Financial Officer June 25, 2026
Thomas McGinnis (principal financial and accounting officer)

/s/ David Allan President, Chief Operating Officer, Director June 25, 2026
David Allan

/s/ Ugo de Charette Director June 25, 2026
Ugo de Charette

/s/ John Cunningham Director June 25, 2026

John Cunningham

/s/ Parth Jani Director June 25, 2026
Parth Jani

/s/ Brett Moyer Director June 25, 2026
Brett Moyer

/s/ Randolph Read Director June 25, 2026
Randolph Read
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and
Stockholders of Virtuix Holdings Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Virtuix Holdings, Inc. and subsidiaries (the Company) as of March 31, 2026, and
2025, and the related consolidated statements of operations, changes in stockholders’ equity (deficit), and cash flows for each of the two years in the
period ended March 31, 2026, and the related notes (collectively referred to as the “consolidated financial statements™). In our opinion, the consolidated
financial statements present fairly, in all material respects, the financial position of the Company as of March 31, 2026, and 2025 and the results of its
operations and its cash flows for each of the two years in the period ended March 31, 2026, in conformity with accounting principles generally accepted
in the United States of America.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will continue as a going concern. As discussed in Note 2 to the
financial statements, the Company suffered a net loss from operations and has a net capital deficiency, which raises substantial doubt about its ability to
continue as a going concern. Management’s plans regarding those matters are also described in Note 2. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not
required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain
an understanding of internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due to error or
fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and
disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our
opinion.




Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or
required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and (2)
involved our especially challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion
on the financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing separate opinions on the
critical audit matter or on the accounts or disclosures to which it relates.

Revenue Recognition

As discussed in Note 3, the Company recognizes revenue upon transfer of control of promised goods and services, such as the delivery of product and
installation to customers in an amount that reflects the consideration the Company expects to receive in exchange for those goods or services.

Auditing management’s evaluation of delivery of product and installation with customers involves significant judgment, given the fact that some
agreements require management’s evaluation and confirmation of completion of the performance obligations. Given these factors and due to the volume
of transactions, the related audit effort in evaluating management’s judgments in determining revenue recognition for these customer agreements was
extensive and required a high degree of auditor judgement.

To evaluate the appropriateness and accuracy of the assessment by management, we evaluated management’s assessment in relationship to the relevant
agreements.

/s/ M&K CPAS, PLLC

We have served as the Company’s auditor since 2025.
The Woodlands, TX

June 25, 2026
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CURRENT ASSETS
Cash and cash equivalents
Receivables, net of allowance for credit losses
Inventory
Prepaids and other current assets

TOTAL CURRENT ASSETS

NONCURRENT ASSETS
Property and equipment
Less: accumulated depreciation
Net property and equipment

Intangibles

Less: accumulated amortization
Net intangibles

Investment in joint venture
Other assets

Right-of-use asset - operating
TOTAL NONCURRENT ASSETS

TOTAL ASSETS

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

VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
MARCH 31, 2026 AND 2025

ASSETS

F-4

March 31, March 31,
2026 2025
$ 9471288 $ 477,908
379,289 125,672
1,188,623 1,456,249
897,109 306,153
11,936,309 2,365,982
1,413,294 1,321,931
(1,034,984) (857,028)
378,310 464,903
2,797,741 2,792,059
(1,258,387) (810,356)
1,539,354 1,981,703
40,619 40,689
87,264 86,258
779,514 835,488
2,825,061 3,409,041
$ $

14,761,370

5,775,023




VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
MARCH 31, 2026 AND 2025

LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT)

March 31 March 31
2026 2025
CURRENT LIABILITIES
Accounts payable $ 721,792 $ 807,401
Accrued expenses 559,517 502,001
Deferred revenue 666,327 1,769,556
Gift card liability 446,252 -
Due to related party - 40,000
Current portion of notes payable, net of discount and unamortized deferred loan costs 6,086,943 2,589,976
Current portion of EIDL loan 570 549
Lease liability - operating 286,702 204,051
TOTAL CURRENT LIABILITIES 8,768,103 5,913,534
LONG-TERM LIABILITIES
Notes payable, net of discount and unamortized deferred loan costs 2,428,835 -
EIDL loan 23,517 24,087
Lease liability, net of current portion - operating 492,812 631,437
TOTAL LONG-TERM LIABILITIES 2,945,164 655,524
TOTAL LIABILITIES 11,713,267 6,569,058

STOCKHOLDERS’ EQUITY (DEFICIT)
Preferred stock, $.001 par value, 50,000,000 and 29,300,000 shares authorized at March 31, 2026 and March 31,
2025, and 0 and 21,688,242 shares issued and outstanding at March 31, 2026 and March 31, 2025, respectively,
with liquidation preferences respectively of $0 and $55,536,941 at March 31, 2026 and March 31, 2025 - 21,688
Class A common stock, $.001 par value, 300,000,000 and 37,000,000 shares authorized at March 31, 2026 and
March 31, 2025 and 28,562,693 and 8,259,644 shares issued and outstanding at March 31, 2026 and March 31,

2025, respectively 28,562 8,259
Class B common stock, $.001 par value, 50,000,000 and 0 shares authorized at March 31, 2026 and March 31,

2025 and 4,000,000 and 0 shares issued and outstanding at March 31, 2026 and March 31, 2025, respectively 4,000 -
Additional paid-in capital 82,307,384 61,668,608
Accumulated deficit (79,291,843) (62,492,590)

TOTAL STOCKHOLDERS’ EQUITY (DEFICIT) 3,048,103 (794,035)

TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY (DEFICIT) $ 14,761,370 $ 5,775,023

The accompanying notes are an integral part of these consolidated financial statements.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED MARCH 31, 2026 AND 2025

2026 2025

NET SALES $ 4252643 § 3,590,438
COST OF GOODS SOLD 3,206,021 3,817,815
GROSS PROFIT (LOSS) 1,046,622 (227,377)
OPERATING EXPENSES

Selling expenses 2,579,748 1,645,147

General and administrative expenses 7,940,232 10,129,112

Research and development expenses 845,994 2,185,133
TOTAL OPERATING EXPENSES 11,365,974 13,959,392
LOSS FROM OPERATIONS (10,319,352) (14,186,769)
OTHER INCOME (EXPENSE)

Interest income 605 1,372

Other income 5,445 -

Loss on extinguishment of debt (122,864) -

Other expense (70) (72)

Interest expense (3,543,037) (369,420)

Financing expense (2,694,722) -
TOTAL OTHER INCOME (EXPENSE) (6,354,643) (368,120)
PROVISION FOR INCOME TAX

Enterprise income tax expense 1,700 2,353

Delaware franchise tax 123,558 76,602
TOTAL PROVISION FOR INCOME TAX 125,258 78,955
SHARE OF LOSS IN JOINT VENTURE - (14,948)
NET LOSS $ (16,799,253) § (14,648,792)
Weighted average common shares outstanding:

Basic and Diluted 23,046,654 8,224,645
Net loss per share:

Basic and Diluted $ (0.73) $ (1.78)

The accompanying notes are an integral part of these consolidated financial statements.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (DEFICIT)
FOR THE YEARS ENDED MARCH 31, 2026 AND 2025

Class A Common  Class B Common Additional
Preferred Stock Stock Stock Treasury Treasury Paid-In SAFE  Accumulated
Shares  Amount  Shares Amount Shares Amount Shares Stock Capital Notes Deficit Total
e _PUplatet SR CEHNID 8 B2R) =8 = =8 = SIS 8 CHE DERR Y Tl
Stock-based compensation - - - - - - - - 1,213,195 - - 1,213,195
Exercise of common stock warrants - - 9,644 9 - - - - 86 - - 95
Issuance of preferred stock 538,692 539 - - - - - - 2,998,512 - - 2,999,051
Repurchase of common stock - - - - - - (2,750,000)  (2,750) - - - (2,750)
Issuance of common stock for
services - - - - - - 2,750,000 2,750 4,644,750 - - 4,647,500
Issuance of SAFE Notes - - - - - - - - - 3,598,805 - 3,598,805
Conversion of SAFE notes 922,986 923 - - - - - - 4,593,400 (4,594,323) - -
Net loss - - - - - - - - - - (14,648,792) (14,648,792)
Balance at March 31, 2025 21,688,242 $ 21,688 8,259,644 $ 8,259 -8 - -8 - $61,668,608 $ $ (62,492,590) $  (794,035)
Stock-based compensation - - - - - - - - 441,951 - - 441,951
Exercise of common stock warrants - - 1,703,035 1,702 - - - - 71,562,413 - - 7,564,115
Issuance of preferred stock 390,494 391 - - - - - - 1,944,961 - - 1,945,352
Issuance of preferred stock for debt
extinguishment 74,430 74 - - - - - - 462,881 - - 462,975
Issuance of warrants for debt
extinguishment - - - - - - - - 122,884 - - 122,864
Fair value of common stock warrants - - - - - - - - 7,755,891 - - 7,755,891
Issuance of common stock for
services - - 328,833 329 - - - - 1,234,680 - - 1,235,009
Conversion of promissory notes - - 109,183 109 - - - - 787,787 - - 787,896
Preferred stock reclass (22,153,166) (22,153) 22,153,166 22,153 - - - - - - - -
Investor incentive - - - - - - - - (214,906) - - (214,906)
Fractional Share Rounding - - (1,888) 1) - - - - - - - (1)
Class A to Class B share conversion - - (4,000,000) (4,000) 4,000,000 4,000 - - - - - -
Exercise of employee stock options - - 10,720 11 - - - - 24,967 - - 24,978
Equity issuance costs - - - - - - - - (2,179,455) - - (2,179.455)
Warrant modification (financing
expense) - - - - - - - - 2,694,722 - - 2,694,722
Net loss - - - - - - - - - - (16,799,253) (16,799,253)
Balance at March 31, 2026 -3 - 28,562,693 $28,562 4,000,000 $ 4,000 - s - $82,307,384 $ - $(79,291,843) $ 3,048,103

The accompanying notes are an integral part of these consolidated financial statements.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MARCH 31, 2026 AND 2025

