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SUBSCRIPTION AGREEMENT

Convertible Promissory Note

September 1, 2016

THIS CONVERTIBLE PROMISSORY NOTE AND THE SECURITIES ISSUABLE
UPON CONVERSION HEREOF HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS.
THESE SECURITIES HAVE BEEN ACQUIRED FOR INVESTMENT AND NOT WITH
A VIEW TO DISTRIBUTION OR RESALE, AND MAY NOT BE MORTGAGED,
PLEDGED, HYPOTHECATED OR OTHERWISE TRANSFERRED WITHOUT AN
EFFECTIVE REGISTRATION STATEMENT FOR SUCH SECURITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR AN OPINION OF COUNSEL
SATISFACTORY TO BORROWER THAT REGISTRATION IS NOT REQUIRED
UNDER SUCH ACT.
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Issuer

Security

Discount

Interest Rate
Maturity Date
Valuation Cap

Floor

Minimum Subscription
Maximum Subscription
Placement Agent and Fees
Initial Closing
Additional Closings
Use of Proceeds
Dividend Declarations
Liquidity Event
Mandatory Conversion
Resale Restrictions

Voting Rights

NannyPod, Inc.

Convertible Note info Preferred Shares

20%

5% Per Annum

October 31st 2018

$5M

$2M

$15,000 per investor

$1M per investor

None

Min. of $300K before 10/31/2016

One or more; up to a total of $2.0 million
Build proprietary software and fund growth across US
Dividend payment in year 4, subject to Board approval
Sale of company or listing on a major stock exchange
Converts to Preferred Shares upon Series A round
No resale permitted within 12 months & Board approval

Per NannyPod Inc. Articles of Incorporation and By Laws
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Registrar and Transfer Agent FundAmerica

Escrow Bank FundAmerica
Corporate Bank Bank of America
Legal Counsel Womble Carlyle Sandridge & Rice LLP
ISIN / CUSIP To be issued
Governing Law Laws of South Carolina
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NANNYPOD, INC.

Convertible Promissory Note

FOR VALUE RECEIVED, NannyPod, Inc., a South Carolina corporation ("Borrower”)hereby promises to pay to

or its permitted transferees pursuant to Section 3 (in each case, a "Holder"), on October 31st 2018, (subject to the
conversion provisions herein) (the "Maturity Date"), the principal sum of or such part thereof as
from time to time remains outstanding tfogether with simple interest on the balance of principal remaining unpaid from time to
time accruing on and from the date hereof at an annual rate equal to five percent (5%), provided that in no event shall the rate
of interest exceed the maximum rate, if any, allowable under applicable law. Interest shall be calculated based on a 365 or

366-day year, as applicable. All references to "$" shall mean the lawful currency of the United States of America.

This Convertible Promissory Note (this "Note") is one of a series of identical convertible

promissory nhotes (the "Transaction Notes") being executed and delivered in connection with and
as a part of a convertible debt offering (the "Debt Offering") being conducted by Borrower. By
accepting the Note, Holder agrees to be bound by the terms and conditions governing the Note

and all Transaction Notes and by the covenants and agreements of Holder set out herein.

1. Defined Terms. Capitalized terms used herein and not otherwise defined shall

have the meanings set forth below.

(a) "Discount Rate" means twenty percent (20%).

(b) "Preferred Stock" means Borrower's Preferred Stock, par value $0.25

per share.

(c) "Conversion Stock" means the equity into which the Note converts

pursuant to the terms set forth herein.

