




























































     

INDEPENDENT REPORT

To the Board of Directors and Shareholders of
   Whooshh Innovations, Inc. 

Opinion

We have audited the consolidated financial statements of Whooshh Innovations, Inc. (“the 
Company”), which comprise the consolidated balance sheets as of December 31, 2023 and 2022
and the related consolidated statements of income, , and cash flows for the 
years then ended, and the related notes to the consolidated financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the 
financial position of Whooshh Innovations, Inc. as of December 31, 2023 and 2022, and the results 
of its operations and its cash flows for the year then ended in accordance with accounting principles 
generally accepted in the United States of America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United 
States of America. Our responsibilities under those standards are further described in the Auditors

be independent of Whooshh Innovations, Inc. and to meet our other ethical responsibilities, in 

evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion.

Going Concern

The accompanying financial statements have been prepared assuming that the Company will 
continue as a going concern. As discussed in Note 12 to the financial statements, the 
ability to continue operations is dependent upon their ability to generate sufficient cash flows has 

matter is also described in Note 12. The financial statements do not include any adjustments that 
might result from the outcome of this uncertainty. Our opinion is not modified with respect to this 
matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in 
accordance with accounting principles generally accepted in the United States of America, and for 
the design, implementation, and maintenance of internal control relevant to the preparation and 
fair presentation of financial statements that are free from material misstatement, whether due to 
fraud or error.

In preparing the financial 
conditions or events, considered in the aggregate, that raise substantial doubt about Whooshh 

ability to continue as a going concern within one year after the date that the 
financial statements are available to be issued.
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Auditors Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from 
material misstatement, whether due to fraud or error, and to issue an auditors report that includes our opinion. 
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee 
that an audit conducted in accordance with generally accepted auditing standards will always detect a material 
misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than 
for one resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or 
the override of internal control. Misstatements, including omissions, are considered material if there is a substantial 
likelihood that, individually or in the aggregate, they would influence the judgment made by a reasonable user 
based on the financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or 
error, and design and perform audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness 
of internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting 
estimates made by management, as well as evaluate the overall presentation of the financial statements.

Conclude, whether, in our judgment, there are conditions or events, considered in the aggregate, that raise 
substantial doubt about ability to continue as a going concern for a reasonable 
period of time.

scope and timing of the audit, significant audit findings, and certain internal control related matters that we 
identified during the audit.

Spokane, Washington
April 30, 2024
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Note 1 Nature of Operations
Corporation in the State of Delaware on April 27, 2018,

and has one subsidiary, Fish Transport Systems LLC.  The company previously operated as a limited 
liability company formed in the State of Washington and operating under two different names Whooshh 
Innovations LLC from 2013 2018; and Picker Technologies LLC from 2007 2013. Historically, the 
Company conducted some limited aquaculture and fish handling product distribution through its 62.87% 
majority-owned subsidiary, Fish Transport Systems, LLC, a Washington State Limited Liability Company. 

Note 2 Summary of Significant Accounting Policies
A summary of the significant accounting policies applied in the preparation of the accompanying financial 
statements is as follows:

Lease Policy
The Company has adopted Accounting Standards Codification 842 (ASC 842) as of January 1, 2022.
Operating leases are accounted for on the balance sheet within -of-use-

-current.

Basis of Presentation
The accompanying financial statements have been prepared in accordance with accounting principles
generally accepted in the United States.

Basis of Consolidation
The Consolidated Financial Statements include the accounts of Whooshh Innovations, Inc. and its 
controlled subsidiary company, Fish Transport Systems, LLC.  All intercompany accounts and transactions 
have been eliminated in the Consolidated Financial Statements.

in cases where the Company has the majority but not 100% of the 
controlling interest, then all (100%) of the assets and liabilities are included in the Consolidated Financials 
Statement, and a non-controlling interest held by third parties is recognized in equity. All revenue and 
expenses are recognized and a separate allocation of profit and losses, including those to the non-
controlling interest.

The following is a summarized presentation of select financial line items from the statement of 
operations of the related non-controlling interests:
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(1) The non-controlling interest for Fish Transport Systems LLC represents a 37.13% interest

Use of Estimates
The preparation of financial statements in conformity with GAAP requires management to make estimates 
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent 
assets and liabilities at the date of the financial statements and the reported amounts of revenues and 
expenses during the reporting periods. The accounting estimates used in the preparation of our
Consolidated Financial Statements will change as new events occur, as more experience is acquired, as 
additional information is obtained and as our operating environment changes. Actual results could differ 
from those estimates.

