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

Pivan Interactive, Inc.
4636 BERKSHIRE PL
BOULDER, CO 80301

https://live.uncanny.gg/

Up to $1,234,998.04 in Common Stock at $2.27
Minimum Target Amount: $14,997.89

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



Company:

Company: Pivan Interactive, Inc.

Address: 4636 BERKSHIRE PL, BOULDER, CO 80301
State of Incorporation: DE

Date Incorporated: January 26, 2018

Terms:

Equity

Offering Minimum: $14,997.89 | 6,607 shares of Common Stock
Offering Maximum: $1,234,998.04 | 544,052 shares of Common Stock
Type of Security Offered: Common Stock

Purchase Price of Security Offered: $2.27

Minimum Investment Amount (per investor): $249.70

*"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 “CEO™), 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 CEO 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, so 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
1935 covering the offer and sale of Common Stock or the effectiveness of a
registration statement under the Securities Exchange Act of 1934 covering the
Commeon Stock.

Investment Incentives & Bonuses™

Time-Based:

Friends and Family Early Birds

Invest within the first 5 days and receive 10% bonus shares



Super Early Bird Bonus

Invest within the first 10 days and receive 5% bonus shares
Early Bird Bonus

Invest within the first 15 days and receive 2% bonus shares

Amount-Based:

$100 | Owners Tier

Exclusive access to Uncanny Investor Discord & Special Discord Role
Uncanny Streaming Masterclass (VOD)

$150 | Bronze Tier

Use of Uncanny VIP Tier 1 for 1 Year

Exclusive Access to Creator Panel (Bi-Annual) featuring partner streamers.
All Previous Perks (except shares)

4% Bonus Shares

$250 | Silver Tier

All Previous Perks (except shares)

Uncanny T-Shirt

6% Bonus Shares

Your name included in an Uncanny Shoutout Page

Watch the Exclusive Uncanny Board of Streamers 1-Chip Challenge
$500 | Gold Tier

All Previous Perks (except shares)

8% Bonus Shares

Personalized Uncanny Backers Jersey ($60 value)

Exclusive Uncanny TwitchCon 2023 Party Invite®*

$1000 | Platinum Tier

All Previous Perks (except shares)

10% Bonus Shares



Lifetime use of Uncanny VIP Tier (90:10 Rev Share)

1 TikTok Takeover (30 secs video) posted to Uncanny TikTok Channel (35k Followers)
$2500 | Partner Tier

All Previous Perks (except shares)

12% Bonus Shares

Exclusive Group Dinner with Uncanny Team at TwitchCon 2023**

$5,000 | VIP Tier

All Previous Perks (except shares)

14% Bonus Shares

Uncanny Chief Evangelist NoctWolfe [250k TikTok Followers, $1200 Value] to
promote a product/service of your choice on his TikTok

Private 1:1 60 mins call with an Uncanny Executive
$10,000 | Superhero Tier
16% Bonus Shares

A Group Consultation or O &A Session on your product/business with the Uncanny
Board of Streamers or Uncanny Founders

$20,000 | Ultimate Tier
18% Bonus Shares

Exclusive dinner with Uncanny Founders in Boulder, CO*

Choose a family member or friend to have a private call with a member of our
Uncanny Board of Streamers, and pick a game to play with them for 2 hours.

$50,000 | Legendary Tier
20% Bonus Shares

Exclusive private dinner with Uncanny Founders in Las Vegas at the Esports Business
Summit (EBS) 2023, and be an official Uncanny team member during EBS.****

OR

Exclusive day tour of NASA Johnson Space Center with Uncanny CTO and former
space scientist.™ "

Audience-Based:




10% Bonus Shares for previous investors.

*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.

**TwitchCon ticket, accommodation and travel not included.

I domestic US flight included, no lodging is included.

*##2]1 entry ticket and 1 domestic US flight are included, with no lodging included.

The 10% StartEngine Owners’ Bonus

Pivan Interactive, Inc. (d.b.a. "Uncanny”) will offer 10% additional bonus shares for all
investments that are committed by investors that are eligible for the StartEngine
Crowdfunding Inc. OWNer's bonus.

This means eligible StartEngine shareholders will receive a 10% bonus for any shares
they purchase in this offering. For example, if yvou buy 100 shares of Common Stock at
$2.27/ share, you will receive 110 shares of Common Stock, meaning you'll own 110
shares for $227. Fractional shares will not be distributed and Unit bonuses will be
determined by rounding down to the nearest whole Unit.

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 Owner’s Bonus and an audience-based bonus of 10% for
previous investors, in addition to the aforementioned bonus.

The Company and its Business

Company Overview
Company Overview

Pivan Interactive Inc. (d.b.a. "Uncanny” or the “Company”) is a C Corporation
organized under the laws of the state of Delaware that provides broadcasting software
tools for live-streamers. The Company’s business model consists of a viewer payment
SaaS model focused on live streamers and their viewers. Our Al cloud software is used
across the USA and the world on our online website, and through streaming platforms
like Twitch and YouTube. The Company has a unique industry-leading Al-driven



product, developed and advised by industry titans, in a massive and growing Gen-2Z
market. The Company is in the pre-revenue stage of development.

Our industry is the live-streaming content creator space, where anyone can become an
influencer with a webcam and a PC. We turn streamers into professional broadcasters
using Al to automate the production of their stream. We believe we create beautiful,
compelling broadcasts which keep viewers watching their favorite streamers for
longer.

Business Model

Viewers pay streamers because we believe they want to support their favorite content
creators, as well as be recognized socially within their community, to the order of
billions of dollars a year. We intend to monetize the same way, with no behavior
change from the viewer. A viewer can easily support the streamer by donating
Uncanny, from $2 to $20 a payment. In return, their names are directly injected into
the broadcast during replays, overlays, and aftergame summaries. The streamer gets a
high revenue share, higher than any other platforms in our industry, and they get to
host a beautiful, engaging broadcast.

The Company’s Intellectual Property (“IP”):

The Company was granted a U.S. trademark to Pivan Interactive Inc., filed with the
USPTO on June 6th, 2021. This trademark was published on May 24th, 2022, and
includes the Uncanny name and logo.

Competitors and Industry
Competitors

The Company has several major competitors in the live-streaming market. Some of
the top competitors in our industry include: StreamLabs, StreamElements, and Elgato.
StreamElements is the industry leader and the Company’s primary competition in the
live-streaming industry. StreamLabs also owns a significant market share and drive
users to use their software to stream to platforms. Lowkey, and Powder are direct
competitors of similar size and development. Despite the present competitive
landscape, the Company stands out in the live-streaming industry because we
uniquely use cloud-based on-demand Al, at scale running for pennies an hour, to
drive production improvements live on stream.

