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Check this box . January 31,
if no longer Bl 2005
subi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Formf> Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *

SMITH ROBERT E
(Last) (First) (Middle)
10706 BEAVER DAM ROAD
(Street)

COCKEYSVILLE, MD 21030

2. Issuer Name and Ticker or Trading
Symbol
SINCLAIR BROADCAST GROUP
INC [SBGI]

3. Date of Earliest Transaction
(Month/Day/Year)
12/23/2013

4. If Amendment, Date Original
Filed(Month/Day/Y ear)

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

_ X__ Director _ X__ 10% Owner

Officer (give title Other (specify
below) below)

6. Individual or Joint/Group Filing(Check

Applicable Line)

_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(&) i) i) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities Acquired (A) 5. Amount of 6. 7. Nature of
Security (Month/Day/Year) Execution Date, if Transactiomr Disposed of (D) Securities Ownership  Indirect
(Instr. 3) any Code (Instr. 3, 4 and 5) Beneficially Form: Beneficial

(Month/Day/Year) (Instr. 8) Owned Direct (D)  Ownership
Following or Indirect  (Instr. 4)
Reported (D)
(([)\r) Transaction(s)  (Instr. 4)
Code V Amount (D) Price (Instr. 3 and 4)
Trustee of
Class B $ Trust
Common 12/23/2013 T 22,839 D 343581 185412® 1 f/b/o
Stock @63 Family
Member
Trustee of
Class A $ Trust
Common 12/23/2013 J 22,839 A 343581 22,839@ I f/b/o
Stock 2 3 Family
Member
Class A 12/23/2013 S 22839 D $ 04w I Trustee of
Common 34.3581 Trust
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Stock 23 f/blo
Family
Member
Trusttee
Class B $ of Trust
Common 12/23/2013 J 40,412 D 347361 145,000® 1 f/blo
Stock @G Family
Member
Trustee of
Class A $ Trust
Common 12/23/2013 J 40,412 A 347361 40412 @ I f/blo
Stock @2 6 Family
Member
Trustee of
Class A $ Trust
Common  12/23/2013 S 40,412 D 347361 0® I f/blo
Stock @G Family
Member

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of SEC 1474
information contained in this form are not (9-02)
required to respond unless the form

displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. 6. Date Exercisable and 7. Title and 8. Price of 9. Nu
Derivative Conversion (Month/Day/Year) Execution Date, if TransactiodNumber Expiration Date Amount of Derivative Deriy
Security or Exercise any Code of (Month/Day/Year) Underlying Security Secus
(Instr. 3) Price of (Month/Day/Year) (Instr. 8) Derivative Securities (Instr. 5) Bene
Derivative Securities (Instr. 3 and 4) Own
Security Acquired Follo
(A) or Repo
Disposed Tran:
of (D) (Instr
(Instr. 3,
4, and 5)
Amount
Date Expiration or

Title Number
of
Code V (A) (D) Shares

Exercisable Date

Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner Officer Other

Reporting Owners 2
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SMITH ROBERT E
10706 BEAVER DAM ROAD X X
COCKEYSVILLE, MD 21030
Signatures
Clinton R. Black V, Esquire, on behalf of Robert E. Smith, by Power of 12/26/2013
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).

(1) Conversion of Class B Common Stock into Class A Common Stock.

2) The purchase price is a weighted average for the transaction required. The Reporting Person undertakes to provide, upon request by the
Commission staff, the issuer or a security holder of the issuer, full information regarding the number of shares purchased at each price.

(3) The range of prices for this transaction was $34.11-$34.66.

@) The Reporting Person directly owns 135,880 shares of Class A Common Stock and 6,329,806 shares of Class B Common Stock and
599.545673 shares of Class A Common Stock held in a 401(k) Plan.

