Offering Memorandum: Part II of Offering Document (Exhibit A to Form C)

NightWare, Incorporated
8900 Excelsior Blvd
Hopkins, MN 55343

https://nightware.com

Up to $1,234,999.80 in Series B Preferred Stock at $1.16
Minimum Target Amount: $20,000.00

A crowdfunding investment involves risk. You should not invest any funds in this offering unless you can afford to lose yvour
entire investment.

In making an investment decision, investors must rely on their own examination of the issuer and the terms of the offering,
including the merits and risks involved. These securities have not been recommended or approved by any federal or state
securities commission or regulatory authority. Furthermore, these authorities have not passed upon the accuracy or
adequacy of this document.

The U.5. Securities and Exchange Commission does not pass upon the merits of any securities offered or the terms of the
offering, nor does it pass upon the accuracy or completeness of any offering document or literature.

These securities are offered under an exemption from registration; however, the U.5. Securities and Exchange Commission
has not made an independent determination that these securities are exempt from registration.

In the event that we become a reporting company under the Securities Exchange Act of 1934, we intend to take advantage of
the provisions that relate to "Emerging Growth Companies” under the JOBS Act of 2012, including electing to delay
compliance with certain new and revised accounting standards under the Sarbanes-Oxley Act of 2002,



Company:

Company: NightWare, Incorporated

Address: 8900 Excelsior Blvd, Hopkins, MN 55343
state of Incorporation: DE

Date Incorporated: February 28, 2019

Terms:

Equity

Offering Minimum: $20,000.00 | 17,241 shares of Series B Preferred Stock
Offering Maximum: $1,234,999.80 | 1,064,655 shares of Series B Preferred Stock
Type of Security Offered: Series B Preferred Stock

Purchase Price of Security Offered: £1.16

Minimum Investment Amount (per investor): $499.96

THE OFFERING MATERIALS MAY CONTAIN FORWARD-LOOKING STATEMENTS AND INFORMATION RELATING TO,
AMONG OTHER THINGS, THE COMPANY, ITS BUSINESS PLAN AND STRATEGY, AND ITS INDUSTRY. THESE FORWARD-
LOOKING STATEMENTS ARE BASED ON THE BELIEFS OF, ASSUMPTIONS MADE BY, AND INFORMATION CURRENTLY
AVAILABLE TO THE COMPANY'S MANAGEMENT. WHEN USED IN THE OFFERING MATERIALS, THE WORDS
"ESTIMATE,” "PROJECT,” "BELIEVE,” "ANTICIPATE,” "INTEND," "EXPECT" AND SIMILAR EXPRESSIONS ARE
INTENDED TO IDENTIFY FORWARD-LOOKING STATEMENTS, WHICH CONSTITUTE FORWARD LOOKING STATEMENTS.
THESE STATEMENTS REFLECT MANAGEMENT'S CURRENT VIEWS WITH RESPECT TO FUTURE EVENTS AND ARE
SUBJECT TO RISKS AND UNCERTAINTIES THAT COULD CAUSE THE COMPANY'S ACTUAL RESULTS TO DIFFER
MATERIALLY FROM THOSE CONTAINED IN THE FORWARD-LOOKING STATEMENTS. INVESTORS ARE CAUTIONED NOT
TO PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE ON
WHICH THEY ARE MADE. THE COMPANY DOES NOT UNDERTAKE ANY OBLIGATION TO REVISE OR UPDATE THESE
FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR CIRCUMSTANCES AFTER SUCH DATE OR TO REFLECT THE
OCCURRENCE OF UNANTICIPATED EVENTS.

*Maximum number of shares offered subject to adjustment for bonus shares. See Bonus info below.

Voting Rights of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ"), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEOQ for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subsecriber or any other entity holding the Securities. However, the Proxy
will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness ot a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.
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Lovalty Bonus: Previous Series A or B investors are eligible for additional 20% bonus shares and receive a NightWare-
premium branded product.

Time-Based Perks

Early Bird 1: Invest $1,000+ within the first 2 weeks and receive 10% bonus shares and receive a NightWare-premium
branded product in addition to a standard branded product.

Early Bird 2: Invest 5,000+ within the first 2 weeks and receive 15% bonus shares + 1 NightWare device will be donated to a
Veteran or ADSM in need of therapy and receive a NightWare-premium branded product in addition to a standard branded
product,

Early Bird 3: Invest $10,000+ within the first 2 weeks and receive 20% bonus shares + 2 NightWare devices will be donated to
a Veteran or ADSM in need of therapy and receive a NightWare-premium branded product in addition to a standard branded
product.

Early Bird 4: Invest $25,0004 within the first 2 weeks and receive 25% bonus shares and a 1:1 conversation with CEQ



Matthew Tucker + 3 NightWare devices will be donated to a Veteran or ADSM in need of therapy and receive a NightWare-
premium branded product in addition to standard branded product.

Early Bird 5: Invest $50,000+ within the first 2 weeks and receive 30% bonus shares and a 1:1 conversation with CEO
Matthew Tucker + 5 NightWare devices will be donated to a Veteran or ADSM in need of therapy and receive a NightWare-
premium branded product in addition to standard branded product,

Mid Campaign Perks (Flash Perks)

Mid Campaign 1: Invest $5,000+ between day 31 - 45 and receive 10% bonus shares
Mid Campaign 2: Invest 35,000+ between day 61 - 70 and receive 10% bonus shares

Amount-Based Perks

Tier 1: Invest $1,000+ and receive a NightWare-premium branded product in addition to a standard branded product.

Tier 2: Invest $5,000+ and receive all prior perks + 1 NightWare device will be donated to a Veteran or ADSM in need of
therapy + 5% bonus shares

Tier 3: Invest $10,000+ and receive all prior perks + 2 NightWare devices will be donated to a Veteran or ADSM in need of
therapy + 10% bonus shares

Tier 4: Invest $25,000+ and receive all prior perks + 3 NightWare devices will be donated to a Veteran or ADSM in need of
therapy + a private meeting with the CEO + 15% bonus shares

Tier 5: Invest $50,000+ and receive all prior perks + 5 NightWare devices will be donated to a Veteran or ADSM in need of
therapy + Access to VIP shareholder and stakeholder event + 20% bonus shares

*In order to receive perks from an investment, one must submit a single investment in the same offering that meets the
minimum perk requirement. Bonus shares from perks will not be granted if an investor submits multiple investments that,
when combined, meet the perk requirement. All perks occur when the offering is completed.

Crowdfunding investments made through a self-directed IRA cannot receive non-bonus share perks due to tax laws. The
Internal Revenue Service (IRS) prohibits self-dealing transactions in which the investor receives an immediate, personal
financial gain on investments owned by their retirement account. As a result, an investor must refuse those non-bonus
share perks because they would be receiving a benefit from their IRA account.

The 10% StartEngine Venture Club Bonus

NightWare, Incorporated will offer 10% additional bonus shares for all investments that are committed by investors who are
eligible for the StartEngine Venture Club.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares they purchase in this offering. For
example, if you buy 100 shares of Series B Preferred Stock at $1.16 / share, you will receive 110 shares of Series B Preferred
stock, meaning you'll own 110 shares for $116. Fractional shares will not be distributed and share bonuses will be
determined by rounding down to the nearest whole share.

This 10% Bonus is only valid during the investor's eligibility period. Investors eligible for this bonus will also have priority if
they are on a waitlist to invest and the company surpasses its maximum funding goal. They will have the first opportunity to
invest should room in the offering become available if prior investments are canceled or fail.

Investors will receive the highest single bonus they are eligible for among the bonuses based on the amount invested and
the time of offering elapsed (if any). Eligible investors will also receive the Venture Club Bonus and the Loyalty Bonus in
addition to the aforementioned bonus.

The Company and its Business

Company Overview

NightWare, Incorporated (or the "Company”) is a pioneering healthcare technology company offering a groundbreaking
digital therapeutic solution for managing nightmare disorder, particularly in individuals with PTSD. The Company's flagship
product, NightWare, is FDA cleared and functions as a prescription-only system designed to improve sleep quality by
interrupting nightmares in real time using a dedicated Apple Watch and iPhone. Through its use of Al and biometric
tracking, NightWare provides a personalized, non-drug intervention that gently interrupts nightmares without waking
users, improving sleep quality and supporting better overall mental health and daytime functioning.

NightWare's business model centers on providing a prescription-only, FDA-cleared digital therapeutic system designed to
address nightmare disorder, primarily associated with PTSD. The Company partners with healthecare providers, distributing
its technology through prescriptions and working with pavers, including government healthcare systems like the VA and



DoD, as well as commercial insurers. NightWare generates revenue through the sale of its dedicated devices for the
treatment of nightmare disorders and maintains a strong profit margin supported by reimbursement agreements.

NightWare's intellectual property consists of a strong portfolio anchored by patents that cover its proprietary technology.
The Company has two patents, including a first granted patent with 23 claims. These patents secure NightWare's unique Al
algorithms and methods for detecting and interrupting nightmares through a combination of heart rate, motion sensors,
and vibrotactile feedback. Additionally, the significant accumulation of over 200,000 hours of sleep data helps reinforce the
system's precision and personalized interventions.