(d) "Event of Default” means the occurrence of any of the following: (i)

Borrower (A) applies for, petitions or consents to the appointment of, or the taking of possession
by, a receiver, custodian, trustee or liquidator of itself or of all or a substantial part of its
property: (B) makes a general assignment for the benefit of creditors; (C) commences a
voluntary case under the federal bankruptcy laws or the bankruptcy laws of any state (as now or
hereafter in effect); (D) is adjudicated bankrupt or insolvent or admits in writing its inability to
pay its debts as they become due; (E) files a petition seeking to take advantage of any other law
providing for the relief of debtors; (F) acquiesces in, or fails to have dismissed, within ninety
(90) days, any petition filed against it in any involuntary case under such bankruptcy laws; (G)

has any proceeding commenced against it for the appointment of a receiver, custodian, trustee or

liquidator of itself or of all or a substantial part of its property unless such proceeding is stayed or
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dismissed within forty-five (45) days, or if any such appointment is made; (H) has commenced
against it any case, proceeding or other action seeking issuance of a warrant of attachment,
execution, distraint or similar process against all or any substantial part of its assets which results
in the entry of an order for any such relief which is not stayed within thirty (30) days; or (I) takes
any action for the purpose or in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the acts set forth in this part (i); (ii) Borrower (A) fails to make any
payment hereunder when due or (B) otherwise breaches of any material obligation to the Holder,
which breach is not cured within thirty (30) days following Borrower's receipt of notice of such
breach from Holder; or (iii) Borrower's Board of Directors adopts a resolution calling for the
dissolution, liquidation or winding-up of Borrower.

(e) "Financing” means any venture capital, institutional or other equity

security financing or debt financing with an equity component, in each case, for the account of
Borrower.

(f) "Majority in Interest” means holders of a majority of the aggregate

principal amount outstanding under all Transaction Notes issued in connection with the Debt
Offering.

(9) "Qualified Financing” means a Financing in which the aggregate gross

proceeds received by Borrower equal or exceed one million dollars ($1,000,000) (excluding
proceeds from the Transaction Notes that convert into equity in such equity financing).

(h) "Sale Event” means any of the following, unless such event is undertaken

in connection with a Qualified Financing or is designated not to be a "Sale Event” by a Majority

in Interest:

(i) any acquisition of Borrower by means of merger or other form of

corporate reorganization in which the stockholders of Borrower immediately prior to such event
do not directly or indirectly hold a majority of the outstanding shares or interest in the surviving
corporation or entity and in which outstanding shares of Borrower are exchanged for securities or
other consideration issued (or caused fo be issued) by the acquiring entity or its subsidiary (other
than a mere reincorporation transaction), or any transaction or series of related transactions to
which Borrower is a party in which in excess of fifty percent (50%) of voting power in Borrower

is transferred;

(ii) any sale or other disposition (or series of related sales or

dispositions) of the outstanding stock of Borrower in which stockholders immediately prior to
such event do not directly or indirectly hold a majority of the outstanding stock of Borrower
immediately after such event; or

(iii) any sale, license, lease or disposition of all or substantially all of

the assets of Borrower.

(i) “Securities Act" means the Securities Act of 1933, as amended, and the

rules and regulations promulgated thereunder.

(j) "Target Price” means the maximum price per share that would result from a pre-money
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valuation (calculated on a fully diluted, as-if-converted to Preferred Stock basis,

assuming the conversion of all outstanding preferred stock and the exercise of all outstanding
options and warrants) of $5,000,000.

(k) “Floor" means the minimum price per share that would result from a pre-money

valuation (calculated on a fully diluted, as-if-converted to Preferred Stock basis,

assuming the conversion of all outstanding preferred stock and the exercise of all outstanding
options and warrants) of $2,000,000.

2. Payment. All payments on account of principal and interest shall be made in
lawful money of the United States of America at such place as Holder may from time to time
designate in writing to Borrower. This Note may not be prepaid at any time except upon

approval of Borrower and Holder.

3. Transfer and Exchange. Holder may, prior o maturity thereof, surrender the Note

at the principal office of Borrower for transfer or exchange. Within a reasonable time after
surrender of the Note, and without expense to Holder (except for any transfer or similar tax
which may be imposed on the transfer or exchange), Borrower shall issue in exchange therefor
another note or notes for the same aggregate principal amount as the unpaid principal amount of
the Note so surrendered, having the same maturity and rate of interest, containing the same
provisions and subject to the same terms and conditions as the Note so surrendered. Each new
Note shall be made payable to such person or persons, or transferees, as the Holder of such
surrendered Note may designate, and such transfer or exchange shall be made in such a manner
that no gain or loss of principal or interest shall result therefrom. Borrower may elect not to
permit a transfer of the Note if it has not obtained reasonable assurances that such transfer is
exempt from the registration requirements of, or covered by an effective registration statement
under, the Securities Act, and is in compliance with all applicable state securities laws, including
without limitation receipt of an opinion of counsel for Holder, which opinion shall be

satisfactory to Borrower.