5 9471088

The accompanying notes are an integral part of these consolidated financial statements.
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2026 2025
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $ (16,799,253) $ (14,648,792)
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization expense 625,987 482,389
Amortization of discount on notes payable 2,923,059 13,727
Amortization of loan cost 26,871 -
Credit loss (recovery) expense 73,151 (17,912)
Stock-based compensation 441,951 5,860,695
Share of loss in joint venture 70 14,948
Warrant modification expense 2,694,722 -
Loss on extinguishment of debt 122,864 -
Stock issuance in exchange for services 1,235,009 -
(Increase) decrease in assets:
Prepaid expenses and other current assets (590,956) 372,489
Accounts receivable (326,768) (78,093)
Other assets (1,006) (6,654)
Inventory 267,626 (485,759)
Operating lease right-of-use assets (260,867) 282,593
Increase (decrease) in liabilities:
Accounts payable (85,609) 410,623
Accrued expenses 544,879 272,873
Gift card liability 446,252 -
Operating lease liabilities 260,867 (282,593)
Deferred revenue (1,103,229) (80,786)
CASH USED IN OPERATING ACTIVITIES (9,504,380) (7,890,252)
CASH FLOWS FROM INVESTING ACTIVITIES
Cash paid for purchases of property and equipment, including intangibles (97,045) (467,189)
CASH USED IN INVESTING ACTIVITIES (97,045) (467,189)
CASH FLOWS FROM FINANCING ACTIVITIES
Issuance of preferred stock 1,945,352 2,999,051
Proceeds from SAFE notes - 3,598,805
Payments on short-term notes payable (1,454,263) (411,247)
Payments on long-term notes payable (549) (364)
Proceeds from short-term notes payable 1,734,627 2,367,500
Payment for equity repurchase - (2,750)
Proceeds from warrants exercised, net of issuance costs 6,985,847 95
Proceeds from convertible notes, net of issuance costs 9,398,813 -
Proceeds from exercise of stock option 24,978 -
Due (to) from related parties (40,000) 14,230
CASH PROVIDED BY FINANCING ACTIVITIES 18,594,805 8,565,320
NET INCREASE (DECREASE) IN CASH 8,993,380 207,879
CASH AT BEGINNING OF YEAR 477,908 270,029
CASH AT END OF YEAR $ 477,908




VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED MARCH 31, 2026 AND 2025

2026 2025
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Interest paid 9,209 $ 56,824
Enterprise income taxes paid to People’s Republic of China $ 1,700 $ 2,353
Delaware franchise tax paid m m
SUPPLEMENTAL DISCLOSURE OF NON-CASH FINANCING ACTIVITIES:
SAFE notes converted to preferred stock $ - § 4594323
Fair value of warrants issued with SAFE Notes $ - % 394,132
Conversion of Class A common stock to Class B common Stock $ 4,000 $ -
Debt and accrued interest extinguished for issuance of preferred stock § 462975 § -
Conversion of preferred stock to common stock $ 22,153 $ -
Investor incentive m $ -
Fair value of warrants issued with convertible note m $ -
Promissory notes converted to common stock $ 787,896 § -
Recognition of right-of-use assets - operating $ 204,893 $ 821,644

The accompanying notes are an integral part of these consolidated financial statements.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025

Note 1. Nature of Operations

Virtuix Holdings Inc. (“Virtuix Holdings” or the “Company”) was formed on December 20, 2013, as a Delaware Corporation. The Company has a wholly-owned
subsidiary, Virtuix Inc., a Delaware corporation formed on April 15, 2013. Virtuix Inc. develops virtual reality hardware and software, originally the Omni Pro,
the first omni-directional treadmill that lets players walk and run freely in 360 degrees inside video games and other virtual worlds. In February 2019, the
Company began to offer Omni Arena, a four-player esports attraction that includes four Omni Pro motion platforms. In January 2023, the Company began to
offer Omni One, the first Omni entertainment system designed for the home. On June 24, 2015, the Company acquired 10,000 shares of common stock of Virtuix
Manufacturing, Limited (“VML”), a wholly-owned subsidiary. VML is a Hong Kong corporation that was formed to conduct manufacturing operations and
transact USD-denominated business with suppliers. Virtuix Manufacturing (Zhuhai) Co., Ltd. (“VML_ZH”) was formed on July 28, 2016, and is a wholly-owned
subsidiary of VML. VML _ZH is a Wholly Foreign-Owned Enterprise (“WFOE”) registered in Zhuhai, Guangdong, China that was formed to sell products to
Chinese customers and transact CN'Y-denominated business with Chinese suppliers. Virtuix Manufacturing Taiwan Ltd. (“VMT”) was formed on January 17,
2023, and is a wholly-owned foreign subsidiary of VHI. VMT is a Taiwan corporation that was formed to employ staff in Taiwan and conduct manufacturing
operations. Virtuix Arabia LLC (“VA”) was formed in June 2024, and is a 57.5% owned foreign subsidiary of VHI. VA has not yet begun operations.

In July 2016, the Company formed a joint venture with Hero Entertainment, a Chinese game publisher and esports operator, to develop active virtual reality
content and product bundles for the Chinese and U.S. markets. The joint venture, named Heroix VR (Shanghai) Co., Ltd. (the “Joint Venture” or “Heroix”), is a
Sino-foreign equity joint venture company established under the laws of the People’s Republic of China and registered in Shanghai. VML has 49% ownership
and does not have control over the Joint Venture, therefore, the investment is accounted for using the equity method. In October 2016, the Joint Venture began
operations. To service the Chinese market most efficiently, Hero Entertainment’s management proposed in mid-2025 that Virtuix’s China subsidiary take over the
China sales channel from the Joint Venture. As a result of these discussions, Hero Entertainment and Virtuix began taking steps in late 2025 to close the Joint
Venture entity, and the Company expects the closure process to be completed in the quarter ending September 30, 2026.

Note 2. Going Concern

The accompanying consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and the
satisfaction of liabilities in the normal course of business.

The Company has not generated profits since inception, has negative cash flows from operations, has sustained net losses of $16,799,253 and $14,648,792 for the
years ended March 31, 2026 and 2025, respectively, and has an accumulated deficit of $79,291,843 and $62,492,590 as of March 31, 2026 and 2025,
respectively. The Company has limited working capital and liquid assets as of March 31, 2026, relative to its operating cash flow needs. These factors, among
others, raise substantial doubt about the ability of the Company to continue as a going concern within one year after the date that the consolidated financial
statements are available to be issued.

Management has taken several actions to ensure that the Company will continue as a going concern for the next twelve months from the date the consolidated
financial statements are available to be issued:

1. Continuing to ramp up marketing and sales of Omni One; with anticipated significant revenues from this product line; and

2. Raising capital from existing and new shareholders as necessary to fund operations.
No assurance can be given that the Company will be successful in these efforts. The consolidated financial statements do not include any adjustments relating to
the recoverability and classification of recorded asset amounts or the amounts and classification of liabilities that might be necessary should the Company be
unable to continue as a going concern.
Note 3. Summary of Significant Accounting Policies
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of Virtuix Holdings Inc. as well as its subsidiaries required to be consolidated under
accounting principles generally accepted in the United States of America (“GAAP”). Significant intercompany accounts and transactions have been eliminated
upon consolidation.

Basis of Presentation

The consolidated financial statements are presented using the accrual basis of accounting, in U.S. dollars which is the Company’s functional currency. Therefore,
revenues are recognized when earned and expenses are recognized when incurred.

The Company has adopted a fiscal year ending March 31 of each year.
Management’s Estimates
Preparing the Company’s consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect

reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the consolidated financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ from those estimates.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025

Note 3. Summary of Significant Accounting Policies (continued)
Revenue Recognition
The Company recognizes revenue in accordance with Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers, which
provides a five-step model to determine when and how revenue is recognized. Under this model, revenue is recognized in an amount that reflects the
consideration the Company expects to be entitled to in exchange for transferring control of goods or services to a customer.
The Company applies the following five steps to all revenue-generating arrangements:

1. Identify the contract with a customer;

2. Identify the performance obligations in the contract;

3. Determine the transaction price;

4. Allocate the transaction price to the performance obligations; and

5. Recognize revenue when or as each performance obligation is satisfied.
The Company’s contracts typically include product sales, installation services, support programs, or the sale of digital playtime credits. Each arrangement
is evaluated to determine whether it contains on or more performance obligations. The majority of contracts involve a single performance obligation to
transfer or install physical goods. Revenue is recognized when control transfers to the customer, which occurs as follows:

e  Omni Pro units and related accessories — Revenue is recognized upon shipment, when control and title pass.

e  Omni One units — Revenue is recognized upon shipment, consistent with the Company’s shipping terms.

e  Omni Arena systems — Revenue is recognized upon installation at the customer’s location, when control transfers.

e Omniverse credits — Revenue is recognized over the estimated consumption period, typically two months from purchase based on usage
patterns.

e  Omni Online — Revenue is recognized ratably over the subscription period.

o Omni Care service program — Treated as a separate performance obligation included with each Omni Arena contract. The transaction price is
allocated to this performance obligation on a relative standalone selling price basis, using observable standalone pricing of $2,000 per quarter.
Accordingly, $8,000 associated with Omni Care is included in the initial contract transaction price and is recognized ratably over the first 12
months of the contract term, as the services are provided evenly over time. Following the initial 12-month period, customers are billed $2,000
per quarter for continued Omni Care services. Fees billed after the first year are recognized ratably over the applicable quarterly service period.

e Omni One extended warranty - Sold separately from the Omni One unit and represents a service-type warranty. The transaction price is
allocated on a relative standalone selling price basis, with observable standalone pricing of $295 per warranty. Revenue is recognized ratably

over the 3 year warranty term.

Contracts with multiple performance obligations are allocated based on relative standalone selling prices. Payment terms are generally fixed and do not
include significant financing components.

Amounts received in advance of satisfying performance obligations are recorded as contract liabilities and recognized as revenue when the related
obligation is fulfilled.

The Company’s contracts do not typically include variable consideration, material rights, or warranties that give rise to separate performance obligations.
The Company has also concluded it acts as the principal in the sale of digital content, as it controls the content before transfer to the customer.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025

Note 3. Summary of Significant Accounting Policies (continued)
Cash and Cash Equivalents

The Company considers deposits that can be redeemed on demand and investments that have original maturities of less than three months, when
purchased, to be cash equivalents. As of March 31, 2026 and 2025, the Company’s cash and cash equivalents were deposited primarily in five financial
institutions. Deposits with these institutions may exceed federally insured limits. Management believes that the financial institutions holding the
Company’s cash are financially sound and, accordingly, the Company does not believe it is exposed to any significant credit risk related to its cash and
cash equivalents.

All of a depositor’s accounts at an insured depository institution, including all non-interest bearing accounts, are insured by the Federal Deposit Insurance
Corporation (“FDIC”) up to $250,000 in total. Balances in excess of this coverage are uninsured and subject to loss should the institution fail, with a
possible offset against outstanding loans. The Company has not experienced any losses in such accounts and management believes the Company is not
exposed to any significant credit risk related to cash. Cash and cash equivalents in the amount of $226,309 and $196,962, representing foreign deposits at
financial institutions, are not insured by the FDIC at March 31, 2026 and 2025, respectively.

Accounts Receivable

Terms of payment are generally thirty days from the invoice date. Receivables are recorded net of an allowance for credit losses, which is established
based on management’s best estimate of probable credit losses after considering factors such as previous loss history, customers’ ability to pay their
obligations, and the condition of the general economy and industry as a whole.

