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Vemanti Group, Inc. 

A Nevada Corporation 

7545 Irvine Center Dr., Ste. 200, Irvine, CA 92618 

________________________________ 

1.949.559.7200 

https://vemanti.com 

info@vemanti.com 

SIC: 3576 

 

Quarterly Report 

For the Period Ending: 03/31/2026 

(The “Reporting Period”) 

Outstanding Shares 
 
The number of shares outstanding of our Common Stock was: 

 

234,785,503 as of 03/31/2026  

 

234,785,503 as of 12/31/2025  

 

Shell Status 

 
Indicate by check mark whether the company is a shell company (as defined in Rule 405 of the Securities Act of 1933, 
Rule 12b-2 of the Exchange Act of 1934 and Rule 15c2-11 of the Exchange Act of 1934):   
 

Yes: ☐  No: ☒  

 
Indicate by check mark whether the company’s shell status has changed since the previous reporting period: 

 

Yes: ☐  No: ☒  

 
Change in Control  
Indicate by check mark whether a Change in Control4 of the company has occurred during this reporting period: 

 

Yes: ☐  No: ☒  

 
 

 
4 “Change in Control” shall mean any events resulting in:  

 
(i) Any “person” (as such term is used in Sections 13(d) and 14(d) of the Exchange Act) becoming the “beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), 
directly or indirectly, of securities of the Company representing fifty percent (50%) or more of the total voting power represented by the Company’s then outstanding 
voting securities; 
(ii) The consummation of the sale or disposition by the Company of all or substantially all of the Company’s assets; 
(iii) A change in the composition of the Board occurring within a two (2)-year period, as a result of which fewer than a majority of the directors are directors immediately 
prior to such change; or 
(iv) The consummation of a merger or consolidation of the Company with any other corporation, other than a merger or consolidation which would result in the voting 
securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being converted into voting securities of 
the surviving entity or its parent) at least fifty percent (50%) of the total voting power represented by the voting securities of the Company or such surviving entity or its 
parent outstanding immediately after such merger or consolidation. 
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1) Name and address(es) of the issuer and its predecessors (if any) 
 
Vemanti Group, Inc., 7545 Irvine Center Dr., Ste. 200, Irvine, CA 92618 
 
In answering this item, provide the current name of the issuer and names used by predecessor entities, along with the 
dates of the name changes. 
 
NONE 
 
 
Current State and Date of Incorporation or Registration:  State of Nevada - 04/03/2014 
Standing in this jurisdiction: (e.g. active, default, inactive): ACTIVE 

 
Prior Incorporation Information for the issuer and any predecessors during the past five years: 
NONE  
 
Describe any trading suspension or halt orders issued by the SEC or FINRA concerning the issuer or its predecessors 
since inception: 
 
NONE 
 
List any stock split, dividend, recapitalization, merger, acquisition, spin-off, or reorganization either currently 
anticipated or that occurred within the past 12 months: 
 
NONE 
 
Address of the issuer’s principal executive office: 
 
7545 Irvine Center Dr., Ste. 200, Irvine, CA 92618  
 
Address of the issuer’s principal place of business: 

☒ Check if principal executive office and principal place of business are the same address:   

 
       
 
 
Has the issuer or any of its predecessors been in bankruptcy, receivership, or any similar proceeding in the past five 
years?  
 

No: ☒  Yes: ☐   If Yes, provide additional details below: 

 
      
 
2) Security Information   
   
  
Transfer Agent   
   
Name:   VStock Transfer, LLC   
Phone:   212.828.8436  
Email:      info@vstocktransfer.com   
Address:   18 Lafayette Place, Woodmere, NY 11598 
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Publicly Quoted or Traded Securities:    
   
The goal of this section is to provide a clear understanding of the share information for its publicly quoted or traded 
equity securities. Use the fields below to provide the information, as applicable, for all outstanding classes of 
securities that are publicly traded/quoted.   

 

Trading symbol:      VMNT   
Exact title and class of securities outstanding:   Common   
CUSIP:       92259A 102   
Par or stated value:                   $0.0001   
Total shares authorized:      1,000,000,000 as of date: 05/15/2026         
Total shares outstanding:     234,785,503 as of date: 05/15/2026                    
Total number of shareholders of record:   67  as of date: 05/15/2026              
 

Please provide the above-referenced information for all other publicly quoted or traded securities of the issuer.  NONE 

 
Other classes of authorized or outstanding equity securities that do not have a trading symbol:   
   
The goal of this section is to provide a clear understanding of the share information for its other classes of authorized 
or outstanding equity securities (e.g., preferred shares that do not have a trading symbol). Use the fields below to 
provide the information, as applicable, for all other authorized or outstanding equity securities.   

  

Exact title and class of the security:  Preferred Series A   
Par or stated value:    $0.0001   
Total shares authorized:    40,000,000 as of date: 05/15/2026            

Total shares outstanding:   40,000,000 as of date: 05/15/2026            

Total number of shareholders of record:  2  as of date: 05/15/2026            
 
Exact title and class of the security:  Preferred Series B   
Par or stated value:    $0.0001   
Total shares authorized:    18,000,000 as of date: 05/15/2026       

Total shares outstanding:   18,000,000 as of date: 05/15/2026       

Total number of shareholders of record:  3  as of date: 05/15/2026       

 

                  
 Please provide the above-referenced information for all other classes of authorized or outstanding equity securities. 

NONE 

 

 

Security Description:  
  
The goal of this section is to provide a clear understanding of the material rights and privileges of the securities issued 
by the company. Please provide the below information for each class of the company’s equity securities, as 
applicable:   
  

1. For common equity, describe any dividend, voting and preemption rights.   
  

- Voting Rights: Each share of common stock entitles the holder to one (1) vote per share on all matters 
submitted to shareholders for a vote. 
- Dividend Rights: Holders of common stock are entitled to receive dividends when, as, and if declared by 
the Board of Directors. There is no guarantee of dividend payments, and none have been declared or 
paid to date. 
- Preemption Rights: The common stock does not carry any preemptive rights, meaning existing 
shareholders do not have the automatic right to purchase additional shares in future offerings. 

  
2. For preferred stock, describe the dividend, voting, conversion, and liquidation rights as well as 
redemption or sinking fund provisions.   
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Series A Preferred Stock 
- Voting Rights: Each share of Series A Preferred Stock carries ten (10) votes per share, equivalent to ten 
votes of common stock. 
- Dividend Rights: Series A carries no dividend rights. 
- Conversion Rights: Series A is not convertible into common stock. 
- Liquidation Rights: Series A has no liquidation preference. 
- Redemption/Sinking Fund: Series A is not subject to redemption and has no sinking fund provisions. 
 
Series B Preferred Stock 
- Voting Rights: Series B Preferred Stock does not carry voting rights, unless otherwise required by law or 
in specific provisions in its designation. 
- Dividend Rights: Dividend rights for Series B, if any, are determined by the Board of Directors. [You can 
specify if dividends are cumulative or non-cumulative, if known.] 
- Conversion Rights: Each share of Series B Preferred Stock is convertible into ten (10) shares of 
common stock, subject to the terms and conditions set forth in its certificate of designation. 
- Liquidation Rights: In the event of liquidation, Series B Preferred Stock may have a liquidation 
preference over common stock, as specified in its designation. [Specify priority or value if available.] 
- Redemption/Sinking Fund: There are currently no redemption or sinking fund provisions attached to 
Series B Preferred Stock. 

  
3. Describe any other material rights of common or preferred stockholders.   

  
There are no other material rights or privileges granted to holders of common or preferred stock beyond 
those stated above. None of the outstanding equity securities confer special control rights or unique 

financial privileges beyond standard terms.  

 

4. Describe any material modifications to rights of holders of the company’s securities that have 
occurred over the reporting period covered by this report.   

  

There have been no material modifications to the rights of holders of the company’s securities during the 
reporting period covered by this report. No amendments to the Articles of Incorporation or Bylaws 
affecting shareholder rights were made in this timeframe. 
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3) Issuance History  
 
The goal of this section is to provide disclosure with respect to each event that resulted in any changes to the total 
shares outstanding of any class of the issuer’s securities in the past two completed fiscal years and any 
subsequent interim period.  
 
Disclosure under this item shall include, in chronological order, all offerings and issuances of securities, including debt 
convertible into equity securities, whether private or public, and all shares, or any other securities or options to acquire 
such securities, issued for services. Using the tabular format below, please describe these events.  
 
A. Changes to the Number of Outstanding Shares for the two most recently completed fiscal years and any 

subsequent period. 
 

Indicate by check mark whether there were any changes to the number of outstanding shares within the past two 
completed fiscal years:  

No: ☐   Yes: ☒ (If yes, you must complete the table below)  

 

Shares Outstanding Opening Balance: 

Date 12/31/2023           Common: 74,785,503 

                                     Preferred A: 40,000,000 

                                     Preferred B: 10,000,000                               

 

*Right-click the rows below and select “Insert” to add rows as needed. 

Date of  

Transaction 

Transaction type 

(e.g., new issuance, 

cancellation, 

shares returned to 

treasury) 

Number of 

Shares 

Issued (or 

cancelled) 

Class of 

Securities 

Value of 

shares 

issued 

($/per 

share) at 

Issuance 

Were the 

shares 

issued at 

a discount 

to market 

price at 

the time 

of 

issuance? 

(Yes/No) 

Individual/ Entity 

Shares were 

issued to. 

***You must 

disclose the 

control person(s) 

for any entities 

listed. 

Reason for share 

issuance (e.g. for 

cash or debt 

conversion)    -

OR-             

Nature of 

Services 

Provided  

Restricted or 

Unrestricted 

as of this 

filing. 

Exemption 

or 

Registration 

Type. 

01/12/2024 New Issuance 75,000 Common $0.3290 No Ernesto E. 

Bautista 
Consultant Restricted Rule 144 

01/12/2024 New Issuance 75,000 Common $0.6900 No Edgar Holdings 

Group / Steve 

Jones 

Consultant Restricted Rule 144 

04/01/2024 New Issuance 75,000 Common $0.3290 No Ernesto E. 

Bautista 
Consultant Restricted Rule 144 

04/01/2024 New Issuance 75,000 Common $0.6900 No Edgar Holdings 

Group / Steve 

Jones 

Consultant Restricted Rule 144 

05/16/2024 New Issuance 220,000 Common $0.1373 No First Fire 

Capital, LLC / 

Eli Fireman 

Debt 

Conversion 
Unrestricted Rule 144 

05/28/2024 New Issuance 600,000 Common $0.2500 No Outside The 

Box Capital, Inc. 