Board Director's Settled Lawsuit while CEO of another Company

Gerald R. Mattys, a board director of NightWare, previously served as the Chief Executive Officer of Tactile Systems
Technology, Inc. ("Tactile”) from January 2005 until his departure in June 2020. In Mart v. Tactile Systems Technology, Inc.,
a securities class action lawsuit, plaintiffs alleged that, between May 7, 2018, and June 8, 2020, Tactile, Mattys (as a named
defendant) and certain executives violated Section 10(b) of the Securities Exchange Act and SEC Rule 10b-5 by making
materially false and misleading statements regarding Tactile’s business practices and financial health. The allegations
included claims that Tactile engaged in improper sales and marketing activities, overstated its market opportunity, and
misrepresented revenue from government healthcare programs. The case was settled in October 2022 without an admission
of guilt by any defendant. Please see the Risk Factors section to learn how this may affect your investment.

Competitors and Industry

The U.5. medical device market was valued at $192.78 billion in 2023 and is projected to grow to $291.04 billion by 2030,
The CAGR is expected to be 6.1%.

NightWare's main competitors and potential acquirers are companies like Johnson and Johnson, Medtronic, and Boston
Scientific. By utilizing a patented Al algorithm, we believe we are the only FDA-indicated drug or device for the treatment of
nightmare disorder.

Current Stage and Roadmap

NightWare was FDA-cleared and made available to the market in November 2020. For reimbursement coverage, payers
typically require completed and published randomized controlled trials, which are currently in progress as of this filing,

Enrollment in the RCT should be complete in Q] of 2025, with publication to follow between 4 and & months.

In 2025, we intend to kick off a VA Pathfinder Innovation Pilot which is a key milestone for us and our partnership with the
VA.

We also have a number of other, smaller clinical studies that are in progress, which will continue to develop additional,
compelling evidence regarding the safety and efficacy of NightWare.

The Team

Officers and Directors

Name: Matthew David Tucker
Matthew David Tucker's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

+ Position: Chief Executive Officer and Board Member
Dates of Service: June, 2024 - Present
Responsibilities: Matthew leads the strategy and execution of NightWare. Matthew receives a salary of $250,000 with
315,000 option shares of equity.

Other business experience in the past three vears:

« Emplover: Breakthrough Holdings, LLC
Title: Owner
Dates of Service: July, 2012 - Present
Responsibilities: Owner of Breakthrough Holdings, LLC, Matthew Tucker drives MedTech success through strategic
consulting. With expertise in commercialization, product launches, and growth strategies, he empowers companies to
innovate, scale, and achieve transformative results.

Other business experience in the past three years:



& Emplover: Facing Forward to End Homelessness
Title: Board Member

Dates of Service: July, 2018 - June, 2024
Responsibilities: As a board member of Facing Forward, Matthew Tucker supports the mission to end homelessness by

guiding strategy, fostering partnerships, and ensuring resources for housing and services that empower nearly 900
individuals to achieve stability and self-sufficiency.

Other business experience in the past three years:

¢ Emplovyer: NightWare, Inc.
Title: Chief Commercial Officer
Dates of Service: October, 2021 - June, 2024
Responsibilities: Chief Commercial Officer at NightWare Inc.

Name: Brian Robertson
Brian Robertson's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: CMO
Dates of Service: January, 2021 - Present
Responsibilities: Dr Robertson oversees all clinical research, medical affairs programs for NightWare Inc. Dr Robertson
develops and conducts all patient and provider education activities about NightWare. Dr Roberson receives an annual
salary of $125,000 from the Company.

Other business experience in the past three years:

¢ Emplovyer: Mid-Atlantic Permanente Medical Group
Title: Staff Physician
Dates of Service: June, 2020 - Present
Responsibilities: Provide sleep medicine to patients enrolled in Kaiser Permanente.

Other business experience in the past three years:

o Employer: West Virginia University
Title: Staff Allergist/Immunologist
Dates of Service: June, 2024 - Present
Responsibilities: Provide Allergy/Immunology physician services at WVL.

Name: Gerald Robert Mattys
Gerald Robert Mattys's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

* Position: Board Member
Dates of Service: July, 2020 - Present
Responsibilities: Gerald's role is mentor, coach for the CEO and board member for the shareholders. Gerald does not

receive a salary and holds stock options that vests over time.

Other business experience in the past three years:

¢ Emplover: Sensory Medical
Title: Board Member
Dates of Service: [anuary, 2021 - Present
Responsibilities: Board member and mentor.

Other business experience in the past three years:

= Emplover: Agitated Solutions
Title: Board Member



Dates of Service: January, 2002 - Present
Responsibilities: Board Member and mentor

Name: Michael Joseph Ott

Michael Joseph Ott's current primary role is with MOBE. Michael Joseph Ott currently services 2 hours per week in their role
with the Issuer.

Positions and offices currently held with the issuer:

* Position: Board Member
Dates of Service: September, 2024 - Present
Responsibilities: Michael is a healthcare executive board member,

Other business experience in the past three years:

& Emplover: MOBE
Title: Chief Executive Officer

Dates of Service: April, 2022 - Present
Responsibilities: Lead private healthcare analytics and engagement firm.

Name: 5pencer Levy
spencer Levy's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

& Position: COO and Principal Accounting Officer
Dates of Service: May, 2021 - Present
Responsibilities: Responsible for Operations, Finance, Regulatory. Receives an annual salary of $200,000,00 and stock
options from the company.

Name: Grady Hannah
Grady Hannah's current primary role is with the Issuer.
Positions and offices currently held with the issuer:

= Position: Co-founder & Board Member
Dates of Service: January, 2017 - Present
Responsibilities: Grady is the Co-founder & Board Member.

Other business experience in the past three vears:

# Emplover: NightWare
Title: Chief Product Officer

Dates of Service: January, 2017 - February, 2025
Responsibilities: Grady was the Chief Product Officer at NightWare

Risk Factors

The SEC requires the company to identify risks that are specific to its business and its financial condition. The company is
still subject to all the same risks that all companies in its business, and all companies in the economy, are exposed to. These
include risks relating to economic downturns, political and economic events and technological developments (such as
hacking and the ability to prevent hacking). Additionally, early-stage companies are inherently more risky than more
developed companies. You should consider general risks as well as specific risks when deciding whether to invest.

These are the risks that relate to the Company:

Uncertain Risk

An investment in the Company (also referred to as “we”, “us”, “our”, or the “Company”) involves a high degree of risk and
should only be considered by those who can afford the loss of their entire investment. Furthermore, the purchase of any
securities should only be undertaken by persons whose financial resources are sufficient to enable them to indefinitely



retain an illiquid investment. Each investor in the Company should research thoroughly any offering before making an
investment decision and consider all of the information provided regarding the Company as well as the following risk
factors, in addition to the other information in the Company’s Form C. The following risk factors are not intended, and shall
not be deemed to be, a complete description of the commercial, financial, and other risks inherent in the investment in the
Company.

Our business projections are only projections

There can be no assurance that the Company will meet its projections. There can be no assurance that the Company will be
ahle to find sufficient demand for its product or service, that people think it's a better option than a competing product or
service, or that we will be able to provide a product or service at a level that allows the Company to generate revenue, make
a profit, or grow the business.

Any valuation is difficult to assess

The valuation for the offering was established by the Company. Unlike listed companies that are independently valued
through market-driven stock prices, the valuation of private companies, especially startups, is difficult to assess, may not be
exact, and you may risk overpaying for your investment.

The transferability of the Securities you are buying is limited

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on the securities you purchase. More importantly, there are a limited number of established
markets for the resale of these securities. As a result, if vou decide to sell these securities in the future, you may not be able
to find, or may have difficulty finding, a buyer, and you may have to locate an interested buyer when you do seek to resell
your investment. The Company may be acquired by an existing player in the industry. However, that may never happen or it
may happen at a price that results in you losing money on this investment.

Your investment could be illiquid for a long time

You should be prepared to hold this investment for several years or longer. For the 12 months following your investment,
there will be restrictions on how you can resell the securities you receive. More importantly, there are limited established
markets for these securities. As a result, if you decide to sell these securities in the future, you may not be able to find a
buyer. The Company may be acquired by an existing player in the same or a similar industry. However, that may never
happen or it may happen at a price that results in you losing money on this investment.

The Company may undergo a future change that could affect your investment

The Company may change its business, management or advisory team, [P portfolio, location of its principal place of
business or production facilities, or other change which may result in adverse effects on vour investment. Additionally, the
Company may alter its corporate structure through a merger, acquisition, consolidation, or other restructuring of its current
corporate entity structure. Should such a future change occur, it would be based on management's review and
determination that it is in the best interests of the Company.