Inventory Valuation

Inventory is stated at the lower of cost or net realizable value. Cost is computed using weighted average cost at one subsidiary and specific identification
cost at the remaining subsidiaries. There is no material impact on the comparability of the financial results as a result of these differing methods. The
Company applies net realizable value and obsolescence to the gross value of the inventory. The Company estimates net realizable value based on
estimated selling price less further costs to completion and disposal. The Company impairs slow-moving products by comparing inventories on hand to
projected demand. When impairments are established, a new cost basis of the inventory is created. Net realizable value is estimated based on projected
demand; slow-moving products are impaired accordingly.

Property and Equipment

Property and equipment are recorded at cost, less accumulated depreciation. Expenditures for major additions and improvements are capitalized and
minor replacements, maintenance, and repairs are charged to expense as incurred. Leasehold improvements are amortized over the shorter of the term of
the respective operating lease or the estimated economic life of the asset.

When property and equipment are retired or otherwise disposed of, the cost and accumulated depreciation are removed from the accounts and any
resulting gain or loss is included in the results of operations for the respective period. Depreciation is provided over the estimated useful lives of the
related assets using the straight-line method for financial statement purposes. The Company uses other depreciation methods (generally accelerated) for
tax purposes where appropriate.

The estimated useful lives for significant property and equipment categories are as follows:

Computer Equipment 5 years
Furniture and Fixtures 7 years
Machinery and Equipment 3 — 7 years
Office Equipment 5 —7 years
Leasehold Improvements 3 — 5 years

Fair Value Measurements

Financial instruments primarily include cash, accounts receivables, accounts payables, accrued expenses, notes payable, and lease liabilities. Carrying
amounts approximate fair value.




VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025
Note 3. Summary of Significant Accounting Policies (continued)

Intangibles

The Company’s intangible assets include software, trademarks, customer lists, and a website, which are amortized on a straight-line basis over their
estimated useful lives. The costs of developing intangible assets for internal use are expensed as incurred.

The estimated useful lives for significant intangible asset categories are as follows:

Software 3 - 5 years
Trademarks Indefinite
Customer Lists 3 years
Website 3 years

Software and Website Development Costs

The Company accounts for software development costs in accordance with several accounting pronouncements, including Topic 730, Research and
Development, Topic 985-20, Costs of Computer Software to be Sold, Leased, or Marketed and Topic 330-10, Inventory. Costs incurred during the period
of planning and design, prior to the period determining technological feasibility, for all software developed for internal and external use, has been charged
to operations in the period incurred as research and development costs. Additionally, costs incurred after determination of readiness for market have been
expensed as research and development.

The Company capitalizes certain costs in the development of its proprietary software (computer software to be sold, leased or licensed) for the period
after technological feasibility was determined and prior to marketing and initial sales. Once technological feasibility is reached, and the software has been
released for sale, such costs are capitalized and amortized to cost of revenue over the estimated lives of the products. These capitalized costs are
amortized over their estimated useful lives and reviewed for impairment in accordance with Topic 330 when indicators of impairment exist.

Website development costs are accounted for separately under Topic 350-50, Website Development Costs.

Deferred Revenue

Deferred revenue represents cash received from customers for which the related revenue has not yet been earned as of March 31, 2026 and 2025.
Deferred revenue primarily consists of (i) orders of Omni One units and extended warranties, (ii) unfilled orders of Omni Pro systems, (iii) amounts
billed but not yet recognized for Omni Arena installations, (iv) unearned subscription revenue related to Omni Online, (v) unredeemed Omniverse game

credits, and (vi) unearned subscription revenue related to Omni Care.

For the years ended March 31, 2026 and 2025, changes in deferred revenue were due to the following:

March 31, March 31,
2026 2025
Beginning deferred revenue $ 1,769,556 $ 1,850,342
Amounts deferred during the year 2,703,064 3,109,944
Less refunds (8,708) (90,103)
Less reclass to gift card liability (226,445) -
Less revenue recognized (3,571,140) (3,100,627)
Ending deferred revenue $ 666,327 $ 1,769,556
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025
Note 3. Summary of Significant Accounting Policies (continued)

Deferred revenue as of March 31, 2026 and 2025 consists of the following:

March 31, March 31,
2026 2025
Omni One $ 24,121  $ 936,821
Omni One extended warranty 21,855 -
Omni Pro 450,732 451,545
Omni Arena 94,744 290,169
Omni Online 29,874 44,104
Omniverse credits 27,001 37,584
Omni Care subscriptions 18,000 9,333
Total deferred revenue $ 666,327 $ 1,769,556

Gift Card Liability

During the fiscal year ended March 31, 2026, the Company converted outstanding customer Omni One preorder deposits to gift cards and reclassed them
from deferred revenue. The total amount reclassed from deferred revenue was $226,445. Additionally, the Company issued store credits (subsequently
converted to gift cards) to certain investors as an incentive for purchasing shares. The total amount issued in connection with equity transactions was
$214,906. These gift cards are redeemable for Company products and represent an obligation to deliver goods in the future. They have been recorded as a
gift card liability, included in current liabilities on the consolidated balance sheet as of March 31, 2026. Total gift card liabilities at March 31, 2026, were
$446,252.

Consistent with ASC 606, the gift card liability will be recognized as revenue when the cards are redeemed or expire.
Advertising Costs

Advertising costs are expensed as incurred, and are included in selling expenses in the accompanying consolidated statements of operations. Total
advertising expense for the years ended March 31, 2026 and 2025, was $1,317,794 and $347,429, respectively.

Federal Income Taxes

Topic 740, Income Taxes, clarifies the accounting for income taxes by prescribing the minimum recognition threshold a tax position is required to meet
before being recognized in the financial statements. Topic 740 also provides guidance on derecognition, measurement, classification, interest and
penalties, accounting in interim periods, disclosure, and transition. For the years ended March 31, 2026 and 2025, no uncertain tax positions were
identified. The Company recognizes tax related interest and penalties, if any, as a component of income tax expense.

The U.S. federal tax returns are subject to examination by the Internal Revenue Service, generally for three years after they are filed. State tax returns are
subject to examination generally for five years after they are filed.

Net Loss Per Share

Basic and diluted net loss per share is calculated by dividing net loss by the weighted-average number of shares of common stock outstanding during the
period. The Company presents both basic and diluted net loss per share. Basic net loss per share includes only the weighted-average common shares
outstanding during the period. Diluted net loss per share is the same as basic net loss per share for the years ended March 31, 2026 and 2025, because the
inclusion of potentially dilutive securities would be anti-dilutive.

Potentially dilutive securities that were excluded from the computation of diluted net loss per share because their effect would have been anti-dilutive

include stock options, warrants, and convertible preferred stock. The total number of potentially dilutive shares excluded from the computation was
5,790,884 and 24,336,200 at March 31, 2026 and 2025, respectively.
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025

Note 3. Summary of Significant Accounting Policies (continued)
Recent Accounting Pronouncements

In August 2023, the FASB issued ASU 2023-05, Business Combinations—Joint Venture Formations (Subtopic 805-60): Recognition and Initial
Measurement. This ASU provides guidance requiring a joint venture (or corporate joint venture) to recognize and initially measure its assets and
liabilities at fair value upon formation. ASU 2023-05 is effective for joint venture formations with a formation date on or after January 1, 2025, with early
adoption permitted. The amendments are to be applied prospectively. The Company does not expect the adoption of this guidance to have a material
impact on its consolidated financial statements.

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures, requiring public
entities to disclose information about their reportable segments’ significant expenses and other segment items on an interim and annual basis. Public
entities with a single reportable segment are required to apply the disclosure requirements in ASU 2023-07, as well as all existing segment disclosures
and reconciliation requirements in ASC 280 on an interim and annual basis. The Company adopted ASU 2023-07 on April 1, 2024. See Note 18 for
further detail.

On December 14, 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740) — Improvements to Income Tax Disclosures, which enhances
transparency regarding reconciling items and income taxes paid by jurisdiction. Key new disclosure requirements include qualitative disclosures about
reconciling items, disaggregated income (loss) and income tax expense by jurisdiction, and income taxes paid disaggregated by federal, state, and foreign
jurisdictions where taxes paid exceed 5% of total. The ASU is effective for fiscal years beginning after December 15, 2025, and interim periods therein,
with early adoption permitted. For the Company, the earliest fiscal year affected will begin April 1, 2026. The amendments require a cumulative-effect
adjustment to retained earnings at the adoption date. The Company is currently evaluating the impact of ASU 2023-09.

In March 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income (Subtopic 220-40): Expense Disaggregation
Disclosures. The ASU requires public business entities to disclose in a tabular format significant expense categories that are included in each relevant
income statement line item. The standard is effective for fiscal years beginning after December 15, 2026, including interim periods within those years.
Early adoption is permitted. The Company is currently evaluating the impact that this standard will have on its consolidated financial statements and
related disclosures.

Management has reviewed other recently issued but not yet effective accounting standards and believes they will not have a material impact on the
Company’s consolidated financial statements. The Company will adopt applicable standards as required.

Foreign Currency Remeasurements

The Company’s non-U.S. subsidiaries, VML and its wholly-owned subsidiary VML ZH, along with VMT, operate using the U.S. dollar as the functional
currency. The effect of foreign currency exchange rate fluctuations on consolidated balance sheet accounts were not material for the years ended March
31, 2026 and 2025.

Note 4. Receivables

Receivables consist of the following at March 31:

March 31, March 31,
2026 2025
Accounts receivable, trade 372,436 $ 35,197
Other receivables 18,249 91,302
Allowance for credit losses (11,396) (827)
Receivables, net $ 379,289 $ 125,672
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VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025
Note 4. Receivables (continued)

Changes in the allowance for credit losses account is as follows:

March 31, March 31,
2026 2025
Beginning balance $ 827 § 34,571
Credit loss (recovery) expense 73,151 (17,912)
Write-offs charged against the allowance (48,133) (13,500)
Recoveries of amounts written off (14,449) (2,332)
Ending balance $ 11,396 $ 827

The Company recognizes an allowance for credit losses for accounts receivable and other receivables to present the net amount expected to be collected
as of the balance sheet date. Such allowance is based on the credit losses expected to arise over the life of the asset (contractual term) which includes
consideration of prepayments and based on the Company’s expectations as of the balance sheet date.

The Company generally does not carry accounts receivable beyond thirty to sixty days for its U.S. operations, and beyond one year for its foreign
subsidiaries, which mostly consist of customer-supplier relationships. Receivables are written off when the Company determines that such receivables are
deemed uncollectible, in accordance with its policy.

Write-offs are recognized as a deduction from the allowance for credit losses. Expected recoveries of amounts previously written off, not to exceed the
aggregate of the amount previously written off, are included in determining the necessary reserve at the balance sheet date. The Company’s policy for
recording the allowance for credit losses for trade receivables involves pooling its receivables based on similar risk characteristics in estimating expected
credit losses. In situations where a receivable does not share the same risk characteristics with other receivables, the Company measures those
individually. The Company also continuously evaluates such pooling decisions and adjusts as needed from period to period as risk characteristics change.
In estimating expected credit losses, the Company considers historical loss experience, current market conditions, and forward-looking macroeconomic
trends relevant to its customers’ ability to pay.