Cash and Equivalent
Cash and equivalents include all short-term highly liquid investments that are readily convertible to 
known amounts of cash and have original maturities of three months or less from the date of purchase. 

insured limits. Notwithstanding the foregoing, the Company did not have cash in excess of insured limits
in any Company accounts for either year end reported.

Restricted Cash
The Company did not have restricted cash balance, deposits held as compensating balances or cash 
segregated in compliance with federal or other regulations as of December 31, 2022 and December 31, 
2023.

Accounts Receivable
The Company assesses its receivables based on historical loss patterns, aging of the receivables, and 
assessments of specific identifiable customer accounts considered at risk or uncollectible.  The Company 
also considers any changes to the financial condition of its customers and any other external market factors 
that could impact the collectability of the receivables in the determination of the allowance for doubtful 
accounts.  Based on these assessments, the Company determined that an allowance for doubtful accounts 
on its accounts receivable balance as of December 31, 2022 and 2023 was not necessary.  As of December 
31, 2022 total trade receivable is $20,625. The total trade receivable as of December 31, 
2023 is $33,708.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments Credit Losses (Topic 326): 
Measurement of Credit Losses on Financial Instruments. For private companies, the guidance was effective 
beginning after December 15, 2022, and must be adopted as a cumulative effect adjustment to retained 
earnings. The Company has assessed and adopted this guidance, and the adoption did not have a 
material impact on the financial statements.
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Inventory Valuation
Inventories are stated at lower of cost and net realizable value and valued on either an average or a 
specific identification cost basis. Inventory costs primarily consist of parts from the Company's suppliers, 
as well as work in process. Work-in-process represents partially assembled equipment awaiting
customization for future projects. The Company conducted its physical inventory count for the fiscal year 
ending December 31, 2022 and 2023. Obsolete inventory of $65,760 and $0 was expensed in 2022 and 
2023, respectively under subsidiary company and recognized in (Gain) Loss on Assets Retired in the 
consolidated financials. The following is a summary of inventory by major category:

Several factors may influence the realizability of our inventories, including technological changes and new 
product development. The provision for excess and/or obsolete raw materials is based primarily on near-
term forecasts of product demand and includes consideration of new product introductions, as well as 
changes in remanufacturing strategies. The provision for excess and/or obsolete service parts inventory is 
based primarily on projected servicing requirements over the life of the related equipment populations.

Property and Equipment
Property, equipment, and software are recorded at cost when purchased and internally developed. For 
book purposes, depreciation/amortization on the majority of internally developed equipment is recorded 
using a straight-line over the expected life of the asset. Upon completion of a CIP asset, depreciation 
begins and continues through the useful life of the asset. The assets may be leased multiple times and or 
retained as a demo unit. The Company reviews the recoverability of all long-lived assets, including the 
related useful lives, whenever events or changes in circumstances indicate that the carrying amount of a 
long-lived asset might not be recoverable. The balances on December 31, 2022 and 2023 consist of 
property and equipment with 3-5 year lives.
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Investment in Fixed Assets
Investments held as fixed assets are stated at cost less any impairment losses.  If at any point investments 
are denominated in foreign currencies, they are treated as monetary assets and revalued at each year end 
date.

Revenue Recognition
On May 28, 2014, the FASB issued Accounting Standards Update No. 2014-09 

. The application of the following five steps guides the recognition of revenue 
pursuant to the core principles of the new standard:

Identify the contract with a customer.
Identify the separate performance obligations.
Determine the transaction price.
Allocate the transaction price to the performance obligations.
Recognize revenue when (or as) the performance obligation is satisfied.

Revenue summarized based on revenue type are as follows for the years ended December 31, 2022 and 
2023:

The Company bills for the sale or use of its systems on a monthly basis and recognizes revenue in 
accordance with the terms of the contract or service agreements.  More specifically, revenue related to 
services and sales of products is recognized as follows:

a. PAAS Passage as a Service Revenue is recurring revenue that the company receives over an 
extended period (at least 6 months) where title to product is not transferred. The contract will 
require one or more deliverables described b through e below. Therefore, revenue is recognized 
by the product or service rendered on a contract-by-contract basis.

b. Sale of product, parts, and equipment
(i) Revenue from sales is recognized when the Company has delivered the equipment to its

customers. The location of the delivery is the place risk transfers to the customer and is 
specified in the contract (i.e. Ex Works, FCA, CIP, etc.) and may be at Whooshh offices or 
at the customers offices, pursuant to the terms of the Contract.