/ Jason Coles 

Consultant Restricted Rule 144 

10/14/2024 New Issuance 75,000 Common $0.3290 No Ernesto E. 

Bautista 
Consultant Restricted Rule 144 

10/14/2024 New Issuance 75,000 Common $0.6900 No Edgar Holdings 

Group / Steve 

Jones 

Consultant Restricted Rule 144 
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Any additional material details, including footnotes to the table are below: 

 
NONE 

B. Convertible Debt  

The following is a complete list of the Company’s Convertible Debt which includes all promissory notes, convertible 

notes, convertible debentures, or any other debt instruments convertible into a class of the issuer’s equity securities. 

The table includes all issued or outstanding convertible debt at any time during the last complete fiscal year and any 

interim period between the last fiscal year end and the date of this Certification. 

[☒] Check this box to confirm the Company had no Convertible Debt issued or outstanding at any point during this 

period.  
  

Date of 

Note 

Issuance 

Principal 

Amount at 

Issuance ($) 

Outstanding 

Balance ($) 

(include 

accrued 

interest) 

Maturity 

Date 

Conversion Terms 

(e.g., pricing 

mechanism for 

determining 

conversion of 

instrument to 

shares) 

# Shares 

Converted to 

Date 

# of Potential 

Shares to be 

Issued Upon 

Conversion5 

Name of Noteholder 

(entities must have 

individual with voting 

/ investment control 

disclosed). 

Reason for 

Issuance 

(e.g., Loan, 

Services, etc.) 

                                                      

                                                      

Total Outstanding Balance: $0.00 Total Shares: 0 0   

 
 

Any additional material details, including footnotes to the table are below: 
 

NONE 
 

 
5 The total number of shares that can be issued upon full conversion of the Outstanding Balance. The number should not factor any “blockers” or 

limitations on the percentage of outstanding shares that can be owned by the Noteholder at a particular time. For purposes of this calculation, 
please use the current market pricing (e.g. most recent closing price, bid, etc.) of the security if conversion is based on a variable market rate.  

12/26/2024 New Issuance 1,200,000 Common $0.0600 No First Fire 

Capital, LLC / 

Eli Fireman 

Debt 

Conversion 
Unrestricted Rule 144 

02/28/2025 New Issuance 80,000,000 Common $0.0740 No Nhan Vinh Le 

Vuong 

Equity 

Exchange 

Restricted Rule 144 

02/28/2025 New Issuance 8,000,000 Preferred 

B 

$1.9600 No Nhan Vinh Le 

Vuong 

Equity 

Exchange 

Restricted Rule 144 

02/28/2025 New Issuance 2,000,000 Preferred 

B 

$0.7600 No Tan Tran Equity 

Exchange 

Restricted Rule 144 

10/31/2025 New Issuance 80,000,000 Common $0.2400 No Chien Quang 

Tran 

Equity 

Exchange 

Restricted Rule 144 

10/31/2025 New Issuance 8,000,000 Preferred 

B 

$0.0001 No Chien Quang 

Tran 

Equity 

Exchange 

Restricted Rule 144 

Shares Outstanding on Date of This Report: 

                                          Ending Balance:  

Date 12/31/2025            Common: 234,785,503 

                                 Preferred A: 40,000,000 

                                    Preferred B: 18,000,000  
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4)  Issuer’s Business, Products and Services 
 
The purpose of this section is to provide a clear description of the issuer’s current operations.    
Ensure that these descriptions are updated on the Company’s Profile on www.OTCMarkets.com. 
 
A. Summarize the issuer’s business operations (If the issuer does not have current operations, state “no operations”) 

 
The Company is a technology-driven holding company that seeks to be active in high-growth and emerging markets. 
Its core strengths are in technology-focused development and investment. It drives growth through acquisition and 
investment in disruptive and foundational technologies by targeting early-stage companies that have market viable 
products or by starting a new subsidiary of its own. Strategically, it focuses mainly on Financial Technology (fintech) 
platforms combined with other emerging technologies, including blockchain and machine learning/AI (artificial 
intelligence). 

 
B. List any subsidiaries, parent company, or affiliated companies  

 
Vemanti Group, Inc. (“Vemanti” or the “Company”) was incorporated on April 3, 2014 under the laws of the State of 
Nevada. 
 
During the year ended December 31, 2025, the Company acquired 100% ownership of XPLOR Technology Pte. 
Ltd. (“XPLOR”), a Singapore-based company and the parent of the ONUS Pro digital asset platform. XPLOR is 
currently the Company’s primary operating subsidiary. 
 
VoiceStep Telecom LLC (“VoiceStep”), a California limited liability company originally formed on January 27, 2005, 
became a wholly owned subsidiary of the Company on April 3, 2014 through an equity exchange transaction. On 
October 27, 2025, the Company divested its ownership interest in VoiceStep as part of a strategic shift to focus on 
fintech and digital asset operations. Accordingly, VoiceStep is no longer a subsidiary of the Company as of that 
date. 
 
As of December 31, 2025, XPLOR Technology Pte. Ltd. is the Company’s principal subsidiary. The Company may 
also conduct operations through XPLOR’s subsidiaries and affiliated entities. 
 
Contact Information:  Vemanti Group, Inc. 
    7545 Irvine Center Dr., Ste. 200 
    Irvine, CA 92618 
    Tel: 1.949.559.7200 
    Fax: 1.949.559.7201 
    Email: info@vemanti.com  
    Website: https://vemanti.com 
 
 

C. Describe the issuers’ principal products or services.  
 

 
The Company operates as a technology-focused holding company, with its primary business activities conducted 
through its wholly owned subsidiary, XPLOR Technology Pte. Ltd. (“XPLOR”). XPLOR is the parent company of 
the ONUS Pro digital asset platform, which provides users with access to a range of financial technology services, 
including digital asset trading, transaction processing, and other platform-based services. 
 
The Company’s principal source of revenue is derived from transaction-based fees generated through its digital 
asset platform operations, including trading activities and related services provided to users. 
 
Going forward, the Company intends to expand its holding company strategy by investing in and acquiring 
innovative fintech and digital asset businesses. The Company’s long-term objective is to build a diversified, multi-
asset holding and investment platform focused on emerging markets, particularly Vietnam and other ASEAN 
countries, where management believes there are significant long-term growth opportunities. 

 
Due to recent operational disruptions affecting the Company’s subsidiary operations, the Company is continuing 
to evaluate the operational and financial impact on its business, including the scope and continuity of certain 
services, access to supporting information, and its overall business strategy as additional information becomes 
available. 

  

http://www.otcmarkets.com/
mailto:info@vemanti.com
https://vemanti.com/
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5)  Issuer’s Facilities 
 
The goal of this section is to provide investors with a clear understanding of all assets, properties or facilities owned, 
used or leased by the issuer and the extent in which the facilities are utilized.   
 
In responding to this item, please clearly describe the assets, properties or facilities of the issuer. Describe the 
location of office space, data centers, principal plants, and other property of the issuer and describe the condition of 
the properties. Specify if the assets, properties, or facilities are owned or leased and the terms of their leases. If the 
issuer does not have complete ownership or control of the property, describe the limitations on the ownership. 
 
The Company operates in a shared-workspace environment with Regus in Irvine, CA. Its official mailing address is 

7545 Irvine Center Dr., Ste. 200, Irvine, CA 92618, USA. The Company does not own or have any mortgages on this 

or any other facilities. All employees, including the officers and directors, are working remotely in a distributed 

workforce setup via the use of virtual office technologies.  

 

6)  All Officers, Directors, and Control Persons of the Company 

 
Using the table below, please provide information, as of the period end date of this report, regarding all officers and 
directors of the company, or any person that performs a similar function, regardless of the number of shares they own.  
 
In addition, list all individuals or entities controlling 5% or more of any class of the issuer’s securities.  
If any insiders listed are corporate shareholders or entities, provide the name and address of the person(s) beneficially 
owning or controlling such corporate shareholders, or the name and contact information (City, State) of an individual 
representing the corporation or entity. Include Company Insiders who own any outstanding units or shares of any 
class of any equity security of the issuer. 
 
The goal of this section is to provide investors with a clear understanding of the identity of all the persons or entities 
that are involved in managing, controlling or advising the operations, business development and disclosure of the 
issuer, as well as the identity of any significant or beneficial owners.   
 

Individual Name  
(First, Last)  

or 

Entity Name 
(Include names of control person(s) if 

a corporate entity) 

Position/Company 
Affiliation  

(ex: CEO, 5% Control 
person) 

City and State  
(Include Country if 

outside U.S.) 

Number of 
Shares 
Owned 

(List common, 
preferred, 

warrants and 
options 

separately) 

Class of 
Shares 
Owned 

Percentage of 
Class of 
Shares 
Owned 

(undiluted) 

Tan Tran CEO, Director Irvine, CA 19,655,000 Common 8.37% 

Tan Tran CEO, Director Irvine, CA 8,000,000 Preferred A 20% 

Tan Tran CEO, Director Irvine, CA 2,000,000 Preferred B 11.11% 

Nhan Vinh Le Vuong Director HCMC, Vietnam 80,000,000 Common 34.07% 

Nhan Vinh Le Vuong Director HCMC, Vietnam 32,000,000 Preferred A 80% 

Nhan Vinh Le Vuong Director HCMC, Vietnam 8,000,000 Preferred B 44.44% 

Chien Quang Tran Director HCMC, Vietnam 80,000,000 Common 34.07% 

Chien Quang Tran Director HCMC, Vietnam 8,000,000 Preferred B 44.44% 

 
 
Confirm that the information in this table matches your public company profile on www.OTCMarkets.com. If any 
updates are needed to your public company profile, log in to www.OTCIQ.com to update your company profile.  
 
 
7) Legal/Disciplinary History 
 
A. Identify and provide a brief explanation as to whether any of the persons or entities listed above in Section 6 have, 

in the past 10 years: 
 

http://www.otcmarkets.com/
http://www.otciq.com/
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1. Been the subject of an indictment or conviction in a criminal proceeding or plea agreement or named as a 
defendant in a pending criminal proceeding (excluding minor traffic violations); 

 
Subsequent to the prior reporting period, Nhan Vuong and Chien Tran became subject to investigation by 
authorities in Vietnam. The Company has not been named as a party to any formal proceeding in 
connection with these matters. The Company continues to monitor the situation and evaluate any 
potential impact on its operations, financial condition, and governance. 
 