(5) The range of prices for this transaction was $34.575-$34.82

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. ="BORDER-RIGHT: black 2.25pt double; PADDING-RIGHT: 5.4pt; BORDER-TOP:
black 2.25pt double; PADDING-LEFT: 5.4pt; PADDING-BOTTOM: Oin; BORDER-LEFT: black 2.25pt double;
PADDING-TOP: Oin; BORDER-BOTTOM: black 2.25pt double" valign="top" width="223">

CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Mark C. Wehrly
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)

@[ 1
2 () [ X J#
B The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class

of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY

Signatures 3
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SOURCE OF FUNDS (See Instructions)

AF, 00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
SOLE VOTING POWER
NUMBER OF 7
-0-
SHARED VOTING POWER
SHARES
BENEFICIALLY 8
OWNED BY
2,800,855
SOLE DISPOSITIVE POWER
EACH 9
-0-
SHARED DISPOSITIVE POWER
REPORTING 1 0
PERSON WITH
2,800,855
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
2,800,855
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)
[ 1
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)

7.5%

Explanation of Responses:
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TYPE OF REPORTING PERSON (See Instructions)

14

IN

Page 23 of 43 Pages

Explanation of Responses:
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CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Noonday Asset Management, L.P.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
@[ 1
2 (b) [ X P
E The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class
of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY
SOURCE OF FUNDS (See Instructions)
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SOLE VOTING POWER
SHARES -0-
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8
1,376,755
9 SOLE DISPOSITIVE POWER
EACH

Explanation of Responses:
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-0-
10 SHARED DISPOSITIVE POWER

REPORTING
PERSON WITH

1,376,755
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,376,755
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)
[ 1
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.7%
TYPE OF REPORTING PERSON (See Instructions)
IA, PN
Page 24 of 43 Pages

Explanation of Responses:
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CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Noonday G.P. (U.S.), L.L.C.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
@[ 1
2 (b) [ X P
E The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class
of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY
SOURCE OF FUNDS (See Instructions)
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SOLE VOTING POWER
SHARES -0-
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8
1,376,755
9 SOLE DISPOSITIVE POWER
EACH

Explanation of Responses:
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-0-
10 SHARED DISPOSITIVE POWER

REPORTING
PERSON WITH

1,376,755
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,376,755

CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)

[ 1

PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.7%

TYPE OF REPORTING PERSON (See Instructions)

00

Page 25 of 43 Pages

Explanation of Responses:
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CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Noonday Capital, L.L.C.
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
@[ 1
2 (b) [ X P
E The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class
of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY
SOURCE OF FUNDS (See Instructions)
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware
NUMBER OF SOLE VOTING POWER
SHARES -0-
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8
1,376,755
9 SOLE DISPOSITIVE POWER
EACH

Explanation of Responses:

10
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-0-
10 SHARED DISPOSITIVE POWER

REPORTING
PERSON WITH

1,376,755
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,376,755
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)
[ 1
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.7%
TYPE OF REPORTING PERSON (See Instructions)
00
Page 26 of 43 Pages

Explanation of Responses:

11
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CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

David 1. Cohen
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
@[ 1
2 (b) [ X P
E The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class
of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY
SOURCE OF FUNDS (See Instructions)
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
United States
NUMBER OF SOLE VOTING POWER
SHARES -0-
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8
1,376,755
9 SOLE DISPOSITIVE POWER
EACH

Explanation of Responses:

12
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-0-
10 SHARED DISPOSITIVE POWER

REPORTING
PERSON WITH

1,376,755
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,376,755
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)
[ 1
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.7%
TYPE OF REPORTING PERSON (See Instructions)
IN
Page 27 of 43 Pages

Explanation of Responses:

13
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CUSIP No. 71715B409

NAMES OF REPORTING PERSONS

LR.S. IDENTIFICATION NO. OF ABOVE PERSONS (ENTITIES ONLY)

Saurabh K. Mittal
CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (See Instructions)
@[ 1
2 (b) [ X P
E The reporting persons making this filing hold an aggregate of 2,800,855 Shares, which is 7.5% of the class
of securities. The reporting person on this cover page, however, may be deemed a beneficial owner only of the
securities reported by it on this cover page.
SEC USE ONLY
SOURCE OF FUNDS (See Instructions)
00
CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT
TO ITEMS 2(d) OR 2(e)
[ 1
CITIZENSHIP OR PLACE OF ORGANIZATION
India
NUMBER OF SOLE VOTING POWER
SHARES -0-
BENEFICIALLY SHARED VOTING POWER
OWNED BY 8
1,376,755
9 SOLE DISPOSITIVE POWER
EACH

Explanation of Responses:

14



Edgar Filing: SINCLAIR BROADCAST GROUP INC - Form 4
-0-
10 SHARED DISPOSITIVE POWER

REPORTING
PERSON WITH

1,376,755
AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON

1,376,755
CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES
CERTAIN SHARES (See Instructions)
[ 1
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
3.7%
TYPE OF REPORTING PERSON (See Instructions)
IN
Page 28 of 43 Pages