(ii) Sales of standard (non-custom) products is supported by a minimum warranty of 90 days 
or one year. Such warranty is limited to repair or replacement of the component part and 
does not exceed the length of warranty offered by the OEM of the component.  As a 
result, there is no deferral of sales revenue for revenue recognition purposes.

c. Lease/Rental income
Rental income from operating leases is recognized on a straight-line basis over the lease term.

d. Rendering of services
As a practical expedient the Company recognizes revenue from logistics services after the time
the services are rendered, and the invoice issued based on the actual service provided in 
accordance with the contract.

e. Research and Grants
Reimbursements of research and grants are recognized as cost reimbursement. Grant and 
contract revenue is recognized and recorded as related research expenses are incurred, for both 
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direct costs and any allocated indirect costs. Any advances received prior to performing the 
required research are recorded as deferred revenue.

All revenue types based on geographic area for the years ended December 31, 2022 and 2023 is
summarized as follows:

Warranty
In contracts where there is a sale of equipment (title changes hands), Company passes through the OEM 
warranty to the customer.  The warranty for the component is typically not less than 90 days or more than 
one year. Company's warranty to customer will mirror the OEM warranty for the component part.  As such,
no costs have been incurred on historical product sales other than nominal shipping costs, and no 
accruals have been made in these financial statements as any future warranty costs on outstanding 
products is not material.

Fair Value Measurements
liabilities 

(such as cash and cash equivalents, accounts receivable, accounts payable and accrued expenses) is at its 
approximate fair value due to the short-term nature of such instruments.

The inputs used to measure fair value are based on a hierarchy that prioritizes observable and 
unobservable inputs used in valuation techniques. These levels, in order of highest to lowest priority, are 
described below:

Quoted prices (unadjusted) in active markets that are accessible at the measurement date for 
identical assets or liabilities.

Observable prices that are based on inputs not quoted on active markets but corroborated by 
market data.

assumptions made by other market participants. These valuations require significant judgment.

Stock-Based Compensation
The Company accounts for stock-based compensation in accordance with ASC 718, Compensation - Stock 
Compensation.  Under the fair value recognition provisions of ASC 718, stock-based compensation cost is 
measured at the grant date based on the fair value of the award and is recognized as expense ratably 
over the requisite service period, which is generally the option vesting period.  Employee incentive stock 
options have a standard vesting period of 4 years with a one-year cliff. The Company uses the Black-
Scholes option pricing model to determine the fair value of stock options. 

Deferred Offering Costs
The Company complies with the requirements of FASB ASC 340-10-S99-1 with regards to offering costs. 
Prior to the completion of an offering, offering costs may be deferred. The deferred offering costs are 

completed.
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Research and Development
Research and development costs are expensed as incurred. The Company also capitalizes labor necessary 
to construct the asset e.g. large equipment to be sold to its customers upon reaching technological 
feasibility and amortized these costs based on estimated economic life (varies from three to 5 years).  
Research and Development credits in accordance with IRS guidelines are utilized for tax purposes. The 
research and development expenses were $313,147 in 2022 and $171,777 in 2023, respectively. The
capitalized labor amount was $83,271 in 2022 and $12,430 in 2023.

Foreign Currency
Foreign currency transactions are translated into US Dollar using the exchange rate prevailing at the dates 
of the transactions.  Foreign exchange gains and losses are recognized in the income statement.

Income Taxes
The Company uses the liability method of accounting for income taxes as set forth in ASC 740, Income 
Taxes.  Under the liability method, deferred taxes are determined based on the temporary differences 
between the financial statement and tax basis of assets and liabilities using tax rates expected to be in 
effect during the years in which the basis differences reverse.  A valuation allowance is recorded when it is 
unlikely that the deferred tax assets will not be realized.  We assess our income tax positions and record 
tax benefits for all years subject to examination based upon our evaluation of the facts, circumstances,
and information available at the reporting date.  In accordance with ASC 740-10, for those tax positions 
where there is a greater than 50% likelihood that a tax benefit will be sustained, our policy will be to 
record the largest amount of tax benefit that is more likely than not to be realized upon ultimate 
settlement with a taxing authority that has full knowledge of all relevant information.  For those income 
tax positions where there is less than 50% likelihood that a tax benefit will be sustained, no tax benefit will 
be recognized in the financial statements.

Advertising and Marketing Costs
Advertising costs are charged to expense as incurred. Advertising expenditures at end of year 2022 and 
2023 were $121,610 and $138,748 respectively.

Shipping and Handling
The Company includes shipping and handling costs relating to the delivery of products and equipment to 
the customers by third parties as part of Cost of Goods Sold. Shipping and Handling costs for the year 
2022 and 2023 were $53,104 and $7,196 respectively.