Industry

QOur goal is to own the live broadcast of the Superbowl, not the replay of it the next
day or week.

That is the current situation of the streaming industry, where content is created post-
production with no regard for live-streaming quality and production value, where new
followers and viewers matter more than retaining their existing fan base.



Our secret sauce is our ability to watch a live stream with computer vision in real-
time, for $0.03/hr/stream, at scale across thousands of streams simultaneously. Couple
with our Board of Advisors with a deep pedigree in broadcasting, gaming, and the
internet, we can execute our vision of automated, high-level production in live-
streaming.

The live-streaming industry in 2021 was a $3.8B industry and during the pandemic,
Twitch which dominates the live-streaming market grew by 80%+. It is projected that
it will erow by 22% CAGR for the next 5 years.

Current Stage and Roadmap
Current Stage

We have a live product on the market, with 23.5k user signups to date, working on
four of the biggest games in the live-streaming market, with another two to be
released by end of the year.

Future Roadmap

With our unique technology, we have the sole mission to become an essential
automated component of the live-streaming ecosystem. Bringing our product to the
gaming industry first, which is bigger than movies, music, and books combined, we
expect to then go horizontal to Just Chatting, Live-Music, IRL, and Cooking streams in
the coming years.

We are already compatible with some of the biggest western markets, Twitch and
YouTube. By year's end, we anticipate that we will be on TikTok.

The money raised will be used to expand our growth, and revenue and go to these
horizontal markets. We will be working on optimizing ad placement in live streams,
game-agnostic product features such as facial recognition for sentiment analysis, and
automatic scene changes.

The Team
Officers and Directors

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

e Position: CEO & Director
Dates of Service: January, 2018 - Present
Responsibilities: David co-founded the company and is responsible for all facets
of the business. David owns 40.05% of the company and is paid $60k annually.



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

e Position: Co-Founder, Chief Technology Officer, Chairman of the Board
Dates of Service: January, 2018 - Present
Responsibilities: As CTO, I run the tech team as a product manager. As co-
founder, I am responsible for the smooth operation of the company in all aspects
including fundraising, marketing and product. I own 40.05% of the company and
am paid $50k annually.,

Other business experience in the past three years:

¢ Employer: Southwest Research Institute
Title: Lead Scientist
Dates of Service: October, 2021 - March, 2022
Responsibilities: SPACE EXPLORATION! Science data analysis, hardware,
software, mission design and implementation on a variety of NASA, ESA, JAXA
missions.

Other business experience in the past three years:

e Employer: Commercial Spaceflight Federation
Title: Committee Member - SARG
Dates of Service: October, 2017 - March, 2022
Responsibilities: The Suborbital Applications Research Group (SARG) within CSF
comprises experts throughout the aerospace industry who are committed to
enhancing the experience and opportunities within the suborbital industry,
promote and advance access for space science research utilizing suborbital flight
providers such as Virgin Galactic, SpaceX, Blue Origin and WorldView.

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 “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 of the Common
Stock 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 consider all of the information provided to such potential investor
regarding the Company as well as the following risk factors, in addition to the other
information listed 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
and other risks inherent in the investment in the Company.

LR

Our business projections are only projections

There can be no assurance that the Company will meet our projections. There can be
no assurance that the Company will be able to find sufficient demand for our product,
that people think it’s a better option than a competing product, or that we will able to
provide the service at a level that allows the Company to make a profit and still attract
business.

Any valuation at this stage is difficult to assess

The valuation for the offering was established by the Company. Unlike listed
companies that are valued publicly through market-driven stock prices, the valuation
of private companies, especially startups, is difficult to assess and you may risk
overpaying for your investment.

The transferability of the Securities you are buying is limited

Any Common Stock purchased through this crowdfunding campaign is subject to SEC
limitations of transfer. This means that the stock/note that you purchase cannot be
resold for a period of one year. The exception to this rule is if you are transferring the
stock back to the Company, to an “accredited investor,” as part of an offering
registered with the Commission, to a member of your family, trust created for the
benefit of vour family, or in connection with vour death or divorce.

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 is no established market for these
securities and there may never be one. 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;
however, that may never happen or it may happen at a price that results in you losing
money on this investment.

If the Company cannot raise sufficient funds it will not succeed

The Company is offering Common 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. Although interest rates are low, it is still 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. If 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 yvour
investment.

Terms of subsequent financings may adversely impact your 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 Common Stock.
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. 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 vour investment, and possibly a lower purchase
price per share.

Management 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 will not have been reviewed by
our independent accountants. These projections will be based on assumptions which
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) may make investments in this offering.
Any such investments will be included in the raised amount reflected on the campaign

page.

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

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
We are currently in the research and development stage and have only manufactured a
prototype for Uncanny. Delays or cost overruns in the development of Uncanny 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.

Minority Holder; Securities with Voting Rights

The Common Stock that an investor is buying has voting rights attached to them.
However, you will be part of the minority shareholders of the Company and have
agreed to appoint the Chief Executive Officer of the Company (the “CEQO™), 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 liguidation 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 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 your investment.

Insufficient Funds

The company might not sell enough Common Stock in this offering to meet its
operating needs and fulfill its plans, in which case it will cease operating and you will
get nothing. Even if we sell all the common stock we are offering now, the Company
will (possibly) need to raise more funds in the future, and if it can’t get them, we will
fail. Even if we do make a successful offering in the future, the terms of that offering
might result in your investment in the company being worth less, because later



investors might get better terms.

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 on short notice. When such changes
happen during the course of an offering, we must file an amended 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.

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

Our growth projections are based on an 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 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 unique 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 you
are investing in this company, it’s because you think that Pivan Interactive, Inc. (dba
"Uncanny”) 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 peoples
so that the Company will succeed. Further, we have never turned a profit and there is
no assurance that we will ever be profitable.

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 litigation 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, your 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

To be successful, the Company requires capable people to run its day to day
operations. As the Company grows, it will need to attract and hire additional
employees in sales, marketing, design, development, operations, finance, legal,
human resources and other areas. Depending on the economic environment and the
Company’s performance, we may not be able to locate or attract qualified individuals
for such positions when we need them. We may also make hiring mistakes, which can
be costly in terms of resources spent in recruiting, hiring and investing in the
incorrect individual and in the time delay in locating the right emplovyee fit. If we are
unable to attract, hire and retain the right talent or make too many hiring mistakes, it
is likely our business will suffer from not having the right employees in the right
positions at the right time. This would likely adversely impact the value of your
investment.