Explanation of Responses:

15
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This Amendment No. 1 to Schedule 13D amends the 13D initially filed on February 1, 2008 (collectively, with all amendments thereto, the
"Schedule 13D")

Item 3. Source And Amount Of Funds And Other Consideration

Item 3 of the Schedule 13D is amended and supplemented by the following:

The net investment cost (including commissions) for the Shares acquired by each of the Funds and the Managed Accounts since the filing of the
prior Schedule 13D is set forth below:

Entity Shares Acquired Approximate Net Investment Cost
FCP 83,700 $5,843,109

FCIP 85,700 $5,983,641

FCIP II 1,400 $97,790

FCIP III 6,300 $439,911

Tinicum 2,400 $167,492

FCOI II 79,000 $5,515,476

Noonday Fund 5,000 $349,203

Managed Accounts 218,800 $15,276,188

The consideration for such acquisitions was obtained as follows: (i) with respect to the Noonday Fund, FCP, Tinicum and FCOI II, from
working capital and/or from borrowings pursuant to margin accounts maintained in the ordinary course of business by the Noonday Fund, FCP,
Tinicum and FCOI II at Goldman, Sachs & Co.; (ii) with respect to FCIP, FCIP II and FCIP III, from working capital; and (iii) with respect to
the Managed Accounts, from the working capital of the Managed Accounts and/or from borrowings pursuant to margin accounts maintained in
the ordinary course of business by some of the Managed Accounts at Goldman, Sachs & Co. The Noonday Fund, FCP, Tinicum, FCOI II and
some of the Managed Accounts hold certain securities in their respective margin accounts at Goldman, Sachs & Co., and the accounts may from
time to time have debit balances. It is not possible to determine the amount of borrowings, if any, used to acquire the Shares.

Item 5. Interest In Securities Of The Issuer

Item 5 of the Schedule 13D is amended and restated in its entirety as follows:

(a) The Funds

Explanation of Responses: 16
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(a),(b)  The information set forth in Rows 7 through 13 of the cover page hereto for each Fund is incorporated herein by
reference for each such Fund. The percentage amount set forth in Row 13 for all cover pages filed herewith is
calculated based upon the 37,250,223 Shares outstanding as of November 6, 2007 as reported by the Company in
its Quarterly Report on Form 10-Q for the period ended September 30, 2007 filed with the Securities and
Exchange Commission on November 9, 2007.

Page 29 of 43 Pages

Explanation of Responses: 17
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©)

(@

©)

The trade dates, number of Shares purchased or sold and the price per Share (including commissions)
for all purchases and sales of the Shares by the Funds since the filing of the prior Schedule 13D are set
forth on Schedules A-G hereto and are incorporated herein by reference. All of such transactions were
open market transactions.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser and the Farallon General
Partner has the power to direct the receipt of dividends relating to, or the disposition of the proceeds of
the sale of, all or certain of the Shares held by the Funds as reported herein. The Noonday General
Partner is the general partner of the Second Noonday Sub-adviser. The Noonday Individual Reporting
Persons are managing members of both the First Noonday Sub-adviser and the Noonday General
Partner. The Farallon Individual Reporting Persons are managing members of the Farallon General
Partner.

Not applicable.

(b) The Management Company

(a).(b)

(©)

(@

(€

The information set forth in Rows 7 through 13 of the cover page hereto for the Management Company
is incorporated herein by reference.

The trade dates, number of Shares purchased or sold and the price per Share including commissions) for
all purchases and sales of the Shares by the Management Company on behalf of the Managed Accounts
since the filing of the prior Schedule 13D are set forth on Schedule H hereto and are incorporated
herein by reference. All of such transactions were open-market transactions.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser and the Management
Company has the power to direct the receipt of dividends relating to, or the disposition of the proceeds
of the sale of, all or certain of the Shares held by the Managed Accounts as reported herein. The
Noonday General Partner is the general partner of the Second Noonday Sub-adviser. The Noonday
Individual Reporting Persons are managing members of both the First Noonday Sub-adviser and the
Noonday General Partner. The Farallon Individual Reporting Persons are managing members of the
Management Company.

Not applicable.