Note 5. Prepaids and Other Current Assets

Prepaids and other current assets consisted of the following as of:

March 31, March 31,
2026 2025
Security deposits $ 188,375 $ 205,666
Recoverable VAT 132,234 58,873
Prepaid insurance 554,240 22,111
Other prepaid expenses 22,260 19,503
$ 897,109 $ 306,153
Note 6. Inventory
Inventory consisted of the following as of:
March 31, March 31,
2026 2025
Raw materials $ 848,601 $ 1,321,224
Work in process 11,111 11,111
Finished goods 328,911 123,914
$

51188623

F-16

1,456,249




VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

MARCH 31, 2026 AND 2025
Note 7. Property and Equipment
Property and equipment consist of the following as of:
March 31, March 31,
2026 2025
Computer equipment $ 49,469 $ 46,946
Furniture and equipment 73,865 46,146
Machinery and equipment 1,197,854 1,136,733
Leasehold improvements 92,106 92,106
1,413,294 1,321,931
Less: accumulated depreciation (1,034,984) (857,028)

5378310 § 464903

For the fiscal years ended March 31, 2026 and 2025, the Company has recorded depreciation expense in the consolidated statements of operations of
$177,956 and $170,369, respectively.

Note 8. Intangibles

Intangible assets consist of the following as of:

March 31, March 31,
2026 2025
Software and game design 2,578,050 2,578,050
Trademarks 82,621 76,939
Website 137,070 137,070
2,797,741 2,792,059
Less: accumulated amortization (1,258,387) (810,356)

$ 1,539,354 $ 1,981,703

For the years ended March 31, 2026 and 2025, the Company recorded amortization expense in the consolidated statements of operations of $448,031 and
$312,020, respectively.

The carrying value of capitalized software costs is reviewed for impairment whenever events or changes in circumstances indicate that the carrying
amount may not be recoverable. An impairment loss is recognized when the unamortized capitalized costs exceed the net realizable value of the software,
which is defined as the estimated future gross revenue from the product less the estimated future costs of completing and disposing of that product.

Based on management’s evaluation, certain indicators of impairment were identified; however, the Company performed the required impairment tests and
concluded that no impairment charges were necessary. Accordingly, no impairment charges were recorded during the years ended March 31, 2026 and
2025.

Note 9. Notes Payable

Convertible Notes

Effective August 25, 2025, the Company issued a secured convertible promissory note to Streeterville Capital, LLC in the amount of $2,220,000. The
note is convertible into shares of Class A common stock calculated as the converting balance divided by 85% of the NASDAQ valuation price. The note
provides for payment of principal and accrued interest at maturity, nine months after the purchase price date. The note has a fixed rate of interest of 6%

and is secured by all assets of the Company. The note includes an original issue discount of $200,000 plus additional closing costs of $20,000, which are
amortized over the life of the note.
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Note 9. Notes Payable (continued)

The Company granted warrants associated with this note to acquire shares of Class A common stock. In accordance with ASC 470-20, the warrants are
recorded at fair value of $1,427,653 in equity as additional paid-in capital (“APIC”) — warrants, and as a contra-liability (discount on note payable) that is
amortized over the life of the note. Effective February 9, 2026, as a result of an amendment to the warrants, the Company determined that the fair value
of the warrants increased to $1,570,797, and recorded the incremental fair value as a financing expense. During the fourth quarter of the fiscal year ended
March 31, 2026, Streeterville Capital, LLC exercised all 457,143 outstanding debt warrants granted with the August 25, 2025 secured convertible
promissory note, which had an aggregate fair value of $1,570,797, through a series of separate cash exercise transactions. In connection with such
exercises, the Company received cash proceeds and issued shares of Class A common stock pursuant to the terms of the applicable warrant agreements.
See Note 13 for additional information regarding the warrant exercises and related equity activity.

The carrying value of the note at March 31, 2026, was $1,890,469 (principal of $2,220,000, less unamortized deferred loan costs of $4,000 and discount
of $325,531). Discount amortization and amortization of loan costs included in interest expense was $1,318,122 for the fiscal year ended March 31, 2026.
Interest expense on the note was $79,920 for the fiscal year ended March 31, 2026.

Effective October 30, 2025, the Company issued a secured convertible promissory note to Streeterville Capital, LLC in the amount of $560,000. The note
is convertible into shares of Class A common stock calculated as the converting balance divided by 85% of the NASDAQ valuation price. The note
provides for payment of principal and accrued interest at maturity, nine months after the purchase price date. The note has a fixed rate of interest of 6%
and is secured by all assets of the Company. The note includes an original issue discount of $50,000 plus additional closing costs of $10,000, which are
amortized over the life of the note.

The Company granted warrants associated with this note to acquire shares of Class A common stock. In accordance with ASC 470-20, the warrants are
recorded at fair value of $358,974 in equity as additional paid-in capital (“APIC”) — warrants, and as a contra-liability (discount on note payable) that is
amortized over the life of the note. Effective February 9 and March 11, 2026, as a result of amendments to the warrants, the Company determined that the
fair value of the warrants increased to $471,923, and recorded the incremental fair value as a financing expense. As of the fiscal year ended March 31,
2026, all 114,286 debt warrants granted with the October 30, 2025 secured convertible promissory note are still outstanding.

The carrying value of the note at March 31, 2026, was $375,342 (principal of $560,000 less unamortized deferred loan costs of $4,407 and discount of
$180,251). Discount amortization and amortization of loan costs included in interest expense was $234,316 for the fiscal year ended March 31, 2026.
Interest expense on the note was $14,093 for the fiscal year ended March 31, 2026.

Effective December 19, 2025, the Company issued a secured convertible promissory note to Streeterville Capital, LLC in the amount of $560,000. The
note is convertible into shares of Class A common stock calculated as the converting balance divided by 85% of the NASDAQ valuation price. The note
provides for payment of principal and accrued interest at maturity, nine months after the purchase price date. The note has a fixed rate of interest of 6%
and is secured by all assets of the Company. The note includes an original issue discount of $50,000 plus additional closing costs of $10,000, which are
amortized over the life of the note.

The Company granted warrants associated with this note to acquire shares of Class A common stock. In accordance with ASC 470-20, the warrants are
recorded at fair value of $358,974 in equity as additional paid-in capital (“APIC”) — warrants, and as a contra-liability (discount on note payable) that is
amortized over the life of the note. Effective February 9 and March 11, 2026, as a result of amendments to the warrants, the Company determined that the
fair value of the warrants increased to $502,746, and recorded the incremental fair value as a financing expense. As of the fiscal year ended March 31,
2026, all 114,286 debt warrants granted with the December 19, 2025 secured convertible promissory note are still outstanding.

The carrying value of the note at March 31, 2026, was $299,306 (principal of $560,000 less unamortized deferred loan costs of $6,222 and discount of

$254,472). Discount amortization and amortization of loan costs included in interest expense was $158,280 for the fiscal year ended March 31, 2026.
Interest expense on the note was $9,520 for the fiscal year ended March 31, 2026.
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Note 9. Notes Payable (continued)

Effective August 25, 2025, the Company entered into a Securities Purchase Agreement with Streeterville Capital, LLC pursuant to which Streeterville
Capital, LLC committed to provide up to $50.0 million through one or more prepaid equity advances (each, an “Advance”). Following the Company’s
direct listing on January 27, 2026, the Company entered into a Prepaid Purchase Agreement (the “PPP Agreement”) with Streeterville Capital, LLC and
received an initial advance with an original principal amount of $8,640,000. Subsequent advances may be requested by the Company, subject to specified
conditions, including minimum market capitalization, trading volume, Nasdaq compliance, and other customary conditions.

The Advances do not have a stated maturity date and bear interest at a rate of 6% per annum. The Advances are convertible into shares of the Company’s
Class A common stock at conversion prices determined in accordance with the terms of the PPP Agreement. Under certain circumstances, including
specified trigger events, the conversion price may be adjusted based on the market price of the Company’s common stock, subject to a minimum floor
price of $2.00 per share. The PPP Agreement includes an original issue discount of $640,000, that is amortized over 12 months.

The Company granted warrants associated with this PPP Agreement to acquire shares of Class A common stock. In accordance with ASC 470-20, the
warrants are recorded at fair value of $5,610,390 in equity as additional paid-in capital (“APIC”) — warrants, and as a contra-liability (discount on note
payable) that is amortized over the life of the note. Effective February 9, 2026 and March 11, 2026, as a result of amendments to the warrants, the
Company determined that the fair value of the warrants increased to $7,905,247, and recorded the incremental fair value as a financing expense. The
warrants expire six months following the Company’s Nasdaq listing date and are exercisable on a cash-only basis. During the fourth quarter of the fiscal
year ended March 31, 2026, Streeterville Capital, LLC exercised 635,000 outstanding debt warrants associated with the PPP Agreement, which had an
aggregate fair value of $2,745,221, through a series of separate cash exercise transactions. In connection with such exercises, the Company received cash
proceeds and issued shares of Class A common stock pursuant to the terms of the applicable warrant agreements. See Note 13 for additional information
regarding the warrant exercises and related equity activity.

The carrying value of the PPP Agreement at March 31, 2026, was $3,500,791 (principal of $8,640,000 less discount of $5,139,209). Discount
amortization included in interest expense was $1,111,181 for the fiscal year ended March 31, 2026. Interest expense on the note was $92,160 for the
fiscal year ended March 31, 2026.

Effective March 31, 2026, the Company entered into an exchange agreement with Streeterville Capital, LLC (the “Exchange Agreement”) pursuant to
which certain previously issued 2024 subordinated promissory notes (see below “2024 Notes™) originally issued to various investors between July 15,
2024 and December 10, 2024 were exchanged for a secured convertible promissory note (the “Exchange Note”) in the aggregate principal amount of
$2,681,718. The Exchange Note matures on July 1, 2027, and bears interest at a fixed rate of 6% per annum, compounded daily based on a 360-day year.
The Exchange Note includes an original issue discount of $242,883 which is amortized over the life of the note.

Pursuant to the Exchange Agreement, Streeterville Capital, LLC acquired the 2024 Notes from the original holders and surrendered the 2024 Notes to the
Company in exchange for the Exchange Note. Streeterville did not acquire the 2024 Note held by Ugo de Charette. Instead, on March 30, 2026, the
Company repaid the note in full through a cash payment of $130,723. Upon surrender, the 2024 Notes were cancelled and the Company’s remaining
obligations under the 2024 Notes became evidenced solely by the Exchange Note. No additional cash consideration was received by the Company in
connection with the transaction.

The carrying value of the Exchange Note at March 31, 2026, was $2,438,835 (principal of $2,681,718 less unamortized discount of $242.,883). Discount

amortization included in interest expense was $0 for the fiscal year ended March 31, 2026. Interest expense on the note was $0 for the fiscal year ended
March 31, 2026. The Exchange Note matures in July 2027 and is classified as long-term debt on the Company’s consolidated balance sheet.
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Note 9. Notes Payable (continued)
Subordinated Promissory Notes

On July 10, 2024, the Company received Board approval to raise $1,500,000 of subordinated promissory notes (the “2024 Notes”). This authorization
was later increased to $2,500,000 on August 8, 2024. Between July and December 2024, the Company raised $2,485,000 through various investors, with
an interest rate of 18%.