Your information rights are limited with limited post-closing disclosures

The Company is required to disclose certain information about the Company, its business plan, and its anticipated use of
proceeds, among other things, in this offering. Early-stage companies may be able to provide only limited information
about their business plan and operations because it does not have fully developed operations or a long history to provide
more disclosure. The Company is also only obligated to file information annually regarding its business, including financial
statements. In contrast to publicly listed companies, investors will be entitled only to that post-offering information that is
required to be disclosed to them pursuant to applicable law or regulation, including Regulation CF. Such disclosure
generally requires only that the Company issue an annual report via a Form C-AR. Investors are generally not entitled to
interim updates or financial information.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Series B Preferred Stock in the amount of up to $1,235,000 in this offering, and may close on any
investments that are made. Even if the maximum amount is raised, the Company is likely to need additional funds in the
future in order to grow, and if it cannot raise those funds for whatever reason, including reasons relating to the Company
itself or the broader economy, it may not survive, If the Company manages to raise only the minimum amount of funds
sought, it will have to find other sources of funding for some of the plans outlined in “Use of Proceeds.”

We may not have enough capital as needed and may be required to raise more capital.

We anticipate needing access to credit in order to support our working capital requirements as we grow. It is a difficult
environment for obtaining credit on favorable terms. If we cannot obtain credit when we need it, we could be forced to raise
additional equity capital, modify our growth plans, or take some other action. Issuing more equity may require bringing on
additional investors. Securing these additional investors could require pricing our equity below its current price. If so, your
investment could lose value as a result of this additional dilution. In addition, even if the equity is not priced lower, your
ownership percentage would be decreased with the addition of more investors. [f we are unable to find additional investors
willing to provide capital, then it is possible that we will choose to cease our sales activity. In that case, the only asset
remaining to generate a return on your investment could be our intellectual property. Even if we are not forced to cease our
sales activity, the unavailability of credit could result in the Company performing below expectations, which could
adversely impact the value of your investment.



Terms of subsequent financings may adversely impact yvour investment

We will likely need to engage in common equity, debt, or preferred stock financings in the future, which may reduce the
value of your investment in the Company. Interest on debt securities could increase costs and negatively impact operating
results. Preferred stock could be issued in series from time to time with such designation, rights, preferences, and
limitations as needed to raise capital. The terms of preferred stock could be more advantageous to those investors than to
the holders of common stock or other securities. In addition, if we need to raise more equity capital from the sale of
Common Stock, institutional or other investors may negotiate terms that are likely to be more favorable than the terms of
your investment, and possibly a lower purchase price per security.

Management's Discretion as to Use of Proceeds

Our success will be substantially dependent upon the discretion and judgment of our management team with respect to the
application and allocation of the proceeds of this offering. The Use of Proceeds described below is an estimate based on our
current business plan. We, however, may find it necessary or advisable to re-allocate portions of the net proceeds reserved
for one category to another, and we will have broad discretion in doing so.

Projections: Forward Looking Information

Any projections or forward-looking statements regarding our anticipated financial or operational performance are
hypothetical and are based on management's best estimate of the probable results of our operations and may not have been
reviewed by our independent accountants. These projections are based on assumptions that management believes are
reasonable. Some assumptions invariably will not materialize due to unanticipated events and circumstances beyond
management's control. Therefore, actual results of operations will vary from such projections, and such variances may be
material. Any projected results cannot be guaranteed.

The amount raised in this offering may include investments from company insiders or immediate family members
Officers, directors, executives, and existing owners with a controlling stake in the Company (or their immediate family
members) mayv make investments in this offering. Any such investments will be included in the raised amount reflected on
the campaign page.

Reliance on a single service or product

All of our current services are variants of one type of service and/or product. Relying heavily on a single service or product
can be risky, as changes in market conditions, technological advances, shifts in consumer preferences, or other changes can
adversely impact the demand for the product or service, potentially leading to revenue declines or even business failure,

Some of our products are still in the prototype phase and might never be operational products

Developing new products and technologies can be a complex process that involves significant risks and uncertainties.
Technical challenges, design flaws, manufacturing defects, and regulatory hurdles can all impact the success of a product or
service. It is possible that there may never be an operational product or that the product may never be used to engage in
transactions. It is possible that the failure to release the product is the result of a change in business model upon the
Company's making a determination that the business model, or some other factor, will not be in the best interest of the
Company and its stockholders.

Developing new products and technologies entails significant risks and uncertainties

Competition can be intense in many markets, and a failure to keep up with competitors or anticipate shifts in market
dynamics can lead to revenue declines or market share losses. We are currently in the research and development stage and
have only manufactured a prototype for our product. Delays or cost overruns in the development of our product and failure
of the product to meet our performance estimates may be caused by, among other things, unanticipated technological
hurdles, difficulties in manufacturing, changes to design, and regulatory hurdles. Any of these events could materially and
adversely affect our operating performance and results of operations.

Supply Chain and Logistics Risks

The availability of raw materials, transportation costs, and supply chain disruptions can all impact the ability to
manufacture and distribute products or services, leading to lost revenue or increased costs. Products and services that are
not available when customers need them can lead to lost sales and damage to the brand's reputation.

Quality and Safety of our Product and Service

The quality of a product or service can vary depending on the manufacturer or provider. Poor quality can result in customer
dissatisfaction, returns, and lost revenue. Furthermore, products or services that are not safe can cause harm to customers
and result in liability for the manufacturer or provider. Safety issues can arise from design flaws, manufacturing defects, or
IMproper use.

Minority Holder; Securities with Voting Rights

The Series B Preferred Stock that an investor is buying has voting rights attached to them. However, vou will be part of the
minority shareholders of the Company and have agreed to appoint the Chief Executive Officer of the Company (the “"CEO™),
or his or her successor, as your voting proxy. You are trusting in management discretion in making good business decisions
that will grow your investments. Furthermore, in the event of a liquidation of our Company, you will only be paid out if
there is any cash remaining after all of the creditors of our Company have been paid out.



You are trusting that management will make the best decision for the company
You are trusting in management's discretion. You are buying securities as a minority holder, and therefore must trust the
management of the Company to make good business decisions that grow vour investment.

Insufficient Funds

The Company might not sell enough securities in this offering to meet its operating needs and fulfill its plans, in which case
it may cease operating and result in a loss on your investment. Even if we sell all the Series B Preferred Stock we are offering
now, the Company may need to raise more funds in the future, and if unsuccessful in doing so, the Company will fail. Even
if we do make a successtul offering in the future, the terms of that offering might result in your investment in the Company
being worth less, if later investors have better terms than those in this offering.

This offering involves “rolling closings,” which may mean that earlier investors may not have the benefit of information
that later investors have.

Once we meet our target amount for this offering, we may request that StartEngine instruct the escrow agent to disburse
offering funds to us. At that point, investors whose subscription agreements have been accepted will become our investors.
All early-stage companies are subject to a number of risks and uncertainties, and it is not uncommon for material changes
to be made to the offering terms, or to companies’ businesses, plans, or prospects, sometimes with little or no notice. When
such changes happen during the course of an offering, we must file an amendment to our Form C with the SEC, and
investors whose subscriptions have not yet been accepted will have the right to withdraw their subscriptions and get their
money back. Investors whose subscriptions have already been accepted, however, will already be our investors and will have
no such right.

Non-accredited investors may not be eligible to participate in a future merger or acquisition of the Company and may lose a
portion of their investment

Investors should be aware that under Rule 145 under the Securities Act of 1933 if they invest in a company through
Regulation CrowdFunding and that company becomes involved in a merger or acquisition, there may be significant
regulatory implications. Under Rule 145, when a company plans to acquire another and offers its shares as part of the deal,
the transaction may be deemed an offer of securities to the target company's investors, because investors who can vote (or
for whom a proxy is voting on their behalf) are making an investment decision regarding the securities they would receive.
All investors, even those with non-voting shares, may have rights with respect to the merger depending on relevant state
laws. This means the acquirer’s “offer” to the target’s investors would require registration or an exemption from
registration (such as Reg. D or Reg. CF), the burden of which can be substantial. As a result, non-accredited investors may
have their shares repurchased rather than receiving shares in the acquiring company or participating in the acquisition.
This may result in investors® shares being repurchased at a value determined by a third party, which may be at a lesser value
than the original purchase price. Investors should consider the possibility of a cash buyout in such circumstances, which
may not be commensurate with the long-term investment they anticipate.

Our new product could fail to achieve the sales projections we expect

Our growth projections are based on the assumption that with an increased advertising and marketing budget, our products
will be able to gain traction in the marketplace at a faster rate than our current products have. It is possible that our new
products will fail to gain market acceptance for any number of reasons. If the new products fail to achieve significant sales
and acceptance in the marketplace, this could materially and adversely impact the value of your investment.

We face significant market competition

We will compete with larger, established companies that currently have products on the market and/or various respective
product development programs. They may have much better financial means and marketing/sales and human resources
than us. They may succeed in developing and marketing competing equivalent products earlier than us, or superior products
than those developed by us. There can be no assurance that competitors will not render our technology or products obsolete
or that the products developed by us will be preferred to any existing or newly developed technologies. It should further be
assumed that competition will intensify.

We are competing against other recreational activities
Although we are a unigue company that caters to a select market, we do compete against other recreational activities. Our
business growth depends on the market interest in the Company over other activities.

