FIRST DESCENTS AND SUBSIDIARY

Consolidated Financial Statements
As Of December 31, 2023
(With Summarized Financial Information
As Of December 31, 2022)

Together With Independent Auditors’ Report

[DSk

certified public accountants, consultants and advisors




TDSf

certified public accountants, consultants and advisors

Page -1-

INDEPENDENT AUDITORS' REPORT

To the Board of Directors of
First Descents:

Opinion

We have audited the accompanying consolidated financial statements of First Descents and Subsidiary
(collectively referred to as the “Organization”), which comprise the consolidated statement of financial
position as of December 31, 2023, and the related consolidated statements of activities, functional expenses,
and cash flows for the year then ended, and the related notes to the consolidated financial statements.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of the Organization as of December 31, 2023, and the changes in its net assets and 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’ Responsibilities
for the Audit of the Financial Statements section of our report. We are required to be independent of the
Organization and to meet our other ethical responsibilities in accordance with the relevant ethical
requirements relating to our audits. We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated 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 consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Organization’s 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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Independent Auditors’ Report (Continued)

Auditors’ Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an 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 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 consolidated financial statements.

In performing an audit in accordance with generally accepted auditing standards, we:
o Exercise professional judgment and maintain professional skepticism throughout the audit.

o Identify and assess the risks of material misstatement of the consolidated 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 consolidated 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 the Organization’s 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 the Organization’s ability to continue as a going concern for a
reasonable period of time.
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Independent Auditors’ Report (Continued)

We are required to communicate to those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control related matters
that we identified during the audit.

Reporting on Summarized Comparative Information

We have previously audited the Organization’s December 31, 2022, financial statements, and we expressed
an unmodified opinion on those audited financial statements in our report dated June 24, 2024. In our
opinion, the summarized comparative information presented herein as of and for the year ended December
31, 2022, is consistent, in all material respects, with the audited financial statements from which it has been
derived.

JDS Professional Group

November 11, 2024
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Consolidated Statement Of Financial Position
As Of December 31, 2023
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ASSETS 2023 2022
Current Assets:
Cash and cash equivalents $ 6,449,017 $ 7,717,461
Investments 2,156 10,104
Contributions and grants receivable 474,377 815,591
Inventory 16,760 15,904
Prepaid expenses 230,070 405,247
Total Current Assets 7,172,380 8,964,307
Property and equipment, net of accumulated depreciation 1,693,946 133,594
TOTAL ASSETS $ 8,866,326  $ 9,097,901
LIABILITIES AND NET ASSETS
Current Liabilities:
Accounts payable $ 169,697 $ 37,302
Accrued liabilities 145,655 125,872
Deferred revenue 81,677
Refundable advances 156,717 186,579
Lease liability 30,343 62,508
Total Liabilities 502,412 493,938
Net Assets:
Without Donor Restrictions 7,669,727 7,623,144
With Donor Restrictions 694,187 980,819
Total Net Assets 8,363,914 8,603,963
TOTAL LIABILITIES AND NET ASSETS $ 8,866,326 $ 9,097,901

The accompanying notes are an integral part of the consolidated financial statements
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Consolidated Statement Of Activities
For The Year Ended December 31, 2023

(With Summarized Financial Information For The Year Ended December 31, 2022) Page -5-
Without With
Donor Donor 2023 2022
Restrictions Restrictions Total Total
Revenue and Support:
Contributions and grants $ 2,833,567 $ 694,187 $ 3,527,754 $ 3,191,456
Government grant 257,560
Special events, net of direct benefit to donor 704,581 704,581 690,965
Contributions of nonfinancial assets 233,908 233,908 394,248
Investment income 205,563 205,563 34,164
Other income 16,000 16,000 3,705
Net assets released from restrictions -
Satisfaction of purpose restriction 980,819 (980,819)
Total Revenue And Support 4,974,438 (286,632) 4,687,806 4,572,098
Expenses:
Program Services -
Adventure programs 3,288,643 3,288,643 2,952,196
Supporting Services -
General and administrative 312,264 312,264 352,199
Fundraising 1,017,224 1,017,224 843,903
Total Supporting Services 1,329,488 1,329,488 1,196,102
Total Expenses 4,618,131 4,618,131 4,148,298
CHANGES IN NET ASSETS FROM
OPERATIONS 356,307 (286,632) 69,675 423,800
Discontinued operations (309,724) (309,724) (399,748)
CHANGES IN NET ASSETS 46,583 (286,632) (240,049) 24,052
Net Assets, Beginning Of Year 7,623,144 980,819 8,603,963 8,579,911

