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Clamencia Paredes Tejada
Officlal Transiator of English ~ Franch - Spanish

Official translation of a document into English. For identification purposes, it is sealed with the
translator’s stamp. This translation has been made by Clemencia Paredes Tejada, an official translator
duly recognized by the Ministry of Justice and authorized, Res. Number 6694 of 1978.

REPUBLIC OF PANAMA
PANAMA PROVINCE

FIRST NOTARY’S OFFICE
NOTARIAL CIRCUIT OF PANAMA

NOTARY PUBLIC
Calle 51 Este, Manuel Maria Icaza, Phone 269-2207 / 269-2706
Edif. Magna Corp., Local N° 5, PB Email: iorgegantesiegal@email.com
DEEDN?® 3,611 of April 8, 2022

SERVICE HOURS WHEREBY
Monday through Friday | (i) A Secretarial Certificate of the Minutes of the
8:00 a.m. through 6:00 Extraordinary Meeting of the Board of
p.m. Shareholders of the Company AVIANCA
Saturday HOLDINGS, S.A.; and (ii) a certificate issued by
9:00 a.m. through 1:00 MORGAN & MORGAN are officially registered
p.m. with a notary’s office.
FIRST NOTARY’S OFFICE
REPUBLIC OF PANAMA
APR 8, 2022
[/llegible handwritten name]

ENTRY
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PUBLIC DEED NUMBER: THREE THOUSAND SIX HUNDRED AND ELEVEN-

= ===========(3,61 1 )==== = = =

WHERERBY (i) a Secretarial Certificate of the Minutes of an Extraordinary Meeting
of the Board of Shareholders of the Company AVIANCA HOLDINGS, S.A.; and
(ii) a certificate issued by MORGAN & MORGAN are officially registered with a

notary’s office Panama, April 8,

2022

In the City of Panama, Capital of the Republic and Head of the Notarial Circuit
with the same name, on the eighth (8") day of the month of April two-thousand
twenty-two (2022), the following persons personally appeared before me, Licdo.
JORGE ELIEZER GANTES SINGH, First Notary Public of the Circuit of Panama,
holder of the personal identification card number eight-five hundred and nine-
nine hundred and eighty-five (8-509-985) (i) I, Mr. ARISTIDES ANGUIZOLA,
male, lawyer, Panamanian, of legal age, married, a resident of this city, with
personal identification card number PE-nine-two thousand three hundred and six
(PE-9-2306), a person whom | know, and who, acting on behalf of the forensic
firm MORGAN & MORGAN LEGAL, a general partnership registered under File
Card twenty-five million forty-three thousand five hundred and ninety-seven

(25043597) of the Common People Section of the Public Registry, with a

registered office at Avenida del Pacifico y Avenida Paseo del Mass@
an
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Este, MMG Tower, Piso veintitrés (23), Panama City, Republic of Panama, duly
authorized by means of the Minutes of an Extraordinary Meeting of the Board of
Shareholders of the Company AVIANCA HOLDINGS, S.A., a corporation
incorporated under the laws of the Republic of Panama and registered with the
Public Registry in Folio seven hundred and twenty-eight thousand nine hundred
and eighty-one (728981), Mercantile Section, | appear for the official registration
with the notary’s office and in effect | officially register the Secretarial Certificate
of the Minutes of the Extraordinary Meeting of the Board of Shareholders of
AVIANCA HOLDINGS, S.A., held on March twenty-fifth (25"), two-thousand
twenty-two (2022), with the notary’s office; (ii) I, Mr. RAUL CASTRO, male,
lawyer, Panamanian, of legal age, married, a resident of this city, with personal
identification card number eight-four hundred and six- seven hundred and eighty-
five (8-406-785), a person whom | know, and who, acting on behalf of the forensic
firm MORGAN & MORGAN, registered under File Card five hundred and ninety-
one (591) of the Common People Section of the Public Registry, with a registered
office at Avenida del Pacifico y Avenida Paseo del Mar, Costa del Este, MMG
Tower, Piso veintitrés (23), Panama City, Republic of Panama, | appear for the
official registration with the notary’s office and in effect | officially register a
certificate, issued in his capacity as the new Resident Agent of AVIANCA