We are an early stage company and have limited revenue and operating history

The Company has a short history, few customers, and effectively no revenue. If vou are investing in our company, it's
because you think that our product is a good idea, that the team will be able to successfully market, and sell the product or
service, that we can price them right and sell them to enough people so that the Company will succeed. Further, we have
never turned a profit and there is no assurance that we will ever be profitable.

We are an early stage company operating in a new and highly competitive industry

The Company operates in a relatively new industry with a lot of competition from both startups and established companies.
As other companies flood the market and reduce potential market share, Investors may be less willing to invest in a
company with a declining market share, which could make it more challenging to fund operations or pursue growth
opportunities in the future.



Vulnerability to Economic Conditions

Economic conditions, both globally and within specific markets, can significantly influence the success of early-stage
startups. Downturns or recessions may lead to reduced consumer spending, limited access to capital, and decreased demand
for the company’s products or services. Additionally, factors such as inflation, interest rates, and exchange rate fluctuations
can affect the cost of raw materials, operational expenses, and profitability, potentially impacting the company's ability to
operate.

Uncertain Regulatory Landscape

Due to the unestablished nature of the market the business operates within, the potential introduction of new laws or
industry-specific standards can impose additional costs and operational burdens on the company. Non-compliance or legal
disputes may result in fines, penalties, reputational damage, or even litigation, adversely affecting the company's financial
condition and ability to operate effectively.

We have existing patents that we might not be able to protect properly

One of the Company’s most valuable assets is its intellectual property. The Company's owns trademarks, copyrights,
Internet domain names, and trade secrets. We believe one of the most valuable components of the Company is our
intellectual property portfolio. Due to the value, competitors may misappropriate or violate the rights owned by the
Company. The Company intends to continue to protect its intellectual property portfolio from such violations. It is
important to note that unforeseeable costs associated with such practices may invade the capital of the Company.

Our trademarks, copyrights and other intellectual property could be unenforceable or ineffective

Intellectual property is a complex field of law in which few things are certain. It is possible that competitors will be able to
design around our intellectual property, find prior art to invalidate it, or render the patents unenforceable through some
other mechanism. If competitors are able to bypass our trademark and copyright protection without obtaining a sublicense,
it is likely that the Company’s value will be materially and adversely impacted. This could also impair the Company’s ability
to compete in the marketplace. Moreover, if our trademarks and copyrights are deemed unenforceable, the Company will
almost certainly lose any potential revenue it might be able to raise by entering into sublicenses. This would cut off a
significant potential revenue stream for the Company.

The cost of enforcing our trademarks and copyrights could prevent us from enforcing them

Trademark and copyright litizgation has become extremely expensive. Even if we believe that a competitor is infringing on
one or more of our trademarks or copyrights, we might choose not to file suit because we lack the cash to successfully
prosecute a multi-year litigation with an uncertain outcome; or because we believe that the cost of enforcing our
trademark(s) or copyright(s) outweighs the value of winning the suit in light of the risks and consequences of losing it; or
for some other reason. Choosing not to enforce our trademark(s) or copyright(s) could have adverse consequences for the
Company, including undermining the credibility of our intellectual property, reducing our ability to enter into sublicenses,
and weakening our attempts to prevent competitors from entering the market. As a result, if we are unable to enforce our
trademark(s) or copyright(s) because of the cost of enforcement, vour investment in the Company could be significantly and
adversely affected.

The loss of one or more of our key personnel, or our failure to attract and retain other highly qualified personnel in the
future, could harm our business

Our business depends on our ability to attract, retain, and develop highly skilled and qualified employees. As we grow, we
will need to continue to attract and hire additional employees in various areas, including sales, marketing, design,
development, operations, finance, legal, and human resources. However, we may face competition for qualified candidates,
and we cannot guarantee that we will be successful in recruiting or retaining suitable employees. Additionally, if we make
hiring mistakes or fail to develop and train our emplovees adequately, it could have a negative impact on our business,
financial condition, or operating results. We may also need to compete with other companies in our industry for highly
skilled and qualified employees. If we are unable to attract and retain the right talent, it may impact our ability to execute
our business plan successfully, which could adversely affect the value of your investment. Furthermore, the economic
environment may affect our ability to hire qualified candidates, and we cannot predict whether we will be able to find the
right employees when we need them. This would likely adversely impact the value of your investment.

Our ability to sell our product or service is dependent on outside government regulation which can be subject to change at
any time

Our ability to sell our products is subject to various government regulations, including but not limited to, regulations
related to the manufacturing, labeling, distribution, and sale of our products. Changes in these regulations, or the
enactment of new regulations, could impact our ability to sell our products or increase our compliance costs. Furthermore,
the regulatory landscape is subject to regular change, and we may face challenges in adapting to such changes, which could
adversely affect our business, financial condition, or operating results. In addition to government regulations, we may also
be subject to other laws and regulations related to our products, including intellectual property laws, data privacy laws, and
consumer protection laws. Non-compliance with these laws and regulations could result in legal and financial liabilities,
reputational damage, and regulatory fines and penalties. It is also possible that changes in public perception or cultural
norms regarding our products may impact demand for our products, which could adversely affect our business and financial
performance, which may adversely affect your investment.



We rely on third parties to provide services essential to the success of our business

Our business relies on a variety of third-party vendors and service providers, including but not limited to manufacturers,
shippers, accountants, lawyers, public relations firms, advertisers, retailers, and distributors. Our ability to maintain high-
quality operations and services depends on these third-party vendors and service providers, and any failure or delay in their
performance could have a material adverse effect on our business, financial condition, and operating results. We may have
limited control over the actions of these third-party vendors and service providers, and they may be subject to their own
operational, financial, and reputational risks. We may also be subject to contractual or legal limitations in our ability to
terminate relationships with these vendors or service providers or seek legal recourse for their actions. Additionally, we may
face challenges in finding suitable replacements for these vendors and service providers, which could cause delays or
disruptions to our operations. The loss of key or other critical vendors and service providers could materially and adversely
affect our business, financial condition, and operating results, and as a result, your investment could be adversely impacted
by our reliance on these third-party vendors and service providers.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may face risks related to cybersecurity and data protection. We rely on technology
systems to operate our business and store and process sensitive data, including the personal information of our investors.
Any significant disruption or breach of our technology systems, or those of our third-party service providers, could result in
unauthorized access to our systems and data, and compromise the security and privacy of our investors. Moreover, we may
be subject to cyber-attacks or other malicious activities, such as hacking, phishing, or malware attacks, that could result in
theft, loss, or destruction of our data, disruption of our operations, or damage to our reputation. We may also face legal and
regulatory consequences, including fines, penalties, or litigation, in the event of a data breach or cvber-attack. Any
significant disruption or downtime of our platform, whether caused by cyber-attacks, system failures, or other factors, could
harm our reputation, reduce the attractiveness of our platform, and result in a loss of investors and issuer companies.
Moreover, disruptions in the services of our technology provider or other third-party service providers could adversely
impact our business operations and financial condition. This would likely adversely impact the value of your investment.

Economic and market conditions

The Company’s business may be affected by economic and market conditions, including changes in interest rates, inflation,
consumer demand, and competition, which could adversely affect the Company’s business, financial condition, and
operating results.

Force majeure events

The Company's operations may be affected by force majeure events, such as natural disasters, pandemics, acts of terrorism,
war, or other unforeseeable events, which could disrupt the Company's business and operations and adversely affect its
financial condition and operating results.

Adverse publicity
The Company's business may be negatively impacted by adverse publicity, negative reviews, or social media campaigns that
could harm the Company's reputation, business, financial condition, and operating results.

We are an early-stage company and have not yet generated any profits.

NightWare Incorporated was formed on February 28, 2019, and, while we have a limited operational history, we have
achieved significant milestones that validate our product-market fit. Since inception, we have generated $8 million in
revenue from commercial product sales, clinical product sales, and grant funding. This financial progress reflects the
growing demand for our groundbreaking digital therapeutic system and supports our long-term vision. However, our
current and proposed operations remain subject to the inherent risks of early-stage enterprises, including fluctuations in
operating results, competition, and the challenges of managing growth in a dynamic healthcare market. While our revenue
validates market interest and provides a foundation for scaling, we have yet to achieve profitability, and there is no
assurance that we will do so in the near future. Dividends will only be paid if our directors determine that we are financially
capable of doing so. Although we have achieved substantial progress, continued investment in development, operations,
and market expansion will be necessary to realize our full potential.

Clinical Results and Market Impact

FDA clearance for the NightWare digital therapeutic system was based on ongoing studies. While we strive to achieve the
expected endpoints of our randomized controlled clinical trial, there is no guarantee that the final results will meet
expected projections. Failure to reach expected clinical endpoints may limit the adoption of the device, affect market
demand, and ultimately impact our pricing power in a competitive landscape. Conversely, should clinical results exceed
expectations, they may create opportunities for broader adoption and enhanced market positioning. However, such
outcomes may also necessitate additional investment in production scaling, regulatory compliance, and market expansion,
which could introduce operational complexities. Investors are advised to consider both potential outcomes and their
implications on NightWare's business strategy and financial performance.