NET ASSETS, END OF YEAR

$ 7,669,727 $ 694,187 $ 8,363,914 § 8,603,963

The accompanying notes are an integral part of the consolidated financial statements
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Consolidated Statement Of Functional Expenses

For The Year Ended December 31, 2023

(With Summarized Financial Information For The Year Ended December 31, 2022) Page -6-
Supporting Services

Program General and 2023 2022

Services Administrative  Fundraising Total Total

Salaries and wages $ 1,274,775 $ 146,825 $ 589,962 $ 2,011,562 $ 1,654,782
Payroll taxes and benefits 221,961 36,587 147,974 406,522 311,549
Adventure trips and related expenses 1,583,618 1,583,618 1,426,187
Contract services 14,436 2,832 31,472 48,740 1,310
Occupancy 23,801 4,561 9,965 38,327 76,585
Office expenses 11,817 1,612 20,372 33,801 37,198
Information technology 36,569 5,712 18,893 61,174 47,075
Travel and meals 18,102 2,510 113,880 134,492 107,158
Insurance 7,350 1,408 28,102 36,860 40,759
Legal, accounting, and consulting 30,439 62,118 12,744 105,301 124,364
Bank and merchant fees 5,368 46,440 10,135 61,943 74,817
Advertising and promotion 45,992 15,834 61,826 116,911
Printing, postage, and shipping 3,246 275 10,011 13,532 21,093
Other 1,473 462 982 2,917 6,711
Depreciation and amortization 9,696 922 6,898 17,516 10,132
Bad debt expense 91,667
Total Expenses $ 3,288,643 $ 312,264 $1,017,224 $ 4,618,131 $ 4,148,298

The accompanying notes are an integral part of the consolidated financial statements.
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Consolidated Statement of Cash Flows
For The Year Ended December 31, 2023

(With Summarized Financial Information For The Year Ended December 31, 2022) Page -7-

2023 2022

Cash flows from operating activities:

Changes in net assets from operations $ (240,049) $ 24,052
Adjustments to reconcile changes in net assets from operations

to net cash provided by operating activities:

Loss on disposal of property and equipment 5,107
Depreciation and amortization 22,618 24,476
Forgiveness of PPP (257,560)
Net unrealized/realized loss on investments (103) 3,429
Bad debt expense 91,667
Changes in assets and liabilities -
Decrease in contributions and grants receivable 341,214 426,489
(Increase) in inventory (856) (15,904)
Decrease in prepaid expenses 175,176 39,962
Increase in accounts payable 132,395 4,122
Increase in accrued liabilities 19,783 27,449
(Decrease) in refundable advances (81,677) (301,156)
(Decrease) in deferred revenue (29,862) (51,159)
Net cash provided by operating activities 343,746 15,867
Cash flows from investing activities:
Purchases of property and equipment (1,620,240) (5,098)
Sales of investments 53,853 77,518
Purchases of investments (45,803) (91,051)
Net cash (used in) investing activities (1,612,190) (18,631)
NET (DECREASE) IN CASH AND
CASH EQUIVALENTS (1,268,444) (2,764)
Cash And Cash Equivalents, Beginning Of Year 7,717,461 7,720,225
CASH AND CASH EQUIVALENTS, END OF YEAR $6,449,017 $ 7,717,461

The accompanying notes are an integral part of the consolidated financial statements
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Consolidated Notes To Financial Statements

For The Year Ended December 31, 2023 Page -8-
(1)  Nature Of The Organization

@)

First Descents (“FD”), is a nonprofit organization established in 2003; formed under the laws of the
State of Colorado and is located in Denver, Colorado. First Descents provides life-changing outdoor
adventures to young adults impacted by cancer and other serious health conditions. As a leader in
adventure-based healing, the Organization uses outdoor adventure, community building, and skills
development to improve health outcomes and quality of life for young adults impacted by cancer and
other serious health conditions. All services are fully adaptive and free of charge. The Organization
achieves diversified revenues through events, major gifts, foundation and corporate grants, and
grassroots peer-to-peer fundraising.

