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COVER LETTER

Department of State
Amendment Section
Division of Corporations
P. 0. Box 6327
Tallahassee, FLL 32314

SpinUp Four, Inc.

SUBJECT:

CORPORATE NAME

Enclosed are an original and one (1) copy of the restated articles of incorporation and a check for:

= $35.00 [13843.75 ] $43.75 (852,50
Filing Fee Filing Fee Filing Fee Filing Fee.
& Certificate of Status & Centitied Copy Certified Copy
& Certificate of
Status

ADDITIONAL COPY REQUIRED

Richard Still

FROM:

Name {(Printed or typed)

9143 Philips Highway, Suite 390

Address

Jacksonville, FL 32256

City, Sate & Zip

904-534-9067

Daytime Telephone number

RSS@SpinUpCampus.com

E-mail address: (to be used for future annual report notification)

NOTE: Please provide the original and one copy of the document.



RESTATED ARTICLES OF INCORPORATION
ARTICLE]

In compliance with Chapter 607 andfor Chapter 621, F.S. (Profit)
\

NAME
The name of the corporation is:

ARTICLE {1

RESTATEDARTICLES

SpinUp Four, inc. {changing name to Brevenair, Inc.)

I'he text of the Restated Anticles is as follows:

*** See attached Restated Articles of Incorporation ***
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ARTICLE 11  QFFICERS ANDYOR DIRECTORS (optivnal)

If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name,

and address of each OGfficer and/or Director being added:

(Antach additional sheets, if necessary}

Please note the officer/director title by the first feiter of the office tile:

PP = President; V= Fice President; T= Treasurer; S= Secretary; = Director; TR= Trusiee! (0 = Chairman or Clerk: CEQ =
Chief Fxecutive Officer; CFQ = Chief Financiaf Officer. If an gfficer/director holds more than one title. list the first letter of
each office held President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently fohn Doe is lisied as the PST and Mike Jones is listed as the V.

There is u change. Mike Jones leaves the corporation, Sally Sniith is named the Vand 8. These should be noted as John Doe, PT
as o Change, Mike Jones, ) as Remove, and Sally Smith, SV ay an Add

Example:
X Change BT John Doe
X Remove v Mike Jones
X Add sV Sally Smith
Tvpe of Action Title Name Address
(Check One)
[} __ Change
__Add
_ Remowve
2} _ Change
__Add
— Remowve
3) ___ Change
_ Add
_ Remove
4y _ Change
_Add
__ Remove
5} Change
__Add
__ Remaove
6y __ Change
_Add

Remove




ARTICLE IV _AMENDED REGISTERED AGENT (OPTIONAL}

The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Name:

Address:

Having been named as registered agent to accept yervice of process for the above stuted corporation ut the place designated in this
certificate. I am familiar with and accept the appointment as registered agent and agree to act in this capacity

Required Signature/Registered Agent Date

ARTICLE VI ARTICLE CONSOLIDATION

These restated articles of incorporation consolidate all amendments into a single document:

ARTICLE VI REQUIRED ADOPTION INFORMATION

Check if applicable:
(0 The amendment(s) is/arc being filed pursuant to s. 607.0120(1 1)€. F.S.

The date of each amendment(s) adoption is:
if other than the date this document is signed.

Adoption of Amendment(s) (CHECK ONE)

[0 The amendment(s) was/were adopted by the incorporators. or board of director without shareholder
action and sharcholder action was not required.

The amendment(s) was/were adopted by the shareholders. Then number of votes cast for the
anendment(s) by the sharcholder was/were sutficient for approval.

O The amendment(s) was/were approved by the sharcholders through voting group. The following
staiement must be separately provided for each voting group entitled to vote separately on the
amendmeni(s).

““The number of votes cast for the amendment was/were sufficient for approval by

{voling grou
g group



ARTICLE VIIl _EFFECTIVE DATE: 8/13/2021

Effective date, if other than the date of filing: A(OPTIONAL)
(1f an effective date is listed. the date must be specific and cannot be more than 90 days after the filing.)

Note: [fthe date inserted in this block does not meet the applicable stawtory filing requiremenis, this date will not be listed as
the document’s effective date on the Department of State’s records.