HOLDINGS, S.A. in accordance with the Minutes of an Extraordinary Meeting of

the Board of Shareholders of AVIANCA HOLDINGS, S.A., held ong

& N el
R
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fifth (25™), two-thousand twenty-two (2022), in regards to the compliance with the
provisions of Articles one (1) and two (2) of Law fifty-two (52) of two thousand
sixteen (2016), as amended by Articles seventeen (17) and eighteen (18),
respectively, of law two hundred and fifty-four (254) of November eleventh (11™),
two-thousand twenty-one (2021), of the Republic of Panama.------- The requested
official registration with a notary’s office is made in both languages, and copies

requested by the interested parties will be issued.--------------

PART |

CERTIFICATE

AVIANCA HOLDINGS S.A.
[, the undersigned, ARISTIDES ANGUIZOLA, Secretary of the company named
AVIANCA HOLDINGS S.A. (hereinafter the “Company”), do hereby-----------—----

CERTIFY THAT

1. An extraordinary meeting of the Company’s Board of Shareholders was duly
held face-to-face at the Westin Hotel, Panama City, on March 25, 2022, pursuant
to a previous second call to all shareholders, in accordance with the Company’s
Articles of Incorporation.----------

2. The first meeting had been called for March 16, 2022; however, it was
unsuccessful as the quorum required by the Company’s Articles of Incorporation

was not achieved:; therefore, on March 16, 2022, a second call\\\ SSuades i
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compliance with the Articles of Incorporation, so that the meeting could be validly

held with the number of persons, regardless of the number of shares

represented.

3. At said meeting, the number of outstanding voting shares of common stock
issued by the Company, necessary to constitute a quorum, was present or
represented, and therefore, the statutory quorum was obtained, in accordance
with the Company’s Articles of Incorporation.-

4. At said meeting, Francisco Arias G., incumbent President, acted as the
Chairman, and Aristides Anguizola, Secretary of the Company, acted as
Secretary of the meeting.-----------

5. At the aforementioned meeting, the following resolutions were adopted, which

are transcribed in part from the corresponding minutes.

“l..]

5. Amendment to the Articles of Incorporation, including, but not limited to
(i) change of the name of the Company, (ii) reduction of the number of
directors to three (3), (iii) change of the Company’s resident agent, (iv)
removal of references from the Joint Stock Agreement and the Stock Rights

Agreement; and (v) modification to the indemnity clause.------------=--eeeneeu---
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The Chairman informed that:

(@) It is proposed that Article 1 (Name) of the

Company’s Articles of Incorporation be modified to read as follows:--------------—--

“Article 1. Name: The name of the Company is: “HVA Associated Corp.””-------

(b) It is proposed that Article 2 (Object) of the Company’s Articles of

Incorporation be modified to read as follows:
“Article 2. Object: The general objects for which the company is organized are
to establish, transact, and carry out the business of an investment company
anywhere in the world; to act as a shareholding company of the shares of
companies engaged in the activities of the air transportation of passengers and
cargo, and/or ground transportation of cargo, and/or leasing of aircraft and
aircraft parts, and/or leasing of ground equipment, and/or maintenance and
training related to the air transportation activities, and/or express courier or
Courier; to buy, sell, and negotiate in all kinds of consumer products, capital
stock, bonds, and securities of all kinds; to buy, sell, lease, or otherwise acquire
or dispose of personal or real property; to invest in any industrial, commercial
business, as a shareholder; to borrow and lend money, whether secured or
unsecured, to conclude, enter into, perform, and carry out contracts of all kinds;
to grant guarantees in support of obligations of third parties; to open and operate

bank accounts of any nature anywhere in the world, to act as ‘&
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guarantee the performance and observance of any and all contracts; fo engage
in any lawful business not forbidden to a corporation; and to perform any of the
foregoing as the principal, agent, or in any other representative capacity

whatsoever.”