(c) The Farallon General Partner

Page 30 of 43 Pages

Explanation of Responses:

18
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(a).(b)

©)

(@

©)

The information set forth in Rows 7 through 13 of the cover page hereto for the Farallon General
Partner is incorporated herein by reference.

None.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser and the Farallon General
Partner has the power to direct the receipt of dividends relating to, or the disposition of the proceeds of
the sale of, all or certain of the Shares held by the Funds as reported herein. The Noonday General
Partner is the general partner of the Second Noonday Sub-adviser. The Noonday Individual Reporting
Persons are managing members of both the First Noonday Sub-adviser and the Noonday General
Partner. The Farallon Individual Reporting Persons are managing members of the Farallon General
Partner.

Not applicable.

(d) The Farallon Individual Reporting Persons

(a).(b)

(©)

(@

(€

The information set forth in Rows 7 through 13 of the cover page hereto for each Farallon Individual
Reporting Person is incorporated herein by reference for each such Farallon Individual Reporting
Person.

None.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser and the Farallon General
Partner has the power to direct the receipt of dividends relating to, or the disposition of the proceeds of
the sale of, all or certain of the Shares held by the Funds as reported herein. Each of the First Noonday
Sub-adviser, the Second Noonday Sub-adviser and the Management Company has the power to direct
the receipt of dividends relating to, or the disposition of the proceeds of the sale of, all or certain of the
Shares held by the Managed Accounts as reported herein. The Noonday General Partner is the general
partner of the Second Noonday Sub-adviser. The Noonday Individual Reporting Persons are managing
members of both the First Noonday Sub-adviser and the Noonday General Partner. The Farallon
Individual Reporting Persons are managing members of both the Farallon General Partner and the
Management Company.

Not applicable.

(e) The Noonday Sub-adviser Entities

Page 31 of 43 Pages

Explanation of Responses:

19
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(a).(b)

©)

(@

©)

The information set forth in Rows 7 through 13 of the cover page hereto for each Noonday Sub-adviser
Entity is incorporated herein by reference for each such Noonday Sub-adviser Entity.

None.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser, and the Farallon General
Partner has the power to direct the receipt of dividends relating to, or the disposition of the proceeds of
the sale of, all or certain of the Shares held by the Funds as reported herein. Each of the First Noonday
Sub-adviser, the Second Noonday Sub-adviser and the Management Company has the power to direct
the receipt of dividends relating to, or the disposition of the proceeds of the sale of, all or certain of the
Shares held by the Managed Accounts as reported herein. The Noonday General Partner is the general
partner of the Second Noonday Sub-adviser. The Noonday Individual Reporting Persons are managing
members of both the First Noonday Sub-adviser and the Noonday General Partner. The Farallon
Individual Reporting Persons are managing members of both the Farallon General Partner and the
Management Company.

Not applicable.

() The Noonday Individual Reporting Persons

(a),(b)

(©)

(@

Page 32 of 43 Pages

Explanation of Responses:

The information set forth in Rows 7 through 13 of the cover page hereto for each Noonday Individual
Reporting Person is incorporated herein by reference for each such Noonday Individual Reporting
Person.

None.

Each of the First Noonday Sub-adviser, the Second Noonday Sub-adviser and the Farallon General
Partner has the power to direct the receipt of dividends relating to, or the disposition of the proceeds of
the sale of, all or certain of the Shares held by the Funds. Each of the First Noonday Sub-adviser, the
Second Noonday Sub-adviser and the Management Company has the power to direct the receipt of
dividends relating to, or the disposition of the proceeds of the sale of, all or certain of the Shares held
by the Managed Accounts. The Noonday General Partner is the general partner of the Second Noonday
Sub-adviser. The Noonday Individual Reporting Persons are managing members of both the First
Noonday Sub-adviser and the Noonday General Partner. The Farallon Individual Reporting Persons are
managing members of both the Farallon General Partner and the Management Company.

20
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(e) Not applicable.