Past Securities Litigation Involving a Director

Gerald R. Mattys, a member of our Board of Directors, previously served as the Chief Executive Officer of Tactile Systems
Technology, Inc. (" Tactile®) from January 2005 until June 2020, In Mart v. Tactile Systems Technology, Inc., a securities
class action lawsuit, plaintiffs alleged that, between May 7, 2018, and June 8, 2020, Tactile, Mattys (as a named defendant),



and certain other executives violated Section 10{b) of the Securities Exchange Act and SEC Rule 10b-5 by making materially
false and misleading statements regarding Tactile’s business practices and financial performance. The claims included
allegations of improper sales and marketing practices, overstated market opportunity, and misrepresentation of revenue
from government healthecare programs. The case was settled in October 2022 without an admission of guilt by any
defendant. While Mr. Mattys has not been found liable for any wrongdoing, investor perception of past litigation involving a
board member could influence investor sentiment, our company's reputation, or future fundraising efforts.



Ownership and Capital Structure; Rights of the Securities

Ownership
The following table sets forth information regarding beneficial ownership of the company’s holders of 20% or more of any
class of voting securities as of the date of this Offering Statement filing.

Stockholder HumeINumher of Securities Owned|Type of Security Owned|Percentage
Grady Hannah |6,41[],51II Common Stock 33.13%

The Company's Securities

The Company has authorized Common Stock, Series A Preferred Stock, and Series B Preferred Stock. As part of the
Regulation Crowdfunding raise, the Company will be offering up to 1,064,655 of Series B Preferred Stock.,

Common Stock
The amount of security authorized is 23,000,000 with a total of 11,505,000 outstanding.
Voting Rights
(One vote per share.
Material Rights
The total amount outstanding includes 416,000 shares to be issued pursuant to stock options, reserved but unissued.
The total amount outstanding includes 2,136,500 shares to be issued pursuant to stock options issued.
Series A Preferred Stock
The amount of security authorized is 3,740,000 with a total of 3,704,628 outstanding.
Voting Rights
One vote per share.
Material Rights

Dividends. The Corporation shall not declare, pay or set aside any dividends on shares of any shares of Common Stock of the
Corporation unless the holders of the Preferred Stock then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Preferred Stock.

Ligquidation Rights. In the event of anv voluntary or involuntary liquidation, dissolution or winding up of the Corporation,
the holders of shares of Series B Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockholders, and in the event of a Deemed Liquidation Event, the holders of
shares of Series B Preferred Stock then outstanding shall be entitled to be paid out of the consideration payahble to
stockholders in such Deemed Liquidation Event or out of the Available Proceeds, as applicable, before any payment shall be
made to the holders of Series A Preferred Stock or Common Stock by reason of their ownership thereof.

Series B Preferred Stock

The amount of security authorized is 6,260,000 with a total of 4,137,167 outstanding.
Voting Rights

One vote per share. Please see voting rights of securities sold in this offering below.
Material Rights

Voting Rirhts of Securities Sold in this Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the Company (the "CEOQ”), or his or her
successor, as the Subscriber’s true and lawful proxy and attorney, with the power to act alone and with full power of
substitution, to, consistent with this instrument and on behalf of the Subscriber, (i) vote all Securities, (ii) give and receive
notices and communications, (iii) execute any instrument or document that the CEOQ determines is necessary or appropriate
in the exercise of its authority under this instrument, and (iv) take all actions necessary or appropriate in the judgment of
the CEO for the accomplishment of the foregoing. The proxy and power granted by the Subscriber pursuant to this Section
are coupled with an interest. Such proxy and power will be irrevocable. The proxy and power, s0 long as the Subscriber is an
individual, will survive the death, incompetency and disability of the Subscriber and, so long as the Subscriber is an entity,
will survive the merger or reorganization of the Subscriber or any other entity holding the Securities. However, the Proxy



will terminate upon the closing of a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the Common Stock.

Dividends. The Corporation shall not declare, pay or set aside any dividends on shares of any shares of Common Stock of the
Corporation unless the holders of the Preferred Stock then outstanding shall first receive, or simultaneously receive, a
dividend on each outstanding share of Preferred Stock.

Liguidation Rights. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation,
the holders of shares of Series B Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Corporation available for distribution to its stockhelders, and in the event of a Deemed Liquidation Event, the holders of
shares of Series B Preferred Stock then outstanding shall be entitled to be paid out of the consideration payable to
stockholders in such Deemed Liquidation Event or out of the Available Proceeds, as applicable, before any payment shall be
made to the holders of Series A Preferred Stock or Common Stock by reason of their ownership thereof.

The rotal amount outstanding includes 135,983 shares to be issued pursuant to outstanding warrants

Please see the Company's Second Amended and Restated Certificate of Incorporation attached to the Offering
Memorandum as Exhibit F for further information on material rights.

What it means to be a minority holder

As a minority holder of Series B Preferred Stock of this offering, vou have granted vour votes by proxy to the CEO of the
Company. Even if you were to receive control of your voting rights, as a minority holder, you will have limited rights in
regards to the corporate actions of the Company, including additional issuances of securities, company repurchases of
securities, a sale of the Company or its significant assets, or company transactions with related parties. Further, investors in
this offering may have rights less than those of other investors, and will have limited influence on the corporate actions of
the Company.

Dilution

Investors should understand the potential for dilution. The investor's stake in a company could be diluted due to the
Company issuing additional shares, In other words, when the Company issues more shares, the percentage of the Company
that vou own will go down, even though the value of the Company may go up. You will own a smaller piece of a larger
company. This increase in the number of shares outstanding could result from a stock offering (such as an initial public
offering, another crowdfunding round, a venture capital round, or angel investment), employees exercising stock options, or
by conversion of certain instruments (e.g. convertible bonds, preferred shares or warrants) into stock. If the Company
decides to issue more shares, an investor could experience value dilution, with each share being worth less than before, and
control dilution, with the total percentage an investor owns being less than before. There may also be earnings dilution,
with a reduction in the amount earned per share (though this typically occurs only if the Company offers dividends, and
most early-stage companies are unlikely to offer dividends, preferring to invest any earnings into the Company).

Transferability of securities

For a vear, the securities can only be resold:
# Inan IPO;
e Tothe company;
# Toan accredited investor; and

# Toa member of the family of the purchaser or the equivalent, to a trust controlled by the purchaser, to a trust created
for the benefit of a member of the family of the purchaser or the equivalent, or in connection with the death or divorce
of the purchaser or other similar circumstance.

Recent Offerings of Securities

We have made the following issuances of securities within the last three years:

& Name: Series B Preferred Stock
Type of security sold: Equity
Final amount sold: $1,393,326.23
Number of Securities Sold: 4,044 287
Use of proceeds: Commercialization and scaling
Date: January 01, 2023
Offering exemption relied upon: Section 4(a)(2)



# Type of security sold: Convertible Note
Final amount sold: $1,725,000.00
Use of proceeds: Commercialization and scaling

Date: December 31, 2021
Offering exemption relied upon: Section 4(a)(2)

Financial Condition and Results of Operations

Financial Condition

You should read the following discussion and analysis of our financial condition and results of our operations together with
our financial statements and related notes appearing at the end of this Offering Memorandum. This discussion contains
forward-looking statements reflecting our current expectations that involve risks and uncertainties. Actual results and the
timing of events may differ materially from those contained in these forward-looking statements due to a number of factors,
including those discussed in the section entitled “Risk Factors” and elsewhere in this Offering Memorandum.

Results of Operations

Circumstances which led to the performance of financial statements:
Revenue
Revenue for fiscal yvear 2022 was $2,003,698.00 compared to $4,657,998.00 in fiscal year 2023,

Revenue totals from the combination of product sales to the Department of Defense, and private pay customers, grant
revenue, and sales of clinical trial products.

Cost of Sales
Cost of Sales for fiscal year 2022 was $498,277.00 compared to $779,611.00 in fiscal vear 2023.

Cost of sales involved the manufacture of the medical device.

Gross Marging

Gross margins for fiscal vear 2022 were 75% compared to 83% in 2023.

Gross margins improved due to an improvement in manufacturing cost efficiencies and lower device procurement costs.

Expenses

Expenses for fiscal year 2022 were $2,342,555.00 compared to $3,463,455.00 in fiscal vear 2023,

To scale operations NightWare invested more heavily in marketing and sales activities to drive increased product sales and
revenue.

Historical results and cash flows:

MNightWare is an early-stage growth company developing a new market and thus must invest in market development
activities such as marketing, sales, and educational activities. We are also conducting many clinical studies to increase the
level of evidence for the product. In the short term 2-3 years, these costs will exceed sales volumes.

Our goal is to achieve positive operating cash flow within the next 3-5 vears by scaling sales and improving reimbursement
coverage. This can be supported by continued market penetration, particularly in the Department of Defense and Veterans
Aftairs systems, while managing the cost of goods sold to maintain a strong gross profit margin.