(c) Itis proposed that section “iv” and the “Paragraph” of Article 3.1. (Rights

of Common Shares) be modified to read as follows:

“iv. Right to convert its Common Shares into Preferred Shares, for which it shall
be sufficient for the holder of the respective Common Share to request in writing
its conversion into Preferred Shares to the Secretary of the company, at the ratio
of one Preferred Share to each Common Share that is requested to be
converted. The Secretary must cause the conversion to take place no later than
five (8) Business Days following the date on which he receives the wrtten
request, for which it will be necessary: (i) fto make the corresponding entry in the
register of shareholders of the company, (ii) to cancel the certificate or certificates
evidencing the converted Common Shares, and (iij) to issue and deliver
the certificate or certificates evidencing the Preferred Shares resulting from the
conversion. Except for those events in which the conversion of Common Shares
info Preferred Shares will result in the number of Preferred Shares, after
conversion, being greater than the maximum number of outstanding Preferred

Shares that the company may have (in which case the provisions. '
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1, 2, and 3 of Article 3 of these Articles of Incorporation must be complied with),
it shall not be necessary to resolve or approve the General Meeting of
Shareholders or the Board of Directors (the “Meeting”) for the purposes of
carrying out these acts, but the Secretary of the company must disclose them, as
they occur, to any market in which the Common or Preferred Shares of the
company are listed.—

In the event that the Preferred Shares circulate in a dematerialized manner, the
Secretary of the company must sign the necessary documents before the
respective centralized deposit of securities (including the updating of global

securities or macro securities) so that all the Preferred Shares circulate in a

dematerialized manner at all times.
Paragraph. Both the holders of Common Shares and Preferred Shares shall not

have the preemptive right to subscribe for new shares.”

(d) It is proposed that Article 3.3. (Right of Adhesion) be modified to read as
follows ------ “3.3. Right of Adhesion: The holders of Preferred Shares will have
the right to join, in the equivalent unit price, exchange ratio, or sale conditions
agreed to by Kingsland Holdings Limited, a company organized under the laws
of the Commonwealth of The Bahamas (“Kingsland”) and BRW Aviation LLC, a
Delaware limited liability company (“NewCo”), when they make a disposition or
transfer of a number of shares of Common Stock to a third party (the “Transfer of

Shares”), involving a Change of Control of the Issuing Entity {thes
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Adhesion”). This Right of Adhesion shall not apply to disposals, transfers, or
exchanges of shares that are made between Kingsland and NewCo and/or their
related entities. This Right of Adhesion incorporates only the right to receive the
equivalent unit price, exchange ratio, or sale conditions agreed to by Kingsland

and NewCo with the third party.

For the purposes of the foregoing, the holders of Common Shares shall notify in
writing about the occurrence of the respective Transfer of Shares to the legal
representative of the Issuing Entity. Said notification must include a description
of the main conditions of the respective Transfer of Shares. The legal
representative of the Issuing Entity shall publish the conditions of the respective
Transfer of Shares within five (5) Business Days after receiving the
communication by the holders of Common Shares, through publication in a
widely circulated newspaper in Colombia and the relevant information systems
of the BVC and the SFC. The mechanism and/or procedure by which the Right
of Adhesion is exercised shall not bind the Company, the holders of Common

Shares, or the third party acquirer under the Transfer of Shares to carry out a

special transaction on the Colombian stock market.”

(e) It is proposed that Article 7 (General Shareholders’

Meeting) be modified to read as follows:
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“Article 7. General Shareholders’ Meeting. The meetings of the General
Shareholders’ Meeting can be ordinary or extraordinary. The ordinary meetings
shall be held within the first three (3) months of each calendar year, on the date
and time indicated in the respective call, which shall be held by the Chairman of
the Board and/or the Secretary of the company. The meetings of the General
Shareholders’ Meeting shall be held at the offices of the general management of
the company in Bogota, D.C., Colombia, or in any place that the shareholders
decide. If the meeting is not convened, the General Shareholders’ Meeting shall
meet in its own right on the first Business Day of April at ten o’clock in the morning
(10:00 am) at the offices of the general management of the company. The
extraordinary meetings shall be held by virtue of a call made by the Chairman of
the Board and/or the Secretary. For all purposes of these Afticles of
Incorporation, Business Day is understood to be any day other than Saturday,
Sunday, a day that is a legal holiday in New York City, United States of America,
Nassau, The Bahamas, Panama City, Panama, Bogota, Colombia, or a day when
commercial banks in New York City, United States, Nassau, The Bahamas,
Panama City, Panama, Bogota, Colombia, are authorized or required by law to
close.---A number of shareholders representing more than one-fifth (1/5) of the
subscribed and outstanding Common Shares may request the Chairman of the

Board or the Secretary of the Board to convene the General Shareholders’
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Meeting, in which case the Chairman of the Board or the Secretary of the Board

must do so within the following ten (10) calendar days.