The 2024 Notes provided for payment of principal and accrued interest at maturity, originally set for December 31, 2024. The Company exercised its
option to extend the maturity date to June 30, 2025, then December 31, 2025, and subsequently further extended it to March 31, 2026, per its terms.

In December 2024, in connection with the investors’ purchases of Series B Preferred Stock and Warrants (the “Securities”), the Company and certain
noteholders entered into Instruments of Cancellation, under which $117,500 of the principal amount and all accrued but unpaid interest of $7,991 was
applied toward the purchase of the Securities. The Company derecognized the extinguished principal and accrued interest and recorded the issuance of
Series B Preferred Stock and Warrants as a capital transaction. No gain or loss on extinguishment was recognized. Simultaneously, the Company issued a
new subordinated promissory note dated December 10, 2024, for the remaining $17,500 principal balance of one investor’s note, with terms consistent
with the original 2024 Notes.

Extinguishment of Certain 2024 Notes

In June 2025, the Company and certain investors amended the terms of the 2024 Notes to allow cancellation in exchange for Series B Preferred Stock and
warrants. Under ASC 470, this amendment represented a debt extinguishment. At that time, the Company extinguished $400,000 of principal and
$62,975 of accrued interest. In connection with the extinguishment, the Company issued 74,430 shares of Series B Preferred Stock, valued at $462,955
based on the Series B subscription price, and warrants to purchase common stock valued at $122,884 using a Black-Scholes model. As the total fair value
of the equity instruments issued exceeded the carrying amount of the debt, the Company recorded a loss on debt extinguishment of $122,864.

Cancellation of Certain 2024 Notes

On June 30, 2025, the amended notes were cancelled in exchange for the issuance of 74,430 shares of Series B Preferred Stock and 74,430 warrants. This
exchange was treated as a conversion within the amended terms of the notes, and therefore no additional gain or loss was recognized.

Exchange of 2024 Notes

Effective March 31, 2026, the remaining outstanding 2024 Notes, which had an aggregate principal balance of $1,867,500 and accrued unpaid interest of
$561,335, were exchanged for the Exchange Note in the aggregate principal amount of $2,681,718 issued to Streeterville Capital, LLC. The Exchange
Note matures on July 1, 2027, and bears interest at a fixed rate of 6% per annum, compounded daily based on a 360-day year. The Exchange Note
includes an original issue discount of $242,883 which is amortized over the life of the note.

Streeterville did not acquire the 2024 Note held by Ugo de Charette. Instead, on March 30, 2026, the Company repaid the note in full through a cash
payment of $130,723. Upon surrender, the 2024 Notes were cancelled and the Company’s remaining obligations under the 2024 Notes became evidenced
solely by the Exchange Note. No additional cash consideration was received by the Company in connection with the transaction. Refer to “Exchange
Note” above for additional information regarding the exchange transaction and related terms.

Related Parties

In July 2024, as part of the 2024 Notes, the Company issued a subordinated promissory note to Ugo de Charette, a member of the Company’s board of
directors, in the original principal amount of $100,000. The note is a non-convertible, subordinated promissory note that bears interest and does not
include a conversion feature. As of March 30, 2026, the outstanding balance of the note, including all accrued and unpaid interest, was $130,723. The
principal and accrued interest on the note were paid back in full on March 30, 2026.

On May 7, 2025, the Company received Board approval to borrow $500,000 through the issuance of subordinated promissory notes (the “2025 Notes”).
In May 2025, the Company raised $217,678 through two related party investors, with an interest rate of 18%. The 2025 Notes provided for payment of
principal and accrued interest at maturity of September 30, 2025. On September 15, 2025, the Company repaid the 2025 Notes including $217,678 of
outstanding principal and $12,873 of accrued interest.
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Note 9. Notes Payable (continued)

On October 9, 2025, the Company received Board approval to borrow $1,500,000 through the issuance of subordinated promissory notes (the “Second
2025 Notes™). In October and November 2025, the Company raised $225,000 through two related party investors, with an interest rate of 6%. The notes
include an original issue discount of 10%. The Second 2025 Notes provided for payment of principal and accrued interest at maturity, originally set for
December 31, 2025. The Company exercised its option to extend the maturity date to March 31, 2026. On March 30, 2026, the Company repaid the
related party Second 2025 Notes including $247,500 of outstanding principal and $5,488 of accrued interest.

2025 Notes

On October 9, 2025, the Company received Board approval to borrow $1,500,000 through the issuance of subordinated promissory notes (the “Second
2025 Notes”). In October and November 2025, the Company raised $1,500,000 through various investors, with an interest rate of 6%. The Notes
provided for payment of principal and accrued interest at maturity, originally set for December 31, 2025. The Company exercised its option to extend the
maturity date to March 31, 2026. The notes include an original issue discount of 10%, or $150,000, which is amortized over the life of the notes. The
notes are convertible into shares of Class A common stock calculated as the converting balance divided by 85% of the NASDAQ valuation price.

During January and March 2026, holders of certain 2025 Notes converted an aggregate of $797,500 in outstanding principal, $14,588 in accrued unpaid
interest, and $25,000 of unamortized debt discount into an aggregate of 109,183 shares of the Company’s Class A common stock pursuant to the terms of
the applicable notes. Upon conversion, the corresponding debt obligations were extinguished and reclassified to stockholders’ equity. No gain or loss was
recognized in connection with the conversions.

During the fiscal year ended March 31, 2026, the Company also repaid an aggregate of $852,500 in outstanding principal and $21,943 in accrued unpaid
interest to holders of certain 2025 Notes. No prepayment penalties or fees were incurred in connection with such repayments. As of March 31, 2026, the
notes had no remaining balance.

Interest expense related to the 2024 Notes and 2025 Notes was $414,309 and $298,927 for the fiscal years ended March 31, 2026 and 2025, respectively.
Western Technology Investment Note

Effective April 27, 2022, the Company entered into an agreement to obtain financing with Western Technology Investment. The initial commitment of
$1,000,000 was received on April 29, 2022. The terms of the note provide for interest-only payments through February 28, 2023, followed by thirty
months of principal and interest payments, which began on March 1, 2023, in monthly installments in the amount of $38,967, with a maturity date of
September 1, 2025. The note has a fixed rate of interest of 12.25% and is secured by all assets of the Company.

The Company has granted warrants associated with this note to acquire shares of Series A-2 Preferred Stock, which according to Topic 470-20, Debt, are
recorded in equity as additional paid-in capital - preferred stock warrants, at fair value as of the date of issuance, and in liabilities, as a contra account,
called discount on note payable, which is amortized over the life of the note.

The discount is being amortized over the life of the note using the effective interest method starting in June 2022. All outstanding obligations under the
note were repaid in full on August 22, 2025. The carrying value of the note at March 31, 2026, was $0. The carrying value of the note at March 31, 2025,
was $222,476 ($225,508 principal, less unamortized deferred loan costs of $1,500 and discount of $1,532). Discount amortization and amortization of
loan costs included in interest expense was $3,032 and $13,727 for the years ended March 31, 2026 and 2025, respectively. Interest expense on the note
was $8,295 and $56,359 for the years ended March 31, 2026 and 2025, respectively.

F-21




VIRTUIX HOLDINGS INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2026 AND 2025
Note 9. Notes Payable (continued)
EIDL Loan

On August 29, 2020, the Company received a loan from the U.S. Small Business Administration under its Economic Injury Disaster Loan assistance
program (the “EIDL Loan”). The principal amount was $25,000, with proceeds used for working capital.

The EIDL Loan matures in August 2050, bears interest at 3.75% per year, with accrued interest payable monthly beginning in March 2023, and principal
payments were due beginning in September 2024.

The carrying amount of the EIDL Loan was $24,087 and $24,636 as of March 31, 2026 and 2025, respectively. Interest expense on the EIDL Loan was
$915 and $804 for the fiscal years ended March 31, 2026 and 2025, respectively.

Future Maturities of Notes Payable

Future maturities of notes payable are as follows as of March 31:

March 31,
2027 $ 11,991,608
2028 2,682,310
2029 615
2030 638
2031 663
Thereafter 21,009
Total 14,696,843
Less: unamortized discount (6,156,978)

58539865

Note 10. Leases

The Company accounts for leases in accordance with ASC 842, Leases. The Company has elected the package of practical expedients permitted under the
transition guidance within ASC 842, which allows the Company to (i) not reassess whether any expired or existing contracts contain leases, (ii) not
reassess the lease classification of any expired or existing leases, and (iii) not reassess initial direct costs for any existing leases. The Company has also
elected the short-term lease exemption for certain leases with a term of 12 months or less.

Right-of-use (“ROU”) assets are presented in non-current assets on the consolidated balance sheets, while the corresponding lease liabilities are split
between current and non-current liabilities. Because the Company does not have access to the rate implicit in its leases, it applies an incremental
borrowing rate based on the information available at lease commencement to determine the present value of future lease payments.

Nature of Leases

The Company leases office, warehouse, and apartment space in the United States, China, and Hong Kong under various operating lease agreements. The
U.S. headquarters lease, originally entered into in 2015, has been extended multiple times and currently expires November 30, 2029, with monthly base
rent of $14,960, escalating annually to $18,204. The Company leases office, warehouse, and storage space in China which expired as of September 2025,
and continued as a month-to-month lease until January 1, 2026, at which point a new lease agreement with a 12-month term began. The Company
maintains a month-to-month apartment lease in China. In July 2025, the Company entered into office and apartment space leases in Hong Kong with
monthly base rent of $897 and $1,987, respectively, that expire in June 2027 and July 2027.

As of March 31, 2026, ROU assets totaled $779,514, with current lease liabilities of $286,702 and non-current lease liabilities of $492,812. As of March
31,2025, ROU assets totaled $835,488, with current lease liabilities of $204,051 and non-current lease liabilities of $631,438.
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Lease expense recognized in the consolidated statements of operations for the fiscal years ended March 31, 2026 and 2025, was $390,933 and $334,767,
respectively.

The following future payments due under operating leases as of March 31:

2027 $ 332,814
2028 207,635
2029 205,999
2030 141,427
Thereafter -
Total lease payments 887,875
Imputed Interest (108,361)

s 7951

As of March 31, 2026, the weighted-average remaining lease term for the operating leases is 3.88 years. The weighted-average discount rate for the
operating leases is 7.04% as of March 31, 2026. As of March 31, 2025, the weighted-average remaining lease term for the operating leases is 4.22 years.
The weighted-average discount rate for the operating leases is 7.26% as of March 31, 2025.

