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Item 3.02 — Unregistered Sales of Equity Securities

This disclosure relates to the exercise by James J. Cotter of options to acquire 925,000 shares of the Company’s Class A Nonvoting Common Stock, at an
exercise price of $3.80 per share.

On July 11, 2005, the Company issued 925,000 shares of its Class A Non-Voting Common Stock to Mr. James J. Cotter upon the exercise by Mr. Cotter of
fully vested and exercisable options to acquire 925,000 shares of the Company’s Class A Nonvoting Common stock at an exercise price of $3.80 per share. As
permitted under the applicable Stock Option Agreement, the option was exercised through the surrender by Mr. Cotter of 486,842 shares of Class A Non-
Voting Common Stock, valued for such purposes at $7.22 per share. As provided in the Stock Option Agreement, the value of the Class A Non-Voting
Common Stock surrendered was determined by reference to its closing price on July 11, 2005. Accordingly, a net amount of 438,158 shares of Class A Non-
Voting Common Stock were issued to Mr. Cotter.

The shares were issued as a private placement of securities exempt from registration as a transaction not involving a public offering of securities.
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