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2102 Fernwood Drive
Nashville, TN 37216

Ladies and Gentlemen:

The undersigned understands that Propeller Enterprises Inc, a corporation
organized under the laws of California (the “Company”), is offering an aggregate of up
to 400,000 shares of its Series Seed-2 Preferred Stock, par value $0.001 per share (the
“Securities”). The first 49,212 of the Securities to be sold are offered for two dollars and
three cents per share ($2.03) and the remaining 350,788 of the Securities to be sold are
offered for two dollars and fifty-four cents per share ($2.54) (as applicable, the
“Purchase Price”), under Section 4(a)(6) of the Securities Act of 1933, as amended (the
“Securities Act”) and Regulation Crowdfunding promulgated thereunder. This Offering
is made pursuant to the Form C, as amended, filed by the Company with the Securities
and Exchange Commission (“SEC”) (the “Form C”) and the Offering Statement, which
is included therein (the “Offering Statement” and, together with the Form C,
collectively, the “Offering Documents”). The minimum amount or target amount to be
raised in the Offering is fifty thousand dollars ($50,000.00) (the “Target Offering
Amount”) and the maximum amount to be raised in the offering is nine hundred ninety
thousand nine hundred one dollars and 88 cents ($990,901.88) (the “Maximum Offering
Amount”). The Company is offering the Securities to prospective investors through the
Wetunder crowdfunding portal (the “Portal”). The Portal is registered with the SEC as a
funding portal and is a funding portal member of the Financial Industry Regulatory
Authority. The Company will pay the Portal a commission equal to 6.5% of gross monies
raised in the Offering. Investors should carefully review the Offering Documents, which
are available on the website of the Portal at www.wefunder.com.

L. Subscription. Subject to the terms of this Subscription Agreement (the
“Agreement”) and the Offering Documents, the undersigned hereby subscribes to
purchase the number of Securities equal to the quotient of the undersigned’s



the Portal within five business days after the Offering Deadline (the “Closing
Date”).

(b) Closing Conditions. The Closing is conditioned upon satisfaction of all
the following conditions: (i) prior to the Offering Deadline, the Company shall
have received aggregate subscriptions for Securities in an aggregate investment
amount of at least the Target Offering Amount; and (ii) at the time of the Closing,
the Company shall have received into the escrow account established with the
Portal and the escrow agent in cleared funds, and is accepting, subscriptions for
Securities having an aggregate investment amount of at least the Target Offering
Amount

Termination of Offering; Acceptance or Rejection of Subscription. The
undersigned understands that the Company may terminate the Offering at any

time and that the Company may accept or reject any subscription, in whole or in
part. If the Company rejects the undersigned’s subscription in whole or in part, the
Company will return the payment tendered for any unissued portion of the
subscription. The undersigned further understands that during and following
termination of the Offering, the Company may undertake offerings of other
securities, which may or may not be on terms more favorable to an investor than
the terms of this Offering.

Representations and Warranties of the Company. As of the Closing, the Company
represents and warrants that:

(a) The Company is duly formed and validly existing under the laws of
California, with full power and authority to conduct its business as it is currently
being conducted and to own its assets; and has secured any other authorizations,
approvals, permits and orders required by law for the conduct by the Company of
its business as it is currently being conducted.
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to perform all the obligations required to be performed by the undersigned
hereunder, and such purchase will not contravene any law, rule or regulation
binding on the undersigned or any investment guideline or restriction applicable
to the undersigned.

(11) The undersigned is a resident of the state provided to the Portal and
1s not acquiring the Securities as a nominee or agent or otherwise for any other
person.

(111)  The undersigned will comply with all applicable laws and
regulations in effect in any jurisdiction in which the undersigned purchases or
sells Securities and obtain any consent, approval or permission required for such
purchases or sales under the laws and regulations of any jurisdiction to which the
undersigned is subject or in which the undersigned makes such purchases or sales,
and the Company shall have no responsibility therefor.

(b) Information Concerning the Company.

(1) The undersigned has received a copy of the Offering Documents.
The undersigned has not been furnished any offering literature other than the
Offering Documents and has relied only on the information contained therein.