 

2. Been the subject of the entry of an order, judgment, or decree, not subsequently reversed, suspended or 
vacated, by a court of competent jurisdiction that permanently or temporarily enjoined, barred, suspended 
or otherwise limited such person’s involvement in any type of business, securities, commodities, financial- 
or investment-related, insurance or banking activities; 

 
NONE 
 
3. Been the subject of a finding, disciplinary order or judgment by a court of competent jurisdiction (in a civil 

action), the Securities and Exchange Commission, the Commodity Futures Trading Commission, a state 
securities regulator of a violation of federal or state securities or commodities law, or a foreign regulatory 
body or court, which finding or judgment has not been reversed, suspended, or vacated; 

 
NONE 
 
4. Named as a defendant or a respondent in a regulatory complaint or proceeding that could result in a “yes” 

answer to part 3 above; or  
 

NONE 
 

 
5. Been the subject of an order by a self-regulatory organization that permanently or temporarily barred, 

suspended, or otherwise limited such person’s involvement in any type of business or securities activities. 
 
NONE 
 
6. Been the subject of a U.S Postal Service false representation order, or a temporary restraining order, or 

preliminary injunction with respect to conduct alleged to have violated the false representation statute that 
applies to U.S mail.  
 

NONE 

 
 
 

B. Describe briefly any material pending legal proceedings, other than ordinary routine litigation incidental to the 
business, to which the issuer or any of its subsidiaries is a party to or of which any of their property is the subject. 
Include the name of the court or agency in which the proceedings are pending, the date instituted, the principal 
parties thereto, a description of the factual basis alleged to underlie the proceeding and the relief sought. Include 
similar information as to any such proceedings known to be contemplated by governmental authorities.  

 
The Company or any of its subsidiaries is not a party to any material legal proceedings. However, as disclosed 
above, certain individuals associated with the Company are currently subject to investigation by authorities in 
Vietnam. The Company is monitoring the situation and evaluating any potential impact. 
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8)  Third Party Service Providers 
 
Provide the name, address, telephone number and email address of each of the following outside providers. You may 
add additional space as needed. 
Confirm that the information in this table matches your public company profile on www.OTCMarkets.com. If any 
updates are needed to your public company profile, update your company profile.  
 
Securities Counsel  
 
Name:    Mark Crone, Esq. 
Firm:    The Crone Law Group P.C. 
Address 1:   500 Fifth Ave, Suite 938 
Address 2:   New York, NY 10036 
Phone:    646-861-7891 
Email:    mcrone@cronelawgroup.com 
 
Accountant or Auditor 
 
Name:    Daniel Lafley 
Firm:   M&K CPAS, PLLC 
Address 1:   363 N. Sam Houston Parkway E., Ste 650 
Address 2:   Houston, TX 77060 
Phone:    832-485-5046 
Email:    dlafley@mkacpas.com  
 
Investor Relations 
 
Name:          
Firm:          
Address 1:         
Address 2:         
Phone:          
Email:          
 
All other means of Investor Communication: 
 
X (Twitter):                     @Vemanti 
Discord:         
LinkedIn             https://www.linkedin.com/company/vemanti 
Facebook:                      https://www.facebook.com/vemanti 
[Other ]                                 
 
 
Other Service Providers   
Provide the name of any other service provider(s) that that assisted, advised, prepared, or provided information 
with respect to this disclosure statement. This includes counsel, broker-dealer(s), advisor(s), consultant(s) or any 
entity/individual that provided assistance or services to the issuer during the reporting period. 
 
Name:          
Firm:          
Nature of Services:       
Address 1:         
Address 2:         
Phone:          
Email:          
  

http://www.otcmarkets.com/
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9)  Disclosure & Financial Information 
 
 

 

A. This Disclosure Statement was prepared by (name of individual):  
 

Name: Tan Tran      
Title: CEO   
Relationship to Issuer: Officer 
 

B. The following financial statements were prepared in accordance with:  
 

☐ IFRS 

☒ U.S. GAAP 

 
C. The following financial statements were prepared by (name of individual):  
 

Name:         
Title:         
Relationship to Issuer:    

Describe the qualifications of the person or persons who prepared the financial statements:6  
 
   

 
Provide the following qualifying financial statements:   

 
(1) Audit letter, if audited; 
(2) Balance Sheet; 
(3) Statement of Income; 
(4) Statement of Cash Flows; 
(5) Statement of Retained Earnings (Statement of Changes in Stockholders’ Equity) 
(6) Financial Notes 

 
 
 
Financial Statement Requirements:  

• Financial statements must be published together with this disclosure statement as one document. 

• Financial statements must be “machine readable”. Do not publish images/scans of financial statements.  
• Financial statements must be presented with comparative financials against the prior FYE or period, as 

applicable.   
• Financial statements must be prepared in accordance with U.S. GAAP or International Financial 

Reporting Standards (IFRS) but are not required to be audited. 
 
 
 
 
 
 
  

 
6 The financial statements requested pursuant to this item must be prepared in accordance with US GAAP or IFRS and by persons with sufficient financial skills. 
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Balance Sheets 
VEMANTI GROUP, INC. AND SUBSIDIARY 

CONDENSED CONSOLIDATED BALANCE SHEETS  

(Unaudited) 

  March 31, 2026  December 31, 2025 

ASSETS     
Current Assets:     

Cash and Cash Equivalents $           3,731 $          20,789  

Crypto Assets  36,099,043 $ 36,099,043 

    Total Cash and Crypto Assets  36,102,774  36,119,831 

     

Accounts Receivable, net             1,058,000            1,058,000 

Customer Crypto Assets  63,440,049  63,440,049 

Other Current Assets                       4,648            4,648 

Total Current Assets  100,605,471           100,622,528 

     
    Software, Property and Equipment, Net  324,735  324,735 

    Intangible Assets  3,793,235  3,793,235 

TOTAL ASSETS $          104,723,441 $          104,740,498 

     
LIABILITIES AND STOCKHOLDERS' EQUITY     
Current Liabilities:     

Accounts Payable $          1,654,425 $          1,654,425 

Loan From Shareholder         143,796   143,796 

Customer Crypto Assets  63,440,049  63,440,049 

Other Current Liabilities  2,155               2,155  

Total Current Liabilities         65,240,426  65,240,426 

     
TOTAL LIABILITIES         65,240,426             65,240,426 

     

     
STOCKHOLDERS' EQUITY     

Preferred A Stock, $0.0001 par value, 50,000,000 shares authorized; 

40,000,000 shares issued and outstanding            4,000              4,000  

Preferred B Stock, $0.0001 par value, 18,000,000 shares authorized; 

18,000,000 shares issued and outstanding as of March 31, 2026 and 

December 31, 2025, respectively                 1,800     1,800  

Common Stock, $0.0001 par value, 1,000,000,000 shares authorized; 

234,785,503 shares and 234,785,503 shares issued and outstanding 

as of March 31, 2026 and December 31, 2025, respectively            23,478            23,478 

Stock Payable  -           -  

Additional Paid-In Capital  33,083,100   33,083,100 

Consolidation Adjustment   24,917  - 

Retained Earnings (Accumulated Deficit)  6,345,720        6,387,694 

Total Stockholders' Equity (Deficit)  39,483,015  39,500,072 

     
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY 

(DEFICIT) $ 104,723,441 $          104,740,498 

     
 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Statements of Income 

 
VEMANTI GROUP, INC. AND SUBSIDIARY 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

 (Unaudited) 

  

 

 For the Three Months Ended March 31, 

  2026  2025  

     
Revenue $        79,653 $          49,644    

Cost of Sales  -            7,876    

Gross Margin  79,653           41,768    

     
Operating Expenses:     

General and Administrative  121,627   117,843 

Total Operating Expenses  121,627  117,843 

     
Loss from Operations         (41,974)      (76,075) 

     
Other Income (Expense):     

Other Income (Expense)         

Interest Income (Expense)       -  (8)    

Total Other Expense       -  (8)    

     

Loss before Provision for Income Taxes       (41,974)      (76,083) 

     
Provision for Income Taxes                -              -    

     

Net Loss  $      (41,974)     (76,083) 

     
Net Loss per Share:     

Basic and Diluted $           (0.00) $      (0.00) 

     
Weighted Average Shares Outstanding:     

Basic and Diluted  234,785,503  97,748,466 

     
 

 

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Statement of Cash Flows 
 

VEMANTI GROUP, INC. AND SUBSIDIARY 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

(Unaudited) 

  

  For the Three Months Ended 

  March 31 

  2026   2025  

Cash Flows from Operating Activities:     
Net Loss $ (41,974) $ (76,083) 

Net Income from Discontinuing Operations  -  - 

Adjustments to Reconcile Net Loss to Net Cash Used in Operating Activities:     
Amortization of OID  -  - 

Stock-Based Compensation  -  - 

Changes in Assets and Liabilities:     
Accounts Receivable - related party  -               -    

Prepaid Expenses  -  (24,489) 

Other Assets   -   - 

Accounts Payable  24,916  45,134 

Accrued Expenses  -  -                 

Accrued Interest Payable  -  -  

Other Liabilities  -            (2,104)            

Net Cash provided by Operating Activities   (17,058)  (57,542) 

     
Net Increase (Decrease) in Cash  (17,058)  (57,542) 

     

Cash, Beginning of the Period  20,789   102,669 

Cash, End of the Period $ 3,731  $ 

             

45,127 

     

Supplemental disclosure of of non-cash flow investing and financing activities:     

Accrued stock-based compensation $ -  $ - 

     

     

 

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements. 
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Statement of Retained Earnings (Statement of Changes in Stockholders’ Deficit) 
 

VEMANTI GROUP, INC. AND SUBSIDIARY 

CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' DEFICIT 
(Unaudited) 

 

 

 

 

For the Three Months Ended March 

31, 2026 

Preferred Stock  Preferred Stock  Common Stock  

Additional 

Paid-in 

Capital 

 

Stock 

Payable 

 
Retained 

Earnings 

(Accumulated 

Deficit) 

 
Total 

Stockholders

' 

Equity  
B Shares  Amount  A Shares  Amount  Shares  Amoun

t 
    

                    

Balance, December 31, 2025 

       

18,000,000 $            1,800     

   

40,000,000  $ 

            

4,000   

   

234,785,503 $ 23,478 $       33,083,100  

                 

-    $ 6,387,694 $ 

        

39,500,072 

Consolidation Adjustment                    -     

                   

-                      -                      -                      -               -                        -                 -     -  24,917 

Net Loss                    -     

                   

-                      -                      -                      -               -                        -                 -     (41,974)          (41,974) 

                    