Note 11. Research and Development

Expenses relating to research and development are expensed as incurred. Research and development includes costs such as design expenses, game and
software development expenses, salaries, prototypes, and various other research and development expenses. Research and Development expense for the
fiscal years ended March 31, 2026 and 2025, was $845,994 and $2,185,133, respectively.

Note 12. Commitments and Contingencies

The Company has certain royalty commitments associated with the shipment of its products for the use of licensed software and modifications together
with the Company’s hardware and other software. Royalty expense is generally based on a dollar amount per unit shipped and can range from $1 per unit
to $8 per unit. For the years ended March 31, 2026 and 2025, management has recorded royalty expense in the consolidated statements of operations of
$0 and $68, respectively.

In February 2024, the Company was named a co-defendant and served a citation by a customer related to alleged injuries obtained when attempting to use
the Omni Arena attraction at an entertainment venue. The Company’s attorneys, retained by the Company’s insurance provider, filed a general denial and
alleged contributory negligence against the plaintiff. Subsequent to March 31, 2026, the parties signed a final settlement agreement and release, resolving
the matter. All legal costs and settlement fees are covered by the Company’s insurance provider.

Note 13. Capital Stock

Authorized Capital Stock

On August 6, 2025, stockholders approved, and on August 7, 2025, the Company filed with the Secretary of State of the State of Delaware, the Sixth
Amended and Restated Certificate of Incorporation (the “Certificate”). Pursuant to the Certificate, the Company reclassified and converted each share of

its previously outstanding capital stock into shares of Class A common stock, effective immediately upon the acceptance of the Certificate for filing by
the Secretary of State of Delaware.
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As a result of the reclassification and conversion, all outstanding shares of the Company’s capital stock, including all series of preferred stock and any
previously outstanding common stock, were automatically reclassified and converted on a one-for-one basis into shares of Class A common stock.
Following the effectiveness of the Certificate, only Class A common stock, Class B common stock, and undesignated and unissued Preferred Stock are
authorized.

As of March 31, 2026, the Company is authorized to issue 300,000,000 shares of Class A common stock, 50,000,000 shares of Class B common stock,
and 50,000,000 shares of Preferred Stock.

Capital Stock Rights

Holders of Class A common stock, Class B common stock, and future holders of Preferred Stock are entitled to dividends, voting rights, liquidation
preferences, conversion rights, and anti-dilution protections as described in the Company’s Sixth Amended and Restated Certificate of Incorporation.

Common Stock
Voting Rights

Holders of Class A common stock and Class B common stock generally vote together as a single class on all matters submitted to a vote of stockholders,
except as otherwise required by Delaware law or the Company’s Certificate of Incorporation. Each share of Class A common stock is entitled to one vote
per share. Each share of Class B common stock is entitled to twenty votes per share. The holders of Class B common stock will have the ability to control
the outcome of matters submitted to stockholders for approval, including the election of directors and the approval of any change in control transaction,
for so long as they hold a majority of the voting power of the outstanding capital stock.

Under the Company’s Certificate of Incorporation, the number of authorized shares of either class of common stock may be increased or decreased (but
not below the number of shares then outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital
stock entitled to vote, without a separate class vote, except as otherwise required by law or the Certificate of Incorporation.

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, holders of Class A common stock and Class B common
stock are entitled to receive dividends and other distributions as may be declared from time to time by the board of directors out of funds legally available
therefor. Dividends and distributions must be paid equally, identically, and ratably on a per-share basis to holders of Class A common stock and Class B
common stock, unless different treatment is approved by a majority of each class, voting separately as a class. In the event a dividend is paid in the form
of shares of common stock, holders of Class A common stock will receive Class A common stock and holders of Class B common stock will receive
Class B common stock.

Subdivisions and Combinations

If the Company subdivides or combines the outstanding shares of either class of common stock, the outstanding shares of the other class will be
subdivided or combined in the same proportion and manner, unless different treatment is approved by a majority of each class, voting separately as a
class.

Conversion Rights

Each share of Class B common stock is convertible at any time at the option of the holder into one (1) share of Class A common stock. Shares of Class B
common stock will automatically convert into an equal number of shares of Class A common stock upon (i) any transfer of such shares, except for certain
permitted transfers to affiliates or family members as described in the Certificate, or (ii) the date specified by written notice and certification request from
the Company if the holder fails to provide satisfactory certification of continued ownership, subject to certain exceptions. In addition, all outstanding
shares of Class B common stock will automatically convert into Class A common stock upon the affirmative vote of the holders of at least two-thirds of
the outstanding shares of Class B common stock, voting as a single class. Once converted, shares of Class B Common Stock may not be reissued.
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Other Rights

Holders of Class A common stock and Class B common stock have no preemptive or subscription rights, and there are no redemption or sinking fund
provisions applicable to either class. Upon liquidation, dissolution, or winding up of the Company, holders of Class A common stock and Class B
common stock are entitled to share ratably in all assets remaining after payment of liabilities and any preferential rights of any outstanding preferred
stock.

Common Stock Equity Transactions
On August 6, 2025, the Company adopted the 2025 Omnibus Incentive Plan and authorized 4,000,000 shares of Common Stock under the plan.

On August 8, 2025, the Company entered into an exchange agreement with Jan Goetgeluk, the Company’s Chief Executive Officer (“CEO”), Chairman
and founder. Pursuant to the agreement, Mr. Goetgeluk exchanged 5,500,000 shares of his Class A common stock of the Company for 5,500,000 shares
of Class B common stock (with 20-to-1 voting rights) on a one-for-one basis.

On September 1, 2025, the Company issued 115,169 shares of Class A common stock totaling $194,635 to Maxim Partners LLC as part of their
compensation as an advisor to the Company.

On November 6, 2025, the Company issued 22,857 shares of Class A common stock totaling $37,943 to MZHCI, LLC, as part of their compensation as
investor relations consultants.

During November 2025, the CEO transferred 1,000,000 shares of Class B common stock, which automatically converted into 1,000,000 shares of Class
A common stock upon the transfer, to a family member, bringing his total held to 4,500,000 shares. This transaction resulted in no impact to the
Company’s consolidated financial statements and did not change the number of shares outstanding.

The Company issued store credits totaling $214,906 (subsequently converted to gift cards) to certain investors as an incentive for purchasing shares (see
Note 3). In accordance with ASC 505-10, the issuance of store credit is treated as non-cash consideration provided as part of the equity transaction and is
recorded as a reduction to equity.

On January 27, 2026, the Company’s Class A common stock commenced trading on the Nasdaq Global Market under the symbol “VTIX.” In connection
with the listing, the Company incurred $2,179,455 of direct and incremental issuance costs, which were capitalized and recorded as a reduction to equity.

Effective January 27, 2026, in connection with the consummation of the Company’s direct listing of its Class A common stock on a major U.S. exchange,
the Company issued 171,807 shares of Class A common stock totaling $888,242 to Maxim Partners LLC pursuant to the terms of a Financial Advisory
and Investment Banking Engagement Letter dated May 21, 2025. The shares were issued as a success fee equal to 0.5% of the Company’s outstanding
common stock on a fully diluted basis as of the date of the direct listing. The shares are subject to customary lock-up provisions for a period of six
months following the direct listing.

Effective January 29, 2026, the Company entered into a consulting agreement with FMW Media Works LLC (“New To The Street”), pursuant to which
New to The Street will provide certain services to the Company over a twelve-month period. As compensation for such services, the Company agreed to
issue an aggregate of 59,000 shares of its restricted Class A common stock, consisting of 15,000 shares issued upon execution of the agreement and 4,000
shares to be issued at the beginning of each month for the following eleven months commencing March 1, 2026. As of March 31, 2026, the Company
issued 19,000 shares totaling $114,190. The shares issued pursuant to the agreement are subject to a six-month lock-up restriction.

During January and March 2026, the Company issued an aggregate of 109,183 shares of Class A common stock totaling $787,896 in connection with the
conversion of certain Second 2025 Notes (see Note 9).

During March 2026, a holder exercised stock options to purchase an aggregate of 10,720 shares of the Company’s Class A common stock at an exercise

price of $2.33 per share. In connection with the exercise, the Company received aggregate cash proceeds of $24,978 and issued the corresponding shares
of Class A common stock.
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Note 13. Capital Stock (continued)
Effective March 6, 2026 the CEO converted 500,000 shares of Class B common stock into the same number of Class A common stock, bringing his total
held to 4,000,000 shares. This transaction resulted in no impact to the Company’s consolidated financial statements and did not change the number of

shares outstanding.

As of March 31, 2026, the Company has reserved 90,947,356 shares of its authorized but unissued Common Stock for possible future issuance as
follows:

Amount of
Common

Reserve Name Stock

Class A Common LTIP 2014 564,470
Class A Common LTIP 2025 1,635,000
Class A Common Omnibus 2025 4,000,000
Class B Common Outstanding 4,000,000
Irrevocable Transfer Agent Reserve (PPA) 54,000,000
Registered Shares Underlying CVP PPP 25,555,742
Registered Shares Underlying CVP Warrants 1,192,144
TOTAL 90,947,356

Preferred Stock Equity Transactions

As mentioned in Note 9, from April to June 2025, the Company issued 74,430 shares of Series B preferred stock to accredited investors under
Regulation D (“Accredited Investors”) in exchange for $462,975 of extinguished principal and accrued interest on the 2024 Notes as part of the 2025
Subscription Agreement. Also from April to July 2025, the Company issued 23,060 shares of Series B preferred stock to Accredited Investors in
exchange for cash investments totaling $112,990.

From April to August 2025, the Company issued 367,434 shares of Series B preferred stock to investors participating in a StartEngine investment
campaign under Regulation CF, in exchange for cash investments totaling $1,832,362 ($1,939,004 net of issuer fees of $106,642).

Effective June 2025, the Company reserved 500,000 shares of Series B preferred stock and 500,000 shares of Common Stock for any future 2024 Note
extinguishments and Series B preferred stock and Common Stock warrant issuances under the 2025 Subscription Agreements (see Note 9).

From September 2024 through March 2025, the Company issued 333,580 shares of Series B preferred stock to accredited investors under Regulation D in
exchange for cash investments totaling $1,934,496 and the tender of unsecured subordinated notes with a principal and accrued interest amount totaling
$124,492. The Company also issued warrants to purchase 238,723 shares of Common Stock of the Company. As of March 31, 2026, all warrants had
been exercised.

From December 2024 through March 2025, the Company issued 205,112 shares of Series B preferred stock to investors participating in a StartEngine
investment campaign under Regulation CF, in exchange for cash investments totaling $1,009,593 (net of investor fees).

Effective June 2025, the Company amended the 2024 Notes to allow for cancellation of 2024 Notes for current investors and subsequent issuance of
Series B preferred stock through the 2025 Subscription Agreement. As a result, 2024 Notes principal and accrued interest of $462,975 were cancelled and
74,430 shares of Series B preferred stock and warrants to purchase 74,430 shares of Common Stock of the Company were issued under the 2025
Subscription Agreements, resulting in remaining 2024 Notes principal amount of $1,967,500 as of July 31, 2025.