A meeting call shall indicate the agenda with the points to be considered for which
the General Shareholders’ Meeting is called, together with the place and date for

holding the meeting.

An ordinary meeting call of the General Shareholders’ Meeting shall be made no
later than fifteen (15) Business Days in advance, through publication in a widely
circulated newspaper in the Republic of Colombia and through a personal and
written communication addressed to each Common Stockholder by certified mail
to the address registered with the company. Such call shall also be published
electronically on the company’s webpage. For extraordinary meetings, the call

shall be made in the same manner, no less than five (58) Business Days prior to

the meeting.
There shall be a quorum for ordinary or extraordinary meetings of the General
Shareholders’ Meeting when a number of persons representing at least fifty
percent (50%) plus one of the subscribed Common Shares is present. At those
meetings where the matters referred to in Paragraph 2 of Article 3 and in
paragraphs (a) and (b) of Article 3.2. of these Articles of Incorporation are
discussed, the quorum for the Preferred Shares shall be constituted by no less

than seventy percent (70%) of the subscribed Preferred Shan \
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meetings where the Preferred Stockholders are entitled to vote jointly with the
Common Stockholders as set forth in paragraphs (c), (d), (e), and (f) of Article
3.2. of these Articles of Incorporation, the quorum shall be constituted by fifty
percent (50%) plus one of the total shares (Common Shares plus Preferred

Shares) subscribed.

If at any meeting of the General Shareholders’ Meeting, the quorum provided for
in the preceding paragraph is not achieved, the Chairman or the Secretary of the
Board must call a new meeting, which shall validly meet with the number of
persons, whatever the number of shares represented at such meeting is. The
new meeting shall be held within ten (10) Business Days following the date set
for the first meeting, prior call to be published and informed in accordance with

these Articles of Incorporation.

Decisions of the General Shareholders’ Meeting shall be made by the majority of
votes present at those meetings where there is a quorum, unless the law or the

Articles of Incorporation, as the case may be, require special majorities or votes.-

The meetings of the General Shareholders’ Meeting may be held (i) by means of
a conference call or other communications equipment by which all persons
participating in the meeting can hear each other, and such participation in a

meeting shall constitute presence in person at such meeting, (iij) by proxy (who
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without power of substitution, (iii) by written vote, or (iv) otherwise to the extent

permitted by law.

As mentioned in Article 3 of these Articles of Incorporation, Preferred Shares do
not grant their holders the right to participate in the General Shareholders’

Meeting and vote thereat, except in the events provided for in paragraphs a), b),

¢), d), e), and f) of Article 3.2. of these Articles of Incorporation.

The General Shareholders’ Meeting has the power to decide on the following

matters, in addition to those other matters that the law reserves for the exclusive

exercise of the General Shareholders’ Meeting:

------- a. Amend the Articles of Incorporation.

------ b. Issue shares.

------- c. Decide on the sale, transfer, or disposal of a set of all or substantially all

------ of the company’s assets.

------- Shareholders’ Meeting.”

(f) It is proposed that Article 8 (Board of Directors) be modified to read as

follows:

8
{:‘ 1
{,
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“Article 8. Board of Directors: The Board shall consist of three (03) Directors,
who shall be appointed and/or removed by the General Shareholders’ Meeting.
It shall not be necessary to be a shareholder to be a Director of the company.
The company’s business shall be managed and directed by the Board of
Directors. Subject to the provisions of the Law and the stipulations of these
Articles of Incorporation, the Board of Directors shall have absolute control and
full direction of the company’s business and for such purpose may, without

limitation:

------- 1. Represent the Company in all its negotiations with third parties through
its Chairman or the person acting in his stead, and do whatever is necessary for

the representation and defense of the assets, property, rights, and interests of

the company, judicially or extrajudicially.
------- 2. Appoint officers, managers, or general or special representatives and
attorneys-in-fact, both in the Republic of Panama or in any other country.---------
------- 3. Sell, assign, transfer, waive, encumber, mortgage, and lease all or part
of the properties and rights of the Company, as well as grant bonds.----------------
------- 4. Ratify the transactions, business, or contracts entered into and/or
executed by the Dignitaries, Officers, Managers, General or Special