4. Replacement Note. If at any time Holder notifies Borrower that the Note has

been lost, stolen or destroyed and Holder either (a) delivers to Borrower evidence reasonably
satisfactory to Borrower of such loss, theft, destruction or mutilation of the Note or (b) executes
and delivers to Borrower an agreement reasonably satisfactory to Borrower to indemnify
Borrower from any loss incurred by it in connection therewith (an "Affidavit of Loss"), then
Borrower will issue a new Note for the same aggregate principal amount as the unpaid principal
amount of such lost, stolen, destroyed or mutilated Note, and having the same maturity and rate
of interest, containing the same provisions and subject to the same terms and conditions as such

lost, stolen, destroyed or mutilated Note.
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5. Automatic Conversion in Connection with a Qualified Financing.

(a) If the Note remains outstanding immediately prior to the closing of a

Qualified Financing, all of the outstanding principal amount under the Note and any accrued and
unpaid interest thereon shall be converted automatically into the identical “equity security” (as
defined in the Securities Exchange Act of 1934, as amended) issued by Borrower in such
Qualified Financing (the "Qualified Financing Security") at a price per share equal to the lower
of (i) the Discount Rate multiplied by the price per share paid by investors for the Qualified

Financing Security at the time of the closing of such Qualified Financing or (ii) the Target Price.

6. Optional Conversion in Connection with a Financing.

(a) If the Note remains outstanding immediately prior to the closing of a

Financing that is not a Qualified Financing, (i) the Holder may elect to have all (but not less than
all) of the outstanding principal amount under the Note, and any accrued and unpaid interest
thereon, converted into the identical "equity security" issued by Borrower in such Financing (the
"Other Financing Security") and (ii) a Majority in Interest may elect to have all (but not less than
all) of the outstanding principal amount under all Transaction Notes, and any accrued and unpaid
interest thereon, converted into the Other Financing Security. The Notes shall convert into the
Other Financing Security at a price per share equal to the lower of (i) the Discount Rate
multiplied by the price per share paid by investors for the Other Financing Security at the time of
the closing of such Financing or (ii) the Target Price.

(b) Borrower shall give notice of the Financing to Holder as soon as is

practicable prior to the closing of said Financing, but in no event less than ten (10) days prior o
the actual closing of such Financing. Such notice shall specify the anticipated date of such
closing, the amount of the Financing Security which may be issued upon such conversion, and

the amount of cash adjustment to be paid in respect of any fractional interest in the Other
Financing Security (as provided in Section 9(b) hereof).

7. Automatic Conversion in Connection with a Sale Event.

(a) If the Note remains outstanding immediately prior to the occurrence of a

Sale Event, all of the outstanding principal amount under the Note and any accrued and unpaid
interest thereon shall be converted automatically into shares of Preferred Stock immediately prior
to such Sale Event at a price equal to the Discount Rate multiplied by the lower of (i) the

proceeds per share of Preferred Stock payable in such Sale Event or (ii) the Target Price.

(b) Borrower shall give notice of the Sale Event to Holder as soon as is

practicable, but in no event less than ten (10) days prior to the actual closing of such Sale Event.
Such notice shall specify the anticipated date of such closing, the amount of shares of Common
Stock which may be issued upon such conversion, and the amount of cash adjustment to be paid

in respect of any fractional interest in the Sale Event (as provided in Section 9(b) hereof).

nannype

NannyPod 2016. All Rights Reserved. NannyPod™.
NannyPod Incorporated | 310 Seaport Lane #2121 | Mount Pleasant | SC 29464
T 843 819 3840 | www.NannyPod.com


http://www.nannypod.com/

NannyPod09012016v.1

8. Optional Conversion at Maturity. On or after the Maturity Date and prior to

repayment of the Note, (a) Holder may elect to have any or all of the outstanding principal
amount hereunder, and any accrued and unpaid interest thereon, converted into shares of
Preferred Stock and (b) a Majority in Interest may elect to have any or all of the outstanding
principal amount under all Transaction Notes, and any accrued and unpaid interest thereon,
converted into shares of Preferred Stock. The Notes shall convert into the Preferred Stock at a

price per share equal to the Discount Rate multiplied by the Target Price.