NightWare's historical cash flows are not representative of future expectations due to the Company's transition from
development to commercial operations. Past cash flows reflect significant investments in R&D, clinical trials, and
regulatory approvals, which are not recurring expenses. As the Company scales its commercial presence and expands
reimbursement coverage, revenue growth is expected to outpace operating costs, leading to improved cash flow stability
and profitability. Additionally, ongoing market penetration and increased adoption by government and commercial payers
will further enhance future cash flow predictability.

Liquidity and Capital Resources

What capital resources are currently available to the Company? (Cash on hand, existing lines of credit, shareholder loans,
ete...)



As of 11/30/2024, Nightware has $960k in cash on hand, $391k of devices already built and ready to deploy, and $335k in
grant funding available and uncollected.

How do the funds of this campaign factor into your financial resources? (Are these funds critical to your company
operations? Or do yvou have other funds or capital resources available?)

Yes, these funds are critical to NightWare's operations. The cash on hand, along with the inventory value and previous
funding rounds, provide the essential capital to sustain current operations, support commercial scaling, and continue
ongoing clinical trials. Additionally, the non-dilutive funding from grants ensures that critical research and development
efforts can proceed without further equity dilution.

While these resources are pivotal, NightWare may need to secure additional funding in the future to accelerate market
penetration, particularly to expand within civilian healthcare systems and secure long-term reimbursement agreements.
Currently, no significant unused lines of credit or alternative capital reserves are noted, making the efficient allocation of
existing funds and future raises vital for sustained growth.

Are the funds from this campaign necessary to the viability of the company? (Of the total funds that your company has, how
much of that will be made up of funds raised from the crowdfunding campaign?)

The funds raised from the crowdfunding campaign are critical to accelerating the Company’s growth and scaling operations.
Existing funds, including cash on hand and prior funding rounds, provide a solid foundation for ongoing activities.
However, the crowdfunding campaign will enable the Company to invest in generating economic data, reimbursement
expansion, and product development. These funds will also support further clinical trials to strengthen the evidence base
for NightWare's efficacy and safety.

How long will you be able to operate the company if yvou raise your minimum? What expenses is this estimate based on?

If the Company raises the minimum offering amount, we anticipate the Company will be able to operate for approximately
12 months. This is based on a current monthly burn rate of $1,700, which includes expenses related to salaries, inventory,
and R&D. These categories reflect the operational needs required to maintain and grow the business at a modest scale.

How long will you be able to operate the company if vou raise your maximum funding goal?

[f the Company raises the maximum offering amount, we anticipate the Company will be able to operate for approximately
18-24 months. This is based on a projected monthly burn rate of $1,700, which includes expenses related to salaries,
inventory, and R&D. We believe the maximum offering would also enable the Company to scale operations, increasing
inflows from product sales and private pay subscription launches.

Are there any additional future sources of capital available to yvour company? (Required capital contributions, lines of credit,
contemplated future capital raises, etc...)

Upon coverage by the VA or DoD), we expect to be able to secure additional lines of credit to assist with cash flow.

Indebtedness

Related Party Transactions

The Company has not conducted any related party transactions
Valuation

Pre-Money Valuation: $22,442,282.20
Valuation Details:
This pre-money valuation was calculated internally by the Company without the use of any formal third-party evaluation.

The pre-money valuation has been calculated on a fully diluted basis. In making this calculation, we have assumed: (i) all
preferred stock is converted to common stock; (ii) all outstanding options and warrants are exercised; and (iii) any shares
reserved for issuance under a stock plan are issued.

Use of Proceeds



If we raise the Target Offering Amount of $20,000.00 we plan to use these proceeds as follows:

= StartEngine Platform Fees
5.5%

= StartEngine Service Fees
04.5%

Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

If we raise the over allotment amount of $1,234,999.80, we plan to use these proceeds as follows:

& StartEngine Platform Fees
5.5%

& Research & Development
50.0%
Investment will fuel research and development, with a focus on advancing clinical trials to further validate
NightWare's efficacy and safety. These trials are essential for supporting regulatory approvals, long-term
reimbursement from insurers, and establishing NightWare as a trusted, clinically validated solution for nightmare
disorder, particularly among PTSD sufferers. Expanding the clinical evidence base will help build stronger
relationships with healthcare providers and demonstrate our device's value across new patient demographics.

& Company Employment
15.5%
Additional funding extends our financial runway, enabling NightWare to expand its team to meet increasing
operational and clinical demands. This will allow us to attract and retain top talent across R&D, regulatory, and
clinical operations, building a solid foundation for sustained growth. Strengthening our team is critical as we scale our
solution and continue pioneering within the digital therapeutic space.

* Operations
30.0%
Funding will drive our operational scale-up, particularly through the VA Pathfinder Pilot. This pilot program allows
NightWare to integrate into the Veterans Affairs healthcare system, directly reaching veterans who suffer from PTSD-
related nightmares. Success in this initiative is a key step toward broader adoption across VA facilities, furthering
NightWare's mission to provide effective treatment options within government and military healthcare.

& StartEngine Service Fees
1.0%
Fees for certain creative design, legal, marketing, technical, and administrative support services provided by
StartEngine, of which the final amount may vary.

The Company may change the intended use of proceeds if our officers believe it is in the best interests of the company.

Regulatory Information

Disqualification

No disqualifying event has been recorded in respect to the company or its officers or directors.
Compliance Failure

The company has not previously failed to comply with the requirements of Regulation Crowdfunding.
Ongoing Reporting

The Company will file a report electronically with the SEC annually and post the report on its website no later than April 30
(120 days after Fiscal Year End). Once posted, the annual report may be found on the Company’s website at
https://nightware.com (www.nightware.com/investors).

The Company must continue to comply with the ongoing reporting requirements until:
(1) it is required to file reports under Section 13(a) or Section 15(d) of the Exchange Act;

(2) it has filed at least one (1) annual report pursuant to Regulation Crowdfunding and has fewer than three hundred (300)
holders of record and has total assets that do not exceed $10,000,000;

(3) it has filed at least three (3) annual reports pursuant to Regulation Crowdfunding;



(4) it or another party repurchases all of the securities issued in reliance on Section 4{a)(6) of the Securities Act, including
any payment in full of debt securities or any complete redemption of redeemable securities; or

(5) it liquidates or dissolves its business in accordance with state law.

Updates

Updates on the status of this Offering may be found at: www . startengine.com/nightware
Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a part.
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Certified Public Accountants, Cyber Security, and Governance, Risk & Compliance Professionals

INDEPENDENT ACCOUNTANT’S REVIEW REPORT

To: NightWare, Incorporated Management

We have reviewed the accompanying financial statements of NightWare, Incorporated (the Company) which comprise the
statements of financial position as of December 31, 2023 & 2022 and the related statements of operations, statements of
changes in shareholders’ equity, and statements of cash flows for the years then ended, and the related notes to the financial
statements. A review includes primarily applying analytical procedures to management's financial data and making inguiries
of Company management. A review is substantially less in scope than an audit, the objective of which is the expression of an
apinion regarding the financial statements as a whole. Accordingly, we do not express such an opinion.

Management's Responsibility for the Financial Statements:

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

Accountant’s Responsibility:

Our responsibility is to conduct the review engagement in accordance with Statements on Standards for Accounting and
Review Services promulgated by the Accounting and Review Services Committee of the AICPA. Those standards require us
to perform procedures to obtain limited assurance as a basis for reporting whether we are aware of any material
maodifications that should be made to the financial statements for them to be in accordance with accounting principles
generally accepted in the United States of America. We believe that the results of our procedures provide a reasonable basis
for our conclusion.

Accountant’s Conclusion:

Based on our review, we are not aware of any material modifications that should be made to the accompanying financial
statements in order for them to be in accordance with accounting principles generally accepted in the United States of
America,

Substantial Doubt About the Entity's Ability to Continue as a Going Concern:

As discussed in Note 1, specific circumstances raise substantial doubt about the Company’s ability to continue as a going
concern in the foreseeable future. The provided financial statements have not been adjusted for potential requirements in
case the Company cannot continue its operations. Management's plans in regard to these matters are also described in Mote
1.