Net Earnings or Loss per Share
Net earnings or loss per share is computed by dividing net income or loss by the weighted-average 
number of common shares outstanding during the period, excluding shares subject to redemption or 
forfeiture. The Company presents basic and diluted net earnings or loss per share.  Diluted net earnings or 
loss per share reflect the actual weighted average of common shares issued and outstanding during the 
period, adjusted for potentially dilutive securities outstanding. Potentially dilutive securities are excluded 
from the computation of the diluted net earnings or loss per share if their inclusion would be anti-
dilutive, and consist of the following:

*Convertible notes potential shares calculated based on convertible exercise price of $1.00 per share.
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Shared Work Program
On June 22, 2023, the Company applied for the Washington State Shared Work program to mitigate the 
impact of a brief economic downturn and stabilize the business. The Company began temporarily 
reducing employee work hours the day the application was approved in an effort to reduce payroll costs
while maintaining business operations. The employees received a prorated percentage of unemployment 
insurance benefits to compensate for the reduced hours.

Common Stock 
The Company has authorized 110,000,000 shares of $0.00001 par value common stock. As of December 
31, 2023, 47,547,434 shares of common stock were issued and outstanding. Changes in common stock 
between 2022 and 2023 relate to the issuance of 447,137 new shares from the following: 

155,651 shares issued during Regulation Crowdfunding (Reg CF) for a total raised 
of $228,610.
272,820 shares issued for cash in the amount of $654,766.
18,666 shares issued to consultants for services rendered pursuant to a written agreement during 
this period recognizing a loss of $5,000 and a reduction of payables of $44,998.

During the year ended December 31, 2022, the Company recorded 1,070,969 shares of common stock
issued under its Reg CF campaign for a value of $1,581,823, with 6% of the net proceeds held in escrow 
pending a required 6 months holding period for potential unknown liabilities. Included in this are the 
660,100 to be issued shares as of December 31, 2022 for a value of $936,725.

During the year ended December 31, 2023, the Company recorded 155,651 shares of common stock
issued under its Reg CF campaign for a value of $228,610, with $1,872 of the net proceeds held in escrow 
pending closing. Included in this are the 1,364 to-be-issued shares as of December 31, 2023 for a value of 
$2,046. In addition to this there are 79,989 Bonus shares to-be-issued. The Company incurred offering 
costs amounting to $39,760 related to its 2023 Reg CF campaign.

Warrants and Convertible Notes
As of December 31, 2023, 4,085,907 shares of common stock warrants were outstanding. The majority of 
common stock warrants were issued prior to 2019 totaling 4,441,252 as of year-end 2018. Total common 
stock warrants outstanding for years ending 2022 and 2023 were 4,040,497 and 4,085,907 respectively.
Most warrants were issued at $1.00 per share or more. Changes in warrants between 2022 and 2023 result 
from 215,000 expired warrants, and 260,410 new warrants issued. Warrants granted during 2023 has a 
weighted average of fair value of $0.10 with a weighted average exercise price of $2.05.
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Equity Incentive Plan (EIP) Stock Options
The Company has reserved 19,120,496 of its common stock pursuant to the 2018 Equity Incentive Plan. 
5,014,596 EIP stock options are issued and outstanding as of December 31, 2023. Changes in EIP stock 
options between 2022 and 2023 are the result of the forfeited and expired EIP options from former 
employees no longer with the Company. See Note 4.

Non-Controlling Interests
Company has owned a 62.87% controlling interest in Fish Transport Systems LLC throughout the 
reporting period. According to sections 3.5 and 3.2 of the LLC Operating agreement, losses will be 
allocated first to the members with positive capital account balances (section 3.5). If the losses are greater 
than the total positive capital account balance, the excess losses will be allocated to all members based 
on their ownership interests (section 3.2). As a result, financial losses from the LLC were allocated to the 
non-controlling interest in the amount of $29,957 for 2022 and $4,860 for 2023.  Cumulative losses in the 
non-controlling interest are $1,623,079 as of December 31, 2023.

NOTE 4: COMPANY EQUITY INCENTIVE PLAN

Stock Plan

shares of stock options, stock appreciation rights, and stock awards (performance shares) to employees, 
non-employee directors, and non-employee consultants. The Plan was adopted as of June 15, 2018 with 

number of shares authorized was 19,120,496. The option exercise price generally may not be less than the 

amounts granted each calendar year to an employee or non-employee is limited depending on the type 
remaining in 

the EIP pool and available for grant under the Plan amounted to 14,105,900 as of December 31, 2023.