9. Mechanics of Conversion.

(a) Upon conversion of the Note, Holder shall deliver to Borrower or any

transfer agent of Borrower the Note or an Affidavit of Loss, and duly complete, execute and
deliver to Borrower an investment representation letter in a form reasonably satisfactory to
Borrower that the issuance of Conversion Stock upon conversion hereof is exempt from the
registration requirements of the Securities Act and all applicable U.S. state securities laws. In
the event of a conversion in a Financing, Holder shall also duly complete, execute and deliver to
Borrower all agreements and other instruments required to be signed by purchasers in such
Financing, with such adjustments as are determined by Borrower to be reasonably necessary or
desirable. Thereupon, there shall be issued and delivered to such Holder one or more certificates
or other evidence of stock ownership representing the Conversion Stock into which the Note was
convertible. Any Conversion Stock deliverable pursuant to this Section 9 shall be duly
authorized, validly issued and fully paid and non-assessable.

(b) No fractional share or interest of Conversion Stock, or scrip representing

fractional shares or interests, shall be issued upon conversion of the Note. Instead of any
fractional shares or interest of Conversion Stock, as the case may be, which would otherwise be
issuable upon conversion of the Note, Borrower shall pay to Holder a cash adjustment in respect
of such fraction in an amount equal to the same fraction of the price at which such Note converts.
(c) Upon the issuance of Conversion Stock to Holder pursuant to the

conversion of the entire outstanding principal amount under the Note and any accrued and

unpaid interest thereon, the Note shall be canceled.

10. Significant Events.

(a) Upon an Event of Default while any principal amount under the Note is

outstanding, the entire outstanding principal amount under the Note and any accrued and unpaid
interest thereon shall become immediately due and payable.

(b) Upon the payment in full of the amounts described in Section 10(a), the

Note shall be canceled.

11. Payment of Taxes. Borrower will pay all taxes (other than taxes based upon

income) and other governmental charges that may be imposed with respect to the issue or
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delivery of the Note or any equity security (including for this purpose, any Qualified Financing

Security or Other Financing Security) to Holder.

12. Tax Treatment. The parties agree that (a) Holder will not realize any gain or loss

for U.S. federal income tax purposes upoh conversion to equity securities pursuant to Sections 5,
6 or 8 hereof, (b) occurrence of an event giving rise to an optional conversion right in favor of
Holder prior to the Maturity Date is a remote contingency as described in Treasury Regulations
Section 1.1275-2(h)(2), (c) the Note is not a contingent payment debt instrument as described in
Treasury Regulations Section 1.1275-4 and (d) all tax returns will be prepared by the parties in a
manner consistent with clauses (a) through (c) of this Section 12, unless otherwise required by

applicable law.

13. Representations and Warranties of Borrower. Borrower represents and warrants to

Holder as follows:

(a) Organization and Corporate Power. Borrower is a corporation duly

organized, validly existing and in good standing under the laws of the State of South Carolina.
Borrower has all required corporate power and authority to own its properties and assets, to carry
on its business as presently conducted, to enter into and perform this Note to which it is a party
and fo carry out the transactions contemplated hereby and thereby. Borrower is duly licensed,
qualified or registered to do business as a foreigh corporation in each jurisdiction wherein the
character of its property, or the nature of the activities presently conducted by it, makes such
qualification necessary, except where the failure to be so licensed, qualified or registered would
not have, or be reasonably likely to have, a material adverse effect on the assets, liabilities,
condition (financial or other), business, results of operations or prospects of Borrower (a
“Material Adverse Effect"). Borrower is not in violation of any term or provision of its charter
or bylaws, each as in effect as of this date, true and correct copies of which have been made
available to Holder.