Stoke Broker, Inc (“SB”), a wholly owned for-profit subsidiary of First Descents, was established
in 2016, in the state of Montana and is located in Denver, Colorado. In April 2020, First Descents
acquired ownership of Stoke Broker, Inc. via donation. Stoke Broker, Inc. creates life-defining
adventures that ignite impact for private, corporate, and impact-oriented clients. SB discontinued
operations effective December 21, 2023. See Note 12.

The financial statements have been consolidated to include all accounts of FD and SB, and are
collectively referred to as the “Organization” . All significant inter-company accounts and transactions
have been eliminated.

Summary Of Significant Accounting Policies

Method Of Accounting

The consolidated financial statements have been prepared on the accrual basis of accounting in
accordance with the accounting principles generally accepted in the United States of America.

Basis Of Presentation

The Organization reports information regarding its financial position and activities according to two
classes of net assets that are based upon the existence or absence of restrictions on use that are placed
by its donors: net assets without donor restrictions and with donor restrictions as follows:

Net Assets Without Donor Restrictions - Net assets available for use in general operations and
not subject to donor (or certain grantor) restrictions.

Net Assets With Donor Restrictions - Net assets subject to donor-imposed restrictions. Some
donor-imposed restrictions are temporary in nature, such as those that will be met by the
passage of time or other events specified by the donor. Other donor-imposed restrictions are
perpetual in nature, where the donor stipulates that resources be maintained in perpetuity.
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Estimates

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets
and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reported period. Actual results could differ from those estimates.

Cash And Cash Equivalents

For purposes of the statement of cash flows, cash and cash equivalents includes cash on hand and
demand deposit accounts. The Organization considers all cash and other highly liquid investments
with initial maturities of three months or less to be cash equivalents.

Investments

Investments are reflected at fair market value and as of December 31, 2023, consisted of common
stock which is considered a level 1 investment.

Fair Value Measurements

The Organization follows Fair Value Measurements, which among other things requires enhanced
disclosures about investments that are measured and reported at fair value and establishes a
framework for measuring fair value. That framework provides a fair value hierarchy that prioritizes
the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority
to unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements)
and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair
value hierarchy under the standard are described below:

Level 1 Inputs to the valuation methodology are unadjusted quoted prices for identical
assets or liabilities in active markets that the Organization has the ability to
access.

Level 2 Inputs to the valuation methodology include:

Quoted prices for similar assets or liabilities in active markets;

Quoted prices for identical or similar assets or liabilities in inactive markets;
Inputs other than quoted prices that are observable for the asset or liability;

Inputs that are derived principally from or corroborated by observable market data
by correlation or other means.

If the asset or liability has a specified (contractual) term, the Level 2 input must be observable for
substantially the full term of the asset or liability
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Level 3 Inputs to the valuation methodology are unobservable and significant to the fair value
measurement.

The asset’s or liability’s fair value measurement level within the fair value hierarchy is based on the
lowest level of any input that is significant to the fair value measurement. Valuation techniques used
need to maximize the use of observable inputs and minimize the use of unobservable inputs.

Following is a description of the valuation methodologies used for assets measured at fair value.

Common Stock: Valued at the closing price reported on the active market on which the individual
securities are traded.

The methods described above may produce a fair value calculation that may not be indicative of net
realizable value or reflective of future fair values. Furthermore, while the Organization believes its
valuation methods are appropriate and consistent with other market participants, the use of different
methodologies or assumptions to determine the fair value of certain financial instruments could result
in a different fair value measurement at the reporting date.

The carrying amount reported in the statement of financial position for cash and cash equivalents,
contributions and grants receivable, accounts payable and accrued liabilities approximate fair value
because of the immediate or short-term maturities of these financial instruments.

In general, investments are exposed to various risks, such as interest rate, credit and overall market
volatility risk. Due to the level of risk associated with certain investments, it is reasonably possible
that changes in the values of the investments will occur in the near term and that such changes could
materially affect the investment balances and the amounts reported in the statement of financial
position.