The Company is vulnerable to hackers and cyber-attacks

As an internet-based business, we may be vulnerable to hackers who may access the
data of our investors and the issuer companies that utilize our platform. Further, any
significant disruption in service on Pivan Interactive, Inc. (dba "Uncanny”) or in its
computer systems could reduce the attractiveness of the platform and result in a loss



of investors and companies interested in using our platform. Further, we rely on a
third-party technology provider to provide some of our back-up technology. Any
disruptions of services or cyber-attacks either on our technology provider or on Pivan
Interactive, Inc. (dba "Uncanny”) could harm our reputation and materially negatively
impact our financial condition and business.



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 Name |Number of Securities Owned |Type of Security Owned|Percentage
David Sturgeon  |2,250,000 Common Stock 40.05%
Constantine Tsang|2,250,000 Common Stock 40.05%

The Company's Securities

The Company has authorized Common Stock, Convertible Note - 2019, Convertible
Note - 2020, Convertible Note - 2021, and Convertible Note - 2022, As part of the
Regulation Crowdfunding raise, the Company will be offering up to 544,052 of
Common Stock.

Common Stock

The amount of security authorized is 10,000,000 with a total of 5,732,101 outstanding.
Voting Rights

One vote per share. Please see Voting Rights of Securities Sold in this Offering below.
Material Rights

Voting Rights of Securities Sold in This Offering

Voting Proxy. Each Subscriber shall appoint the Chief Executive Officer of the
Company (the "CEO™), 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 CEO 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, so 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.



The total amount outstanding includes 114,642 shares to be issued pursuant to stock
options, reserved but unissued.

Convertible Note - 2019

The security will convert into Equity and the terms of the Convertible Note - 2019 are
outlined below:

Amount outstanding: $490,000.00

Maturity Date: December 31, 2021

Interest Rate: 2.0%

Discount Rate: 20.0%

Valuation Cap: $5,000,000.00

Conversion Trigger: Qualified Financing Round

Material Rights

If the Holder of this Convertible Promissory Note does not elect to demand payment
as stated above, this Convertible Promissory Note will automatically renew for
another two years on the same terms as before. Automatic renewal will not impact the
Holder's rights to demand payment or voluntarily convert after the Maturity Date.

Convertible Note - 2020

The security will convert into Equity and the terms of the Convertible Note - 2020 are
outlined below:

Amount outstanding: $95,000.00
Maturity Date: December 31, 2022
Interest Rate: 2.0%

Discount Rate: 20.0%

Valuation Cap: $5,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

[f the Holder of this Convertible Promissory Note does not elect to demand payment
as stated above, this Convertible Promissory Note will automatically renew for
another two years on the same terms as before. Automatic renewal will not impact the

Holder's rights to demand payment or voluntarily convert after the Maturity Date.
Convertible Note - 2021

The security will convert into Equity and the terms of the Convertible Note - 2021 are
outlined below:

Amount outstanding: $290,000.00
Maturity Date: December 31, 2022
Interest Rate: 3.0%

Discount Rate: 20.0%



Valuation Cap: $5,000,000.00
Conversion Trigger: Qualified Financing

Material Rights

If the Holder of this Convertible Promissory Note does not elect to demand payment
as stated above, this Convertible Promissory Note will automatically renew for
another two years on the same terms as before. Automatic renewal will not impact the
Holder's rights to demand payment or voluntarily convert after the Maturity Date.

Convertible Note - 2022

The security will convert into Equity and the terms of the Convertible Note - 2022 are
outlined below:

Amount outstanding: $418,000.00
Maturity Date: December 31, 2023
Interest Rate: 3.0%

Discount Rate: 20.0%

Valuation Cap: $7,500,000.00
Conversion Trigger: Qualified Financing

Material Rights

If the Holder of this Convertible Promissory Note does not elect to demand payment
as stated above, this Convertible Promissory Note will automatically renew for
another two years on the same terms as before. Automatic renewal will not impact the
Holder’s rights to demand payment or voluntarily convert after the Maturity Date.

What it means to be a minority holder

As a minority holder of Common Stock of this offering, you have granted your 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 number of shares outstanding
could result from a stock offering (such as an initial public offering, another



crowdfunding round, a venture capital round, 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 year, the securities can only be resold:
e InanIPO;
e To the company;
e To an accredited investor; and

e To a 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:

¢ Type of security sold: Convertible Note
Final amount sold: $490,000.00
Use of proceeds: Research and Development, Salaries, and Infrastructure costs,
Office expenses
Date: December 31, 2019
Offering exemption relied upon: 506(c)

e Type of security sold: Convertible Note
Final amount sold: $95,000.00
Use of proceeds: Research and Development, Salaries, and Infrastructure costs,
Office expenses
Date: December 31, 2020
Offering exemption relied upon: 506(b)

¢ Type of security sold: Convertible Note
Final amount sold: $290,000.00
Use of proceeds: Research and Development, Salaries, and Infrastructure costs

Date: December 31, 2021
Offering exemption relied upon: 506(b)



e Type of security sold: Convertible Note
Final amount sold: $418,000.00
Use of proceeds: Research and Development, Salaries, and Infrastructure costs
Date: December 31, 2022
Offering exemption relied upon: 506(b)

o Name: Common Stock
Type of security sold: Equity
Final amount sold: $42.08
Number of Securities Sold: 420,804
Use of proceeds: These shares were issued as a Restricted Stock Grant to various
advisors and employees.
Date: November 22, 2022
Offering exemption relied upon: 506(b)

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

How long can the business operate without revenue:

We believe the Company will be able to operate for 35 months, after this fundraising
without any revenue generation. This is based on a current monthly burn rate of
$32000 which has been maintained for at least the last 12 months. This burn rate
consists primarily of salaries for multiple engineers, marketing, business
development, and data analysts. Additionally, it includes expenses for operation
infrastructure and various R&D.

It is important to note, that we are prioritizing monetization efforts over the coming
year, so while we are currently pre-revenue, we do believe that will change.