(b) Authorization and Non-Contravention This Note is a valid and binding

obligation of Borrower, enforceable in accordance with its terms, except as enforceability may
be limited by applicable bankruptcy, insolvency, moratorium, reorganization or similar laws,

from time fo time in effect, which affect enforcement of creditors’ rights generally. The
execution, delivery, issuance and performance of this Note have been duly authorized by all
necessary corporate or other action of Borrower. The execution, delivery and issuance of this
Note and the performance of any transactions contemplated by this Note will not: (i) violate or
result in a violation of, conflict with or result in a violation of or default (whether after the giving
of notice, lapse of time or both) under any contract or obligation to which Borrower is a party or
by which it or its assets are bound, or any provision of the charter or bylaws, or cause the
creation of any liens, claims, options, charges, pledges, security interests, deeds of trust, voting

agreements (except as provided herein), voting trusts, encumbrances, rights or restrictions of any
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nature upon any of the assets of Borrower, except for those which would not have, or be
reasonably likely to have, a Material Adverse Effect; (ii) violate, conflict with or result ina
default (whether after the giving of notice, lapse of time or both) under, any provision of any
law, regulation or rule, or any order of, or any restriction imposed by any court or other
governmental agency applicable to Borrower, except for those which would not have, or be
reasonably likely to have, a Material Adverse Effect; (iii) require from Borrower any notice to,
declaration or filing with, or consent or approval of any governmental authority or other third
party, except for notice filings pursuant to Regulation D of the Securities Act and applicable state
securities laws; or (iv) accelerate any obligation under, or give rise to a right of termination of,
any agreement, permit, license or authorization to which Borrower is a party or by which it is
Bound.

14. Representations and Warranties of Holder. Holder represents and warrants to

Borrower as follows:

(a) Holder is an “accredited investor,” as defined in Rule 501(a) of Regulation D of the Securities Act, as amended.
(b) Borrower has made available to Holder all documents pertaining to

Holder's investment in the Note requested by Holder and given Holder an opportunity to discuss
the terms and conditions of this investment with the officers of Borrower responsible for the
conduct of its business. Borrower has provided Holder with adequate answers to and
information regarding any questions Holder has asked or information Holder has requested
regarding Borrower and this investment.

(c) Holder has such knowledge and experience in financial and business

matters that Holder is capable of evaluating the merits and risks of this investment.

(d) Holder is acquiring the Note and the shares issuable upon conversion of

the Note for its own account, not as a nominee or agent. Holder is acquiring the Note and the
shares issuable upon conversion of the Note for investment and has no present intention of

selling or otherwise distributing the Note or such shares.

15. Pari Passu Notes. Holder acknowledges and agrees that the payment of all or any

portion of the outstanding principal amount of the Note and all interest hereon shall be pari passu
in right of payment and in all other respects to the other Transaction Notes. In the event Holder

receives payments in excess of its pro rata share of Borrower's payments to Holders of all of the

Transaction Notes, then Holder shall hold in trust all such excess payments for the benefit of the
holders of the other Transaction Notes and shall pay such amounts held in trust to such other

holders upon demand by such holders.

16. Governing Law; Severability. This Note shall be governed by and construed in
accordance with the laws of the State of South Carolina applicable to instruments

made and to be performed wholly within that state. If any provision of the Note is held fo be
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illegal or unenforceable for any reason whatsoever, such illegality or unenforceability shall not

affect the validity of any other provision hereof.

17. Collection Expenses. In case any principal of or interest on the Note shall not be

paid when due, Borrower shall pay, on demand, all reasonable and documented costs of
enforcement and collection of the Note incurred by Holder, including, but not limited to,
reasonable attorney's fees, disbursements and court costs. The liability of Borrower hereunder
shall be unconditional and shall not be in any manner affected by any indulgence whatsoever
granted or consented to by Holder, including, but not limited to, any extension of time, renewal,

waiver or other modification.