The Shares reported hereby for the Funds are owned directly by the Funds and those reported by the Management Company on behalf of the
Managed Accounts are owned directly by the Managed Accounts. The Management Company, as investment adviser to the Managed Accounts,
may be deemed to be the beneficial owner of all such Shares owned by the Managed Accounts. The Farallon General Partner, as general partner
to the Farallon Funds and managing member of the Noonday Fund, may be deemed to be the beneficial owner of all such Shares owned by the
Funds. The Farallon Individual Reporting Persons, as managing members of both the Management Company and the Farallon General Partner
with the power to exercise investment discretion, may each be deemed to be the beneficial owner of all such Shares owned by the Funds and the
Managed Accounts. The First Noonday Sub-adviser and the Second Noonday Sub-adviser, as sub-investment advisers to the Funds and
Managed Accounts, may be deemed to be the beneficial owner of all such Shares owned by the Noonday Fund and certain of such Shares owned
by the Farallon Funds and the Managed Accounts. The Noonday General Partner, as general partner to the Second Noonday Sub-adviser, may be
deemed to be the beneficial owner of all such Shares owned by the Noonday Fund and certain of such Shares owned by the Farallon Funds and
the Managed Accounts. The Noonday Individual Reporting Persons, as managing members of both the First Noonday Sub-adviser and the
Noonday General Partner, may each be deemed to be the beneficial owner of all such Shares owned by the Noonday Fund and certain of such

Shares owned by the Farallon Funds and the Managed Accounts. Each of the Management Company, the Farallon General Partner, the
Noonday Sub-adviser Entities, and the Individual Reporting Persons hereby disclaims any beneficial ownership of any such Shares.

Page 33 of 43 Pages

Explanation of Responses: 21
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SIGNATURES

After reasonable inquiry and to the best of our knowledge and belief, the undersigned certify that the information set forth in this statement is
true, complete and correct.

Dated: February 15, 2008

/[s/ Monica R. Landry
FARALLON CAPITAL MANAGEMENT, L.L.C.

By Monica R. Landry, Managing Member

[s/ Monica R. Landry
FARALLON PARTNERS, L.L.C.,

On its own behalf,

as the General Partner of

FARALLON CAPITAL PARTNERS, L.P.,

FARALLON CAPITAL INSTITUTIONAL PARTNERS, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS II, L.P.,
FARALLON CAPITAL INSTITUTIONAL PARTNERS III, L.P.,
TINICUM PARTNERS, L.P. and

FARALLON CAPITAL OFFSHORE INVESTORS 1II, L.P.

and as the Managing Member of

NOONDAY CAPITAL PARTNERS, L.L.C.

By Monica R. Landry, Managing Member

[s/ Monica R. Landry
NOONDAY G.P. (U.S.), L.L.C.

By Monica R. Landry, Attorney-in-fact

Explanation of Responses:

22
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/[s/ Monica R. Landry
NOONDAY CAPITAL, L.L.C.,,

On its own behalf and as the General Partner of
NOONDAY ASSET MANAGEMENT, L.P.

By Monica R. Landry, Attorney-in-fact

/[s/ Monica R. Landry
Monica R. Landry, individually and as attorney-in-fact for

each of David I. Cohen, William F. Duhamel, Richard B. Fried, Douglas M. MacMahon, William F. Mellin, Stephen L. Millham, Saurabh K.

Mittal, Jason E. Moment, Ashish H. Pant, Rajiv A. Patel, Derek C. Schrier, Andrew J. M. Spokes, Thomas F. Steyer and Mark C. Wehrly

The Power of Attorney executed by each of Duhamel, Fried, MacMahon, Mellin, Millham, Moment, Pant, Patel, Schrier, Steyer and Wehrly
authorizing Landry to sign and file this Schedule 13D on his behalf, which was filed with the Schedule 13D filed with the Securities and
Exchange Commission on July 2, 2007 by such Reporting Persons with respect to the Common Stock of Armor Holdings, Inc., is hereby
incorporated by reference. The Power of
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Explanation of Responses:
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Attorney executed by Spokes authorizing Landry to sign and file this Schedule 13D on his behalf, which was filed with the Schedule 13D filed
with the Securities and Exchange Commission on August 28, 2007 by such Reporting Person with respect to the Common Stock of Global Gold
Corporation, is hereby incorporated by reference. The Power of Attorney executed by each of Noonday G.P. (U.S.), L.L.C., Noonday Asset
Management, L.P., Noonday Capital, L.L.C. and Cohen authorizing Landry to sign and file this Schedule 13D on its or his behalf, which was
filed with Amendment No. 5 to the Schedule 13G filed with the Securities and Exchange Commission on January 10, 2005 by such Reporting
Persons with respect to the Common Stock of Catalytica Energy Systems, Inc., is hereby incorporated by reference. The Power of Attorney
executed by Mittal authorizing Landry to sign and file this Schedule 13D on his behalf, which was filed with Amendment No. 6 to the Schedule
13G filed with the Securities and Exchange Commission on October 5, 2005 by such Reporting Person with respect to the Common Stock of
Catalytica Energy Systems, Inc., is hereby incorporated by reference.
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SCHEDULE A

FARAILLON CAPITAL PARTNERS. L.P.