In August 2025, pursuant to the Certificate, the Company reclassified and converted all 22,153,166 outstanding shares of its previously outstanding
preferred stock into shares of Class A common stock.
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Note 13. Capital Stock (continued)
Treasury Stock Transaction

On November 29, 2023, the Company awarded 2,750,000 shares of Common Stock to an advisor. In April 2024, the Company repurchased these shares
at par value in the amount of $2,750 in accordance with the award agreement and recorded them as Treasury Stock. On April 5, 2024, the Company
reissued the 2,750,000 shares from Treasury Stock to a different advisor and Board member. See Note 14 for additional discussion of the related stock
compensation expense.

SAFE Notes

During the year ended March 31, 2023, the Company’s board of directors approved the issuance of simple agreements for future equity (“SAFE Notes”).
Portions of the capital raised from the sale of SAFE Notes were exempt from the registration requirements of the Securities Act of 1933, as amended
(“Securities Act”) under Regulation CF and Rule 506(c) of Regulation D of the Securities and Exchange Commission. SAFE Notes with a carrying
amount of $995,518 converted into 199,758 shares of preferred stock on April 21, 2024. In April 2024, additional SAFE Notes were issued for cash
proceeds of $3,598,805 and converted into 723,228 shares of preferred stock on April 30, 2024.

A reconciliation of the beginning and ending balances of each class of the Company’s equity, including share issuances, repurchases, conversions, and
warrant exercises, is presented in the consolidated statements of stockholders’ deficit.

Warrants
Warrants are issued in connection with debt (see Note 9) and equity from time to time at the Company’s discretion.

During the fiscal year ended March 31, 2026, the Company issued 74,430 warrants with a seven-year term in connection with the extinguishment of debt
(see Note 9). The warrants had a fair value of $122,864, determined using a Black-Scholes model with the following assumptions: stock price of $1.65,
exercise price of $0.01, volatility rate of 80%, risk-free rate of 3.71%, and an expected maturity of 3.5 years.

The Company also issued 2,514,285 warrants with a term of six months from listing date in connection with the convertible notes (see Note 9). The
warrants had a combined fair value of $7,755,891, determined by allocating the proceeds of the note based on the relative fair values of the convertible
note and the warrants, in accordance with ASC 470-20.

The Company also recognized 156,250 warrants that had previously been issued in connection with debt, for a total of 2,744,965 warrants issued during
the fiscal year ended March 31, 2026.

Effective February 9, 2026 and March 11, 2026, the Company entered into amendments to certain outstanding common stock purchase warrants
previously issued pursuant to the Streeterville Capital, LLC Securities Purchase Agreements. The amendments modified the exercise price provisions of
the warrants to provide for a temporary reduced exercise price of $6.00 per warrant share during a specified exercise period ending June 10, 2026, subject
to the Company’s right to terminate the reduced exercise price period upon prior written notice. Following the expiration or earlier termination of the
reduced exercise price period, the exercise price reverts to the NASDAQ Valuation Price as defined in the applicable warrant agreements.
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Note 13. Capital Stock (continued)

As a result of the warrant amendments, the Company recorded an incremental fair value adjustment of approximately $2,694,722, which was recognized
as a financing expense with a corresponding increase to additional paid-in capital during the fiscal year ended March 31, 2026.

During the fiscal year ended March 31, 2026, 303,509 Common Stock warrants were exercised for 303,509 shares of Class A common stock at an
exercise price of $.01 per share.

During the fiscal year ended March 31, 2026, Streeterville exercised a total of 1,092,142 warrants with an average exercise price of $6.65 in a series of
separate transactions. Additionally, during the fiscal year ended March 31, 2026, Western Technology Investments, under various funds and in a series of
separate transactions, exercised a total of 128,645 warrants with an average exercise price of $2.332, and exercised 206,316 warrants on a cashless basis,
resulting in issuance of 178,739 shares. Upon exercise, the Company issued shares of its common stock in accordance with the terms of the respective
warrant agreements. Aggregate gross cash proceeds received from the exercise of warrants during fiscal year ended March 31, 2026 totaled $7,564,115
and 1,703,035 Class A common shares were issued. The exercises were accounted for as equity-classified warrant exercises under applicable accounting
guidance, and no gain or loss was recognized upon settlement.

During the year ended March 31, 2026, 21,440 warrants expired.

During the year ended March 31, 2025, 156,250 warrants for Series Seed Preferred Stock expired and 238,723 warrants for Common Stock were issued.
The warrants had a fair value of $394,132, determined using a Black-Scholes model with the following assumptions: stock price of $1.66, exercise price
0f $0.01, volatility rate of 80%, risk-free rate of 3.89-4.30%, and an expected maturity of 3.5 years.

During the year ended March 31, 2025, Common Stock warrants were exercised for 9,644 shares of Common Stock at an exercise price of $.01 per share.
The warrants are all exercisable as of both March 31, 2026 and 2025. The warrants have a weighted average exercise price of $8.75 and $1.26 per share
as of March 31, 2026 and 2025, respectively, with a weighted average remaining term to expiration of 3.9 months (see Note 9 for more discussion on

warrants).

The following is a rollforward of warrants for the years ended March 31, 2026 and 2025:

2026 2025

Shares Price Shares Price
Beginning balance 429,230 § 1.260 356,401 $ 1.570
Issued 2,744,965 8.199 238,723 0.010
Exercised (1,730,613) (4.371) (9,644) 0.010
Expired (21,440) (2.332) (156,250) 0.800
Ending balance 1,422,142 $ 8.750 429230 $ 1.260

According to guidance of Topic 470-20, these warrants are recorded in equity as additional paid-in capital — preferred stock warrants or additional paid-in
capital — common stock warrants, at fair value as of the date of issuance, and as a reduction of additional paid in capital - preferred stock or additional
paid in capital - common stock for the related stock purchased.

Warrants are recorded in equity at fair value at the date of issuance.
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Note 14. Stock Compensation Expense

The Company accounts for stock-based compensation under the provisions of Topic 718, Compensation — Stock Compensation, which requires the
measurement and recognition of compensation expense for all share-based payment awards made to employees and non-employee officers based on
estimated fair values as of the date of grant. Stock-based compensation expense is recognized on a straight-line basis over the requisite service period.

As mentioned in Note 13, the Company has a stock-based employee compensation plan, the Long Term Incentive Plan (the “Plan”), for which 2,500,000
shares of common stock were reserved for issuance under the Plan. Awards granted under the Plan typically expire ten years after the grant date. The Plan
expired on April 6, 2024. During the fiscal year ended March 31, 2026, 10,720 options were exercised (See Note 13), and 19,258 option awards expired.
As such, 553,750 issued awards remained outstanding as of March 31, 2026.

On January 22, 2025, the Company adopted a new Long Term Incentive Plan (the “2025 Plan”), providing for the issuance of up to 1,850,000 shares of
Common Stock of the Company upon the exercise of options or the issuance of restricted stock awards under the 2025 Plan. The Company approved the
issuance of option grants to employees of the Company under the 2025 Plan totaling 1,635,000 optioned shares as of March 31, 2025. During the fiscal
year ended March 31, 2026, the Company did not grant any options under the 2025 Plan, and there were no exercises, forfeitures, or expirations.

On August 6, 2025, the Company adopted the 2025 Omnibus Incentive Plan. The 2025 Omnibus Plan initially reserved 4,000,000 shares of the
Company’s common stock for issuance, subject to adjustment for stock splits, recapitalizations and similar events. During the year ended March 31,
2026, the Company issued 2,179,992 restricted stock units to employees, executives, and directors under the plan. The Company accounts for restricted
stock units under ASC 718. Stock-based compensation expense related to shares issued under this plan for the years ended March 31, 2026 and 2025, was
$400,456 and $0, respectively. As of March 31, 2026 the restricted stock units have an unrecognized expense totaling $3,434,603, and a weighted
average period remaining of 38 months. The Company expects this expense to be included in the Consolidated Statement of Operations over the four
years following the Listing Date.

Incentive Stock Options (“ISOs”) are granted to certain employees of Virtuix, Inc. from time to time. As of March 31, 2026 and 2025, 1,590,823 ISO
options were granted since inception.

As of March 31, 2026 and 2025, respectively, 227,500 and 159,258 ISO options were vested. As of March 31, 2026 and 2025, 1,255,940 ISO options
were forfeited. As of March 31, 2026 and 2025, respectively, 1,296,913 and 95,625 ISO options were expired.

From time to time, the Company grants NQSOs to various other non-employees with exercise prices based on current stock valuations. As of March 31,
2026 and 2025, 3,254,000 total NQSO options had been granted since inception, and 1,805,625 and 1,910,303, respectively, NQSO options were vested.
As of March 31, 2026 and 2025, 112,500 NQSO options were forfeited. As of March 31, 2026 and 2025, 1,182,030 NQSO options were expired.

Compensation expense pertaining to ISOs of $26,016 and $24,545, and compensation expense pertaining to NQSOs of $15,480 and $1,188,650 was
recorded for the years ended March 31, 2026 and 2025, respectively, in general and administrative expenses in the consolidated statements of operations.

Total compensation cost related to non-vested awards not yet recognized as of March 31, 2026 and 2025, was $24,405 and $65,902, respectively, and will
be recognized over a weighted-average period of approximately 12 months.

The amount of future stock option compensation expense could be affected by any future option grants or by option holders leaving the Company before
their grants are fully vested or exercised.
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Note 14. Stock Compensation Expense (continued)

Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions, including the fair value of the Company’s
common stock, and for stock options, the expected life of the option, and expected stock price volatility. The Company used the Black-Scholes option
pricing model to value its stock option awards. The assumptions used in calculating the fair value of stock-based awards represent management’s best
estimates and involve inherent uncertainties and the application of management’s judgment. As a result, if factors change and management uses different
assumptions, stock-based compensation expense could be materially different for future awards.

The expected life of stock options was estimated using the “simplified method,” which is the midpoint between the vesting date and the end of the
contractual term, as the Company has limited historical information to develop reasonable expectations about future exercise patterns and employment
duration for its stock options grants. The simplified method is based on the average of the vesting tranches and the contractual life of each grant. For
stock price volatility, the Company uses comparable public companies as a basis for its expected volatility to calculate the fair value of options grants.
The risk-free interest rate is based on U.S. Treasury notes with a term approximating the expected life of the option. The estimation of the number of
stock awards that will ultimately vest requires judgment, and to the extent actual results or updated estimates differ from the Company’s current
estimates, such amounts are recognized as an adjustment in the period in which estimates are revised.