Balance, March 31, 2026 

       

18,000,000 $            1,800     

   

40,000,000  $ 

            

4,000   

   

234,785,503 $ 23,478 $       33,083,100  

                 

-    $ 6,345,720 $ 

        

39,483,015 

                    
 

 

For the Twelve Months Ended December 

31, 2025 

Preferred Stock  Preferred Stock  Common Stock  

Additional 

Paid-in 

Capital 

 

Stock 

Payable 

 Retained 

Earnings 

(Accumulated 

Deficit) 

 

Total 

Stockholders' 

Equity  
B Shares  Amount  A Shares  Amount  Shares  Amount     

                    

Balance, December 31, 2024      - $      -  40,000,000  $           4,000     74,785,503 $      7,478 $   29,947  $              64,540     $ (190,220) $ 

              

(84,257) 

Effect of purchase of VoiceStep                 34,352    -       34,352 

Repayment of stock payable                    -                        -                      -                      -     -     -              64,540      (64,540)                      -              -    

Stock Issuance for XPLOR 18,000,000   1,800                   -                      -        160,000,000        16,000                         -                 -                        -            17,800 

Adjustments to Retained Earnings -     -                      -                      -        -   -                    -                 -                     (128,839)  

                

(128,839) 

Capital Contribution (XPLOR APIC) -                       -                     -                      -             -             -   32,954,261              -     -  32,954,261 

Net Income Attributable to Vemanti Group Inc.                    -                        -                      -                      -                      -               -                        -                 -     6,706,753  

        

6,706,753 

                    

Balance, December 31, 2025        18,000,000 $            1,800        40,000,000  $             4,000      234,785,503 $ 23,478 $       33,083,100                   -    $ 6,387,694 $ 

        

39,500,072 

                    

 

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Financial Notes 
 

VEMANTI GROUP, INC. AND SUBSIDIARY 

Notes to Condensed Consolidated Financial Statements (Unaudited) 

 

 

NOTE 1 - Description Of Organization and Business Operations 

  

Description of Business 

  

Vemanti Group, Inc. (“Vemanti” or the “Company”) was incorporated on April 3, 2014 under the laws of the State of Nevada. The  

Company operates as a technology-focused holding company targeting high-growth sectors, with a strategic emphasis on financial 

technology, digital assets, and blockchain-based platforms. 

 

In 2025, the Company acquired XPLOR Technology Pte. Ltd. (“XPLOR”), a Singapore-based company and the parent of the ONUS 

Pro digital asset platform, which operates in Southeast Asia and Vietnam. As a result of this acquisition, the Company’s primary 

operations are now derived from its ownership and consolidation of XPLOR and its associated digital asset platform activities. The 

increase in additional paid-in capital primarily reflects the accounting treatment of equity issued in connection with this acquisition and 

has been recorded based on the estimated fair value of the equity instruments issued at the time of the transaction. 

 

Historically, the Company operated through VoiceStep Telecom, LLC (“VoiceStep”), a communications services provider. On April 3, 

2014, VoiceStep became a wholly owned subsidiary of the Company through an equity exchange transaction. During 2025, the Company 

divested its interest in VoiceStep as part of a strategic shift to focus on fintech and digital asset opportunities. Accordingly, VoiceStep 

is no longer part of the Company’s ongoing operations. 

 

The Company’s growth strategy is centered on acquiring and developing innovative technology platforms with scalable business models, 

particularly in emerging markets. Management believes that its current focus on digital financial infrastructure and transaction-based 

platforms positions the Company for long-term growth, subject to market conditions and regulatory developments. 

 

Management’s Plans 

 

Following the acquisition of XPLOR Technology Pte. Ltd. in 2025, the Company redirected its focus toward fintech, digital asset 

platforms, and related financial technologies. During 2025, the Company divested its legacy telecommunications operations conducted 

through VoiceStep Telecom LLC as part of this strategic transition. 

 

The Company intends to continue evaluating opportunities related to digital financial infrastructure and transaction-based platform 

services. However, due to recent operational disruptions affecting its subsidiary operations and access to supporting information, 

uncertainties remain regarding the sustainability and recoverability of certain operations and assets. 

 

These conditions raise substantial doubt about the Company’s ability to continue as a going concern. The accompanying financial 

statements do not include any adjustments that might result from the outcome of these uncertainties. 

 

Business Combination and Organization 

 

VinHMS Pte. Ltd.  

  

On April 1, 2024, Vemanti entered into a share exchange agreement (the “Share Exchange Agreement”) with VinHMS Pte. Ltd., a 

Singapore private company limited by shares (“VinHMS”), and Mr. Hoang Van Nguyen and Asian Star Trading & Investment Pte. Ltd. 

(“Asian Star”), the sole shareholders of VinHMS (the “Shareholders”), whereby Vemanti will acquire VinHMS for $20,000,000 through 

the issuance of 10,000,000 Preferred B Shares and the transfer of 40,000,000 Preferred A Shares from Mr. Tan Tran to Mr. Hoang Van 

Nguyen and Asian Star Trading & Investment Pte. Ltd..  Each Preferred B share can be converted into 26 Common shares after a 12-

month lock-up agreement which was executed on April 1, 2024.  As of today, no Preferred B shares have been converted. Any 

conversion can only be executed on or after April 1, 2025.  As part of the transaction, Vemanti disposed of VoiceStep LLC thereby 

transferring it to Mr. Tan Tran.  VinHMS Pte. Ltd. became the only wholly owned subsidiary of Vemanti.  
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The Business Combination was accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of 

accounting, Vemanti, who was the legal acquirer, was being treated as the “acquired” company for financial reporting purposes and 

VinHMS was being treated as the accounting acquirer. This determination was primarily based on the following facts and circumstances: 

  

  o VinHMS stockholders had 100% of the voting interests of the Preferred A shares; 

  o VinHMS’ CEO had been named as the CEO of the Company; 

  o the directors nominated by VinHMS represented the majority of the board of directors of the Company; 

  o VinHMS was the larger entity, in terms of substantive operations and employee base; 

  o VinHMS’ operations comprised the ongoing operations of the Company. 

   

Accordingly, for accounting purposes, the Business Combination was treated as the equivalent of a reverse recapitalization transaction 

in which VinHMS issued stock for the net assets of Vemanti. The net assets of Vemanti were stated at historical cost, with no goodwill 

or other intangible assets recorded. Operations prior to the Business Combination were those of VinHMS.  Certain prior period amounts 

in the consolidated and combined financial statements were reclassified to conform to the current period presentation. 

 

After consummating the VinHMS transaction, the parties determined that they would unwind the transactions.  Accordingly, on 

December 17, 2024, the Company entered into a Mutual Rescission Agreement and Release (the “Rescission Agreement”) by and among 

the Company, Mr. Tran, the Shareholders and VinHMS. Pursuant to the terms of the Rescission Agreement, the parties agreed to unwind 

the transactions as set forth in the Share Exchange Agreement and in the other agreements entered into in connection therewith, so as to 

place each of the parties to the Share Exchange Agreement in the position that they were as of immediately prior to the closing of the 

transactions as set forth in the Share Exchange Agreement and the related agreements.  On December 20, 2024, the transactions 

contemplated by the Rescission Agreement were consummated. 

 

At this time, the LLC membership interest of VoiceStep was transferred back to the Company by Mr. Tan Tran. 

 

XPLOR Technology Pte. Ltd. 

 

On January 24, 2025, the Company entered into a Share Exchange Agreement to acquire a majority controlling stake in XPLOR 

Technology Pte. Ltd. (“XPLOR”), the Singapore-based parent company of the leading cryptocurrency exchange platform in Southeast 

Asia and Vietnam, ONUS Pro.  On February 28, 2025, the Company completed the successful acquisition of its controlling interest in 

XPLOR.  This acquisition provides the Company with strategic exposure to cryptocurrency trading and aims to expand the Company’s 

operational footprint. 

 

Under the terms of the agreement, the Company acquired a 51% ownership stake from Mr. Nhan Vuong through the issuance of 80 

million shares of Common Stock and 8 million shares of Series B Preferred Stock (each Series B preferred share is convertible into 10 

common shares) on February 28, 2025.  The acquisition implies a total consideration of approximately $11.9 million based on the total 

share issuance of 160 million Common Stock shares (including the full conversion Series B Preferred Stock) and using the Company’s 

closing Common Stock price of $0.07441 per share as of February 27, 2025, the day prior to the closing date of the Share Exchange 

Agreement. The agreement also includes the transfer of 32 million shares of Series A Preferred Stock from Mr. Tan Tran to Mr. Nhan 

Vuong for a total of $450,000 payable to Mr. Tan Tran. 

 

On January 29, 2025 and April 3, 2025, Mr. Tan Tran transferred an aggregate of 32 million shares of the Company’s Series A preferred 

stock to Mr. Nhan Vuong and received $450,000. On February 28, 2025, the Company also issued 2,000,000 shares of Series B Preferred 

Stock to Mr. Tan Tran.   

 

On October 1, 2025, the Company entered into a Share Purchase Agreement with Mr. Chien Tran to acquire the remaining 49% equity 

interest in XPLOR Technology Pte Ltd (“XPLOR”). In connection with this transaction, and in anticipation of future merger and 

acquisition activities, on October 27, 2025, the Company’s Board of Directors unanimously approved an amendment to the Company’s 

Amended Articles of Incorporation to increase the authorized share capital to 1,000,000,000 shares of common stock and 100,000,000 

shares of preferred stock. The Board also approved an amendment to the Certificate of Designation of Series B Convertible Preferred 

Stock to designate an additional 8,000,000 shares as Series B Preferred Stock, resulting in 18,000,000 authorized shares of Series B. 
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On October 31, 2025, the Share Purchase Agreement closed. In accordance with its terms, the Company issued 80,000,000 shares of 

common stock and 8,000,000 shares of Series B Preferred Stock to Mr. Chien Tran as consideration for the remaining 49% equity 

interest in XPLOR. As a result, the Company now owns and controls 100% of XPLOR, the parent company of ONUS Pro. Effective 

upon closing on October 31, 2025, Mr. Chien Tran was also appointed to the Company’s Board of Directors. 

 

 

NOTE 2. Summary of Significant Accounting Policies 

 

Basis of Presentation 

  

These unaudited condensed consolidated financial statements are prepared in accordance with accounting principles generally accepted 

in the United States of America (“U.S. GAAP”). These unaudited condensed consolidated financial statements should be read in 

conjunction with the Company’s audited consolidated financial statements and related notes for the year ended December 31, 2025. 

