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Exhibit D44
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&'()*+(,�-./0'1)02'34�)0,�-+5-(.�67879�4'(:2(,;�<-,.�,3*,0�*-,�1+01:()*+'3�*-0':5-�*-,�(:354�)3/�0)=+/(.�/+>>:4,�*-0':5-':**-,�2'/.�)3/�+3*'�*-,�?@A;�BCDEFGHI�J-+1-�-)K,�)�-+5-�(+=+/�1'3*,3*L�)0,�=)0*+1:()0(.�4:41,=*+2(,�*'�4,K,0,�=:(M'3)0.+3N:0.�)3/�-.='O+);�P7QQCECGR7S6�97STGFH7HUV31(:/,4�20'31-'=3,:M'3+)L�4)(+1.()*,�'K,0/'4,L�)3/�'*-,0�*'O+34;�<-,�>'(('J+35�1(+3+1)(�M)3+>,4*)*+'34�)3/�)31+(()0.4*:/+,4�-,(=�/+>>,0,3*+)*,�2,*J,,3�*-,�/+>>,0,3*�/+)53'4,4;�W67G7XS6�YSG7QCHRSR7FGHU��������������<.=+1)((.�)4.M=*'M)*+1�Z[Z\Z]̂ _̂̀�J+*-�-+4*'0.�'>�-./0'1)02'3�,O='4:0,<-'4,�4.M=*'M)*+1�)*�=0,4,3*)*+'3�a,;5;�-.='O,M+)L�0,4=+0)*'0.�/+4*0,44b�*.=+1)((.�=0'50,44�*'�0,4=+0)*'0.�>)+(:0,ES8796cdV>�-+4*'0.�'>�-./0'1)02'3�,O='4:0,�+4�()1e+35L�/+)53'4+4�+4�2)4,/�'3�1(+3+1)(�>,)*:0,4;��<-,0,�)0,�(,44�0)=+/(.�)K)+()2(,4*:/+,4�*'�1'3>+0M�-./0'1)02'3�,O='4:0,�2.�/,*,1*+'3�'>�:0+3)0.�M,*)2'(+*,4�'0�/+0,1*�M,)4:0,M,3*4�'>�2(''/�(,K,(4;?-)0)1*,0+4*+1�F9FEH�1)3�-,(=�+/,3*+>.�*-,�*.=,�'>�-./0'1)02'3�+35,4*,/;�f+3,�'+(�-)4�)�=+3,�41,3*;�g)('5,3)*,/-./0'1)02'34�-)K,�)�4J,,*�4'(K,3*�'/'0;�h,0'4,3,�)3/�'*-,0�)(+=-)*+1�-./0'1)02'34�-)K,�)�=,*0'(,:M�/+4*+(()*,�'/'0;�ijcH7XS6�Q7G97GTH�SQRCE�jc9EFXSEkFG�Cl8FHDECUmnmopY YqBrspmoqortBmu7RS6�m7TGH sCvCE�awx�*'�yz�/,50,,4�?,(4+:4bL�=,04+4*,31,�{yx�-':04�4:55,4*4�2)1*,0+)(�4:=,0+3>,1*+'3L/,10,)4,/�FlcTCG�4)*:0)*+'3�'3�=:(4,�'O+M,*0.;iD6|FGSEc },3,0)((.�4+534�)3/�4.M=*'M4�'11:0�J+*-+3�wz�M+3:*,4L�)(*-':5-�'34,*�M+5-*�2,�9C6ScC9�QFE~��RF����jFDEHd�VMM,/+)*,�4+534�'>�)4=+0)*+'3�+31(:/,�1':5-+35L�1-'e+35L�K'M+*+35�)3/5)55+35;��*-,0�4+534�/,=,3/�'3�/,50,,�'>�=:(M'3)0.�+3N:0.�)3/�+31(:/,�*)1-.=3,)L�J-,,�+35L)3/�/:((3,44�'3�=,01:44+'3;��)N'0�1'M=(+1)*+'34�+31(:/,�)4=-.O+)L�3,10'*+�+35�1-,M+1)(=3,:M'3+*+4L�-,M'00-)5+1�=:(M'3)0.�,/,M)L�(+='+/�=3,:M'3+)�*-)*��:+1e(.�=0'50,44,4�*'�4-'1e)3/�0,4=+0)*'0.�)00,4*;�����[�]�_�2)1*,0+)(�'0�K+0)(�+3>,1*+'3�M).�,O)1,02)*,�*-,�1-,M+1)(=3,:M'3+*+4;WCGRES6BCEvFDHmcHRC| V35,4*,/�'0�+3-)()*+'3�1):4,4�ES879�CQQCXRH�+31(:/+35�4'M3'(,31,L�/+��+3,44L�J,)e3,44L�)*)O+)L>)*+5:,L�(,*-)05.L�4,+�:0,4L�)3/�1'M)L�/,=,3/+35�'3�*-,�)M':3*�'>�-./0'1)02'34�,O='4:0,;g.