Vesting generally occurs over a period of four years. A summary of information related to stock options 
for the year ending December 31, 2023, and December 31, 2022 is as follows:
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The Company measures employee stock-based awards at grant-date fair value and recognizes employee 
compensation expense on a straight-line basis over the vesting period of the award. Determining the 
appropriate fair value of stock-based awards requires the input of subjective assumptions, including the 

expected stock price volatility. The Company used the Black-Scholes option pricing model to value its 
stock option awards. The assumptions used in calculating the fair value of stock-based awards represent 

judgment. As a result, if factors change and management uses different assumptions, stock-based 
compensation expense could be materially different for future awards.

between the vesting start date and the end of the contractual term, as the Company has limited historical 
information to develop reasonable expectations about future exercise patterns and employment duration 
for its stock options grants. The simplified method is based on the average of the vesting tranches and 
the contractual life of each grant. For stock price volatility, the Company uses comparable public
companies as a basis for its expected volatility to calculate the fair value of options grants. The risk-free 
interest rate is based on U.S. Treasury notes with a term approximating the expected life of the option. 
The estimation of the number of stock awards that will ultimately vest requires judgment, and to the 

ounts are 
recognized as an adjustment in the period in which estimates are revised. The Company has included a 

, bylaws, federal and state transfer restrictions, 
a The assumptions utilized 
for option grants during the year ended December 31, 2022 and 2023 are as follows:

Stock-based compensation expense was recognized under FASB ASC 718 for the years ending December 
31, 2022 and 2023. Stock based compensation for 2022 and 2023 was $142,019 and $60,144 respectively.
This expense was recorded under Salaries and Benefits. The amount of stock-based compensation to be 
recognized in the future is $74,173.
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NOTE 5 EMPLOYEE RETIREMENT PLANS
The Company maintains a defined contribution retirement plan for its eligible employees (the 401(k) Safe 
Harbor Matching Contribution Plan). Employees are eligible to participate in the 401(k) Plan three months
after their original date of service. Eligible employees are automatically enrolled in the 401(k) Safe Harbor 
Plan at a 3.5% deferral rate unless the employee elects otherwise. The Company will make a matching 
contribution in an amount equal to 100.00% of the Employee Contributions that are not in excess of 
3.50% of the employee compensation. All contributions are vested immediately. The Company 
recognized expenses associated with employee retirement plans of $52,452 in 2022 and $33,604 in 2023.

NOTE 6 - COMPANY DEBT
The Company has financial institution lines of credit outstanding as of December 31, 2022, and 2023. In 
addition to these lines of credit, the Company entered into a Government Contracts/Receivables 
Financing Agreement on August 30, 2023, establishing a $1 million revolving line of credit. These debts 
are fully utilized with an interest rate ranging from 3.25% to 12% with balances of $406,510 and $286,681
as of December 31, 2022, and 2023, respectively.

The Company also has federal agency loan instruments with the U.S. Small Business Administration (SBA)
(COVID-19 Economic Injury Disaster Loan (EIDL)) and Export Import Bank, with interest rates ranging 
between 3.75% and 9% and maturity dates ranging from 2 to 27 years. A general UCC security interest on 
Company tangible property (but not on the intellectual property) is held by both the SBA and the Export 
Import Bank.  On March 15, 2021, SBA announced extended deferment periods for all disaster loans, 
including the COVID-19 Economic Injury Disaster Loan (EIDL) program, until 2023.  Starting the week of 
April 6, 2021, SBA has raised the loan limit for the COVID-19 EIDL program from 6-months of economic 
injury with a maximum loan amount of $150,000 to up to 24-months of economic injury with a maximum 
loan amount of $500,000. In 2023, the Company received an additional EIDL loan of $268,800 at 3.75% 
interest and 30-year term. After deferment period ended, the company began making its timely monthly 
payments starting December 2023.

Other than Related Party Transactions (See Note 10) and Convertible Notes there were unsecured private 
party loans in the amount of $100,000 as of December 31, 2022 and 2023.

The Convertible Note balance is $0 as of December 31, 2023 and $553,136 as of December 31, 2022.
These Notes and related interest were converted into SAFE in 2023. 

Total Company Debt has increased by $965,981 from $5,280,093 at year end 2022 to $6,246,074 at year 
end 2023 including accrued interest. Interest expense for the years 2022 and 2023 were $251,338 and 
$294,146 respectively. 

SAFE Notes
year

ended December 31, 2023. The SAFE notes provide the investors with the right to certain shares of the 
defined preferred equity financing event.