I submit this document and affirm that the facty stated herein are true. | am aware that the false information submitted in a
document to the Department of State constitutes a third degree felony as provided for in 5.817.155, F.S.

paea: O/ 13/2021

(By a director, presidénw/ or other officer — il directors or officers
have not been selected, by an incorporator — if in the hands of a receiver. trustee or
other court appointed tiduciary by that fiduciary)

Richard Still

(Typed or printed name of person signhing}

Secretary

(Title of person signing)




ARTICLE 5
CAPITAL STOCK

Except as otherwise provided by law, authorized shares of capital stock ot the Corporation,
regardless of class or series, may be issued by the Corporation. from time to time in such amounts.
for such lawful consideration and for such corporate purposes as the Board of Directors of the
Corporation (the "Board of Directors™) may from time to time determine. All capital stock when
issued and fully paid for shall be deemed {ully paid and non-assessable. The aggregate number of
shares of capital stock which the Corporation shall have the authority to issue is One Hundred
Miltion (100,000,000} shares. consisting of (a) Ninety Nine Million Nine Hundred Thousand
(99.900,000) shares of Common Stock, par value $0.001 per share (the "Common Stock™) and (b)
On¢ Hundred Thousand (100.000) shares of Series A Stock. par value $0.0001 per share (the
“Series A Stock™).

A statement of the powers, privileges and rights, and the qualifications, limitations or
restrictions thereof. in respect of each class of stock of the Corporation. is as follows:

A. Common Stock.

1. General. All shares of Common Stock shall be identical and shall entitle
the holders thereof o the same powers. preferences, qualifications, limitations, privileges and other
rights. The voting. dividend and liquidation rights of the holders of the Common Stock are subject
o and qualificd by the rights of the holders of the Series A Stock.

2 Voting Rights. Each holder of record of Common Stock shall be entitled to
one vote tor cach share of Commaon Stock standing in such holder’s name on the books of the
Corporation. Except as otherwise required by law or Section B of this Article 5 of these Amended
and Restated Articles of Incorporation (“Articles of Incorporation™ or any shareholders’
agreement to which the Corporation and its sharcholders mayv be a party (“Shareholders
Agreement”), the holders of Common Stock and the holders of Series A Stock shall vote together
as a single class on all matters submitted to shareholders for a vote (including any action by written
consent). unless otherwise provided in the Shareholders™ Agreement.

3. Dividends. Subject to provisions of law and Section B of this Article 5 of
these Articles of Incorporation, the holders of Common Stock shall be entitled to receive dividends
out of funds lcgally available therefor at such times and in such amounts as the Board of Directors
may determine in its sole discretion.

4, Liguidation. Subject 1o provisions of law and Section B of this Article 5 of
these Articles of Incorporation, upon any liguidation, dissolution or winding up of the Corporation.
whether voluntary or involuntary, after the payment or provisions for pavment of all debts and
liabilities of the Corporation and all preferential amounts to which the holders of the Scries A
Stock are entitled with respect to the distribution of assets in liquidation, the holders of Common
Stock shall be entitled to share ratably in the remaining assets of the Corporation available for
distribution.

Amended and Restated Articles of [ncorporation for SpinUp Four. Inc. - Page 2 of 9
ADMIN 36982056v1



B. Series A Stock The Series A Preferred Stock shall have the following designations.
powers. privileges. rights. qualifications. limitations and restrictions:

I. Voting Rights. Each holder of record of a share of Series A Preferred Stock shall be
entitled to five thousand (5.000) votes for each share of Series A Preferred Stock standing in such
holder's name on the books of the Corporation, and such votes may be cast by a holder of Series
A Preferred Stock on each matter submitted to the Corporation’s shareholders with respect to:

(a} The approval ot a Change of Control Transaction. “Change of Controt Transaction™
means the occurrence of any of {a) an acquisition by an individual or legal cnuty or “group™ {as
described in Rule 13d-5(b)(1) promulgated under the Exchange Act) of effective control (whether
through legal or beneficial ownership of capital stock of the Corporation. by contract or otherwisc)
of in excess of 50% of the voting power of capital stock of the Corporation. (b) the Corporation
merges into or consolidates with any other Person. or any Person merges into or consolidates with
the Corporation and. after giving effect to such transaction, the stockholders of the Corporation
immediately prior to such transaction own less than 50% of the aggregate voting power of the
Corporation or the successor entity of such transaction, (¢) the Corporation sells or transfers all or
substantially all of its assets to another Person. or {d) the consummation of a merger. consolidation.
amalgamation. business combination. share exchange. reorganization or similar transaction
involving the Corporation pursuant 1o which the shareholders of the Corporation immediately prior
to the consummation of such transaction will own, directly or indirectly. less than a majority of
the voting securitics in the entity surviving such transaction. or (¢) the execution by the Corporation
of an agreement to which the Corporation is a party or by which it is bound. providing for any of
the events set forth in clauses (a) through (d) above.

(b) Any amendment. alteration or repeal of any provision of the Corporation’s Articles or
Bylaws that alters or changes the rights. preferences or privileges of the Series A Preferred stock.

(c) The issuance of anv new class or series of voting stock or any other securities
convertible into voting stock of the Corporation that alters or changes the rights. preferences or
privileges of the Series A Preferred stock.

2. Board Seats. A majority of the holders of Series A Stock shall at all imes be entitled o
appoint one (1) member to the Board of the Corporation and appoint one (1) independent
shareholder to be a member of the Board of the Corporation.

3. [dentical Rights. Other than the voting rights as set forth in this Section 3, Series A
Preferred Stock shall have the same dividend. liquidation and other rights as that of the holders of
the Common Stock.

ARTICLE 6
TERM OF EXISTENCE

The Corporation shall have perpetual existence,

Amended and Restated Articles of Incorporanion for SpinUp Four, Inc. - Page 5 of 9
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ARTICLE 7
INDEMNIFICATION

7.1 Personal Liability. The personal liability of the Directors of the Corporation is
hereby eliminated to the fullest extent permitted under the Laws of Florida. as the same mayv be
amended and supplemented. Without limiting the generality of the foregoing. no Director of the
Corporation shall be liable to the Corporation or its sharcholders for monetarvy damages (including.
without limitation, any judgment. amount paid in settlement. finc. penalty. punitive damages. or
expense of any nature including attorney’s fees} for breach of any duty as a Director. except for
liability: (i) for any breach of the Director’s duty of loyalty to the Corporation or its sharcholders.
(1)) for acts or omissions not in good faith or which involve intentional misconduct or knowing
violation of law. (i1} under Florida Statute §607.0831 or as provided in §607.0850. or (iv) for any
transaction from which the Director derived an improper personal benefit either directly or
tndirectly. No amendment to or repeal of this Article 7 shall apply to, or have any cffect on. the
liability or alleged liability of any Director of the Corporation on. for or with respect to any acts
or omissions of such Director occurring prior to the effective date of such amendment or repeal.

7.2 Indemnification. The Corporation shall. to the fullest extent permitted by the
provisions of  Florida Statutes §607.0831 and §607.0850. as the same may be amended and
supplemented. indemnify Directors and Officers from and against any and all of the expenses.
liabilities. or other matters referred to in. or covered by, said sections. and the indemnification
provided for herein shall not be deemed exclusive of any other rights to which those indemnified
may be entitled under any Bylaw. agreement. vote of stockholders or disinterested Directors or
otherwise, both as to action in his official capacity and as 10 action in another capacity while
holding such office, and shall continue as to a person who has ceased to be a Director or Officer
and shall inure to the benefit of the heirs. executors. and administrators of such a person.

7.3 Amendment. No amendment. modification or repeal of this Article 7 shall
adversely affect any right or protection of a Director or Officer that exists at the time of such
amendment. modification or repeal.

ARTICLE 8
OFFICERS

The day to day aftairs of the Corporation shall be administered by the Otticers holding the
oftices designated in the Bylaws. The Officers shall be elected by the Board of Directors of the
Corporation following the annual meeting of the shareholders of the Corporation and shall serve
at the pleasurc of the Board of Directors. The Bylaws may provide for the removal from office of
Officers. for filling vacancies and for the duties and qualifications of the Officers.