18. Amendment and Waiver. Any provision of the Note may be amended, waived or
modified upon the written consent of Borrower and a Majority in Interest. A waiver of any right
or remedy under the Note on any occasion shall not be a bar to exercise of the same right or

remedy on any subsequent occasion or of any other right or remedy at any time.

19. Assignment. The rights and obligations of Borrower and Holder shall be binding

upon and benefit their respective successors and assigns. Notwithstanding the foregoing,
Borrower may not assign any of its rights or obligations hereunder without the prior consent of
Holder.

20. Notices. Any notice required or permitted under the Note shall be in writing

(including facsimile communications and electronic mail) and shall be deemed to have been

given (i) on the date of delivery, if personally delivered to the party to whom notice is to be
given, (ii) the third day after mailing, if mailed to the party to whom notice is to be given, by
certified mail, return receipt requested, postage prepaid or (iii) on the date of delivery, if
delivered via confirmed facsimile or electronic mail and, in each case, addressed as follows or to
the most recent address, specified by written notice, of Holder or Borrower given to the sender
pursuant to this Section 20:

(a) if to Holder, to the address set forth on the signature page.

(b) if to the Borrower, to:

NannyPod, Inc.

310 Seaport Lane #2121

Mount Pleasant, SC 29464

Attn: Catherine C. Tumbleston, CEO E-mail: info@nannypod.com

With a copy to:
Womble Carlyle Sandridge & Rice LLP
5 Exchange Street
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Charleston, SC 29401
Attn: Graeme Philp E-mail: gphilp@wcsr.com

21. Specific Performance. Borrower acknowledges and agrees that the remedies at

law of Holder in the event of any default by Borrower in the performance of or compliance with
any of the ferms of the Note are not adequate and may be enforced by a decree for the specific
performance of any agreement contained herein or by an injunction against a violation of any of

the terms hereof or otherwise.

22. Miscellaneous.

(a) BORROWER HEREBY WAIVES PRESENTMENT, NOTICE OF

DISHONOR, PROTEST AND NOTICE OF PROTEST, AND ANY OR ALL OTHER
NOTICES OR DEMANDS IN CONNECTION WITH THE DELIVERY, ACCEPTANCE,
PERFORMANCE, DEFAULT, ENDORSEMENT OR GUARANTEE OF THIS NOTE.

(b) BORROWER AGREES THAT ANY ACTION, SUIT OR

PROCEEDING IN RESPECT OF OR ARISING OUT OF THIS NOTE MAY BE
INITIATED AND PROSECUTED IN THE STATE OR FEDERAL COURTS, AS THE
CASE MAY BE, LOCATED IN THE STATE OF SOUTH CAROLINA.

BORROWER CONSENTS TO AND SUBMITS TO THE EXERCISE OF
JURISDICTION OVER ITS PERSON BY ANY SUCH COURT HAVING
JURISDICTION OVER THE SUBJECT MATTER, WAIVES PERSONAL SERVICE OF
ANY AND ALL PROCESS UPON IT AND CONSENTS THAT ALL SUCH SERVICE OF
PROCESS BE MADE BY REGISTERED MAIL DIRECTED TO BORROWER AT ITS
ADDRESS FOR NOTICES AS PROVIDED HEREIN.

(c) IN ANY ACTION, SUIT OR PROCEEDING. IN RESPECT OF OR

ARISING OUT OF THIS NOTE, BORROWER WAIVES TRIAL BY JURY AND ANY
OBJECTION BASED ON FORUM NON CONVENIENS OR VENUE.
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The undersigned have executed this instrument as of the date first above written.

BORROWER

NannyPod, INC.

By: [LSSUER SIGNATURE]
Name: KEVIN N. HEDGES
Title: CFO

HOLDER
Printed Name of Holder [INVESTOR NAME]
Signature of Authorized Person [INVESTOR SIGNATURE]
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Notice to Investors

This document is a private placement of a Convertible Note into Preferred Shares (the
"Transaction”) of NannyPod Incorporated (*"NannyPod” or the "Company"), a company
incorporated under the laws in South Carolina with a tax identification number 81-2355120. You
should read the preliminary private placement memorandum (the "PPM") in its entirety prior to
making an investment decision. A final private placement memorandum (the “Final PPM") will be
delivered to investors purchasing the convertible note upon completion of the Transaction.