Property and Equipment

Property and equipment are recorded at acquisition cost, or fair market value at the date of donation.
Expenditures for maintenance, repairs and minor replacements are charged to operations, and
expenditures for major replacements and betterments in excess of $500 are capitalized. Depreciation
is provided using the straight-line method using estimated useful service lives ranging from 3 to 7
years.

Leases

The Organization determines if an arrangement is or contains a lease at inception. Leases are included
in property and equipment and lease liability on the statement of financial position. ROU assets and
lease liabilities reflect the present value of the future minimum lease payments over the lease term,
and ROU assets also include prepaid or accrued rent. Operating lease expense is recognized on a
straight-line basis over the lease term. The Organization does not report ROU assets and lease
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liabilities for its short-term leases (leases with a term of 12 months or less). Instead, the lease
payments of those leases are reported as lease expense on a straight-line basis over the lease term.

Compensated Absences

The Organization accrues for the costs of compensated absences to the extent that the employee’s
right to receive payment relates to service already rendered, the obligation vests or accumulates,
payment is probable, and the amount can be reasonably estimated.

Measure Of Operations

The statements of activities reports all changes in net assets, including changes in net assets from
operating and non-operating activities. Operating activities consists of those items attributable to the
Organization’s ongoing program services and investment earnings. Nonoperating activities are
limited to activities considered to be of a more unusual or nonrecurring nature.

Revenue And Revenue Recognition

The Organization recognizes revenue from contributions when cash, securities, other assets, or
unconditional promises to give are received. Unconditional promises to give are recorded at net
realizable value if expected to be collected in one year and at net present value if expected to be
collected in more than one year. During the year ended December 31, 2023, the discount was
insignificant.

Conditional promises to give with a measurable performance or other barrier and a right of
return/right or release are not recognized until the conditions on which they depend have been met.
As of December 31, 2023, the Organization had refundable advances of $156,717. The Organization
received a conditional promise to give of $75,000 that has not been recognized as of December 31,
2023, because certain criteria has not been met for recognition.

Support that is restricted by the donor is reported as an increase in net assets without donor
restrictions if the restriction expires in the reporting period in which the support is recognized. All
other donor-restricted support is reported as an increase in net assets with donor restrictions. When
a restriction expires (that is, when a stipulated time restriction ends or purpose restriction is
accomplished), net assets with donor restrictions are reclassified to net assets without donor
restrictions and reported in the statement of activities as net assets released from restrictions.

Certain donated services, goods, and facilities that meet the criteria for recognition, are reflected in
the financial statements at their estimated fair market value at the time of the donation. Donated
services are recognized as contributions if the services (a) create or enhance nonfinancial assets or
(b) require specialized skills, are performed by people with those skills, and would otherwise be
purchased by the Organization.
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Program services revenue consists of net revenue from adventure trips sold to customers which are
recognized at a point in time, which is when the trip takes place.

Advertising

Advertising costs are expensed as incurred. Advertising expenses totaled $61,826 for the year ended
December 31, 2023.

Methods Used For Allocation Of Expenses From Management And General Activities

Program expenses consist of all expenses paid for operating both of the youth centers. Management
and general expenses include oversight, business management, general record keeping, budgeting and
other such management and administrative activities that support the youth centers and overall
organization. Fundraising expenses include the cost of publicizing and conducting fundraising events,
writing grant applications and conducting other activities to solicit contributions from individuals and
other organizations.

The cost of providing program and other activities have been summarized on a functional basis in the
Statement of Functional Expenses. Accordingly, certain costs have been allocated among the
programs and supporting services benefitted. Such allocations are determined by management on an
equitable basis.

The expenses that are allocated include the following:

Expense Method of Allocation
Salaries and wages Time and effort
Payroll taxes and benefits Time and effort
Travel and meals Time and effort
Occupancy Square footage
Office expenses Square footage
Information technology Square footage
Insurance Square footage
Printing, postage, and shipping Square footage
Depreciation and amortization Square footage

Comparative Financial Information

The financial statements include certain prior year summarized comparative information in total but
not by net asset class. Such information does not include sufficient detail to constitute a presentation
in conformity with generally accepted accounting principles. Accordingly, such information should
be read in conjunction with the Organization’s financial statements for the year ended December 31,
2022, from which the summarized information was derived.
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3

Evaluation of Subsequent Events

The Organization has performed an evaluation of subsequent events through November 11, 2024,
which is the date the consolidated financial statements were available to be issued, and has considered
any relevant matters in the preparation of the consolidated financial statements and footnotes.