The assumptions utilized in determining the fair value of option grants during the years ended March 31, 2026 and 2025, are as follows:

2026 2025
Exercise Price - ISOs n/a 1.66
Exercise Price - NQSOs n/a 1.66
Dividend Yield n/a 0%
Volatility n/a 80%
Risk-free Rate - ISOs n/a 4.36%
Risk-free Rate - NQSOs n/a 4.36%
Years to Expiration - ISOs n/a 5
Years to Expiration - NQSOs n/a 5

Vesting generally occurs over a period of three to four years for employees and two to three years for non-employee consultants. A summary of
information related to stock options for the years ended March 31, 2026 and 2025, is as follows:

2026 2025
Shares Price Shares Price

Outstanding - Beginning of Period 2,218,728 $ 1.40 2,232,008 $ 0.33
Granted - 1.66 1,635,000 1.66
Exercised (10,720) - - -
Forfeited - 0.55 (370,625) 0.55
Expired (19,258) 0.11 (1,277.,655) 0.11
Outstanding - End of Period 2,188,750 $ 1.40 2,218,728 § 1.40
Exercisable at End of Period 2,033,125 §$ 1.42 2,069,561 §$ 1.42
Weighted average duration to expiration of outstanding options at period-end ~ — -

(years) 7.4 8.3
Weighted average grant date fair value n/a $ 0.76

The total intrinsic value of the stock options at March 31, 2026 and 2025, respectively, is $11,791,550 and $580,843.
On April 5, 2024, the Company reissued shares held in Treasury Stock to an advisor under an award agreement. Stock compensation expense related to

this new award was $4,647,500 for the year ended March 31, 2025. The Company relieved Treasury Stock of $2,750, recording the remaining $4,644,750
to additional paid-in capital. The advisor receiving the award was appointed to the Company’s Board of Directors on the same date.
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Note 15. Income Taxes
Deferred taxes are recognized for temporary differences between the basis of assets and liabilities for financial statement and income tax purposes. The
differences relate primarily to depreciable assets using accelerated depreciation methods for income tax purposes, share-based compensation expense, and

for net operating loss carryforwards.

Deferred tax assets consisted of the following at March 31, 2026 and 2025:

March 31, March 31,
2026 2025
Deferred tax assets:

Share-based compensation expense $ 2280810 $ 1,051,968

Net operating loss carryforward 11,548,234 6,969,218
Long-term deferred tax liabilities:

Property and equipment (1,007,178) (353,148)
Net deferred tax assets and liabilities 12,821,866 7,668,038
Valuation allowance (12,821,866) (7,668,038)

Net deferred tax asset $ - § -

The Company recognizes deferred tax assets to the extent that it believes these assets are more likely than not to be realized. In making this
determination, the Company considers all available positive and negative evidence, including future reversals of existing taxable temporary differences,
projected future taxable income, tax-planning strategies, and recent operating results. The federal tax rate in effect affecting future tax benefits at March
31, 2026 and 2025 was 21%. The Company assessed the need for a valuation allowance against its net deferred tax assets and determined that a full
valuation allowance is required due to cumulative losses through March 31, 2026 and continued net operating losses for the years ended March 31, 2026
and 2025. Accordingly, no provision for deferred income taxes has been recognized for the years ended March 31, 2026 and 2025.

The Company’s ability to utilize net operating loss carryforwards will depend on its ability to generate adequate future taxable income. As of March 31,
2026, NOL carryforwards available to offset future taxable income totaled $54,991,590. Of this amount, $12,561,963 relates to tax years prior to 2018
and will expire between 2034 and 2038. The remaining $42,429,627 relates to tax years beginning after December 31, 2017, and may be carried forward
indefinitely but is limited to offsetting 80% of taxable income in future years under current federal tax law.

Although the CARES Act (enacted in March 2020) temporarily permitted NOL carrybacks for certain tax years and suspended the 80% limitation, the
Company did not generate taxable income in prior years and therefore has not benefited from carryback provisions. The entire balance has been fully
reserved in the valuation allowance discussed above.

The Company’s effective tax rate for the years ended March 31, 2026 and 2025 was 0% due to the full valuation allowance on the net deferred tax assets.

Topic 718 provides that income tax effects of share-based payments are recognized in the financial statements for those awards that will normally result
in tax deductions under existing tax law. Under current U.S. federal tax law, the Company receives a compensation expense deduction related to NQSOs
only when those options are exercised. Accordingly, the consolidated financial statement recognition of compensation cost for NQSOs creates a
deductible temporary difference, which results in a deferred tax asset and a corresponding deferred tax benefit in the consolidated statement of operations.
The Company does not recognize a tax benefit for compensation expense related to ISOs unless the underlying shares are disposed of in a disqualifying
disposition.

Accordingly, compensation expense related to ISOs is treated as a permanent difference for income tax purposes.
Under the People’s Republic of China Enterprise Income Tax Law, enterprise income tax is collected from companies on a quarterly basis, and is based

on the net income companies obtain while exercising their business activity, normally during one business year. The standard tax rate is 25%. For
VML _ZH, taxes attributable to the years ended March 31, 2026 and 2025, was $1,700 and $2,353, respectively.
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Note 16. Investment in Joint Venture

As mentioned in Note 1, the Company has an investment in a Joint Venture. VML has 49% ownership and does not have control over the Joint Venture,
therefore, the investment has been accounted for using the equity method.

As of March 31, 2026, the Joint Venture had total assets of $291,064, total liabilities of $344.,488, and total deficit of $(53,424).

As of March 31, 2025, the Joint Venture had total assets of $287,330, total liabilities of $344,488, and total deficit of $(57,158).

For the fiscal year ended March 31, 2026, the Joint Venture had operating revenue of $0, cost of goods sold of $0, operating costs of $143, and net loss of
$143. Under the equity method, net loss attributable to the Company was $0, resulting in a share of loss in joint venture of $70 in the consolidated
statement of operations for the fiscal year ended March 31, 2026.

For the fiscal year ended March 31, 2025, the Joint Venture had operating revenue of $54,027, cost of goods sold of $36,801, operating costs of $47,732,
and net loss of $30,506. Under the equity method, net loss attributable to the Company was $14,948, resulting in a share of loss in joint venture of
$14,948 in the consolidated statement of operations for the fiscal year ended March 31, 2025.

During the years ended March 31, 2026 and 2025, the following related party transaction occurred: the Company’s China subsidiary had sales to Heroix
of $0 and $42,754, respectively. As of March 31, 2026 and 2025, respectively, the Company’s China subsidiary had no accounts receivable from Heroix
and had no accounts payable to Heroix, and held prepayments from Heroix for unshipped orders of $0 and $7,293.

Note 17. Disaggregation of Revenue

Revenue streams from performance obligations included in net sales as of March 31, 2026 and 2025, in the consolidated statements of operations are as
follows:

March 31, March 31,
2026 2025

SALES

Omni Pro units and accessories, net of discounts $ 162,592 § 60,041
Omniverse credits 137,143 214,257
Omni Care program 175,333 130,990
Omni Arena 653,491 429,927
Omni One 2,732,009 2,755,223
Resale activity 392,075 -
NET SALES $ 4252643 § 3,590,438
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Note 18. Segment Reporting

The Company operates in a single operating segment: the design, development, marketing, and sale of omni-directional treadmills, accessories, and
related services to consumer and commercial customers. This single operating segment has been identified based on internal management structure and
reporting to the Company’s Chief Operating Decision Maker (“CODM?”), the Company’s Chief Executive Officer.

The Company’s CODM evaluates segment performance based on the revenues, gross profit and operating loss of the segment and uses internal financial
statements to make decisions regarding resource allocation. Revenues, gross profit and operating loss used by the CODM are presented on the
accompanying consolidated statements of operations. The measure of segment assets is represented as total assets presented on the accompanying
consolidated balance sheets. While there are intercompany transactions between consolidated entities, these are eliminated in consolidation and do not
impact the Company’s single segment presentation.

The Company has not identified any reportable segments other than the single operating segment discussed.

Note 19. Patents

As of March 31, 2026, the Company owns fifteen issued utility patents and ten issued design patents, and five additional applications are still pending.
Four of the patents are also issued internationally in one or more countries, including Australia, Brazil, China, South Korea, Russia, Europe, and India.
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Note 20. Subsequent Events
Management has evaluated subsequent events through June 25, 2026, the date the consolidated financial statements were available to be issued.

Between April and June 2026, the Company issued an aggregate of 12,000 shares of Class A common stock to FMW Media Works LLC (“New To The
Street”) pursuant to that certain agreement entered into in connection with a 12-month marketing and media services engagement. These shares were
issued as restricted securities in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D
promulgated thereunder, as a transaction not involving a public offering to an accredited investor.

Between April 6, 2026 and May 6, 2026, Jan Goetgeluk, the Company’s Chief Executive Officer (“CEO”), Chairman and founder, sold an aggregate of
500,000 shares of the Company’s Class A common stock pursuant to a Rule 10b5-1 trading arrangement that was effective January 6, 2026. Mr.
Goetgeluk has informed the Company that he does not currently intend to adopt a new Rule 10b5-1 trading arrangement or sell additional shares of the
Company’s Class A common stock.

Between April 10, 2026, and April 22, 2026, Streeterville Capital, LLC exercised portions of its Equity Financing Warrant to purchase an aggregate of
230,000 shares of Class A common stock at an exercise price of $6.00 per share, for aggregate proceeds to the Company of $1,380,000.

Between May 1, 2026 and May 27, 2026, Streeterville Capital, LLC made partial redemptions in connection with the Exchange Agreement pursuant to
which new promissory notes in the principal amount of $284,500 were partitioned from the Exchange Note and exchanged for 93,333 shares of Class A
common stock issued free of any restrictive securities legend pursuant to Rule 144, reducing the outstanding balance of the Exchange Note by $284,500.

On May 22, 2026, the Company entered into an agreement with Streeterville Capital, LLC in which the three outstanding secured convertible promissory
notes converted fully into a second Pre-Paid Purchase (the “PPP #2”). The terms of PPP #2 are identical to that of the original PPP funded on January 27,
2026. After the conversion, the three secured convertible promissory notes had no remaining outstanding balance, while PPP #2 had an outstanding
balance totaling $3,471,923. In connection with conversion into the second Pre-Paid Purchase, all existing liens on the Company’s assets were released,
and the second Pre-Paid Purchase is unsecured.

On June 1, 2026, the Company entered into amendments to the Equity Financing Warrant, the Second Debt Financing Warrant, and the Third Debt
Financing Warrant to purchase shares of Class A common stock (collectively, the “Warrant Amendments”) with Streeterville Capital, LLC amending the
exercise price and extending the Reduced Exercise Price Period to each such warrant. Each of the warrants listed above was previously amended to
establish a reduced exercise price period (the “Reduced Exercise Price Period”) during which the exercise price was amended to $6.00 per Warrant share.
The Warrant Amendments further reduced the exercise price to $4.00 per Warrant share and extended the Reduced Exercise Price Period to the expiration
date of the warrants of July 27, 2026. As a result of the Warrant Amendments, the Company recognized an incremental fair value adjustment of
approximately $424,403 as financing expense, with a corresponding increase to additional paid-in capital, subsequent to the fiscal year ended March 31,
2026.

No additional material events were identified which require adjustment or disclosure in the consolidated financial statements.
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