Foreseeable major expenses based on projections:

Salaries (Engineering and Business Development)



Growth (Creator marketing and traditional marketing)
Infrastructure (AWS service and processing expenses)
Future operational challenges:

Hiring in the current macroeconomic climate is exceedingly difficult. We have
historically had wonderful success finding the correct talent to bring on to the team,
and while we expect that to remain true, we expect that to be a more time-consuming
task and challenging endeavor.

Future challenges related to capital resources:

We will likely be looking to do a series A capital raise in the future and must ensure
our revenue and growth metrics support that stage.

Future milestones and events:

We expect our streamer monetization features, our primary revenue source, to
provide a unique solution to a core user problem. We foresee the capital generated
from this feature to impact our financial status significantly.

Our development roadmap includes features that appeal to non-game-specific
creators, which will drastically and immediately open up new markets for growth. This
will have an impact on both our operational expenses and revenue generation.

Liquidity and Capital Resources

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

As of 12/31/2021, the Company has capital resources available in the form of a
business credit line for $28000 from USBank, and $20,110 cash on hand

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

We believe the funds of this campaign are critical to our company operations.

If critical; These funds are required to support current payroll, new emplovee hiring,
and infrastructure costs for core product operation.

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?)

We believe the funds from this campaign are necessary for the immediate viability of



the Company. Of the total funds that our Company has, 90% will be made up of funds
raised from the crowdfunding campaign if it raises its maximum funding goal.

How long will you be able to operate the company if you 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 3-5 months. This is based on a minimum monthly burn rate of
$10,000 for expenses related to salaries (50%) and infrastructure (50%). This is an
estimated burn rate for scaling operations to essential personnel and technology
infrastructure costs. We would only scale down to this level if the absolute minimum
amount of our fundraise was achieved. As of 2022, the company operated consistently
with a $32,000 per month burn rate, which included all personal, marketing expenses,
R&D, and infrastructure.

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

If the Company raises the maximum offering amount, we anticipate the Company will
be able to operate for 35 months. This is based on a current monthly burn rate of
$32000 which has been maintained for at least the last 12 months. This burn rate
consists primarily of salaries for multiple engineers, marketing, business
development, and data analysts. Additionally, it includes expenses for operation
infrastructure and various R&D.

The biggest thing that can significantly reduce our runway would be substantial
growth. In this case, we would have an associated increase in infrastructure cost and
need to increase our staffing.

With 35 months of estimated runway, we think we have plenty of margin to account
for this. Even if our runway is halved, we still have 14 months to generate revenue or
alternative funding.

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

Currently, the Company has contemplated additional future sources of capital,
including venture capital. We will likely seek an institutional round of funding, either
a seed or series A depending on revenue growth.

Indebtedness

e Creditor: Convertible Note - 2019



Amount Owed: $490,000.00

Interest Rate: 2.0%

Maturity Date: December 31, 2021

Conversion Trigger: Qualified Financing Round Discount Rate: 20 Valuation
Cap: 5000000

Creditor: Convertible Note - 2020

Amount Owed: $95,000.00

Interest Rate: 2.0%

Maturity Date: December 31, 2022

Conversion Into: Equity Conversion Trigger: Qualified Financing Discount Rate:
20 Valuation Cap: 5000000

Creditor: Convertible Note - 2021

Amount Owed: $290,000.00

Interest Rate: 3.0%

Maturity Date: December 31, 2022

Conversion Into: Equity Conversion Trigger: Qualified Financing Discount Rate:
20 Valuation Cap: 5000000

Creditor: Convertible Note - 2022

Amount Owed: $418,000.00

Interest Rate: 3.0%

Maturity Date: December 31, 2023

Conversion Into: Equity Conversion Trigger: Qualified Financing Discount Rate:
20 Valuation Cap: 7500000

Creditor: Promissory Note - Constantine Tsang
Amount Owed: $49,550.00
Interest Rate: 2.87%

Maturity Date: February 15, 2017

Creditor: Promissory Note - Constantine Tsang
Amount Owed: $25,000.00

Interest Rate: 2.87%

Maturity Date: December 17, 2027

Creditor: Promissory Note -David Sturgeon

Amount Owed: $25,000.00
Interest Rate: 2.87%
Maturity Date: December 17, 2027

Creditor: Promissory Note - Constantine Tsang
Amount Owed: $69,545.00
Interest Rate: 2.87%

Maturity Date: June 17, 2028



e Creditor: Loan - Constantine Tsang

Amount Owed: $17,671.00
Interest Rate: 0.0%

e Creditor: David Sturgeon
Amount Owed: $395.00
Interest Rate: 0.0%

Related Party Transactions

¢ Name of Entity: Constantine Tsang
Relationship to Company: Shareholder
Nature / amount of interest in the transaction: Loan
Material Terms: During the past period, one of the shareholders, Constantine
Tsang, paid for certain expenses on behalf of the Company. These are interest-
free funds and there is no set maturity date. As of December 31, 2021 and 2020,
the outstanding balance of the amount due to the shareholder is $17,671.

¢ Name of Entity: David Sturgeon
Relationship to Company: Shareholder
Nature / amount of interest in the transaction: Loan
Material Terms: During the past period, one of the shareholders, David Sturgeon,
paid for certain expenses on behalf of the Company. These are interest-free
funds and there is no set maturity date. As of December 31, 2021 and 2020, the
outstanding balance of the amount due to the shareholder is $395.

e Name of Entity: Constantine Tsang
Relationship to Company: Shareholder
Nature / amount of interest in the transaction: Three promissory note
agreements
Material Terms: In 2018 and 2019, the Company entered into three promissory
note agreements with one of the shareholders, Constantine Tsang, in the
aggregate amount of $144,095. The notes bear an interest rate of 2.87% and has a
maturity date set nine years from the note contract date. As of December 31,
2021 and 2020, the outstanding balance of the notes are $126,050.

e Name of Entity: David Sturgeon
Relationship to Company: Shareholder
Nature / amount of interest in the transaction: Promissory note agreements
Material Terms: In 2018, the company entered into a promissory note
agreements with one of the shareholders, David Sturgeon, in the aggregate
amount of $25,000. The notes bear an interest rate of 2.87% and has a maturity
date set nine vears from the note contract date. As of December 31, 2021 and
2020, the outstanding balance of the notes are $25,000.



Valuation

Pre-Money Valuation: $13,011,869.27
Valuation Details:

Pivan Interactive, Inc. (d.b.a. "Uncanny” or the "Company") determined its pre-money
valuation was calculated based on two primary criteria: opportunity value and current
user growth vs. market potential:

Opportunity:

The e-commerce sector of live streaming alone is expected to reach $35B in 20241,
The live-streaming market is forecast to grow to $253B by 2029 (%),

Twitch's market cap is currently evaluated at $15B *), which made $300M in ad rev in
2019, and $230M in 2018 “Y_ [t's main competitor, YouTube generated $15B in gross
ad revenue in 2019 ), Their users are our users, and monetize the same way as us.