ARTICLE 9
CALL OF SPECIAL SHAREHOLDERS MEETING

Except as otherwise required by applicable law. the Corporation shall not be required o
hold a special meeting of sharcholders of the Corporation unless (in addition to anyv other

requirements of applicable law) (i) the holders of not less than one-third (33.333%) of all the votes
cntitled to be cast on any i1ssue proposed 1o be considered at the proposed special meeting sign.

Amended and Restated Anticles of Incorporation for SpinUp Four, [nc. - Page 4 of 9
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date and deliver 1o the Corporation’s secretary onc or more writien demands for the meeting
describing the purpose or purposes for which it is to be held: or (i1) the meeting is called by (a) the
Board of Directors pursuant to a resolution approved by a majority of the entire Board of Directors.
(b) the Corporation’s Chairman of the Board of Directors or Chiet Executive Officer or (¢) the
Corporation’s Secretary upon the written request of three or more members of the Board of
Directors. Only business within the purpose or purposes described in the special meeting notice
required by Section 607.0705 of the Florida Business Corporation Act may be conducted at a
special shareholders™ mecting.

ARTICLE 10
SHAREHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken at any annual or special meeting of
sharcholders of the Corporation may be taken without a meeting. without prior notice and without
a vote if such action is taken by the written consent of the holders of the outstanding shares of
capital stock of the Corporation entitled to vote on such matter having not less than the minimum
number of votes necessary (o authorize or take such action at a meeting at which all shares of
capital stock entitled to vote thercon were present and voted. In order to be effective. the action
must be evidenced by one or more written consents describing the action to be taken, dated and
signed by approving shareholders having the requisite number of votes entitled to vote thereon.
and delivered to the Secretary or other officer or agent of the Corporation having custody of the
book in which proceedings of meetings of the Corporation arc recorded. Within ten (10) days after
obtaining such authorization by written consent, notice must be given to those sharecholders who
have not consented in writing or who are not entitled to vote on the action. which notice shall
comply with the provisions of the FBCA.

ARTICLE 1
DIRECTORS AND INCORPORATORS

I1.I Number and Qualification. The property. business and affairs of the Corporation
shall be managed by a board consisting of the number of Directors determined in the manner
provided by the Bylaws. but which shall consist at any time of not less than two (2) nor more than
seven (7). The terms of the members of the Board of Directors are to be staggered so that
approximately one third of the Directors will be up for election in any given vear. Any expansion
of the Board of Directors shall maintain same approximate ratio of staggered terms for the new
Board members.

1.2 Duties and Powers. All of the duties and powers of the Corporation shall be
exercised exclusively by the Board of Directors. its Officers. agents. contractors or emplovees.

1.3 Election; Removal. Directors of the Corporation shall be elected at the annual
meeting of the Shareholders in the manner determined by, and subject to the gqualifications set
forth, in the Bylaws. Directors may be removed and vacancies on the Board ol Directors shall be
filied in the manner provided by the Bylaws: [provided. however. that the two Directors elected
by the Scries A Stockholders may only be removed by a Majority Vote of the Series A

Amended and Restated Anicles of Incorporation for SpinUp Four. inc. - Page 5 of 9
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Stockholders). Elections of Directors need not be by writien ballot except and to the extent
provided in the Bylaws of the Corporation.

11.4  Standards. Each Director shall discharge his or her duties as a Director. including
any duties as a member of a Commitiee: in good faith: with the care an ordinary prudent person
in a like position would exercise under similar circumstances; and in a manner reasonably believed
to be in the best interests of the Corporation. Unless a Director has knowledge concerning a matter
in question that makes reliance unwarranted. a Director, in discharging his or her dutics. may rely
on information, opinions. reports or statements, inciuding financial statements and other data. if
prepared or presented by:  one or more Officers or employees of the Corporation whom the
Director reasonably believes to be reliable and competent in the matters presented; legal counsel.
public accountants or other persons as to matters the Director reasonably believes are within the
person’s professional or expert competence: or a Commitiee of which the Director is not a member
if the Director reasonably believes the Committee merits confidence. A Director shall not be liable
for any action taken as a Director, or any failure 1o take action, if he or she performed the duties
of the office in compliance with the foregoing standards.