Ty
iy

Rashellee Herrera | CPACISA CIA CFE CCAE | #ACS9042
On behalf of RNB Capital LLC

Sunrise, FL

September 28, 2024



NIGHTWARE, INCORFORATED
STATEMENTS OF FINANCIAL POSITION

See Accompanying Notes to these Unaudited Financial Statements

As of December 31,

2023 2022

IASSETS
Current Assets:
_ash and Cash Eguivalents 2191637 953,836
A coounts Recaivable 5,000 118,157
[Imventory 428,666 171,124
Other Current Assets B. 722 22934
Total Current Assets 2,635,025 1,266,051

on-Current Assets:
[:tan-;:;ihle Assets - net 109,153 117,732
Total Mon-Current Assets 109,153 117,732
TOTAL ASSETS 2,744 178 1,383,783
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities:
A coounts Payable 284 662 200,247
A corued Expenses 38,725 &.800
Payroll Tax Pavable 24826 21,243
Total Current Liabilities 348,213 228,290
[Mon-Current Liabilities:
Motes Pavable = 1,725,000
A ccrued Interest-Motes Pavable 26,976
Total Mon-Current Liabilities - 1,751,976
TOTAL LIABILITIES 348,213 1,980,266
SHAREHOLDERS' EQUITY
Common Stock: $0.00001 par value, 15,000,000 authorized, 8,952,500
outstanding a0 ag
Series A Preferred Stock: $0.00001 par value, 3,740,000 authorized,
3,704,628 outstanding 37 37
Series B Preferred Stock: 50.00001 par value, 6,260,000 authorized,
4,001,184 outstanding 40
A dditional Paid-In Capital 6,612,495 3,336,784
Fetained Earnings (Accumulated Deficit) 14,216.6597) {3.933,354)
TOTAL SHAREHOLDERS' EQUITY 2,395,965 (596,483)
TOTAL LIABILITIES AND SHAREHOLDERS' EQUITY 2,744,178 1,383,783
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NIGHTWARE, INCORFORATED
STATEMENTS OF OPERATIONS

See Accompanying Notes to these Unaudited Financial Statements

Year Ended December 21,

2023 2022
Revenue 4,657,998 2,003,698
Cost of Goods Sold 778611 408 277
Gross Profit 3,878,287 1,505,421
Operating Expenses
A dvertising and Marketing 02,744 196,402
General and Administrative 349,844 196,085
FPayroll Expenses 2,319,900 1471019
Professional Fees 210,194 113,333
Consulting Fees 151.048 310,102
Research and Development 339725 Eh G614
Taotal Operating Expenses 3,463,455 2,342,555
Dperating Income [Loss) 414932 [(837,134)
Other Imncome (Expense)
Interest Expense 1671,286)
Other Income (Expense) (17,533 70,141
Total Other Income (Expense) [68E8.819) 70,141
Earnings Before Income Taxes, Depreciation, and Amortization (273.887) (766,993)
Income Tax B37 2778
Depreciation - FiF.
Amortization 8.579 B.579
lhlet Loss (283,303) (778,422)
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NIGHTWARE, INCORFPORATED
STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

See Accompanying Motes to these Unaudited Financial Statements

Common Stock Series A Preferred Stock Series B Preferred Stock Addrtional Retained Earnings [Total Shareholders’
# of Shares | S Amount | # of Shares | S Amount | # of Shares S Amount Paid-In-Capital {Deficit) Equity

Beginning balance at 1/1/22 8,877.500 a9 3,704,628 a7 - - 2,115,455 (3.154,972) {1,039,391)
Issuance of Common Stock 75,000 1 = = = = = 1
lssuance of Series A Preferred Stock - - - - - - - - -

A dditional Paid in Capital - - - - - - 1,221,329 - 1,221,329
Met loss - = (778,422) (778,422)
Ending balance at 12/31/22 8,252,500 80 3,704,628 37 = = 3,336,784 (3,933,294) (586,48 3)
lssuance of Common Stock -
Issuance of Series A Preferred Stock - - - - - - - - -
Issuance of Series B Preferred Stock - - - 4,001,184 40 - 40
LAdditional Paid in Capital - - - - - - 3278711 - 3278711
MNet loss ] - - : - - - (283,303) (283,303)
Ending balance at 12/31/23 8,952 500 90 3,704,628 37 4,001,184 40 B,612 495 (4.216,697) 2,395 965
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NIGHTWARE, INCORPORATED
STATEMENTS OF CASH FLOWS

See Accompanying Motes to these Unaudited Financial Statements

Year Ended December 31,

2023 2022
ICASH FLOWS FROM OPERATING ACTIVITIES
Met Loss (283,303) (778,422)
Adjustments to reconcile net Loss to net cash used in operations:
LA martization 8,579 8,579
Depreciation - 72
Decrease in Accounts Receivabla 113,157 5h 223
Increase in Inventory (258,542) (171.124)
lIncrease) Decrease in Other Current Assets 14212 (14,283)
Increase in Accounts Payable 84,415 94,283
Increase in Accrued Expenses 31,925 2,800
Increase (Decrease] in Accrued Interest-Motes Pavable [26,976) 26976
Increase (Decrease] in Payroll Tax Pavable 3,583 [413)
Total Adjustments to reconcile Met Loss to Met Cash provided by operations (29,647} e, 108
Met Cash used in Operating Activities [212,250) (F72,314)
ICASH FLOWS FROM AN INVESTING ACTIVITY
Increase in Intangible Assets - (121,001)
Met Cash used in an [Investing Activity - (121,001)
CASH FLOWS FROM FINANCING ACTIVITIES
Motes Payvable Conversion (1,725,000)
lssuance of Stocks 3,275,751 1,221,330
Met Cash provided by Financing Activities 1,550,751 1,221,330
Cash at the beginning of the period 053836 625821
Met cash increase for the period 1237.801 328,015
Cash at end of period 2,191,637 aL3.836
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MNightWare, Incorporated
Motes to the Unaudited Financial Statements
December 31st, 2023
SUSD

NOTE 1 - DESCRIPTION OF ORGANIZATION AND BUSINESS OPERATIONS

MightWare, Incorporated (“the Company”), established on February 28, 2019, and incorporated in the State of
Delaware, is dedicated to advancing the treatment of Nightmare Disorder and related sleep disturbances. The
Company's founder's personal experience with his father's PTSD-induced nightmares inspired the development
of a medical device aimed at alleviating such conditions. NightWare's mission is to enhance sleep guality for
individuals suffering from frequent, traumatic nightmares through its FDA-cleared prescription digital
therapeutic system.

The Company's core product, which is manufactured through outsourcing, is a digital therapeutic system
designed to interrupt and mitigate the effects of nightmares. Utilizing a sophisticated Machine learning platform,
the device offers a non-invasive solution for improving sleep.

The Company generates revenue through the sale of its therapeutic device to strike healthcare providers and
patients and replace it with government and commercial health insurers and payers in the United states. The
Company's innovative approach has been wvalidated through collaborations with leading physicians and
researchers. |nitially focused on veterans and active-duty service members, the Company intends to expand its
scope to include civilians experiencing trauma-related sleep disorders. This expansion underscores its
commitment to addressing a significant unmet need in sleep disorder treatment.

With an estimated 4-6% of the general population affected by nightmare disorder and 80% of individuals with
FTSD experiencing disruptive nightmares, the Company addresses a crucial gap in the current treatment
landscape. By offering a targeted therapeutic solution, the Company aims to improve the guality of life for those
troubled by frequent nightmares and related sleep disturbances, thereby contributing to better overall mental
health and well-being. These improvements in patient outcomes can also lead to economic savings for health
insurers by reducing reliance on ineffective and costly treatments.

In 2024, the Company plans to launch a crowdfunding campaign to develop economic data to demonstrate cost
savings, increase clinical evidence in efforts to expand market reach and accelerate the development of its
next-generation therapeutic device. This campaign will engage a broader audience and secure funds for
enhanced features and further research.

Concentrations of Credit Risks

The Company’s financial instruments that are exposed to concentrations of credit risk primarily consist of its cash
and cash equivalents. The Company places its cash and cash equivalents with financial institutions of high credit
worthiness. The Company's management plans to assess the financial strength and credit worthiness of any
parties to which it extends funds, and as such, it believes that any associated credit risk exposures are limited.

As of December 31,2023, the Company has no off-balance sheet concentration of credit risk such as forward
exchange contracts, option contracts or other foreign hedging arrangements.
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- 'l Doubt Al he Entity's Abili “onti Going C _

The accompanying balance sheet has been prepared on a going concern basis, indicating that the entity expects
to continue its operations and meet its obligations in the normal course of business during the next twelve
months. However, there are conditions creating substantial doubt about this ability. Specifically, the Company

has commenced principal operations but has realized losses in the two most recent years, with the potential for
continued losses,

Given the stage of the Company and the nature of the medical device industry, it is common for companies to
operate at a loss for extended periods while developing the clinical evidence required to obtain coverage
decisions from health insurers. The Company’s management has evaluated this situation and plans to generate
revenues and raise capital as needed to meet its capital requirements; however, there is no guarantee of success
in these efforts.

Considering these factors, there is significant risk regarding the Company's ability to continue as a going concern.
The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

NOTE 2 - SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Hasis of Presentation

The Company's financial statements are prepared in accordance with U.5. generally accepted accounting
principles ("GAAP"). The Company's fiscal year ends on December 31. The Company has no interest in variable
interest entities and no predecessor entities,

Lse of Estimates and Assumptions

In preparing these unaudited financial statements in conformity with LS. GAAP, the Company’'s management
makes estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported expenses during the
reporting period.

Making estimates requires management to exercise significant judgment. It is at least reasonably possible that
the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial
statements, which management considered in formulating its estimate, could change in the near term due to one
or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Eair Val f Ei ial Inst I
FASB Accounting Standards Codification (ASC) 820 "Fair Value Measurements and Disclosures” establishes a
three-tier fair value hierarchy, which prioritizes the inputs in measuring fair value. The hierarchy prioritizes the
inputs into three levels based on the extent to which inputs used in measuring fair value are observable in the
market.