Qur technology can work on these or any other platforms that host live broadcasts and
allow browser sources giving us access to to the entire live-streaming market.

Twitch also monetizes on their streamers by taking a 50:50 rev share from viewer
donations, priced in tiers at $4.99, $9.99 and $24.99. We have the same packaging and
revenue share so we can directly compare with Twitch for growth potential.

We are building an essential infrastructure-level service within that industry. As we
continue to expand our feature set, the nature of our tool can inherently service all
streamers on any platform. This includes supplementing their current monetization
strategies with features we provide.

Companies approaching the same market and demographics have successfully secured
later-stage capital. For example, Medal.tv which aggregates manually created
gameplay clips, recently closed a Series B of $60M

Current user growth:

We have signed up over 25,000 streamers to date. Consider each of those as content
channels commanding audiences ranging into the 100s (even thousands). We are
averaging about 800 - 2000 new signups per month with no marketing spend, solely
organic growth. There are currently 10+ million streamers in the market® and an
impressive growth rate of 9.2%(7.

If you calculate using an average of 12 viewers per Uncanny streamer, we arrive at an
Uncanny audience of 300,000. Since we monetize the same demographic, same users,
and in a similar way that Twitch does, we can take Twitch as a direct comparison.



Twitch's average lifetime value (LTV) of a viewer at $81.10 8) for the long-life streamer
and an average of $22.92 for the "new" viewers. An average of those gives $52.01. That

creates the forward-looking estimation that the value of our 25,000 streamers is
$52.01 * 300,000 = $15,603,000.

Data and Data sets:

One of our unique innovations has been to execute our machine learning algorithms
at scale for an incredibly low price—pennies per hour per stream. Additionally,
because our technology does not require a download, we can analyze any live stream.
This has allowed us to collect highly targeted operational data very quickly.

Machine Learning (Al) development is challenging and is an iterative process (3). We
have overcome these challenges and have a functioning ML product in the market and
a method for optimizing our iterative development. Couple that with the inherent
value of the data collected, which has been filtered, modified, cleaned and processed,
and you have significant business value.

The Company set its valuation internally, without a formal-third partv independent
evaluation.

The pre-money valuation has been calculated on a fully diluted basis. fn making this
calculation, we have assumed any shares reserved for issuance under a stock plan are
issued.

The pre-money valuation does not take into account any convertible securities
currently outstanding. The Company currently has $1,295,000 in Convertible Notes
outstanding. Please refer to the Company Securities section of the Offering
Memorandum for further details regarding current outstanding convertible securities
which may affect your ownership in the future.

Use of Proceeds

If we raise the Target Offering Amount of $14,997.89 we plan to use these proceeds as
follows:

e StartEngine Platform Fees
5.5%

e StartEngine Premium Fee
94.5%
StartEngine Premium Fee

If we raise the over allotment amount of $1,234,998.04, we plan to use these proceeds
as follows:

e StartEngine Platform Fees
5.5%



Marketing

20.0%

We will use 20% of the funding for future marketing of Uncanny on our social
media platforms, with creators and influencers, and through agencies.

Research & Development

20.0%

We will use the proceeds to develop the next-generation of live-streaming tools
for creators to improve their stream quality, including new game development,
game agnostic features such as sentiment analysis and control, voice clipping
control, and scene changes. We will also develop better ad delivery tools to
optimize stream performance.

Operations

54.5%

We will use these funds to pay for payroll of our current team in order to
continue our services and product develop. We will also hire additional staff for
R&D and product development for better product-market fit.

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 29 (120 days after Fiscal Year End). Once
posted, the annual report may be found on the Company’'s website at

https

//live.uncanny.gg/ (https://live.uncanny.gg/).

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/uncanny

Investing Process

See Exhibit E to the Offering Statement of which this Offering Memorandum forms a
part.
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INDEPENDENT ACCOUNTANT'S REVIEW REPORT

To the Board of Directors
Pivan Interactive, Inc.
Boulder, Colorado

We have reviewed the accompanying financial statements of Pivan Interactive, Inc. (the "Company,”), which
comprise the balance sheet as of December 31, 2021 and December 31, 2020, and the related statement of
operations, statement of shareholders’ equity (deficit), and cash flows for the year ending December 31, 2021
and December 31, 2020, and the related notes to the financial statements. A review includes primarily applying
analytical procedures to management's financial data and making inquiries of company management. A review
is substantially less in scope than an audit, the objective of which is the expression of an opinion 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 control relevant to the preparation and fair presentation of financial
staterments that are free from material misstatement, whether due to fraud or error.

Accountant’'s Responsibility

Our responsibility is to conduct the review 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 modifications 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 conformity with accounting principles generally accepted in the
United States of America.

Going Concern

As discussed in Note 10, certain conditions indicate that the Company may be unable to continue as a going
concern. The accompanying financial statements do not include any adjustments that might be necessary
should the Company be unable to continue as a going concarn.

%@'hﬂrpart F%

January 5, 2023
Los Angeles, California




PIVAN INTERACTIVE INC.
BALANCE SHEET

(UNAUDITED)

As of December 31, 2021 2020

(USD 5 in Dollars)
ASSETS
Current Assets:
Cash & Cash Equivalents 5 20,110 S 78,945

Total Current Assets 20,110 78,945

Total Assets S 20,110 $§ 78,945

LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:

Credit Cards 5 - 5 2,370
Convertible Note 875,000 585,000
Shareholder Loan 18,065 18,065
Other Current Liabilities 33,386 12,733
Total Current Liabilities 926,452 618,169
Promissory Motes and Loans 151,050 177,025
Total Liabilities 1,077,502 795,154

STOCKHOLDERS EQUITY

Common Stock 521 521
Additional Paid in Capital 3ol 391
Retained Earnings/(Accumulated Deficit) (1,058,303) (717,161)
Total Stockholders’ Equity (1,057,391) (716,249)
Total Liabilities and Stockholders' Equity 5 20,110 S 78,945

See accompanying notes to financial statements.