Representatives and Attorneys-in-Fact of the company in the development of its

corporate purpose.
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Vacancies occurring in the Board of Directors shall be filled by the vote of the
majority of the directors in office. Meetings of Directors may be held in the
Republic of Panama or abroad, and any director may be represented and vote

7

by proxy or proxies at any of the meetings of the Board of Directors.”---------------

-------- (9) It is proposed that Article 14 (Dignitaries of the Company) be

modified to read as follows:

“Article 14 Dignitaries of the Company. The Dignitaries of the corporation
shall be a President, a Secretary, and a Treasurer. The Dignitaries shall be
appointed by the Board of Directors. The company may also have such other
dignitaries, agents, or representatives as the Board of Directors may determine.

Any Dignitary may hold more than one office.”.

(h) It is proposed that Article 15 (Resident Agent) be modified to read as
follows:----------- “Article 15. Resident Agent. The Resident Agent of the
company in the Republic of Panama is the law firm MORGAN & MORGAN, with
offices at MMG Tower, Piso 23, Avenida Paseo del Mar, Costa del Este, Panama,

Republic of Panama.”

(i) It is proposed that Article 16 (Indemnity) be modified to read as follows:------
“Article 16. Indemnity. Any person who shall become a party to any claim,
trial, lawsuit, or proceeding by reason of the fact that he or she is or was a

director, observer of the Board of Directors, manager, dignitary, rem

TRADEMARK
REEL: 007845 FRAME: 0579



Clamencia Paredes Tejada
Officlal Transiator of English ~ Franch - Spanish

Official translation of a document into English. For identification purposes, it is sealed with the
translator’s stamp. This translation has been made by Clemencia Paredes Tejada, an official translator
duly recognized by the Ministry of Justice and authorized, Res. Number 6694 of 1978.

or legal representative of this company, shall be indemnified by this company
against the reasonable expenses, loss, damage, fine, or cost, including attorney’s
fees, actually and necessatrily incurred by this person by reason of or as a result
of his or her actions and duties as a director, observer of the Board of Directors,
manager, dignitary, representative, or legal representative of the company,

except for losses and liability arising out of the person’s actions involving fraud,

willful misconduct, or gross negligence.

No contract or other transaction between the

company and any other company shall be affected or invalidated by the fact that
any director or dignitary of this company is a director or dignitary of another
company, and any director or dignitary of the company, individually or jointly, may
be a party to or interested in any contract or transaction of this company.”---------
() It is proposed that Article 17 (Continuation) be modified to read as follows:--
“Article 17. Continuation. When so authorized by the Shareholders’ General

Meeting of the company, the company may continue its existence under the

protection of the laws of another country or jurisdiction.”

(k) It is proposed that Articles 9 (Meetings of the Board of Directors), 10
(Decisions of the Board of Directors), 11 (Special Approval by the Group of

Shareholders), 13 (Transfers of Common Shares) and 20 (Share Rights
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Agreements) of the Articles of Incorporation.

The Chairman submitted the proposed amendments for approval.

THE SECRETARY INDICATES THAT ALL THOSE PRESENT APPROVED THE
MOTION, THEREFORE THE AMENDMENTS WERE APPROVED AS
PROPOSED, INCLUDING THE AUTHORIZATION TO THE CHAIRMAN AND
SECRETARY TO ISSUE CERTIFICATES OR EXTRACTS OF THE MINUTES
OF THIS MEETING, AS WELL AS THE AUTHORIZATION TO MORGAN &
MORGAN LEGAL TO OFFICIALLY REGISTER WITH A NOTARY’S OFFICE IN
PUBLIC DEED AND REGISTER WITH THE PUBLIC REGISTRY A COPY OF
THE MINUTES OF THE MEETING OR AN EXTRACT THEREOF.

