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By: Roberta S. Cohen Attorney-in-Fact For: George T.

Shaheen 09/16/2016

**Signature of Reporting Person e

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).
(1) Restricted stock units convert into common stock on a one-for-one basis.

On September 15, 2016, the reporting person was granted 7,132 restricted stock units ("RSUs") which vest on the day immediately
preceding the date of the next Annual Stockholders Meeting of the Company following the Grant Date, subject to the Participant's
continuous service on the Board through such date. The RSUs have been deferred and the payout shall be within 30 days of the earlier of:
January 19, 2017, the date his service on the Board ceases for any reason or the date on which a Change of Control occurs.
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