In a Unanimous Written Consent on March 27, 2023, the Company Board authorized the Company to 
Simple Agreement for Future E

under the standard terms of the Y Combinator MFN SAFE template to bridge to a potential future equity 
event, reduce Company debt and increase its cash reserves in light of a shifting bank and lending 
environment resulting from the fallout of certain bank failures and inflation more generally. The Board did 
not set a
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Pursuant to advice from legal counsel, the Company reached agreement with five outstanding 
Convertible Note holders to exchange their existing Convertible Notes, with accrued interest to the 
approved SAFE, effective on or about April 18, 2023. The total dollar value of the Convertible Notes with 

same amount.  In addition, the Company secured $504,000 from accredited investors under the SAFE 
offering by the year end of 2023.  The SAFE notes are recorded as a long-term liability at their estimated 
fair value.

period
ended December 31, 2023. SAFE notes with a principal amount totaling $1,102,350 remained outstanding 
as of December 31, 2023.

The minimum principal payment sched ules each year for the next five years is as follows:

NOTE 7 - LEASE OBLIGATIONS
The Company has adopted Accounting Standards Codification 842 (ASC 842) as of January 1, 2022.
Operating leases are accounted for on the balance sheet within -of-use- and 
Lease Liabilities recognized in Lease Liabilities , current and non-current.

The Company leases from FiSC LLC a portion of the buildings for its manufacturing and office space at 
prices below market value. FiSC LLC is a related party for the Master Lease. As of December 31, 2023, the 
Company has lease obligations for operating lease ending January 31, 2024 of $7,449. The lease was 
extended through January 31, 2026, creating a total lease obligation of $183,415 as of year end 2023.
These lease obligations relate to office and manufacturing space leases. As of December 31, 2023, the 
Company has recognized right-of-use assets of $7,047 related to the lease ending January 31, 2024, with 
a total balance of $183,797 due to the lease extension. The right-of-use assets were calculated based on 
the present value of lease payments over the lease term. The Company recognizes lease expense on a 
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straight-line basis over the lease term and does not have any material variable lease payments or residual 
value guarantees. The Company did not have any finance leases as of December 31, 2023.

A summary of operating lease assets and liabilities as of December 31, 2023, are as follows:

s January 31, 2024, with a renewal option. The 2-
year renewal option was extended by the Port to FiSC LLC, as the Master Lease Holder. The renewal term 

ends January 31, 2026. The weighted average discount rate used to 

2023, is 3%. In 2022 and 2023 the Company recognized $98,258 and $98,340 in rent expense, respectively.
The future minimum lease payments required under the lease obligations remaining as of December 31, 
2023, are as follows:

Monthly lease obligations under the agreement for the Company are base rent starting at $6,680 per 
month for a combined office and manufacturing space of 12,500 square feet, plus 12% of common area 
operating costs, including excise tax, subject to actual expenses. This base rent is below market rates.
Deferred rent owed at year end 2022 and 2023 is $537,143 and $650,447 respectively, of those amounts, 
the Company subsidiary deferred rent is $212,975. The Company took over the lease in 2022 so the 
subsidiary had no additional deferred rent in 2023. The deferred rent is recorded under the Accounts 
Payable.

In January 2022, the company received a 90-day notice of 4.1% base rent increase starting May 2022 at 
$6,953.88 per month. The base rent for the Company is contractually escalated based on the Consumer 
Price Index for each calendar year.

NOTE 8: CONTINGENCIES
The Company may be subject to pending legal proceedings and regulatory actions in the ordinary course 
of business. The results of such proceedings cannot be predicted with certainty, but the Company does 
not anticipate that the final outcome, if any, arising out of any such matter will have a material adverse 
effect on its business, financial condition, or results of operations.  There are currently no known existing 
or pending legal proceedings against the Company.

Our 2023 business plans were significantly impacted by a COVID 19 hangover manifesting itself mostly by 
delays in project permitting and related funding. Politics, war, continued vaccine success, infrastructure 
stimulus, clean energy policies and programs (IRA), monetary policies, inflation and travel restrictions may 

NOTE 9: RECENT ACCOUNTING PRONOUNCEMENTS
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In June 2016, the FASB issued ASU 2016-13, Financial Instruments Credit Losses (Topic 326): 
Measurement of Credit Losses on Financial Instruments. This standard introduces a new current expected 
credit loss (CECL) model measuring expected credit losses for certain types of financial instruments and 
replaces the incurred loss model. The guidance was effective beginning after December 15, 2022 for 
private companies, and must be adopted as a cumulative effect adjustment to retained earnings.  The 
Company has assessed and adopted this guidance and the adoption did not have a material impact on 
the financial statements.