PIVAN INTERACTIVE INC.
STATEMENTS OF OPERATIONS

(UNAUDITED)

For Fiscal Year Ended December 31,

(USD § in Dollars)
Net Revenue
Cost of Goods Sold
Gross profit

Operating expenses
General and Administrative
Research and Development
Sales and Marketing
Total operating expenses

Operating Income/(Loss)

Interest Expense
Other Loss/{Income)

Income/{Loss) before provision for income taxes

Provision/(Benefit) for income taxes

Net Income/(Net Loss)

See accompanying notes to financial statements.

2021 2020
361,505 229,390
878 -
12,405 2,771
374,788 232,161
(374,788) (232,161)
20,653 10,384
(54,298) (220)
(241,143) (242,325)
(341,143) S (242,325)




PIVAN INTERACTIVE INC.
STATEMENTS OF CHANGES IN STOCKHOLDERS” EQuUITY

(UNAUDITED)

Common Stock Additional Paid In Retained earnings/ Total Shareholder
[im , SUS) Shares Amount Capital (Accumulated Deficit) Equity
Balance—December 31, 2019 5212,263 § 521 s 391 5 (474,836) $§ (473,924)
Met income/(loss) [242,325) (242,325)
Balance—December 31, 2020 5,412,263 a2l 291 = [717.161) 5 [716,249)
Net income/(loss) (341,143) (341,143)
Balance—December 31, 2021 5212,263 $ 521 5 391 4 (1,058,303) 5  (1,057391)

Sew pecompanying notes to finonciol statements



PIVAN INTERACTIVE INC.
STATEMENTS OF CaAsH FLows

(UNAUDITED)

For Fiscal Year Ended December 31, 2021 2020
[USD 5 in Dollars)
CASH FLOW FROM OPERATING ACTIVITIES
MNet income/(loss) (341,143) 5 (242,325)
Adjustments to reconcile net income to net cash provided/fused) by operating activities:
Loan forgivness (25,975)
Changes in operating assets and liabilities:
Credit Cards (2,370} (2,376)
Other Current Liabilities 20,653 10,384
Net cash provided/(used) by operating activities (348,835)  (234,316)
CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Property and Equipment -
Met cash provided/|used) in investing activities - -
CASH FLOW FROM FINANCING ACTIVITIES
Borrowing an Promissory Notes and Loans = 25,975
Borrowing on Convertible Notes 250,000 85,000
Net cash provided/{used) by financing activities 250,000 120,975
Change in Cash (58,835) (113,341)
Cash—beginning of year 78,945 192,287
Cash—end of year 20,110 &% 78,945
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid during the year for interest 20653 5 10,384
Cash paid during the year for income taxes - 5 -
OTHER NOMNCASH INVESTING AND FINANCING ACTIVITIES AND SUPPLEMENTAL DISCLOSURES
Purchase of property and eguipment not yat paid for - 5 -

Issuance of equity in return for note
Issuance of equity in return for accrued payroll and other liabilities

See accompanying notes to financial statements.



PIVAN INTERACTIVE INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

1. NATURE OF OPERATIONS

Pivan Interactive, Inc. was incorporated on January 26, 2018 in the state of Delaware, The financial statements of Pivan
Interactive, Inc. (which may be referred to as the "Company”, “we”, “us”, or “our”) are prepared in accordance with
accounting principles generally accepted in the United States of America ("U.5. GAAP"). The Company's headquarters

are located in Boulder, Colorado.

The Company is a software provider in the live streaming industry. Uncanny.gg is an essential infrastructure component
for live-streamed content creators alongside the PC and the webcam. The company uses bleeding-edge computer vision
and machine learning to analyze their streams and create professional, beautiful, and modern broadcasts. We have
signed up twenty-five thousand streamers for Uncanny, and built a community of tens of thousands across our other
social channels. Our Board of Streamers and partners command a reach at least 50M+ viewers.,

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accounting and reporting policies of the Company conform to accounting principles generally accepted in the United
States of America ("US GAAP"). The Company has adopted the calendar year as its basis of reporting.

Use of Estimates

The preparation of financial statements in conformity with United States GAAP requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosures of contingent assets and
liahilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

Cash and cash equivalents include all cash in banks. The Company’s cash is deposited in demand accounts at financial
institutions that management believes are creditworthy. The Company’s cash and cash equivalents in bank deposit
accounts, at times, may exceed federally insured limits. As of December 31, 2021 and December 31, 2020, the
Company's cash and cash eguivalents did not exceed FDIC insured limits.

Income Taxes

Pivan Interactive Inc. is a C corporation for income tax purposes. The Company accounts for income taxes under the
liability method, and deferred tax assets and liabilities are recognized for the future tax consequences attributable to
differences between the financial statement carrying values of existing assets and liabilities and their respective tax
bases, Deferred tax assets and liabilities are measured using enacted tax rates in effect for the year in which those
temporary differences are expected to be recovered or settled. A valuation allowance is provided on deferred tax assets
if it is determined that it is more likely than not that the deferred tax asset will not be realized. The Company records
interest, net of any applicable related income tax benefit, on potential income tax contingencies as a component of
income tax expense. The Company records tax positions taken or expected to be taken in a tax return based upon the
amount that is more likely than not to be realized or paid, including in connection with the resolution of any related
appeals or other legal processes.



PIVAN INTERACTIVE INC.
MNOTES TO FINANCIAL STATEMENTS
For YEAR ENDED TO DECEMBER 3n1I 2021 AND DECEMBER 31, 2020

Accordingly, the Company recognizes liabilities for certain unrecognized tax benefits based on the amounts that are
more likely than not to be settled with the relevant taxing authority. The Company recognizes interest and/or penalties
related to unrecognized tax benefits as a component of income tax expense.

Concentration of Credit Risk
The Company maintains its cash with a major financial institution located in the United States of America which it
believes to be creditworthy. Balances are insured by the Federal Deposit Insurance Corporation up to $250,000. At

times, the Company may maintain balances in excess of the federally insured limits.

Revenue Recognition

The Company is currently pre-revenue and will follow the provisions and the disclosure requirements described in ASU
2014-03 also referred to as Topic 606. Revenue recognition, according to Topic 6086, is determined using the following
steps: Recognition of revenue when, or how, a performance obligation is met: Revenues are recognized when or as
control of the promised goods or services is transferred to customers,

Revenue recognition, according to Topic 606, is determined using the following steps:

1) ldentification of the contract, or contracts, with the customer: the Company determines the existence of a
contract with a customer when the contract is mutually approved; the rights of each party in relation to the services to
be transferred can be identified, the payment terms for the services can be identified, the customer has the capacity
and intention to pay and the contract has commercial substance.