(1) The undersigned understands and accepts that the purchase of the
Securities involves various risks, including the risks outlined in the Offering
Documents, and in this Agreement. The undersigned represents that it is able to
bear the economic risk of this investment and can afford a complete loss thereof.
The undersigned has sufficient liquid assets to pay the full purchase price for the
Securities, and the undersigned has adequate means of providing for its current
needs and possible contingencies and has no present need for liquidity of the
undersigned’s investment in the Company.



investment advice or as a recommendation to purchase the Securities. It is
understood that information and explanations related to the terms and conditions
of the Securities provided in the Offering Documents, or otherwise by the
Company or any of its affiliates shall not be considered investment advice or a
recommendation to purchase the Securities, and that neither the Company nor any
of its affiliates is acting or has acted as an advisor to the undersigned in deciding
to invest in the Securities. The undersigned acknowledges that neither the
Company nor any of its affiliates has made any representation regarding the
proper characterization of the Securities for purposes of determining the
undersigned’s authority to invest in the Securities.

(v) The undersigned is familiar with the business and financial
condition and operations of the Company, all as generally described in the
Offering Documents. The undersigned has had access to such information
concerning the Company and the Securities as it deems necessary to enable it to
make an informed investment decision concerning the purchase of the Securities.

(vi)  The undersigned understands that, unless the undersigned notifies
the Company in writing to the contrary at or before the Closing, each of the
undersigned’s representations and warranties contained in this Agreement will be
deemed to have been reatfirmed and confirmed as of the Closing, taking into
account all information received by the undersigned.

(vil)  The undersigned acknowledges that the Company has the right in
its sole and absolute discretion to abandon this Offering at any time prior to the
completion hereof. This Agreement shall thereafter have no force or effect and the
Company shall return the previously paid subscription price of the Securities,
without interest thereon, to the undersigned.



(i)  The undersigned confirms that the Company has not (A) given any
guarantee or representation as to the potential success, return, effect or benefit
(either legal, regulatory, tax, financial, accounting or otherwise) of an investment
in the Securities or (B) made any representation to the undersigned regarding the
legality of an investment in the Securities under applicable legal investment or
similar laws or regulations. In deciding to purchase the Securities, the undersigned
is not relying on the advice or recommendations of the Company and the
undersigned has made its own independent decision that the investment in the
Securities is suitable and appropriate for the undersigned.

(d) Status of Undersigned.

(1) The undersigned has such knowledge, skill and experience in
business, financial and investment matters that the undersigned is capable of
evaluating the merits and risks of an investment in the Securities.

(11) Including the amount set forth on the signature page hereto, in the
past 12-month period, the undersigned has not exceeded the investment limit as
set forth in Rule 100(a)(2) of Regulation Crowdfunding

(iii)  If the undersigned is not a United States person (as defined by
Section 7701(a)(30) of the Internal Revenue Code of 1986, as amended), the
undersigned hereby represents that it has satisfied itself as to the full observance
of the laws of its jurisdiction in connection with any invitation to subscribe for the
Securities or any use of this Agreement, including (i) the legal requirements
within its jurisdiction for the purchase of the Securities, (ii) any foreign exchange
restrictions applicable to such purchase, (iii) any governmental or other consents
that may need to be obtained, and (iv) the income tax and other tax consequences,
if any, that may be relevant to the purchase, holding, redemption, sale, or transfer
of the Securities. The undersigned’s subscription and payment for and continued



undersigned in this Agreement. The undersigned understands that the Company is
relying upon the representations and agreements contained in this Agreement (and
any supplemental information) for the purpose of determining whether this
transaction meets the requirements for such exemptions.

(i)  The undersigned understands that the Securities are restricted from
transfer for a period of time under applicable federal securities laws and that the
Securities Act and the rules of the SEC provide in substance that the undersigned
may dispose of the Securities only pursuant to an effective registration statement
under the Securities Act, an exemption therefrom or as further described in
Section 227.501 of Regulation Crowdfunding, after which certain state
restrictions may apply. The undersigned understands that the Company has no
obligation or intention to register any of the Securities, or to take action so as to
permit sales pursuant to the Securities Act. Even if and when the Securities
become freely transferable, a secondary market for the Securities may not
develop. Consequently, the undersigned understands that the undersigned must
bear the economic risks of the investment in the Securities for an indefinite period
of time.