None of the United States Securities and Exchange Commission (the "SEC"), any state
securities commission or any other regulatory authority has approved or disapproved the
securities described herein, nor have any of the foregoing authorities passed upon or endorsed
the merits of this transaction or the accuracy or adequacy of the PPM. Any representation to
the contrary is a criminal offense. The Company is not making an offer of these securities in
any jurisdiction where such offer is not permitted to fo any person who does not meet the
qualifications set forth in the PPM or in the Subscription Agreement pertaining to the
Transaction.

In particular, the Convertible Note being of fered pursuant to an exemption from registration
under the U.S. Securities Act of 1933, as amended (the "Securities Act") in accordance with
the provisions of Section 4(a)(2) of the Securities Act and Rule 506(c) of Regulation D of the
Rules and Regulations promulgated under the Securities Act, as well as reliance upon exemptions
from registration provided by pertinent sections of the securities laws of the states wherein
this offering is made. Except for insignificant deviations, rule 506(c) requires that all of the
provisions be met in order for the exemption from registration to be available and the
Transaction will, accordingly, be made in accordance with the requirements of the rule.
Investment in the Convertible Note is strictly limited to investors who are an "accredited
investor”, as defined in rule 501 of Regulation D promulgated under the Securities Act.
Notwithstanding delivery of the PPM and associated documentation, no offer is being made to
sell or solicit an offer to buy the Convertible Note to any individual or entity that is not an
accredited investor.

For Florida Residents: The Convertible Notes are offered pursuant to a claim of exemption
under Section 517.061 of the Florida Securities Act and have not been registered under said
act in the State of Florida. All Florida residents who are not institutional investors described in
Section 571.016(7) of the Florida Securities Act have the right to void their purchase of the
Convertible Notes without penalty within three (3) days after the first tender of consideration.

For Georgia Residents: The Convertible Notes will be issued or sold in reliance on paragraph
(13) of Code Section 10-5-9 of the Georgia Securities Act of 1973 and may not be sold or
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transferred except in a transaction which is exempt under such Act or pursuant to an effective
registration statement under such Act.

For New Hampshire Residents: Neither the fact that a registration statement or an
application for licenses has been filed under Chapter 421-B of the New Hampshire Revised
Statutes with the State of New Hampshire nor the fact that a security is effectively
registered or person is licensed in the State of New Hampshire constitutes a finding by the
Secretary of State that any document filed under the RSA 421-B is true, complete and not
misleading. Neither any such fact nor the fact that an exemption or exception is available for a
security, or transaction means that the Secretary of State has passed in any way upon the
merits or qualifications of, or recommended or given approval to, any person, security, or
transaction. It is unlawful to make, or cause to be made, to any prospective purchaser, customer
or client any representation inconsistent with the provisions of this paragraph.

Internal Revenue Service Circular 230 Disclosure: To ensure compliance with requirements
imposed by the Internal Revenue Service Circular 230, prospective investors are hereby
notified that any US federal tax advice contained or referred fo in the PPM is not intended or
written to be used, and cannot be used, by prospective investors for the purpose of (a) avoiding
penalties under the Internal Revenue Code of 1986, as amended (the "Internal Revenue Code")
or (b) promoting, marketing or recommending to another party any transaction or matter
addressed herein.

The information set out in the PPM is preliminary and is subject to updating, completion,
revision and amendment. Such information may change materially until the date of the Final
PPM. In addition, certain information may appear to reflect our current position, but instead
reflects our anticipated position as of the date of the Final PPM. No representation or
warranty, express or implied, is made as to the accuracy, completeness or fairness of the
information or opinions contained in the PPM and any reliance the recipient places on them will
be at its own sole risk.