Income Taxes

FD is a not-for-profit corporation exempt from federal income taxes under Section 501(c)(3) of the
Internal Revenue Code. It has been classified as an organization that is not a private foundation under
Section 509(a)(1) of the Internal Revenue Code. As such, donors are entitled to a charitable
deduction for their contribution to FD. Income from activities not directly related to FD’s tax-exempt
purpose is subject to taxation as unrelated business income. During the year ended December 31,
2023, FD did not incur any income tax expense.

SB is a single member C-Corp owned and controlled by FD. As of December 31, 2023, SB has a net
operating loss carry forward of $1,268,041. The resulting deferred tax asset as of December 31, 2023
amounted to $208,593. The deferred tax asset has been fully allowed for as SB does not expect to
utilize and has not been recorded for the tax benefits of the net operating loss carry forwards due to
the uncertainty of the realization. Accordingly, this has not been reflected in the financial statements.
During the year ended December 31, 2023, the deferred tax asset allowance increased by $50,949.
For the year ended December 31, 2023, SB did not incur any income tax expense.

Management believes that the Organization has appropriate support for any tax positions taken
affecting its annual filing requirements, and as such, does not have any uncertain tax positions that
are material to the financial statements. The Organization would recognize future accrued interest and
penalties related to unrecognized tax benefits and liabilities in income tax expense if such interest and
penalties are incurred.

FD is no longer subject to U.S. federal audits on its Form 990 and Form 990-T by taxing authorities
for years ending prior to December 31, 2020. The Organization is no longer subject to state audits
on its Form CO 112 state tax return by taxing authorities for the year ending prior to December 31,
2019. FD acquired SB in 2020. Accordingly, all tax returns are subject to U.S. federal and state tax
audits on its Form 1120 and Form CO 112. The years subsequent to this year contain matters that
could be subject to differing interpretations of applicable tax laws and regulations. Although the
outcome of tax audits is uncertain, the Organization believes no issues would arise.
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(4)  Concentration Of Credit Risk
The Organization’s cash demand deposits are held at a financial institution at which deposits are

insured up to $250,000 by the FDIC. As of December 31, 2023, the Organization exceeded the
FDIC limit by $5,483,095.

(&) Contributions And Grants Receivable
The following table provides information about contributions receivable as of December 31, 2023:

Amounts due in:

Less than one year $ 424,377
One to five years 50,000
Total contributions and grants receivable $ 474,377

6) Property And Equipment

Property and equipment consisted of the following as of December 31, 2023:

Equipment and furniture $ 151,751
Software 5,000
Construction in progress 165,061
Leasehold improvements 1,855
Land 1,450,000
Operating lease right-of-use asset 65,145
1,838,812
Less: accumulated depreciation and amortization (144,866)
$ 1,693,946

@) Lease Liability

The Organization evaluated current contracts to determine which met the criteria of a lease. The ROU
asset represents the Organization’s right to use the underlying asset for the lease term, and the lease
liability represents the Organization’s obligation to make lease payments arising from the lease. The
ROU asset and lease liability, all of which arise from an operating lease, were calculated based on
the present value of the future minimum lease payments over the lease term. The Organization made
an accounting policy election to use a risk-free rate in lieu of its current incremental borrowing rate
to discount future lease payments. The weighted average discount rate applied to calculate lease
liabilities as of December 31, 2023, was 3%.
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@®

®

The Organization’s operating lease is a noncancellable lease for office space commencing December
2022 through November 2024. Total operating lease cost was $33,600 during the year ended
December 31, 2023. There were no noncash investing and financing transactions related to leasing
other than the transition entry described in Note 2. As of December 31, 2023, the weighted-average
remaining lease term for the Organization’s operating lease was 0.90 years.

Total minimum lease payments as of December 31, 2023, are as follows:

December 31,

2024 36,020
Total lease payments $ 36,020
Less present value discount (5,677)

$ 30,343

The Organization leased self storage space under a month to month lease agreement. During the year
ended December 31, 2023, short term lease expense amounted to $4,996.