 

The financial information presented herein includes information related to XPLOR Technology Pte. Ltd. and its ONUS Pro platform 

derived from available records and management estimates. Such information may be incomplete and remains subject to adjustment as 

additional information becomes available. Accordingly, investors are cautioned not to place undue reliance on these results. 

 

In preparing these unaudited condensed consolidated financial statements, management is required to make estimates and assumptions 

that affect the reported amounts of assets and liabilities as of the date of the unaudited condensed consolidated financial statements and 

the reported amount of revenues and expenses during the reporting periods. Actual results could differ from those estimates. The most 

significant estimates and assumptions included in the Company’s unaudited condensed consolidated financial statements relate to 

allowances for doubtful accounts, valuation allowance for deferred income taxes and recoverability of other assets and intangible assets. 

   

The accompanying unaudited condensed consolidated financial statements have been prepared assuming the Company will continue as 

a going concern. Due to recent operational disruptions affecting the Company’s subsidiary operations and access to supporting 

information, substantial doubt exists regarding the Company’s ability to continue as a going concern. The Company’s ability to continue 

its operations, realize the carrying value of its assets, and discharge its liabilities in the normal course of business is dependent upon, 

among other factors, the continued support of its controlling shareholders, its ability to raise additional capital, obtain access to sufficient 

operational and financial information, and ultimately achieve profitable operations. There can be no assurance that such funding, 

operational recovery, or profitability will be achieved. The accompanying financial statements do not include any adjustments that might 

result from the outcome of these uncertainties. 

 

Limitations on Financial Information 

 

Beginning on March 20, 2026, the Company experienced significant operational disruptions affecting its primary operating subsidiary, 

including limited access to certain systems, operational records, supporting documentation, financial information, and personnel 

associated with subsidiary operations. 

 

As a result of these events, the Company’s ability to obtain complete, current, and independently verifiable financial information relating 

to certain subsidiary activities has been materially limited. Accordingly, portions of the accompanying unaudited condensed 

consolidated financial statements have been prepared using the best information currently available to management, including historical 

records, prior reported balances, internal records, management estimates, and limited information obtained from third-party sources. 

 

Due to the limitations described above, the Company was unable to obtain sufficient current-period information necessary to fully verify 

or update certain subsidiary operating results, account balances, and related financial activity for the quarter ended March 31, 2026. As 

a result, certain amounts presented in the accompanying financial statements may not fully reflect the underlying economic activity of 

the Company’s subsidiary operations during the reporting period and may require material revision in future periods as additional 

information becomes available. 

 

Management has made its best efforts to prepare the accompanying financial statements in good faith based upon the information 

available at the time of preparation. However, such information has not been independently verified and remains subject to potential 

adjustment, revision, or reclassification. Investors are cautioned not to place undue reliance on the accompanying financial statements 

or the reported operating results for the quarter ended March 31, 2026. 



 
OTC Markets Group Inc.   
Disclosure Guidelines for the Pink Market (v6.0 January 31, 2025)                  Page 19 of 30 

 
 
 
 

 

Reclassification  

  

Certain amounts reported in the prior year condensed consolidated financial statements have been reclassified to conform to the current 

year’s presentation. 

  

Principles of Consolidation 

  

The accompanying unaudited condensed consolidated financial statements include the accounts of Vemanti Group, Inc. and its wholly 

owned subsidiaries. During the year ended December 31, 2025, the Company completed the acquisition of 100% of XPLOR Technology 

Pte. Ltd. (“XPLOR”), and its results of operations have been included in the consolidated financial statements from the date control was 

obtained. All significant intercompany transactions and balances have been eliminated in consolidation. 

 

The Company also consolidated the accounts of VoiceStep Telecom LLC through October 27, 2025, the date on which the Company 

divested its interest in that entity. Accordingly, VoiceStep is no longer included in the Company’s consolidated financial statements 

subsequent to that date. 

  

Due to recent developments, the Company currently has limited access to certain operational information and supporting records 

associated with its subsidiary operations. The Company is actively evaluating the implications of these developments on its financial 

reporting and will update its disclosures as additional information becomes available. 

 

 

Use of Estimates 

  

The preparation of unaudited condensed consolidated financial statements in conformity with the U.S. GAAP requires management to 

make estimates and assumptions. These estimates and assumptions affect the 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 periods. Significant estimates made by management include, among others, allowances for doubtful accounts, 

valuation allowance for deferred income taxes and recoverability of other assets and intangible assets. Actual results could differ from 

those estimates. It is possible that accounting estimates and assumptions may be material to the Company due to the levels of subjectivity 

and judgment involved. 

 

Foreign currency transactions 

 

The Company’s reporting currency is the U.S. Dollar. The Company is exposed to foreign currency translation gains and losses related 

to transactions denominated in foreign currencies and its investments in foreign subsidiaries with functional currencies other than the 

U.S. Dollar. The financial statements of foreign subsidiaries and the Company’s assets and liabilities denominated in foreign currencies 

are translated from their respective functional currencies into U.S. dollars at the exchange rates in effect at the balance sheet date. 

Revenue and expense amounts are translated at the average exchange rate for the period. Foreign currency translation gains and losses, 

net of tax as applicable, are recorded in Other comprehensive income within the consolidated statements of operations and 

comprehensive loss. 

 

Cumulative translation adjustments are released from Other comprehensive income and recorded on the consolidated statements of 

operations and comprehensive loss when the Company disposes or no longer has control of a consolidated subsidiary. Realized and 

unrealized gains and losses on foreign currency transactions represent the remeasurement of assets and liabilities into U.S. Dollars and 

are included in Other income, net within the consolidated statements of operations and comprehensive loss. Non-monetary assets are 

measured based on historical exchange rates. 

 

Cash and Crypto Assets  

  

Cash and crypto assets include cash on hand and cash in time deposits, certificates of deposit, and other highly liquid instruments with 

original maturities of three months or less, as well as cryptocurrency holdings owned by the Company. As of March 31, 2026 and 

December 31, 2025, the Company had cash and cash equivalents of approximately $3,731 and $20,789, respectively. 
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The Company also holds cryptocurrency on behalf of its platform users. These customer assets are presented separately on the 

consolidated balance sheets as “Customer Crypto Assets,” with a corresponding liability reflecting the Company’s obligation to 

safeguard and return such assets to users. 

 

Customer crypto assets, totaling $63,440,049 as of March 31, 2026 and December 31, 2025, are held in custody and are not available 

for use by the Company. Accordingly, these amounts do not contribute to the Company’s liquidity or shareholders’ equity.  

 

Customer crypto assets are recorded at fair value based on observable market prices. Changes in the value of these assets are offset by 

corresponding changes in the related liability and therefore do not impact the Company’s net income. 

 

Due to the nature of the Company’s digital asset platform, fluctuations in customer crypto balances may significantly affect reported 

total assets and liabilities and may also impact operating cash flow adjustments. However, such movements primarily reflect custodial 

activity and do not represent cash generated from the Company’s operations. The Company does not have discretionary use of these 

assets and does not assume market risk related to customer-held cryptocurrency balances. 

 

Cash Flow Considerations 

 

Due to the nature of the Company’s digital asset platform, changes in customer crypto asset balances may materially impact operating 

cash flow adjustments. These changes primarily reflect custodial activity associated with assets held on behalf of users and do not 

represent cash generated from the Company’s core operating activities. Accordingly, operating cash flow may not be indicative  of the 

Company’s underlying operating performance. 

 

Accounts Receivable 

 

Accounts receivable increased significantly during the year ended December 31, 2025, primarily due to the consolidation of the 

Company’s operating subsidiary and the expansion of its transaction-based revenue activities. 

 

Non-Controlling Interest 

 

During the fourth quarter of 2025, the Company acquired the remaining ownership interest in its operating subsidiary, resulting in 100% 

ownership as of December 31, 2025. As a result, non-controlling interest has been eliminated from the consolidated financial statements 

as of year-end. Prior to this transaction, a portion of the subsidiary’s net income and equity was attributable to non-controlling interest. 

Following the acquisition, all results of operations are attributable to the Company’s shareholders. 

 

Changes in Stockholders’ Equity 

 

Stockholders’ equity increased significantly during the year ended December 31, 2025, primarily as a result of: 

 

(i) the consolidation of the Company’s operating subsidiary, 

(ii) net income generated during the period, and 

(iii) the acquisition of the remaining non-controlling interest in the fourth quarter of 2025. 

 

These factors collectively contributed to the increase in total equity compared to the prior year. 

 

Accounts Receivables 

  

The Company regularly reviews its accounts receivables for collectability and establishes an allowance for doubtful accounts as 

necessary using the allowance method. The receivables are not collateralized.  There was no allowance for doubtful accounts as of 

December 31, 2025 and December 31, 2024. 

  

The Company estimates the ability to collect receivables by performing ongoing credit evaluations of its customers’ financial condition. 

Estimates are based on assumptions and other considerations, including payment history, credit ratings, customer financial performance, 

industry financial performance and aging analysis. The Company reviews its accounts receivable by aging category and to identify 

customers with known disputes or collection issues. In determining the allowance, the Company makes judgments about the 
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creditworthiness of a majority of its customers based on ongoing credit evaluations. The Company also considers its historical level of 

credit losses and current economic trends that might impact the level of future credit losses. Accounts receivables are written-off when 

they are deemed uncollectible. 

  

Software, Property and Equipment, net 

 

Software, property and equipment is stated at cost less accumulated amortization and depreciation. Depreciation and amortization is 

computed using the straight-line method over the lesser of the estimated useful life of the asset or the remaining lease term. The estimated 

useful lives of the Company’s software, property and equipment are reassessed on an ongoing basis and are generally as follows: 

 Software, property and equipment   Useful life  

 Software   Three years  

 Leasehold improvements   Lesser of useful life or remaining lease term  

 Computer equipment   Three years  

 Furniture and fixtures   Seven years  

 

Internally developed software consists of costs incurred during the application development stage of internal-use software or 

implementation of a hosting arrangement that is a service contract. Capitalized costs consist of salaries and compensation costs for 

employees, fees paid to third party consultants who are directly involved in development efforts, and costs incurred for upgrades and 

enhancements to add functionality of the software. Other costs that do not meet the capitalization criteria are expensed as incurred. 

  

Intangible Assets  

  

The Company holds intangible assets with finite lives. Intangible assets with finite useful lives are amortized over their respective 

estimated useful lives, ranging from three to ten years, based on a pattern in which the economic benefit of the respective intangible 

asset is realized.  