There is no representation, warranty or other assurance that any of the projections herein will
be realized. The recipient should conduct his or her own investigation and analysis of the
business, data and property described herein. Any statement contained herein that refers to
estimated or anticipated future results or future activities are forward looking statements
that reflect current analysis of existing trends, information and plans. Forward looking
statements are subject to a number of risks and uncertainties that could cause actual results to
differ materially and could adversely affect the outcome and financial effects of the plans and
events described herein. As a result, the recipient is cautioned not to place undue reliance on
such forward looking statements.

nannype

NannyPod 2016. All Rights Reserved. NannyPod™.
NannyPod Incorporated | 310 Seaport Lane #2121 | Mount Pleasant | SC 29464
T 843 819 3840 | www.NannyPod.com


http://www.nannypod.com/

NannyPod09012016v.1

No person has been authorized to give any information or to make any representations relating
to the PPM on behalf of the Company other than the information included in the PPM. You
should rely only on the information contained in the PPM. Any other information given about the
Company or its business should not be relied upon.

Except as otherwise noted, the information contained in the PPM is current as of September
1st 2016. To the extent required by US law, the directors collectively and individually will
accept full responsibility for the accuracy of the information contained in the Final PPM and will
confirm, having made all reasonable inquiry, that to the best of their knowledge and belief as of
the completion date of the transaction, there are no facts the omission of which would affect
the importance of such information, or make any statement within the Final PPM, misleading.

Not part of the PPM constitutes financial, tax, or legal advice to any prospective investor. Each
prospective investor should, if in any doubt about the contents of this document, consult his or
her own financial advisor, legal counsel, accountant or other professional adviser as to the
financial tax, legal and related matters relating to a subscription for the Convertible Notes.

No public market exists with respect to any of the Company's securities, and none is expected
to develop in the foreseeable future. Although the Company intends to seek a listing for its
Common Shares on a major stock exchange, there is no assurance that such listing will be
obtained. The Convertible Notes represent a debt investment in the Company and bear the risk
of loss associated with debt and equity investments. Investors in the Convertible Notes must be
prepared to hold the securities for an indefinite period of time and be able to withstand a total
loss of their investment.

NannyPod is incorporated as a C-Corp under the laws of South Carolina.

NannyPod's principal executive offices are located at 310 Seaport Lane #2121, Mount Pleasant,
SC 29464 and it's principal internet address is www.NannyPod.com The information contained in,
or accessible through, the group's website is not part of this document. This document is
restricted from general distribution and intended to be used by prospective investors only for
the purposes of evaluating an investment in NannyPod.
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The following law firm serves as our counsel in the United States:

Womble, Carlyle, Sandridge & Rice LLP
5 Exchange Street

Charleston, SC 29401

Tel: +1 843 722 3400
http://www.wcsr.com/

The following serves as our bank in the United States:

Bank of America

710 Coleman Blvd.

Mount Pleasant, SC 29464

Tel: +1 843 416 2566
https://www.bankofamerica.com/

The following serves as our registrar, transfer agent and escrow account in the United States:
FundAmerica

2300 W Sahara Avenue, Suite 1170

Las Vegas, NV 89102

Tel: 212 582 9600

http://www.fundamerica.com/

Inquiries regarding NannyPod and the PPM should be directed to:

NannyPod Inc.

310 Seaport Lane #2121
Mount Pleasant, SC 29464
Tel: +1 843 270 2534

Email: info@nannypod.com
Attn: Catherine C. Tumbleston, CEO or Kevin N. Hedges, CFO
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In Witness Whereof, the parties hereto have read this document in its entirety as of the day
and year written below.

Investor [INVESTOR NAME]
Signed: [INVESTOR SIGNATURE]

Investor Contact Details: [SURSCRIBER DETAILS]

Investor Type (Individual, IRA, Trust, Entity): [INVESTOR TYPE]

Accreditation Statement: [ACCREDITATION STATEMENT CONFIRMING INVESTOR IS AN
ACCREDITED INVESTOR BY DEFINITION BY IRS RULES]

ACCEPTED: NANNYPOD, INC.
By: [ISSUER SIGNATURE]

Name: Kevin N. Hedges
Title: CFO, NannyPod Inc.

Address: 310 Seaport Lane #2121, Mount Pleasant, SC 29464

Telephone: 843 270 2534
Email: info@nannypod.com
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