2) Identification of performance obligations in the contract: performance obligations consist of a promised in
a contract (written or oral) with a customer to transfer to the customer either a good or service (or a bundle of goods
or services) that is distinct or a series of distinct goods or services that are substantially the same and that have the
same pattern of transfer to the customer.

3) Recognition of revenue when, or how, a performance obligation is met: revenues are recognized when or
as control of the promised goods or services is transferred to customers.

The Company earns revenues from providing the software to live-stream content creators.

Advertising and Promotion

Advertising and promotional costs are expensed as incurred. Advertising and promotional expenses for the years ended
December 31, 2021 and December 31, 2020 amounted to $12,405 and 52,771, which is included in sales and marketing
expenses.

Research and Development Costs

Costs incurred in the research and development of the Company’s products are expensed as incurred.

Fair Value of Financial Instruments

The carrying value of the Company’s financial instruments included in current assets and current liabilities (such as cash
and cash eguivalents, restricted cash and cash equivalents, accounts receivable, accounts payable, and accrued
expenses approximate fair value due to the short-term nature of such instruments).
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The inputs used to measure fair value are based on a hierarchy that prioritizes observable and unobservable inputs used
in valuation technigues. These levels, in order of highest to lowest priority, are described below:

Level 1—CQuoted prices (unadjusted) in active markets that are accessible at the measurement date for identical assets
or liabilities.

Level 2—0bservable prices that are based on inputs not quoted on active markets but corroborated by market data.

Level 3—Unobservable inputs reflecting the Company’s assumptions, consistent with reasonably available assumptions
made by other market participants. These valuations require significant judgment.

COVID-19

In March 2020, the outbreak and spread of the COVID-19 virus was classified as a global pandemic by the World Health
Organization. This widespread disease impacted the Company's business operations, including its employees,
customers, vendors, and communities. The COVID-19 pandemic may continue to impact the Company's business
operations and financial operating results, and there is substantial uncertainty in the nature and degree of its continued
effects over time. The extent to which the pandemic impacts the business going forward will depend on numerous
evolving factors management cannot reliably predict, including the duration and scope of the pandemic; governmental,
business, and individuals’ actions in response to the pandemic; and the impact on economic activity including the
possibility of recession or financial market instability. These factors may adversely impact consumer and business
spending on products as well as customers' ability to pay for products and services on an ongoing basis. This uncertainty
also affects management’s accounting estimates and assumptions, which could result in greater variability in a variety
of areas that depend on these estimates and assumptions, including investments, receivables, and forward-looking
guidance.

Subsequent Events

The Campany considers events or transactions that occur after the balance sheet date, but prior to the issuance of the
financial statements to provide additional evidence relative to certain estimates or to identify matters that require
additional disclosure. Subsequent events have been evaluated through January 5, 2023, which is the date the financial
statements were issued.

Recently Issued and Adopted Accounting Pronouncements

FASB issued ASU No. 2019-02, leases, that requires organizations that lease assets, referred to as "lessees”, to recognize
on the balance sheet the assets and liabilities for the rights and obligations created by those leases with lease terms of
more than twelve months, ASU 2019-02 will also require disclosures to help investors and other financial statement
users better understand the amount, timing, and uncertainty of cash flows arising from leases and will include
gualitative and quantitative requirements. The new standard for nonpublic entities will be effective for fiscal years
beginning after December 15, 2021, and interim periods within fiscal years beginning after December 15, 2022, and
early application is permitted. We are currently evaluating the effect that the updated standard will have on the financial
statements and related disclosures.

The FASB issues ASUs to amend the authoritative literature in ASC. There have been a number of ASUs to date, including
those above, that amend the original text of ASC. Management believes that those issued to date either (i) provide
supplemental guidance, (ii) are technical corrections, (iii) are not applicable to us or (iv) are not expected to have a
significant impact on our financial statements.
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3. DETAILS OF CERTAIN ASSETS AND LIABILITIES

Other current liabilities consist of the following items:

As of Year Ended December 31, 2021 2020
Accrued interest expense 5 33,386 5 12,733
Total Other Current Liabilities 5 33,386 5 12,733

4. CAPITALIZATION AND EQUITY TRANSACTIONS
Common Stock

The Company is authorized to issue 10,000,000 shares of Common Stock with a par value of 50.0001. As of December
31, 2021, and December 31, 2020, 5,212,263 shares have been issued and are outstanding.

5. DEBT

Promissory Notes & Loans

During the years presented, the Company entered into promissory notes & loans agreements. The details of the
Company’s loans, notes, and the terms are as follows:

Far thes Fanr [rcksd Decwmbar B0 For tas Year Ended December 30M
Trid
(LTI Bicraid Caareal LT R Rl [ Ao [ MarrLuiiedl Pedebmdes
Dkt | o e Harns Princips! Amownd Irinrnet Aot Boevawing: Parked Ay O Erp=rasr e Peartian Prrtion Felgbincira | DEprme Irimrmpt Frrimr Frroe ¥
|=w.1'.-cm'..uw - Ceaertandiet Tizag 5 FAERE JaTs LT STERIEND - 140 SEEd & ] FAEEE ERUEE | EAD) & 4 B s BSE f Rikdd
SrETRIETE Mot - Coraran ine: Tusnsg B 150658 TaTw 1AL 1hTaELT 3 Tl FR-1 ] ILpEE 5 IT AR | § Jai 5 1L 5 5 HNOE § 0 IEdEd
Iﬁmnlwm s il 51 B 1T - ] 25008 1T 13 LTSIl 13717 H TLE r31 P 5 LM & ITNEG | 5 T & 1eE 5 $ IO 5 MM
Frarrimery Moo - Corstariinre Tieng H PR H] 18T (St G LAFELE]H % 1,58 LI % 1 SLsEE % EATR| S LEEE $ OMOTE S T LLEE 5 sAM
S5 lean - Ju mandhe 5 15875 1K dfa0fE0E]  Foagesn o of iy d8 M0 - - - H H - - - H - - - H F EWM §F I5EIS
#AF Loan - 3nd irwnche H 20121 1K IMIBIEL Forgiven mool duge 50 3930 | % . . ] 5 5 E] . 5 k] - H
‘ol §  dasd § LAEEE & ] BEEBEE § Mcednk | F AEED § iR § - $ ATHAE & SERAd4E

The summary of the future maturities is as follows:

As of Year Ended December 31, 2021

2022 4 :
2023

2024

2025

Thereafter 151,050
Total 5 151,050
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Owner Loans

During the years presented, the Company borrowed money from the owners. The details of the loans from the owners
are as follows:

For the Year Ended December 2021 For the Year Ended December 2020
Man- Maon-
Principal  Interest Current Current Total Current Current Total
Crwnar Amouwnt Rate Maturity Date Portion Portion  Indebtedness Portion Paortion Indebtedness
Constantine Tsang 5 17671 0.00% Mo set maturity | 5 17,671 5 17,671 4 17,671 4 17,671
Duid Sturgesn & 05 0.00% Mo set maturity 395 305 395 395
Total 5 18,065 % = 5 18,065 5 18,065 3 = 5 18, (65

The imputed interest for 0% interest loans was deemed immaterial and thus not recorded. Since there is no maturity
date set and thus the loan may be called at any time, the loan was classified as current.