  

Identifiable intangible assets recognized in conjunction with acquisitions are recorded at fair value. Significant unobservable inputs are 

used to determine the fair value of the identifiable intangible assets based on the income approach valuation model whereby the present 

worth and anticipated future benefits of the identifiable intangible assets were discounted back to their net present value.  

  

The Company evaluates the recoverability of intangible assets whenever events or changes in circumstances indicate that an intangible 

asset carrying amount may not be recoverable. The Company annually evaluates the remaining useful lives of all intangible assets to 

determine whether events and circumstances warrant a revision to the remaining period of amortization. 

  

Long-Lived Assets  

  

The Company applies the provisions of Accounting Standards Codification (“ASC”) Topic 360, Property, Plant, and Equipment, which 

addresses financial accounting and reporting for the impairment or disposal of long-lived assets. ASC 360 requires impairment losses 

to be recorded on long-lived assets used in operations when indicators of impairment are present and the undiscounted cash flows 

estimated to be generated by those assets are less than the assets’ carrying amounts. In that event, a loss is recognized  based on the 

amount by which the carrying amount exceeds the fair value of the long-lived assets. Loss on long-lived assets to be disposed of is 

determined in a similar manner, except that fair values are reduced for the cost of disposal. Based on its review at December 31, 2025 

and December 31, 2024, the Company believes there was no immediate impairment of its long-lived assets.  However, based on 

information currently available and due to limited access to certain underlying data, this assessment may be subject to change in future 

periods. 

 

Revenue Recognition 
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The Company recognizes revenue in accordance with ASC Topic 606, Revenue from Contracts with Customers. Under this standard, 

revenue is recognized to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to 

which the Company expects to be entitled. The Company applies the following five-step model: (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 performance obligations are satisfied. 

The Company’s primary revenue is derived from transaction-based fees generated through its digital asset platform operations conducted 

through its subsidiary. These revenues primarily consist of fees earned from trading activities, platform usage, and related services 

provided to users. 

 

Transaction-based fees are generally recognized at a point in time when the underlying transaction is executed and the performance 

obligation is satisfied. In certain cases, revenue related to service-based or subscription-like features is recognized over time as the 

services are provided. 

 

The Company may also receive fees in advance for certain services. Such amounts are recorded as deferred revenue and recognized as 

revenue when the related performance obligations are satisfied. 

 

Taxes collected from customers and remitted to governmental authorities are excluded from revenue and reported on a net basis. 

 

Revenue from Transactions 

 

Transaction revenue represents transaction fees earned from retail and institutional customers, such as wealth and asset managers, public 

and private companies, and other entities designated as investment vehicles. 

 

The service provided by the Company consists of a performance obligation to provide a crypto asset matching service when customers 

buy, sell, or trade crypto assets on the platform. 

 

The Company’s performance obligation is satisfied once a transaction is processed, and the Company will then recognize revenue. 

Contracts with customers are usually open-ended and can be terminated by either party without a penalty prior to fulfillment. Therefore, 

contracts are defined at the transaction level and do not extend beyond the service already provided. 

 

The Company charges a fee at the transaction level that is calculated based on a percentage of order volume and varies depending on 

the value of the transaction and/or the customer’s transaction volume processed over the previous historical periods. The Company has 

concluded that this volume-based pricing approach does not constitute a future material right since the discount is within a range typically 

offered to a group of customers with similar volume and at the Company’s full discretion. In almost all instances, the transaction fee are 

collected in crypto assets, primarily bitcoin, ether, and fiat-backed stablecoins like USDT or USDC. These amounts are measured at fair 

value on the transaction date; however, subsequent changes in value may materially affect reported results. Investors should note that 

the fair value of such crypto assets is inherently volatile. 

 

Stock-Based Compensation 

  

The Company records stock-based compensation in accordance with Financial Accounting Standards Board (“FASB”) ASC Topic 

718, Compensation – Stock Compensation. FASB ASC Topic 718 requires companies to measure compensation cost for stock-based 

employee compensation at fair value at the grant date and recognize the expense over the employee’s requisite service period.  The 

Company recognizes in the condensed consolidated statements of operations the grant-date fair value of stock options and other equity-

based compensation issued to employees and consultants. Nonemployee share-based payment equity awards are measured at the grant-

date fair value of the equity instruments and recognized as an expense over the requisite service period. 

 

Transaction Processing 

 

Transaction processing expense includes costs incurred to operate and monitor the Company’s exchange platform, wallet services and 

other business lines. These costs include account payment processing fees, mining fees, and fees paid to other financial institutions for 

customer transaction activity. 

 

Technology Expense 
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Technology expenses include amortization of intangible assets, software licenses and equipment costs related to operating and 

maintaining the Company’s exchange platform and other business lines. 

 

Income Taxes 

  

The Company accounts for income taxes in accordance with ASC Topic 740, Income Taxes. Under this method, deferred tax assets and 

liabilities are recognized for the expected future tax consequences of temporary differences between the financial statement carrying 

amounts of assets and liabilities and their respective tax bases. Deferred tax assets are reduced by a valuation allowance when, in the 

opinion of management, it is more likely than not that some portion or all of the deferred tax assets will not be realized. 

Deferred tax assets and liabilities are adjusted for the effects of changes in tax laws and rates in the period in which such changes are 

enacted. 

 

The Company recognizes the financial statement benefit of a tax position only after determining that it is more likely than not that the 

position will be sustained upon examination by the relevant taxing authorities. The amount recognized is measured as the largest amount 

of benefit that is greater than 50 percent likely of being realized upon ultimate settlement. 

 

As of March 31, 2026 and December 31, 2025, the Company has not recognized any material uncertain tax positions. Based on the 

Company’s historical operating results and current circumstances, management has recorded a full valuation allowance against its 

deferred tax assets. 

 

The Company’s consolidated financial statements include the results of operations of its subsidiary, XPLOR Technology Pte. Ltd., for 

the year ended December 31, 2025. Certain income recognized at the subsidiary level may be subject to taxation in applicable 

jurisdictions, including the United States, based on consolidated reporting requirements. Accordingly, taxable income recognized for 

financial reporting purposes may not correspond to cash received by the Company. The ultimate tax treatment of such earnings remains 

subject to interpretation, and the Company will continue to evaluate the related tax implications and the realizability of such earnings in 

future periods. 

 

As of the date of these financial statements, the Company has not received distributions or cash transfers corresponding to certain 

earnings generated by its subsidiary. A substantial portion of the Company’s reported assets and earnings are associated with these 

subsidiary operations. 

 

Due to recent operational disruptions, the Company currently has limited access to certain cash balances, financial systems, and 

underlying records. Accordingly, the timing and ability of the Company to access, realize, or repatriate such amounts remain 

uncertain, and such funds may not be readily available for operational use. The Company is evaluating the potential tax implications 

of these circumstances. 

  

Basic and Diluted Earnings (Loss) Per Share 

  

Earnings (loss) per share is calculated in accordance with ASC Topic 260, Earnings Per Share. Basic earnings (loss) per share (“EPS”) 

is based on the weighted average number of common shares outstanding. Diluted EPS is based on the assumption that all dilutive 

convertible shares and stock options and warrants were converted or exercised. Dilution is computed by applying the treasury stock 

method. Under this method, options and warrants are assumed to be exercised at the beginning of the period (or at the time of issuance, 

if later), and as if funds obtained thereby were used to purchase common stock at the average market price during the period. The 

Company had potentially dilutive securities outstanding, consisting of Series B Preferred Stock, but these were excluded from diluted 

EPS for the periods presented. 

 

Fair Value Measurements 

  

The Company applies the provisions of ASC 820-10, “Fair Value Measurements and Disclosures”. ASC 820-10 defines fair value and 

establishes a three-level valuation hierarchy for disclosures of fair value measurement that enhances disclosure requirements for fair 

value measures. The three levels of valuation hierarchy are defined as follows: 
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  • Level 1 inputs to the valuation methodology are quoted prices for identical assets or liabilities in active markets. 

      

  
• Level 2 inputs to the valuation methodology include quoted prices for similar assets and liabilities in active markets, and 

inputs that are observable for the asset or liability, either directly or indirectly, for substantially the full term of the 

financial instrument. 

      

  • Level 3 inputs to the valuation methodology are unobservable and significant to the fair value measurement. 

  

For certain financial instruments, the carrying amounts reported in the balance sheets for cash, investments, and current liabilities, each 

qualify as financial instruments and are a reasonable estimate of their fair values because of the short period of time between the 

origination of such instruments and their expected realization and their current market rate of interest. It is not practicable to estimate 

the fair value of the loan from stockholder due to its related party nature.  

 

Segment Reporting 

 

Operating segments are defined as components of an entity for which separate financial information is available and that is regularly 

reviewed by the Chief Operating Decision Maker (the “CODM”) in deciding how to allocate resources to an individual segment and in 

assessing performance. The Company’s Chief Executive Officer is the Company’s CODM. While the Company does have revenue from 

multiple customers and products, no measures of profitability by customer or product are available, so discrete segment financial 

information is not available for each such component. As such, the Company has determined that it operates as one operating segment 

and one reportable segment. 

 

The primary measure of profit and loss regularly reviewed by the CODM is consolidated net income (loss) for the purposes of making 

key operating decisions, allocating resources, and evaluating financial performance. In addition, segment expenses and total segment 

assets are regularly provided to the CODM on a consolidated basis. These figures align with those presented in the Company’s 

consolidated statements of operations and comprehensive loss and consolidated balance sheets, respectively. 

 

Recent Authoritative Guidance 

  

Management does not believe any other recently issued but not yet effective accounting pronouncement, if adopted, would have a 

material impact effect on the Company’s present or future financial statements.  

 

Management advises that the Company’s consolidated financial statements include significant contributions from XPLOR Technology 

Pte. Ltd. and its ONUS Pro platform, which operate in the cryptocurrency sector. The inherent volatility of cryptocurrency markets and 

evolving regulatory landscape may result in material differences between interim unaudited results and audited financial statements. No 

assurance can be provided that current results will be indicative of future performance. 

  

NOTE 3 – Stockholders’ Equity 

  

Members’ Interest 

  

VoiceStep Telecom LLC (“VoiceStep”), a California limited liability company, became a wholly owned subsidiary of the Company on 

April 3, 2014 through an equity exchange transaction. 