TRADE DATE

PURCHASED
2/4/2008 24,900
2/4/2008 22,800
2/6/2008 2,100
2/6/2008 11,900
2/6/2008 2,000
2/6/2008 10,900
2/14/2008 4,800
2/14/2008 4,300
Page 36 of 43 Pages

Explanation of Responses:

NO. OF SHARES

PRICE PER
SHARE

$69.95
$69.95
$69.24
$69.43
$69.24
$69.43
$70.30
$70.30
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SCHEDULE B

FARATLLON CAPITAL INSTITUTIONAL PARTNERS. L..P.

TRADE DATE NO. OF SHARES PRICE PER
PURCHASED SHARE $

2/4/2008 27,100 $69.95
2/4/2008 24,900 $69.95
2/6/2008 2,000 $69.24
2/6/2008 11,200 $69.43
2/6/2008 1,800 $69.24
2/6/2008 10,300 $69.43
2/14/2008 4,400 $70.30
2/14/2008 4,000 $70.30
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SCHEDULE C

FARATLLON CAPITAL INSTITUTIONAL PARTNERS II. L..P.

TRADE DATE NO. OF SHARES PRICE PER
PURCHASED SHARE $

2/4/2008 400 $69.95
2/4/2008 400 $69.95
2/6/2008 200 $69.43
2/6/2008 200 $69.43
2/14/2008 100 $70.30
2/14/2008 100 $70.30
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SCHEDULE D

FARATLLON CAPITAL INSTITUTIONAL PARTNERS III. . .P.

TRADE DATE NO. OF SHARES PRICE PER
PURCHASED SHARE $

2/4/2008 2,100 $69.95
2/4/2008 1,800 $69.95
2/6/2008 100 $69.24
2/6/2008 800 $69.43
2/6/2008 100 $69.24
2/6/2008 800 $69.43
2/14/2008 300 $70.30
2/14/2008 300 $70.30
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SCHEDULE E

TINICUM PARTNERS. L.P.

TRADE DATE NO. OF SHARES ERICE PER
PURCHASED SHARE $

2/4/2008 700 $69.95
2/4/2008 700 $69.95
2/6/2008 100 $69.24
2/6/2008 300 $69.43
2/6/2008 100 $69.24
2/6/2008 300 $69.43
2/14/2008 100 $70.30
2/14/2008 100 $70.30
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SCHEDULE F

FARALLON CAPITAL OFESHORE INVESTORS II. L..P.

TRADE DATE NO. OF SHARES PRICE PER
PURCHASED SHARE $
2/4/2008 24,600 $69.95
2/4/2008 22,400 $69.95
2/6/2008 1,900 $69.24
2/6/2008 10,800 $69.43
2/6/2008 1,700 $69.24
2/6/2008 9,700 $69.43
2/14/2008 4,100 $70.30
2/14/2008 3,800 $70.30
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SCHEDULE G

NOONDAY CAPITAL PARTNERS. L.L.C.

TRADE DATE

PURCHASED
2/4/2008 3,200
2/6/2008 200
2/6/2008 1,100
2/14/2008 500
Page 42 of 43 Pages

Explanation of Responses:

NO. OF SHARES

PRICE PER
SHARE $

$69.95
$69.24
$69.43
$70.30
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SCHEDULE H

FARATLLON CAPITAL MANAGEMENT. L.I.C.

TRADE DATE

PURCHASED
2/4/2008 62,700
2/4/2008 57,000
2/6/2008 4,950
2/6/2008 27,300
2/6/2008 4,450
2/6/2008 24,800
2/14/2008 11,200
2/14/2008 10,100
2/4/2008
2/6/2008
2/6/2008
2/14/2008
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Explanation of Responses:

NO. OF SHARES

PRICE PER
SHARE

$69.95
$69.95
$69.24
$69.43
$69.24
$69.43
$70.30
$70.30

9,300$69.95

800$69.24
4,400$69.43
1,800$70.30
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