='O+)�4,1'3/)0.�*'�-./0'1)02'3�)4=+0)*+'3�M).�-)K,�/,*0+M,3*)(�?@A�,>>,1*4�+31(:/+35/0'J4+3,44L�*0,M'04�'0�4,+�:0,4;WSE97FvSHXD6SE ?)0/+)1�9cHEjcRj|7SH�)3/�9cHQDGXR7FG�a=)0*+1:()0(.�)>*,0�,O='4:0,�*'�4'(K,3*�-./0'1)02'34b2,1):4,�*-,�M.'1)0/+:M�+4�4,34+*+�,/�*'�,3/'5,3':4�)3/�,O'5,3':4�1)*,1-'()M+3,�4;�C|SRF6FT7X �CD�FXcRFH7H�1)3�'11:0�,)0(.�)>*,0�,O='4:0,�)3/�()4*�:=�*'���J,,e;�g,M'(.4+4L�-,M'5('2+3:0+))3/�1'34:M=*+K,�1')5:('=)*-.�0)0,(.�'11:04�)>*,0�()05,�+35,4*+'34;�SHREF7GRCHR7GS6 V35,4*+'3�1)3�1):4,�97ECXR�6FXS6�7G�DEc�a,5;�,/,M)�)3/�M:1'4)(�:(1,0)*+'3b�*'�*-,�:==,0�}V4.4*,M�a,5;�,4'=-)5:4L�4*'M)1-L�,*1;bJ-+1-�M).�1):4,4�3):4,)�)3/�-,M)*,M,4+4;g)('5,3)*,/�-./0'1)02'34�M).�1):4,�-,=)*+1�)3/�'0�0,3)(�*:2:()0�3,10'4+4�����/).4�)>*,0+35,4*+'3;�qGX766SEc�HRD97CHU?-+(/0,3�J-'�4-'J�4+534�'>�=:(M'3)0.�)4=+0)*+'3�4-':(/�0,1,+K,�)�XjCHR�ES97FTES8j�J+*-+3�y���-':04�,O='4:0,;�K+/,31,�'>�-./0'1)02'3�)4=+0)*+'3�+4�,K+/,3*�J+*-+3���-':04�'>�,O='4:0,�+3�xx��)3/�+3��x��2.����-':04;�)/+'50)=-+1�)23'0M)(+*.�,4�:4:)((.�8CS��kCR�CCG�����jFDEH�)>*,0�)4=+0)*+'3;V3+*+)(�>+3/+354�'3�0)/+'50)=-�1'34+4*�'>�M:(*+=(,L�4M)((�=)*1-.�/,34+*+,4�J+*-�+((��/,>+3,/�M)05+34;��4�*-,�+3N:0.=0'50,44,4L�*-,�(,4+'34�2,1'M,�()05,0�)3/�1')(,41,;



���������������	
 ��
���������	�����������	�
������������������������ ��!��������"��������

����������
�����#��
#$�������#�
$��������
��������%��������� &��

'()*+,-(./�0*1)*1,2�34.*5(664�6(,�78/*1)�56*1*5(6�*9.-+:89813;�</*5/�+55=-2�>?@�)(42�(038-�(2.*-(3*+1ABCDEFGDHFIJ�EHFIKLFM�2/+=6)�(62+�-858*:8�3/8�0+66+<*1,�6(7+-(3+-4�38232N�5+9.6838�76++)�5+=13;�76++)�,(2�O34.*5(664/(:8�(�9*6)�-82.*-(3+-4�(6P(6+2*2�<*3/�/4.+Q89*(R;�28-=9�86853-+64382;�28-=9�,6=5+28;�=-*1(642*2A�SHLHTKDKLFUV3�*2�9+23�*9.+-3(13�3+�-85+,1*W8�.=69+1(-4�3+Q*5*34�(1)�-(.*)64�*1*3*(38�(..-+.-*(38�2=..+-3*:8�5(-8ABFHXIYIZHFIGLN�)8.81)2�+1�3/8�)8,-88�+0�249.3+92�*156=)*1,�-82.*-(3+-4�)*23-822�(1)�(638-8)�9813(6�23(3=2A[249.3+9(3*5�.(3*8132�2/+=6)�78�+728-:8)�<*3/�28-*(6�8Q(9*1(3*+1�(1)�78�.6(58)�+1�\]̂ �23(3=2A�_(3*8132�*1-82.*-(3+-4�)*23-822�2/+=6)�-858*:8�G̀ CTKL;�28-*(6�5/823�aHbIGTaHEcM�(1)�XKFHde�HTGLIMFM�O0+-�3-8(39813�+07-+15/+2.(292RA�V0�3/8*-�-82.