These tiers include:

Level 1: Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.
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Level 2: Inputs other than quoted prices that are observable for the asset or liability, either directly or indirectly.
These include quoted prices for similar assets or liabilities in active markets and gquoted prices for identical or
similar assets or liabilities in markets that are not active.

Level 3: Unobservable inputs in which little or no market data exists, therefore developed using estimates and
assumptions developed by us, which reflect those that a market participant would use.

There were no material items that were measured at fair value as of December 31, 2023 and December 31,
2022.

Cash and Cash Fauivalents
The Company considers all short-term investments with an original maturity of three months or less when
purchased to be cash equivalents. The Company had $2,191,637 and $953,836 in cash as of December 31,

2023 and December 31, 2022, respectively.

Accounts Receivable

Trade receivables due from customers are uncollateralized obligations arising from normal trade terms and are
stated at the amount billed to the customer. Payments are allocated to specific invoices identified on the
customer's remittance advice or, if unspecified, applied to the earliest unpaid invoices. While payments are
typically collected upfront, some customers are granted payment terms of up to 30 days, which may lead to
delays in collection when these terms are utilized. Accounts receivable amounts to $5,000 as of December 31,
2023, and $118,157 as of December 31, 2022,

The Company estimates an allowance for doubtful accounts based on an evaluation of the current status of
receivables, historical experience, and other relevant factors. As of December 31, 2023, and December 31, 2022,
the Company has not established an allowance for doubtful accounts because it believes all receivables are
collectible based on its current assessment and payment history.

Inventory

The Company outsources the manufacturing of its medical device products. The inventory consists primarily of
finished goods of these outsourced products. Inventories are stated at the lower of cost or net realizable value
using the first-in, first-out method. Inventory as of December 31, 2023, amounts to $429,666, and as of
December 31, 2022, amounts to $171,124.

The Company is required to follow the guidance of Accounting Standards Codification 350 (*ASC 3507,
Intangibles—Goodwill and Other, in accounting for the cost of computer software developed for internal use and
for web-based product development costs. ASC 350 mandates that companies capitalize qualifying computer
software costs incurred during the application development stage and amortize these costs on a straight-line
basis over the estimated useful life of the asset. The Company's capitalized costs related to its software platform
and intellectual property support a non-invasive solution for improving sleep.

Costs related to preliminary project activities and post-implementation activities are expensed as incurred,
Internal-use software is amortized on a straight-line basis over an estimated useful life of 15 years.
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The table below shows the pertinent costs and amortization of the Company's internal-use software;

Property Type Useful Life in Years 2023 2022
Software & Intellectual Property 15 128682 128682
Less: Accumulated Amaortization (15.529) (10.950)

Totals 109,153 117,732

Revenue Recognition

The Company recognizes revenue from the sale of products and services in accordance with ASC 6086, “Revenue
Recognition” following the five steps procedure:

Step 1: Identify the contract(s) with customers

Step 2: ldentify the performance obligations in the contract

Step 3: Determine the transaction price

Step 4: Allocate the transaction price to performance obligations

Step 5: Recognize revenue when or as performance obligations are satisfied

The Company identifies and analyzes its performance obligations with respect to customer contracts once the
customers purchase its products.

The Company generates revenue by selling its medical devices and related products. The Company's primary
performance obligation is the delivery of these products,

Revenue is recognized at the time of shipment, net of estimated returns. Coincident with revenue recognition, the
Company establishes a liability for expected returns and records an asset (and a corresponding adjustment to
cost of sales) for its right to recover products from customers upon settling the refund liability.

Adyertising C

Advertising costs associated with marketing the Company's products and services are expensed as costs are
incurred,

G | | Administrati
General and administrative expenses consist of various operational costs essential for business management
and administration, primarily including payments for supplies, insurance, rent, traveling, legal and accounting

services, information technology, and miscellaneous general administration expenses.

Equity Based Compensation

The Company accounts for stock options issued to employees under ASC 718 (Stock Compensation). Under ASC
/18, share-based compensation costs are measured at the grant date based on the estimated fair value of the
award and are recognized as an expense ratably over the employee's requisite vesting period. The Company has
elected early adoption of ASU 2018-07, which allows for measurement of stock options at their intrinsic value,
rather than their fair value. An option's intrinsic value is defined as the amount by which the fair value of the
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underlying stock exceeds the exercise price of the option. In the Company's case, this means that option
compensation granted by the Company has an intrinsic value of S0,

Since there is not a viable market for the Company's common stock to determine its fair value, management is
required to estimate the fair value used in determining stock-based compensation costs. In estimating the fair
value, management considers recent sales of its common stock to independent qualified investors, placement
agents' assessments of the underlying common shares related to the sale of preferred stock, and validation by
independent fair value experts. Considerable management judgment is necessary for this estimation, and actual
results could vary significantly from these estimates. Management has concluded that the estimated fair value of
the Company's stock and the corresponding expense is negligible because recent transactions and assessments
indicate that the intrinsic value of the stock options is effectively zero.

As of December 31, 2023, the Company has granted and has outstanding 2,136,500 stock options under its
2017 and 2019 Stock Options Plans, with 416,000 options remaining available for grant. Although these
options are vested, no compensation expense has been recognized, as the Company has deemed the
corresponding expense to be negligible.

Warrants: The Company accounts for stock warrants as either eguity instruments, derivative liabilities, or
liabilities based on the specific terms of the warrant agreement, in accordance with ASC 480, "Distinguishing
Liabilities from Equity.” Since the Company's warrants do not include cash settlement provisions or down round
protection, they are classified as equity. As of December 31, 2023, the Company has 135983 vested and
exercisable warrants outstanding. Management considers the equity-based compensation expense for 2023 and
2022 to be negligible.

Income Taxes

The Company is subject to corporate income and state income taxes in the state it does business. We account for
income taxes under the asset and liability method, which requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of events that have been included in the financial statements.
Under this method, we determine deferred tax assets and liabilities on the basis of the differences between the
financial statement and tax bases of assets and liabilities by using enacted tax rates in effect for the year in
which the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets and
liabilities is recognized in income in the period that includes the enactment date. We recognize deferred tax
assets to the extent that we believe that these assets are more likely than not to be realized. In making such a
determination, we consider all available positive and negative evidence, including future reversals of existing
taxable temporary differences, projected future taxable income, tax-planning strategies, and results of recent
operations. If we determine that we would be able to realize our deferred tax assets in the future in excess of
their net recorded amount, we would make an adjustment to the deferred tax asset valuation allowance, which
would reduce the provision for income taxes. We record uncertain tax positions in accordance with ASC 740 on
the basis of a two-step process in which (1) we determine whether it 1s more likely than not that the tax
positions will be sustained on the basis of the technical merits of the position and (2) for those tax positions that
meet the more-likely-than-not recognition threshold, we recognize the largest amount of tax benefit that is more
than 50 percent likely to be realized upon ultimate settlement with the related tax authority. The Company does
not have any uncertain tax provisions. The Company's primary tax jurisdiction is the United States. The
Company's primary deferred tax assets are its net operating loss (NOL) carryforwards which approximates its
retained earnings as of the date of these financials. A deferred tax asset as a result of NOLs has not been
recognized due to the uncertainty of future positive taxable income to utilize the NOL.

The Company has already filed its tax returns as of the date of these financials.
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Recent Accounting Pronouncements

The FASB issues Accounting Standards Updates (ASUs) to amend the authoritative literature in ASC. There
have been a number of ASUs to date that amend the original text of ASC. Management believes that those
issued to date either (i) provide supplemental guidance, (i) are technical corrections, (iii) are not applicable to us
or (iv) are not expected to have a significant impact on our financial statements.

NOTE 3 - RELATED PARTY TRANSACTIONS

The Company follows ASC 850, "Related Party Disclosures” for the identification of related parties and
disclosure of related party transactions. No transactions require disclosure.

MOTE 4 - COMMITMENTS, CONTINGENCIES, COMPLIANCE WITH LAWS AND REGULATIONS

The Company is not currently involved with or knows of any pending or threatening litigation against it or any of
its officers. Further, the Company is currently complying with all relevant laws and regulations. The Company
does not have any long-term commitments or guarantees,

NOTE 5 - LIABILITIES AND DEBT

Convertible Notes - The Company entered into several convertible note agreements totaling 51,725,000 during
2021 to fund operations. The interest on these notes was at 1% per annum. In 2023, the outstanding notes
totaling $1,725,000, along with accrued interest of $26,976, were converted into shares of the Company's
Series B Preferred stock at a conversion rate of $0.928, which represents a 20% discount off the original price
paid for the shares.

MOTE 6 - EQUITY

The Company has authorized 15,000,000 common shares with a par value of $S0.00001 per share. As of the end
of 2022 and 2023, B.877.500 and 8,952,500 shares, respectively, were issued and outstanding.

Voting: Common stockholders are entitled to one vote per share.

Dividends: Holders of common stock are entitled to receive dividends when and if declared by the Board of
Di