There have been no other recent accounting pronouncements or changes on accounting 
pronouncements that would have a material effect on the accompanying financial statements. 

NOTE 10: RELATED PARTY TRANSACTIONS
As of the year ended December 31, 2023, the Company has loans outstanding from related parties 
totaling $3,556,031 including accrued interest. All such loans mature between January 2024 and February 
2029. Interest rates range from a low of 3.5% to a high of 12%. These loans were originally bridging loans 
during past capital raises, working capital and/or project financing for demonstration projects.

In 2023, the Company borrowed $949,591 and made $198,803 payments from five different related 
parties (the se Related Party Loans range from 7.5% to 8.5%, 
each maturing on or before July 31, 2025. During the year the Company extended the maturity dates of 
twenty-nine promissory notes with eight The new 
maturity dates of the Extended Loans are between May 15, 2024 to January 31, 2025, and the aggregate 
loan amount is $1,807,813.

In February 2023, the Company entered into a transaction with a Board member for the acquisition of 
272,820 shares of Company common stock, and 136,410 warrants, for $654,000 provided the Company 
use all such funds to pay down the balance of a related party note, dated February 13, 2019, and thereby 

The outstanding payable balance owed by Whooshh to FiSC LLC is $318,542 and $432,072 (net of A/R) as 
of December 31, 2022 and 2023, respectively. The Company subsidiary outstanding payable balance to 
the same LLC is $212,975 as of December 31, 2022 and 2023. These payables are the lease obligations 
referenced in Note 6. FiSC LLC is a related entity formed by three Board members as a management 
company for a Master Lease. The Company leases a portion of the buildings for its office and 
manufacturing space at below market rates.

Potential Acquisition of Minority Investor Holdings in Subsidiary
On June 30, 2019, the Company entered into a Letter of Intent to acquire all Class A Units of its subsidiary, 

Company, for an agreed cash amount of $2,662,067.  The purchased Units will represent the balance of 
the non-controlling interest.  Neither party is required to proceed. If a definitive agreement is executed, 
when 100% of the subsidiary. The 
Letter of Intent is non-binding and has no automatic expiration date. The Company would expect the 
terms to be renegotiated in any definitive agreement. For example, the Company has recently proposed 
to pay in equity (Whooshh common shares at FMV), instead of cash, to put the Company in a stronger 
cash position. No such terms have yet been agreed.

NOTE 11: INCOME TAX
The Company is subject to taxation in the United States and Washington state jurisdictions. It accounts 
for income taxes under the asset and liability approach. Deferred tax assets and liabilities are recognized 
for the expected future tax consequences attributed to differences between the financial statement 
carrying amounts of existing assets and liabilities and their respective tax basis. Deferred tax assets and 
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liabilities are measured using the enacted tax rates expected to apply to taxable income in the years in 
which those temporary differences are expected to reverse.

As of December 31, 2023, the Company has federal operating loss carryforwards available to offset future 
taxable income of approximately $8,948,460. These carryforwards will begin to expire in the year ending 
December 31, 2039. The federal net operating loss carryforward generated in 2019 and 2020 does not 
expire and will carry forward indefinitely. On March 27, 2020, the Coronavirus Aid, Relief, and Economic 
Security Act (CARES Act) was enacted in response to the COVID-19 pandemic. The CARES Act, among 
other things, permits NOL carryovers and carrybacks to offset 100% of taxable income for taxable years 
beginning before 2021. The Company uses the US federal corporate tax rate of 21% and does not 
anticipate any income tax liability for tax year 2024.

and the 
excess of depreciation of intangibles for financial reporting over the tax basis. The Company believes that, 
at this time, it is more likely than not that the benefit of the NOLs will be realized.  As of December 31, 
2022 and 2023, the Company had approximately $2,868,622 and $3,286,407 in deferred tax assets (DTAs), 
respectively.  These DTAs include approximately $2,310,303 related to net operating loss carryforwards 

payable in those future periods. excess of 
depreciation of Intangibles for financial reporting over the tax basis in the amount of $500,392 and 
$451,367 as of December 31, 2022 and 2023, respectively.

Employee 
The C
modified by the Consolidated Appropriations Act of 2021 and the American Rescue Plan Act of 2021.

In 2022, the Company filed for a tax credit totaling $483,300 through the ERTC for the quarters ended
June 30, 2020, September 30, 2020, December 31, 2020, March 31, 2021, June 30, 2021, and September 
30, 2021.  The $483,300 credit and its related interest of $11,205 has been received and recognized as 

Income" in the Income Statement for the year ended December 31, 2022.