*-(3+-4�23(3=2�5+13*1=82�3+�)856*18;�3/84�-8f=*-8�81)+3-(5/8(6�ILFgXHFIGLA�_(3*8132�<*3/28*W=-82�2/+=6)�-858*:8�Vh�781W+)*(W8.*182Aì FKaLHY�bKJGLFHDILHFIGLU�-89+:8�(66�5+13(9*1(38)�56+3/*1,;�568(1�(008538)�/(*-�(1)�2P*1�3+�-8)=58�-*2P�+0())*3*+1(6�*--*3(3*+1�(1)�*1/(6(3*+1A�j8-9(6�(1)�+5=6(-�8Q.+2=-8�5(1�78�3-8(38)�<*3/�5+.*+=2�<(38-�*--*,(3*+1AkV�)85+13(9*1(3*+1N�k(23-*5�6(:(,8;�*.85(5�()9*1*23-(3*+1�(1)�(53*:(38)�5/(-5+(6�*2�\̂ l�-85+9981)8)�785(=28�+0*15-8(28)�-*2P�+0�:+9*3*1,�(1)�())*3*+1(6�.=69+1(-4�(2.*-(3*+1A[:+*)�()9*1*23-(3*+1�+0�8Q+,81+=2�5(385/+6(9*18m2;�.-+./46(53*5�(13*7*+3*5�+-�5+-3*5+238-+*)2A�_+*2+1�5+13-+6�*2�(1�8Q5866813�-82+=-58�0+-�9(1(,89813�(1)�*10+-9(3*+1�0+-�.-+:*)8-2�(1)�0(9*6*82�(6*P8A��noVnp�qr�stuoVrp�vuoqw�0+-�9+-8�*10+-9(3*+1A
�]aGTLGMIMUj8.81)2�+1�(9+=13�+0�/4)-+5(-7+1�*1,8238)�+-�(2.*-(38);�3/8�34.8�+0�/4)-+5(-7+1�8Q.+2=-8�(1)�3/8�()8f=(54�+098)*5(6�5(-8A��s/8�34.*5(6�5+=-28�6(232�0+-�edx�bHCM�GL�HyKaHTKA�z{|}�5/*6)-81�2=-:*:8�<*3/+=3�28-*+=2�5+9.6*5(3*+12;7=3�2+98�9(4�.-+,-822�3+�-82.*-(3+-4�0(*6=-8�(1)�)8(3/A�]aKyKLFIGLN_+*2+1*1,�*1�4+=1,�5/*6)-81�34.*5(664�-82=632�0-+9�(1�8Q.6+-(3+-4�+55=--8158�3/(3�5(1�78�.-8:8138)�3/-+=,/�2(08.(5P(,*1,�(1)�23+-(,8A~*158�����;��~�5+12=98-�.-+)=53�2(0834�5+99*22*+1�/(2�-8f=*-8)�5/*6)?-82*23(13�.(5P(,*1,�0+-�.-+)=532�3/(3�/(:86+<�:*25+2*34�(1)�5+13(*1�,-8(38-�3/(1����.8-5813�/4)-+5(-7+1�74�<8*,/3A��K�KaKLJKM�A�[-81(���A�t4)-+5(-7+1�.+*2+1*1,??5=--813�9(1(,89813A�_8)*(3-�[11���������N���A�A�u6681/+-1���A�s/8�/4)-+5(-7+1�.-+)=532A�V1N�u6681/+-1�2��8)*5(6�s+Q*5+6+,4N�j*(,1+2*2�(1)�s-8(39813�+0�t=9(1_+*2+1*1,;��1);�u6681/+-1���;�~5/+1<(6)�~;�q-)+,�>A�k;�w(228-78-,8-A�Ou)2R;�w*66*(92���w*6P*12;�v(63*9+-8�����A.A����A>A��+66*00�t[;��6835/8-�u;�'+78-32�p�;�83�(6A�_8)*(3-*5�/4)-+5(-7+1?-86(38)�*1�=-*82�*1�3/8��1*38)�~3(382N�����?����A_8)*(3-*52����>���>�N��>�A�A�p(-62+1�pt��-A�t4)-+5(-7+1�.+*2+1*1,�*1�5/*6)-81A�~+=3/��8)����������@N�>�A@A�p68*1�vo;�~*9+1��uA�t4)-+5(-7+1�.+*2+1*1,2A�_8)*(3-�n6*1�r+-3/�[9�������>>N���A�A�~/(11+1��A�V1,823*+1�+0�3+Q*5�2=723(1582�74�5/*6)-81A�r�u1,6����8)�������>��N���A�A�s+-9+8/681�o�;�s8P=6:8�p�;�r(�(,(2�p[A�t4)-+5(-7+1�3+Q*5*34N�[�-8:*8<A�n6*1�s+Q*5+6�O_/*6(R�������@�N���A
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