 

VoiceStep is governed by the terms and conditions of the Limited Liability Company Agreement (the Agreement) dated May 3, 2005, 

as amended on January 27, 2014. VoiceStep shall continue until terminated in accordance with the terms of the Agreement or as provided 

by law, including events of dissolution. VoiceStep shall be dissolved only upon any of the following events: (i) the vote of Member(s) 

holding a majority to the dissolution and winding up of VoiceStep, (ii) the entry of a decree of judicial dissolution of VoiceStep and (iii) 

at any time there are no Member(s), subject to remedy within 90 days of occurrence of termination event by the last remaining Member 

in writing. 
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VoiceStep originally consisted of two Members each owning 50% of VoiceStep. On January 27, 2014, one of the members was bought 

out with the remaining member owning 100% of the membership interest in VoiceStep. On April 3, 2014, the remaining member 

exchanged his 100% interest in VoiceStep for 40,000,000 shares of Vemanti common stock. 

  

On April 1, 2024, as part of the transaction to acquire VinHMS Pte. Ltd., the Company divested itself of VoiceStep by transferring to 

Mr. Tan Tran.  The transaction to dispose of VoiceStep occurred before the change of control.  In the prior 10Q filing dated March 31, 

2024, VoiceStep was accounted for as discontinued operations.  The net assets divested upon the sale of VoiceStep was $299,281. 

 

On December 19, 2024, VoiceStep was transferred back to the Company and the net assets acquired totaled $44,327.  The net assets of 

VoiceStep were stated at historical cost, with no goodwill or other tangible assets recorded.  The following table reflects the net assets 

of Voice Step returned as part of the Recission Agreement: 

  

Cash   $ 37,740   

Accounts Receivable     6,087   
Other Assets     2,105   
Account Payable     (632  ) 

Other Liabilities     (973  ) 

Net Assets Acquired   $ 44,327   

 

On October 27, 2025, the Company divested its ownership interest in VoiceStep as part of a strategic shift to focus on fintech and digital 

asset operations. Accordingly, VoiceStep is no longer included in the Company’s consolidated financial statements subsequent to that 

date. 

 

Equity Commitment Agreement  

  

On March 11, 2022, the Company entered into an Equity Investment Agreement (the “Equity Agreement”) with Alpha Sigma Capital 

Fund, LP (“Alpha Sigma Capital” or “Alpha”). The Equity Agreement outlines an investment structure of up to $2M from Alpha in to 

the Company, allowing the Company to immediately accelerate its business initiatives with PVcomBank under its 10-year partnership 

agreement. On March 15, 2022, the Company received a Put Notice under this Equity Agreement of $200,000 from Alpha for which it 

issued 381,530 shares of common stock and a warrant allowing the investor to purchase up to $200,000 in common stock until its 

expiration under the terms described in the Equity Agreement.  

  

On August 24, 2022, the Company engaged Network 1 Financial Securities, Inc. to act as its exclusive financial advisor on a capital 

raise of up to twenty million ($20,000,000) and its up list to the NASDAQ or NYSE. As part of the agreement, the Company paid a 

non-refundable equity fee (the “Advisory Fee”) of seven hundred and fifty thousand shares (750,000) shares of common stock of the  

Company deliverable at the time of signing this engagement agreement and two hundred and fifty thousand (250,000) shares of common 

stock of the Company deliverable ninety (90) days after signing the engagement agreement. As an additional compensation for Network 

1’s services, the Company shall issue Network 1 at each closing, cashless warrants to purchase the number of shares of common stock 

of the Company equal to eight percent (8.0%) of the aggregate number of shares of common stock sold in each placement.  

  

On August 23, 2023, the agreement with Network 1 Financial Securities, Inc. expired, and no further advisory services were 

rendered.  No cashless warrants were issued to Network 1 as of September 30, 2025 and December 31, 2024. 

  

Series A Preferred Stock 

  

The Company has authorized 50,000,000 shares of Preferred Stock, par value $0.0001 per share, of which 40,000,000 shares have been 

designated as Series A Preferred Stock. As of March 31, 2026 and December 31, 2025, there were 40,000,000 shares of Series A 

Preferred Stock issued and outstanding. 

 

Pursuant to an amendment to the Company’s Articles of Incorporation filed on May 1, 2014, each share of Series A Preferred Stock is 

entitled to ten (10) votes per share on all matters submitted to shareholders, voting together as a single class with the holders of common 

stock. Holders of common stock are entitled to one vote per share. 
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In connection with the Company’s previously disclosed acquisition of VinHMS Pte. Ltd., the 40,000,000 shares of Series A Preferred 

Stock were transferred by Mr. Tan Tran to Asian Star Trading & Investment Pte. Ltd. (26,000,000 shares) and Mr. Nguyen Van Hoang 

(14,000,000 shares). 

 

Subsequently, pursuant to a rescission agreement related to the VinHMS transaction, the 40,000,000 shares of Series A Preferred Stock 

were transferred back to Mr. Tan Tran. 

 

In connection with the acquisition of XPLOR Technology Pte. Ltd., an aggregate of 32,000,000 shares of Series A Preferred Stock were 

transferred by Mr. Tan Tran to Nhan Vuong during the first half of 2025. In consideration for such transfers, Mr. Tan Tran received 

aggregate cash payments totaling $450,000. 

 

Series B Preferred Stock 

  

On April 1, 2024, the Company entered into a share exchange agreement with VinHMS Pte. Ltd. (“VinHMS”), pursuant to which the  

Company agreed to acquire VinHMS through the issuance of 10,000,000 shares of Series B Preferred Stock and the transfer of 

40,000,000 shares of Series A Preferred Stock from Mr. Tan Tran to the VinHMS shareholders. 

 

Each share of Series B Preferred Stock was initially convertible into 26 shares of the Company’s common stock, subject to the terms of 

the applicable agreements and lock-up provisions. No Series B Preferred shares issued in connection with the VinHMS transaction were 

converted into common stock. 

 

Pursuant to the subsequent rescission agreement related to the VinHMS transaction, the Series B Preferred shares issued in connection 

with the transaction were returned to the Company and cancelled. 

 

On February 28, 2025, in connection with the acquisition of 51% interest in XPLOR Technology Pte. Ltd., the Company issued an 

aggregate of 10,000,000 shares of Series B Preferred Stock to Nhan Vuong and Tan Tran. On October 28, 2025, in connection with the 

acquisition of the remaining 49% of XPLOR Technology Pte. Ltd., the Company issued an aggregate of 8,000,000 shares of Series B 

Preferred Stock to Chien Tran. As of March 31, 2026 and December 31, 2025, there were 18,000,000 shares of Series B Preferred Stock 

issued and outstanding. 

 

Common Stock 

  

The Company has authorized 1,000,000,000 shares of common stock, par value $0.0001 per share. As of March 31, 2026 and December 

31, 2025, there were 234,785,503 shares of common stock issued and outstanding. 

 

On February 28, 2025 and October 28, 2025, in connection with the acquisition of XPLOR Technology Pte. Ltd., the Company issued 

160,000,000 shares of common stock. 

 

During the year ended December 31, 2024, the Company issued shares of common stock to consultants and service providers in exchange 

for professional services. Certain shares vested immediately, while others vested over future service periods. The Company also issued 

shares of common stock in connection with the conversion of outstanding debt obligations. 

  

Stock Incentive Plan 

  

On March 25, 2015, the Company adopted a stock incentive plan. This plan allows the Board of Directors to issue up to 5,000,000 shares 

of common stock to employees, directors, or consultants of the Company or its affiliates under terms determined by the Board of 

Directors. This plan automatically terminates ten years from its date of adoption. As of the date of this report, no stock has been issued 

under the 2015 Plan and the plan was terminated. 

  

NOTE 4 – VinHMS Acquisition 

  

On April 1, 2024, Vemanti entered into a share exchange agreement (the “Share Exchange Agreement”) with VinHMS Pte. Ltd., a 

Singapore private company limited by shares (“VinHMS”), and Mr. Hoang Van Nguyen and Asian Star Trading & Investment Pte. Ltd. 

(“Asian Star”), the sole shareholders of VinHMS (the “Shareholders”), whereby Vemanti would acquire VinHMS for $20,000,000 
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through the issuance of 10,000,000 Preferred B Shares and the transfer of 400,000,000 Preferred A Shares from Mr. Tan Tran to  Mr. 

Hoang Van Nguyen and Asian Star Trading & Investment Pte. Ltd. (“Business Combination”).  Each Preferred B share could be 

converted into 26 Common shares after a 12-month lock-up agreement which was executed on April 1, 2024.  As of today, no Preferred 

B shares have been converted.  Any conversion can only be executed on or after April 1, 2025.  The Series B Preferred Stock issued in 

connection with the VinHMS transaction was subsequently cancelled pursuant to the rescission agreement and is no longer outstanding. 

  

The Business Combination was accounted for as a reverse recapitalization in accordance with U.S. GAAP. Under this method of 

accounting, Vemanti, who was the legal acquirer, was treated as the “acquired” company for financial reporting purposes and VinHMS 

was treated as the accounting acquirer. This determination was primarily based on the facts and circumstances noted in the Section: 

“Business Combination and Organization” in Note 1. Accordingly, for accounting purposes, the Business Combination was treated  as 

the equivalent of a reverse recapitalization transaction in which VinHMS issued stock for the net assets of Vemanti. 

  

In the reverse capitalization transaction, the 10,000,000 Preferred B shares issued and the 40,000,000 Preferred A shares that were 

transferred were recast as the opening equity of VinHMS Singapore.   The effect of the reverse merger on the common shares and the 

net assets of Vemanti was shown on a single line in the Condensed Consolidated Statement of Changes in Stockholders’ Equity.  The 

net assets of Vemanti were stated at historical cost, with no goodwill or other intangible assets recorded.  Operations prior to the Business 

Combination were those of VinHMS.  The following table reflects the net liabilities acquired in the Business Combination: 

  

Cash   $ 57,116   

Accounts Payable     (25,760  ) 

Accrued Interest Payable     (16,392  ) 

Note Payable     (161,458  ) 

Loan from Stockholder     (125,000  ) 

Net Liabilities Acquired   $ (271,494  ) 

  

On December 20, 2024, the parties determined that they would unwind the transactions and place each of the parties to the Share 

Exchange Agreement in the position that they were as of immediately prior to the closing of the transaction on April 1, 2024. 

 

NOTE 5 – Marketing and PR Expenses 

  

On May 29, 2024, the Company entered into an agreement with Outside the Box Capital to provide marketing and distribution services 

to communicate information about the Company to investors and the wider market.  In consideration of the for the performance of the 

services by Outside the Box Capital, the Company agreed to issue 600,000 shares at $0.20 per share for a value of $120,000.  As of 

September 30, 2025 and December 31, 2024, the Company had expensed $0 and $120,000, respectively.  