11.5  Action Without a Meeting. Any action required or permitted to be taken at any
meeting of the Board of Directors. or of any committee thereof, may be taken without a meeting
if a consent or consents in writing setting forth the action so taken. shall be signed by members of
the Board of Directors representing not less than the minimum number of members of the Board
of Directors that would be necessary to authorize or take such action at a meeting at which all
members of the Board of Directors were present and such writing or writings or electronic
transmissions are filed with the minutes of proceedings of the board or committee in accordance
with applicable law.

11.6  Current Officers and Directors. The names and addresses of the current officers
and members of the Board of Directors who shall hold officc. for the terms indicated. until their
successors arc ¢lected and have taken office, as provided in the Bylaws, are as follows:

Amended and Resiated Articles of Incorporation for SpinUp Four, Inc. - Page 6 of 9
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NAME ADDRESS

William D. Meadow. President. 4344 Swilcan Bridge Lane North
Chairman of the Board of Directors Jacksonville, FLL 32224
[nitial Term: 3 years

Richard S. Still. Vice President. 9920 Blakeford Mill Road
Secretary and Treasurer Jacksonville. FL 32256
Member of the Board of Directors

Initial Term: 3 vears

ARTICLE 12
BYLAWS

The Bylaws of the Corporation shall be adopted by the Board of Directors and may be
altered. amended or rescinded in the manner provided in the Bylaws.

ARTICLE 13
AMENDMENT OF ARTICLES

Unless otherwise provided in these Articles of Incarporation. or in an agreement between
the Corporation and the Sharcholders. the Corporation reserves the right to amend or repeal any
provision contained in these Articles of Incorporation, or any amendment thereto. in the manner
provided in the FBCA. and any right conferred upon the sharcholders is expressly subject to this
reservation.

ARTICLE 14
ADDRESS AND NAME OF REGISTERED AGENT

The name of the Corporation’s initial registered agent shall be Richard S. Still and the initial
registered agent’s address shall be 9920 Blakeford Mill Road. Jacksonville. FL 32256.

ARTICLE 15
AMENDMENT AND RESTATEMENT

These Amended and Restated Articles of Incorporation has been duly authorized and
dirccted by unanimous consent of the Board of Directors of the Corporation at a meeting duly
called where all Dircctors present, on August 13, 2021 and by a unanimous consent of the
Sharcholders of the Company on August 13. 2021 which sharcholders™ consent was sufticient for
the approval of the Amended and Restated Anticles of Incorporation. Such Amended and Restated
Articles of Incorporation supersede Articles of Incorporation of the Corporation and all
amendments to them.

Amended and Restated Articles of Incorporation for SpinUp Four, Inc. - Page 7 of 9
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IN WITNESS WHEREOQOF, these Amended and Restated Articles of Incorporation have
been signed by the President of the Corporation this 13" day of August, 2021, and affirm that the
statements made herein are true under the penalties of perjury.

AP A S), P et

William Meadow. President

Amended and Restated Articles of Incorporation tor SpinUp Four, Inc. - Page 8 of 9
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CERTIFICATE OF ACCEPTANCE BY
REGISTERED AGENT

Pursuant to the provisions of Section 607.0501 of the Florida Business Corporation
Act, the undersigned submits the following statement in accepting the designation as registered
agent and registered office of TrippBio. Inc. (f’/k/a Denovo Spinup Corporation). a Florida
corporation {the “Corporation™). in the Corporation’s Amended and Restated Articles of
Incorporation:

Having been named as registered agent and to accept service of process for the
Corporation at the registered office destgnated in the Corporation’s Amended and
Restated Articles of Incorporation. the undersigned accepts the appointment as
registered agent and agrees to act in this capacity. The undersigned further agrees
to comply with the provisions of all statutes relating o the proper and complete
performance of its duties. and the undersigned is tamiliar with and accepts the
obligations of its position as registered agent.

IN WITNESS WHEREOF-. the undersigned has exccuted this Centificate this 13th

day of August, 2021. %\QQ

Richard S. Sull
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