The Company worked with an ERTC company specialist to claim the ERTC. The service fees were $87,678.
These service fees were reported under Professional Services Accounting and Tax in the Income 
Statement.

Valuation Allowance and Risks and Uncertainties
The Company provided a valuation allowance to fully reserve its net operating loss carryforwards and 
other items giving rise to deferred tax assets, primarily as a result of anticipated net losses for income tax 
purposes. It assessed the available positive and negative evidence to estimate whether sufficient future 
taxable income will be generated to permit use of the existing deferred tax assets.  The amount of the 
deferred tax asset is considered realizable, however, could be adjusted year over year beginning tax year 
2021 if estimates of future taxable income during the carryforward period are reduced or increased or if 
objective negative evidence in the form of cumulative losses is no longer present and additional weight is 

A valuation allowance of $1,694,428 and $2,210,597 were recorded as of December 31, 2022 and 2023, 
respectively against the net deferred tax assets and deferred tax liabilities. The deferred tax liabilities as of
2022 and 2023 are, $1,407,201 and $1,308,817 respectively. The deferred tax liabilities primarily include
the excess of the amount for financial reporting ($210,784 in 2022 and $127,022 in 2023) over the tax 
basis , and equipment, and $1,177,470 in 2022 and $1,180,315 in 2023,
respectively, in investment in its subsidiary, Fish Transport Systems, LLC.  These intercompany expenses 
have created an accelerated deductibility for tax purposes, and related deferred tax liability in the 



Notes to the Consolidated Financial Statements             
For the financial years ended December 31, 2022 and 2023

23

financial statements.  The net deferred tax expense and liabilities as of December 31, 2022 and 
2023, is estimated at $223,007 for both years.

The components of deferred taxes are as follows:

NOTE 12: GOING CONCERN

and the accompanying financial statements indicate there may be substantial doubt about the C
ability to continue as a going concern. Our ability to continue operations has been and continues to be
dependent upon our ability to generate sufficient cash flows from operations to meet our obligations 
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and/or to obtain additional capital financing to grow and scale the company products. During 2024, 
management plans to continue to streamline operations by using outside contractors and or software 
subscriptions and artificial intelligence tools, develop a robust sales pipeline and to fund its operations 
with capital from its Regulation Crowdfunding campaign, other securities offerings, warrant exercises,
investments, additional, refinanced or modified loans, and improved near term revenue outlook. The 
Company could also reduce its cash burn by engaging in a state sponsored cost share program from time 
to time, increase use of stock options for employee compensation, implement commission-based
incentive plans for a portion or all of some employees compensation, to better align costs with forecasted 
revenue. There are no assurances, however, that management will be able to raise capital on terms 
acceptable to the Company. If the Company is unable to obtain sufficient amounts of additional capital, 
the Company may be required to reduce near-term scope of its planned development and operations, 

plan and harm its business, financial 
condition, and operating results.  The balance sheets do not include any adjustments that might result 
from these uncertainties.  

NOTE 13: SUBSEQUENT EVENTS

On February 27, 2023 the Company entered into a LOI to acquire some or all of the assets of a privately 
held environmental consulting and fish tag purveyor. The LOI is subject to due diligence contingencies 
and a definitive agreement may result on or before year end 2024. The LOI contemplates that the 
acquisition will result in the issuance of Company options or shares in consideration of the acquisition.

From January 1, 2024 until the last rolling close on April 10, 2024 the Company has added 31 additional 
Crowdfunding shareholders totaling 24,836 shares issued at $1.50 per share, with $37,254 already 
disbursed to Company.  In addition, the Company has also issued 8,000 shares related to an AP 
settlement.

As of the beginning of 2024 all employees resumed regular full-time hours.

Effective January 1, 2024 the Company agreed to acquire the membership units of FiSC LLC from three 
related parties, in consideration of unsecured promissory notes for moneys previously owed by Company 
to FiSC LLC.  FiSC LLC is the master leaseholder of ~8,000 sq. feet of office space, and ~40,000 square foot 
light industrial warehouse space on Port of Seattle Property at Terminal 91, with monthly collections 
exceeding $40,000 and approximately $100,000 in net profits per year. At closing, Whooshh de-facto 
becomes the master leaseholder through its 100% ownership and control of FiSC LLC. All available space 
is occupied and under contract through January 2026.

Management has evaluated subsequent events through April 30, 2024, the date the financial statements 
were available to be issued. Based on this evaluation, no additional material events were identified which 
require adjustment or disclosure in these financial statements.