Net Asset With Donor Restrictions

Net assets with donor restrictions consisted of the following as of December 31, 2023:

Subject to The Passage of Time:

Time restricted $ 519,187

Subject to Expenditure for Specified Purpose:

Oncology programming 175,000
Total $ 694,187

Contributed Nonfinancial Assets
Gifts-In-Kind

The Organization received gifts-in-kind for the year ended December 31, 2023:

Supplies $ 80,519
Professional fees 153,389
$ 233,908

During the year ended December 31, 2023, all gifts-in-kind were utilized to carry out the mission of
the Organization. Donations were received for event supplies which was valued using U.S. wholesale
prices (principal market) of identical items. Donated office space was valued based on a recent
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(10)

(11)

comparable rental price in the city’s real estate market. Professional fees were valued and reported
at the estimated fair value in the financial statements based on current rates for similar services. Of
the professional fees, $24,000 is reflected in fundraising, $110,640 in program services and $18,749
in general and administrative.

All gifts-in-kind received by the Organization for the year ended December 31, 2023, were
considered without donor restrictions and able to be used by the Organization as determined by the
board of directors and management.

Employee Benefit Plans

The Organization has adopted a defined contribution plan under Internal Revenue Code Section
403(b). Under this plan employees are allowed to contribute and defer up to $19,500 of their annual
compensation. As the employer, the Organization is required to contribute an amount not to exceed
four-percent (4 %) of the employee’s annual compensation. The employer contribution totaled $65,557
for the year ended December 31, 2023.

Liquidity And Availability Of Financial Assets

The Organization’s financial assets available within one year of the statement of financial position
date for general expenditure are as follows:

Financial assets at year end

Cash and cash equivalents $ 6,449,017
Investments 2,156
Contributions and grants receivable, less long term portion 424,377

Financial assets available to meet cash needs for general expenditures
within one year $ 6,875,550
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(12) Expenses

(13)

Total expenses incurred for the year ended December 31, 2023, were the following:

Total Expenses
Total Less Direct  Reported By

Expenses Costs Function
Program services $ 3,288,643 $ $ 3,288,643
Fundraising 1,017,224 1,017,224
Direct benefit to donor 711,039 (711,039)
General administration 312,264 312,264

$ 5,329,170 $ (711,039) $ 4,618,131

Discontinued Operations and Sale

SB entered into a asset purchase agreement as of December 21, 2023. As part of this agreement, SB
sold, transferred, conveyed and delivered to the Purchaser all of the properties, rights, interest and
other tangible and intangible assets of SB that are used in, held for use or necessary for the conduct
of the Business.

As part of the sale, the Purchaser agreed to the following:

Maintain a preferred non-profit partner relationship with SB (“Sole Stockholder” or “Seller”).

Commit $25,000 in donations to Sole Stockholder’s annual ball for each of the three years
following the Closing Date. This is not reflected in the financial statements as the donation is
conditional upon the annual ball being held.

Commit additional donations to Sole Stockholder for a minimum of three years following
Closing Date, in an amount equal to the greater of (I) one percent of Purchasers marketplace
net revenue for the calendar year, as determined in good faith by the Purchaser, or (ii)
$25,000. The $75,000 has been reflected in the financial statements as a promise to give over
the next three years.

Issue warrants to purchase 5,370 shares of common stock of the Purchaser for every $250,000
in gross profit during the period commencing after the Closing Date through December 31,
2025 (as determined in good faith by the Purchaser) resulting from bookings with Purchaser
that occur directly from either (I) Seller’s customer list provided at the closing, or (II) specific
introductions made by Sole Stockholder following the closing date (the “Warrants™). The
aggregate amount of the Warrants shall not exceed 21,480 shares. The Warrants shall have
(a) an exercise price equal to $0.01 per share, (b) a net issue exercise provision, (¢) a 10-year
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term (which earlier termination upon a change of control of Purchaser) and (d) other
customary terms and conditions. Gross profits received from Sellers assignment of any
Transferred Contracts shall be counted toward the issue of the Warrants;

° Continue to offer Sole Stockholder preferred pricing for Silverton Mountain adventure travel
experiences through at least December 31, 2025, and make commercially reasonable efforts
to add Sole Stockholder as an additional insured on the relevant Silverton Mountain insurance
policy.