Convertible Note(s)

Below are the details of the convertible notes:

Forthe Year Ended Decemsber 2031 For ghee Year Ended December 30530
Painipal IrerEe e Apgiaid Latal ] Hon L iereat Tonal et Anraid LU ML Toaal
Oet Iexirumeni Hams [Tl ] Eme Biarmarwing Pericd Wimurity Dabs F=peniue Imerest Farticn Portlan Indrlzivdrmm Fxperne Irferes Fartion Porilan Imd plrie=dres .
2019 Carassrifshs Maies 5 30000 1.000 N2ANI0LS Fixal year 10T bR 19517 30,000 - 500.627 5530 a7 anme 5 a30.E27
2019 Cormasrtinhs Maxles S 9500 100 BESER020 Fiel yeaw D032 1,500 Lo 35 0 56900 LMD 5 35,000
2019 Cainanrl ik Phylis S o0 000 100 SIALANI03] FHaal yiud TIES 4 105 4.1{0 2300 L 254100 . a0 s 5 30030
Tofal -] - H 15E08 3 AT & grsman 4 - 4% Dp0EQT |8 5,551 1 2417 & EMLOOD 3 4 BEAERT |

The convertible notes are convertible into common shares at a conversion price. The conversion price eguals the lower
of (A) the product of (1) the Discounted Rate and (2) the price paid per Share for Qualified Financing Shares by the
investors in the Qualified Financing or (B} the quotient resulting from dividing (1) the Valuation Cap by (2) the Fully-
Diluted Capitalization immediately prior to the closing of the Qualified Financing. Since the conversion feature is
convertible into variable number of shares and does not have fixed-for-fixed features, the conversion feature was not
bifurcated and recorded separately.

6. INCOME TAXES

The provision for income taxes for the year ended December 31, 2021 and December 31, 2020 consists of the following:

As of Year Ended December 31, 2021 2020

Net Operating Loss 5 (102,985} 5  (58,911)
Valuation Allowance 102,985 58,911
Net Provision for income tax 5 - 5 -

- 10 -
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Significant components of the Company's deferred tax assets and liabilities at December 31, 2021, and December 31,
2020 are as follows:

As of Year Ended December 31, 2021 2020

MNet Operating Loss 5 (240,685) S (137,700)
Valuation Allowance 240,685 137,700
Total Deferred Tax Asset 5 - 5 -

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will
be generated to use the existing deferred tax assets. On the basis of this evaluation, the Company has determined that
it is more likely than not that the Company will not recognize the benefits of the federal and state net deferred tax
assets, and, as a result, full valuation allowance has been set against its net deferred tax assets as of December 31, 2021
and December 31, 2020, The amount of the deferred tax asset to be realized could be adjusted if estimates of future
taxable income during the carryforward period are reduced or increased.

For the fiscal year ending December 31, 2021, the Company had federal cumulative net operating loss (“NOL")
carryforwards of 942,016, and the Company had state net operating loss ("NOL") carryforwards of approximately
5942, 016. Utilization of some of the federal and state NOL carryforwards to reduce future income taxes will depend on
the Company's ability to generate sufficient taxable income prior to the expiration of the carryforwards. The federal net
operating loss carryforward is subject to an 80% limitation on taxable income, does not expire, and will carry on
indefinitely.

The Campany recognizes the impact of a tax position in the financial staterments if that position is more likely than not
to be sustained on a tax return upon examination by the relevant taxing authority, based on the technical merits of the
position. As of December 31, 2021, and December 31, 2020, the Company had no unrecognized tax benefits.

The Company recognizes interest and penalties related to income tax matters in income tax expense. As of
December 31, 2021, and December 31, 2020, the Company had no accrued interest and penalties related to uncertain
tax positions.

7. RELATED PARTY

During the past period, one of the shareholders, Constantine Tsang, paid for certain expenses on behalf of the Company.
These are interest-free funds and there is no set maturity date. As of December 31, 2021 and 2020, the outstanding
halance of the amount due to the shareholder is 517,671,

During the past period, one of the shareholders, David Sturgeon, paid for certain expenses on behalf of the Company.
These are interest-free funds and there is no set maturity date. As of December 31, 2021 and 2020, the outstanding
balance of the amount due to the shareholder is 5395.

In 2018 and 2019, the Company entered into three promissory note agreements with one of the shareholders,
Constantine Tsang, in the aggregate amount of 5144,095, The notes bear an interest rate of 2.87% and has a maturity
date set nine years from the note contract date. As of December 31, 2021 and 2020, the outstanding balance of the
notes are $126,050,

-11 -
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In 2018, the company entered into a promissory note agreements with one of the shareholders, David Sturgeon, in the
aggregate amount of $25,000. The notes bear an interest rate of 2.87% and has a maturity date set nine years from the
note contract date. As of December 31, 2021 and 2020, the outstanding balance of the notes are $25,000.

8. COMMITMENTS AND CONTINGENCIES

Contingencies

The Company’s operations are subject to a variety of local and state regulation. Failure to comply with one or more of
those regulations could result in fines, restrictions on its operations, or losses of permits that could result in the
Company ceasing operations.

Litigation and Claims

From time to time, the Company may be involved in litigation relating to claims arising out of operations in the normal
course of business. As of December 31, 2021, there were no pending or threatened lawsuits that could reasonably be
expected to have a material effect on the results of the Company’s operations.

9. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for the period from December 31, 2021 through January 5, 2023, which
is the date the financial statements were available to be issued.

During 2022, the Company issued 420,804 Common Stock,

During 2022, the Company entered into eight convertible note agr