7. Election of the Board of Directors.

The Chairman of the Meeting informed that, in accordance with the modification
to the Articles of Incorporation under Point 5 recorded in these Minutes, the
election of the members of the Board of Directors will be carried out. For this
purpose, the following persons were nominated and submitted to the approval of
the shareholders for the position of Directors, their resumes were published for

their due inspection on the Company's website, in accordance with the

requirements of the Company's bylaws and internal regulations:

Name Panamanian Card
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Francisco Arias G.--------—-- 8-235-2068 MMG Tower, Piso -

23 Ave. Paseo del -

Mar,

Costa del Este,---—---

Panama, Panama--

Raul Castro 8-406-785 MMG Tower, Piso --

23 Ave. Paseo del --

Mar,

Costa del Este,---—---

Panama, Panama--

ARISTIDES ANGUIZOLA ---- PE-9-2306 MMG Tower, Piso -

23 Ave. Paseo del -

Mar,

Costa del Este,---—---

Panama, Panama--

The Chairman submitted the proposed appointments for approval.
THE SECRETARY INDICATED THAT ALL THOSE PRESENT APPROVED THE

MOTION, THEREFORE THESE PERSONS WERE ELECTED AS NEW
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MEMBERS OF THE COMPANY’S BOARD OF DIRECTORS.

[...T
6. The forensic firm Morgan & Morgan Legal, is authorized to officially register

with a notary’s office in Public Deed and register with the Public Registry of

Panama a copy of this document or an extract thereof.
7. The foregoing resolutions have been approved and adopted at an
extraordinary meeting of the Company's shareholders at which the number of
outstanding voting shares of common stock issued by the Company, necessary
to constitute a quorum was present or represented, the minutes of the meeting

are recorded in the Company’s records, and therefore constitute agreements duly

adopted by the shareholders of the Company; and
8. The above resolutions are in force and have not been amended.---————-——————--

IN WITNESS WHEREOF, this Certificate is signed in the City of Panama,

Republic of Panama, on April 8, 2022.

(Signed) lllegible

Aristides Anguizola

Secretary
This Secretarial Certificate is countersigned by Aristides Gabriel Anguizola

Typaldos, a practicing lawyer, holder of suitability twenty thousand four hundred
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and thirty-seven (20437), member of the forensic firm Morgan & Morgan Legal. —

(Signed) lllegible

The appearing person, RAUL CASTRO, male, lawyer, Panamanian, of legal age,
married, a resident of this city, with personal identification card number eight-four
hundred and six- seven hundred and eighty-five (8-406-785), who acts on behalf
of the forensic firm MORGAN & MORGAN, in his capacity as a Resident Agent
of the company AVIANCA HOLDINGS, S.A., declares that he complies with the
provisions of Articles one (1) and two (2) of Law fifty-two (52) of two thousand
sixteen (2016), as amended by Articles seventeen (17) and eighteen (18),

respectively, of law two hundred and fifty-four (254) of November eleventh (11™),

two-thousand twenty-one (2021), of the Republic of Panama.

These minutes have been prepared and countersigned by Aristides Gabriel
Anguizola Typaldos, a practicing lawyer, holder of suitability twenty thousand four

hundred and thirty-seven (20437), a member of the forensic firm Morgan &

Morgan Legal.
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| advised that a copy of this public deed shall be recorded in the Public Registry
and read as it was read to the appearing parties, in the presence of instrumental
witnesses YIPSA AVILA DE BURNETT, with personal identification card number
six-forty-seven-one thousand four hundred and eighty-six (6-47-1486), and
ALICIA DEL ROSARIO DE CLARKE, with personal identification card number
two-eighty-four-two hundred and two, (2-84-202), of legal age, Panamanians,
residents of this city, whom | know, and qualified for the position, they found it to

be in compliance, have given their approval, and have all signed it for the record,

before me, the Notary Public who attests.

PUBLIC DEED NUMBER: THREE THOUSAND SIX HUNDRED AND ELEVEN-

(3,611)
(Signed) ARISTIDES GABRIEL ANGUIZOLA TYPALDOS---RAUL CASTRO---
YIPSA AVILA DE BURNETT---ALICIA DEL ROSARIO DE CLARKE---JORGE
ELIEZER GANTES SINGH, First Notary Public of the Circuit of Panama.---This
copy is consistent with the original, which | issue, seal, and sign, in the city of
Panama on the eighth (8") day of the month of April two-thousand twenty-two

(2022).

[lllegible signature] & Seal
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First Notary Public

THIS IS A COMPLETE AND ACCURATE TRANSLATION OF THE ORIGINAL DOCUMENT THAT I HAD IN MY
HAND. FOR COMPARISON PURPOSES, A COPY THEREOF IS KEPT IN THIS OFFICE.

Bogotd, September 5, 2022
Number of pages including this one: 22
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