(111)  The undersigned agrees: (A) that the undersigned will not sell,
assign, pledge, give, transfer or otherwise dispose of the Securities or any interest
therein, or make any offer or attempt to do any of the foregoing, except pursuant
to a registration of the Securities under the Securities Act and all applicable state
securities laws, or in a transaction which is exempt from the registration
provisions of the Securities Act and all applicable state securities laws; (B) that
the certificates representing the Securities will bear a legend making reference to
the foregoing restrictions; and (C) that the Company and it affiliates shall not be
required to give effect to any purported transfer of such Securities except upon
compliance with the foregoing restrictions.
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shall be true and correct as of the Closing in all respects with the same effect as
though such representations and warranties had been made as of the Closing.

Obligations Irrevocable. The obligations of the undersigned shall be irrevocable.

Legend. The certificates representing the Securities sold pursuant to this
Agreement will be imprinted with a legend in substantially the following form:

“THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT

BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED
(THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR
OTHER JURISDICTION. THE SECURITIES MAY NOT BE OFFERED, SOLD,
PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OR (2)
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ALL APPLICABLE
STATE SECURITIES LAWS AND THE SECURITIES LAWS OF OTHER
JURISDICTIONS, AND IN THE CASE OF A TRANSACTION EXEMPT FROM
REGISTRATION, UNLESS THE COMPANY HAS RECEIVED AN OPINION OF
COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH TRANSACTION
DOES NOT REQUIRE REGISTRATION UNDER THE SECURITIES ACT AND
SUCH OTHER APPLICABLE LAWS.”

10.

Market Stand-Off. If so requested by the Company or any representative of the
underwriters (the “Managing Underwriter”) in connection with any
underwritten Regulation Crowdfunding, Regulation A+ offering, or registered
offering of securities of the Company under the Securities Act, the undersigned
(including any successor or assign) shall not sell or otherwise transfer any
Securities or other securities of the Company during the 30-day period preceding
and the 180-day period following the effective date of a registration or offering
statement of the Company filed under the Securities Act for such public offering




13.

14.

15.

16.

17.

Company or the undersigned without the prior written consent of the other party.

Submission to Jurisdiction. With respect to any suit, action or proceeding relating
to any offers, purchases or sales of the Securities by the undersigned
(“Proceedings’), the undersigned irrevocably submits to the jurisdiction of the
federal or state courts located in L.os Angeles County, California and any court
from which an appeal may be taken therefrom, which submission shall be
exclusive unless none of such courts has lawful jurisdiction over such
Proceedings.

Governing Law. This Agreement shall be governed by and construed in
accordance with the laws of the State of California, without reference to its
conflicts of laws provisions.

Counterparts. This Agreement may be executed in any number of counterparts by
original or electronic signature, each of which when so executed and delivered
shall be deemed to be an original and all of which together shall be deemed to be
one and the same agreement.

Notices. All notices and other communications provided for herein shall be in
writing and shall be deemed to have been duly given if delivered personally or
sent by registered or certified mail, return receipt requested, postage prepaid, or
via email, to the following addresses (or such other address as either party shall
have specified by notice in writing to the other): if to the Company, to its
principal place of business as reflected in the records of California Secretary of
State, and if to the undersigned, to the undersigned’s address or email address
provided to the Portal.

Binding Effect. The provisions of this Agreement shall be binding upon and
accrue to the benefit of the parties hereto and their respective heirs, legal
representatives, successors and assigns.



unenforceable in any jurisdiction, such invalidity, illegality or unenforceability
shall not affect any other term or provision of this Agreement or invalidate or
render unenforceable such term or provision in any other jurisdiction.

[SIGNATURE PAGE FOLLOWS]
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Read and Approved (For IRA Use Only):

By:

SUBSCRIBER:

[ENTITY NAME]

. Juveotor Siguature

Name:  [INVESTOR NAME]

Title: [INVESTOR TITLE]

The Subscriber is an “accredited investor” as that term is defined in Regulation D
promulgated by the Securities and Exchange Commission under the Securities Act. The
Subscriber is a resident of the state set forth herein.

Please indicate Yes or No by checking the appropriate box:

[ ] Accredited

[ X] Not Accredited

SIGNATURE PAGE

TO

SUBSCRIPTION AGREEMENT