 
NOTE 6 – Related Party Transactions 

  

On August 6, 2021, the Company borrowed $125,000 from Mr. Tan Tran, the former CEO and current Chief Strategy Officer. The loan 

would mature and become payable 12 months from the date of signing. Interest at the rate of 1% will be accrued on the outstanding 

balance. As of August 5, 2023, this loan’s maturity date was extended to August 5, 2024.  On June 21, 2024, the Company repaid 

$100,000 of the loan.  On July 3, 2024, the Company paid the outstanding loan balance of $25,000.   

 

On December 20, 2024, as part of the Recission Agreement, the Company and Mr. Tran executed the New Loan in the principal amount 

of $128,500. The New Loan bears simple interest at a rate of 1% per annum to the maturity date, December 20, 2025, or such earlier 

date as the New Loan may be paid pursuant to the terms of the New Loan. There is no penalty or premium for prepayment. In the Event 

of Default (as defined in the New Loan), Mr. Tran may, at his option, declare the entire indebtedness under the New Loan immediately 

due and payable.  

 

On April 1, 2024, as part of the Business Combination, Mr. Tan transferred his Preferred A shares to Mr. Hoang Van Nguyen and Asian 

Star Trading & Investment Pte. Ltd.  At September 30, 2024, Mr. Tan no longer held any Preferred A shares. Additionally, as part of 

the Business Combination, Vemanti disposed of VoiceStep LLC by transferring it to Mr. Tan Tran.   
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On December 20, 2024, as part of the Recission Agreement, Mr. Hoang Van Nguyen and Asian Star Trading & Investment Pte. Ltd. 

transferred their Preferred A shares to Mr. Tan.  At December 31, 2024, Mr. Hoang Van Nguyen and Asian Star Trading & Investment 

Pte. Ltd. no longer hold any Preferred A shares.  Additionally, as part of the Recission Agreement, Mr. Tan Tran disposed of VoiceStep 

LLC by transferring it to Vemanti.   

 

On January 1, 2024, the Company entered into a debt arrangement with VinHMS VN to purchase the hospitality suite of products.  Please 

see Note 7 for the details of the note payable.  As of September 30, 2025 and December 31, 2024, this note has a nil balance.  

  

The Company used a related party, VINHMS Software Production and Trading Joint Stock Company (“VinHMS VN”), to collect 

revenue from its Vietnam customers through a sales and distribution agreement until December 31, 2024, at which time the contracts 

would be renewed with VinHMS Pte. Ltd.  VinHMS pte. Ltd. pays a commission of 15% of sales to VinHMS VN to perform this 

service. 

  

At September 30, 2025 and December 31, 2024, net revenue recognized from this relationship was $0 and $973,664, respectively, with 

outstanding amounts of accounts receivable of nil and accounts payable of nil. 

 

On February 28, 2025, in connection with the acquisition of XPLOR, Vemanti issued 2,000,000 shares of Series B Preferred Stock to 

Mr. Tan Tran; each share of Series B Preferred Stock is convertible into 10 shares of common stock. 

 

As part of the acquisition of XPLOR, the 32,000,000 shares of Series A Preferred Stock were transferred from Mr. Tan Tran to Nhan 

Vuong in on January 29, 2025 and April 3, 2025; Mr. Tan Tran received a total payment of $450,000. 

 

  

NOTE 7 – Note Payable 

  

On May 9, 2023 (“Issue Date”), the Company entered into a senior promissory note with Firstfire Global Opportunities Fund, LLC 

(“Firstfire”), a Delaware limited liability company for the principal sum of $162,750 (the “Principal Amount”).  This Note was issued 

with an original issue discount in the amount of $12,750 (the “OID”) such that the actual amount of the purchase price is $150,000.  The 

Company pays interest on the unpaid Principal Amount at the rate of nine percent (9%) (the “Interest Rate”) per annum from the Issue 

Date until the note becomes due and payable.  The maturity date is twelve (12) months from the Issue Date (the “Maturity Date”) and 

is the date upon which the Principal Amount (which includes the OID) and any accrued and unpaid interest and other fees, will be due 

and payable. 

  

Firstfire has the right, on any calendar day, at any time on or following the date that is six (6) calendar months after the Issue Date to 

convert all or any portion of the then outstanding and unpaid Principal Amount and interest into fully paid and non-assessable shares of 

Common Stock at a conversion price of $0.225 per share. 

  

Under the terms of the note, the Company is required to comply with certain financial and nonfinancial covenants.  Any failure by the 

Company to comply with these covenants and any other obligations under the agreement could result in an event of default, which 

allows Firstfire to accelerate the repayments of the amounts owed or convert the balance to equity shares.   

  

At September 30, 2025 and December 31, 2024, interest accrued for this note was nil and the amount of OID expensed was $0 and 

$4,471, respectively, with nil remaining discount on this note to be expensed. On May 3, 2024, the Company extended the note until 

August 9, 2024, amending the conversion price to the current market price with a floor of $0.10 and a cap of $0.30.  On May 14, 2024 

and June 18, 2024, the Company repaid principal of $37,500, respectively.  On May 16, 2024, First Fire converted $30,206 of principal 

to 220,000 shares of common stock at a conversion price of $0.1373 per share. On August 12, 2024, the Company repaid principal of 

$10,000. On December 26, 2024, First Fire converted $47,544 of principal and $24,456 of accrued interest to 1,200,000 shares of 

common stock at a conversion price of $0.06 per share. At September 30, 2025 and December 31, 2024, the outstanding balance of the 

note was nil. 

  

NOTE 8 – Officer Resignation 

 

 On July 5, 2025, the Company received and accepted the resignation of Stephen R. Jones as Chief Financial Officer, effective July 19, 

2025. His resignation became effective on that date. Mr. Jones assisted the Company throughout the transition and has agreed to continue 
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supporting the Company in an advisory capacity, allowing the Company to benefit from his experience and familiarity with its 

operations. His resignation was not the result of any disagreement or dispute with the Company. 

 

NOTE 9 – Commitments and Contingencies 

  

At December 31, 2024 and December 31, 2025, the Company has no outstanding legal proceedings, commitments or contingencies. 

  

NOTE 10 – Operational Disruptions and Limitations on Access to Information 

 

Beginning on March 20, 2026, the Company experienced significant operational disruptions affecting its primary operating subsidiary, 

including limited access to certain systems, operational records, supporting documentation, financial information, and personnel 

associated with subsidiary operations. 

 

As a result of these events, the Company’s ability to obtain complete, current, and independently verifiable financial information relating 

to certain subsidiary activities has been materially limited. Accordingly, portions of the accompanying unaudited condensed 

consolidated financial statements have been prepared using the best information currently available to management, including historical 

records, prior reported balances, internal records, management estimates, and limited information obtained from third-party sources. 

 

Due to the limitations described above, the Company was unable to obtain sufficient current-period information necessary to fully verify 

or update certain subsidiary operating results, account balances, and related financial activity for the quarter ended March 31, 2026. As 

a result, certain amounts presented in the accompanying financial statements may not fully reflect the underlying economic activity of 

the Company’s subsidiary operations during the reporting period and may require material revision in future periods as additional 

information becomes available. 

 

Management has made its best efforts to prepare the accompanying financial statements in good faith based upon the information 

available at the time of preparation. However, such information has not been independently verified and remains subject to potential 

adjustment, revision, or reclassification. Investors are cautioned not to place undue reliance on the accompanying financial statements 

or the reported operating results for the quarter ended March 31, 2026. 

 

NOTE 11 – Subsequent Events 

  

The Company has evaluated subsequent events through the date these consolidated financial statements were available to be issued. 

 

On October 1, 2025, the Company entered into a Share Purchase Agreement with Mr. Chien Tran to acquire the remaining 49% equity 

interest in XPLOR Technology Pte. Ltd. (“XPLOR”). The transaction closed on October 31, 2025, pursuant to which the Company 

issued 80,000,000 shares of common stock and 8,000,000 shares of Series B Preferred Stock as consideration. As a result, the Company 

acquired 100% ownership of XPLOR, the parent company of the ONUS Pro digital asset platform. 

 

On October 27, 2025, the Company’s Board of Directors approved amendments to the Company’s capital structure, including increasing 

the number of authorized shares of common and preferred stock and expanding the Series B Preferred Stock designation. On the same 

date, the Company approved the divestment of VoiceStep Telecom LLC as part of a strategic shift to focus on fintech and digital asset 

operations. 

 

Beginning on March 20, 2026, the Company experienced significant disruptions affecting its subsidiary operations and associated 

platform activities, including limited access to certain systems, operational data, supporting financial records, and personnel associated 

with subsidiary operations. 

 

As a result of these events, the Company has had limited ability to access underlying financial information, verify transactions, assess 

operational activity, and evaluate the financial condition of certain subsidiary operations. 

 

In addition, two members of the Company’s Board of Directors associated with the subsidiary operations became subject to investigation 

by authorities in Vietnam and are currently unavailable to participate in certain governance and oversight functions. These circumstances 

have adversely impacted the Company’s ability to conduct normal board and operational oversight activities. 
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The Company continues to evaluate the operational, financial, governance, and legal implications of these developments. The timing, 

outcome, and ultimate impact of these events remain uncertain. 

 

 
10) Issuer Certification 
 
Principal Executive Officer: 
 
The issuer shall include certifications by the chief executive officer and chief financial officer of the issuer (or any other 
persons with different titles but having the same responsibilities) in each Quarterly Report or Annual Report.  
 
The certifications shall follow the format below: 
 
I, Tan Tran certify that: 

 
1. I have reviewed this Disclosure Statement for Vemanti Group, Inc.; 

 
2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or 

omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this disclosure 
statement; and 
 

3. Based on my knowledge, the financial statements, and other financial information included or incorporated by 
reference in this disclosure statement, fairly present in all material respects the financial condition, results of 
operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement. 

 
05/15/2026 

/s/ Tan Tran 

 
 
Principal Financial Officer: 
 
I, Tan Tran certify that: 
 

1. I have reviewed this Disclosure Statement for Vemanti Group, Inc.; 
 

2. Based on my knowledge, this disclosure statement does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the circumstances under 
which such statements were made, not misleading with respect to the period covered by this disclosure 
statement; and 
 

3. Based on my knowledge, the financial statements, and other financial information included or incorporated by 
reference in this disclosure statement, fairly present in all material respects the financial condition, results of 
operations and cash flows of the issuer as of, and for, the periods presented in this disclosure statement. 

 
05/15/2026  

/s/ Tan Tran 

 


