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Item 1.01. Entry into a Material Definitive Agreement.
On May 24, 2018, the Company entered into an accelerated share repurchase agreement with Morgan Stanley & Co. LLC (“Morgan Stanley”) pursuant to a
Fixed Dollar Accelerated Share Repurchase Transaction (“ASR Agreement”) to repurchase $30 million of shares of its common stock. Upon execution, the
Company transferred $30 million to Morgan Stanley, and, on May 29, 2018, it received an initial 434,678 shares of the Company’s common stock, which is
approximately 60% of the estimated total number of shares of the Company’s common stock expected to be repurchased under the ASR Agreement, based on
the closing price of the Company’s stock on May 24, 2018. The terms of the ASR Agreement provide for calculation of the final number of shares to be
repurchased based generally on the average of the daily volume-weighted average prices of the Company’s common stock during the term of the transaction,
less a discount and subject to adjustments pursuant to the terms and conditions of the ASR Agreement. At settlement, under certain circumstances, the terms
of the ASR Agreement provide for Morgan Stanley to deliver additional shares of common stock to the Company, or under certain circumstances, the terms of
the ASR Agreement provide for the Company to deliver shares of common stock or to make a cash payment, at the Company’s election, to Morgan Stanley.
The ASR Agreement contains certain terms customary for agreements of this type, including provisions for adjustments upon the occurrence of certain events
and the circumstances under which the ASR Agreement may be extended or terminated early or adjusted in other respects. The Company expects the
accelerated share repurchase program to be completed in late December 2018.
The foregoing description of the ASR Agreement is a summary and is qualified in its entirety by the terms of the ASR Agreement, a copy of which will be
filed with the Company’s quarterly report on Form 10-Q for the fiscal quarter ending June 30, 2018.
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