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/s/ Chad Porter, by power of
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attorney

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Represents a deferred stock award of 22,500 restricted stock units which vest quarterly in equal installments on March 31, 2018, June 30,
2018, September 30, 2018 and December 31, 2018, and are subject to continued service as a non-employee director on the applicable

) vesting dates. These retainer awards are granted in lieu and satisfaction of the annual cash retainer compensation to be earned by the
director for his service on the Issuer's Board of Directors and its Committees during 2018. The number of shares of common stock subject
to such retainer award is equal to the amount of cash that would have been received had the retainers all been paid in cash, divided by the
average daily closing market price of the Issuer's common stock for the month of November, rounded to the nearest 100 shares.

Includes (a) a deferred stock award of 22,500 restricted stock units which vest quarterly in equal installments on March 31, 2018, June 30,
2018, September 30, 2018 and December 31, 2018; (b) a deferred stock award of 31,300 restricted stock units which fully vest on the
earlier of (i) the date of the Issuer's next Annual Meeting of Stockholders after May 18, 2017, immediately prior to the commencement of
such meeting, and (ii) May 18, 2018; and (c) 85,412 shares of common stock held by the Reporting Person.
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Remarks:
This form has been signed under power of attorney.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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