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((SiriusXxm))

SATELLITE RADIOD

NOTICE OF 2011 ANNUAL MEETING OF STOCKHOLDERS

Time and Date:
Place:

Items of Business

Who may Vote:

Important Notice Regarding the
Date of Availability of Proxy
Materials for the Stockholder
Meeting to be Held on Wednesday
May 25, 2011:

9:00 a.m., New York City time, on Wednesday, May 2611

The Auditorium

The Equitable Center

787 Seventh Avenue

New York, New York 1001

1. To elect the eight directors listed hert

2. To ratify the appointment of KPMG LLP as ourépe&ndent registered
public accountants for 201

3. To approve, in a non-binding, advisory vote,¢bmpensation paid to our
named executive officer

4. To determine, in a non-binding, advisory votagetiher a stockholder vote
to approve the compensation paid to our named ¢ixeanfficers should
occur every one, two or three years; .

5. To transact any other business properly comaigre the annual meeting
and any adjournments there

Stockholders of record at the close of busines&pii 5, 2011.

We are pleased to be using the Securities and Bgeh@ommission’s rules
that allow companies to furnish proxy materialsheir stockholders over t
Internet. In accordance with these rules, we sexkholders of record at tl
close of business on April 5, 2011, a Notice oéinet Availability of Proxy
Materials (Notice) or a full set of proxy materials or about April 15, 201
The Notice contains instructions on how to accessPooxy Statement and
Annual Report for the year ended December 31, 2¢H €he Internet and
how to vote.

Whether or not you expect to attend in person, ige you to vote your shares via the Internet, byngh or by
signing, dating, and returning a proxy card at yeanliest convenience.

Voting over the Internet or by telephone is fast aonvenient, and your vote is immediately confidraed
tabulated. By using the Internet or telephone, lyelp us reduce postage, printing and proxy talmratosts. If you
received a paper copy of the proxy materials, glemsnot return the enclosed paper ballot if yanating over the

Internet or by telephone.

By Order of the Board of Directors,

%ﬁz%%f

PATRICK L. DONNELLY

Executive Vice President, General Counsel and Secretary

New York, New York
April 12, 2011
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((SiriusXnm))
SATELLITE RADIO
1221 Avenue of the Americas

36th Floor
New York, New York 1002(

PROXY STATEMENT

This proxy statement contains information relatethe annual meeting of stockholders of Sirius X&tR Inc
to be held on Wednesday, May 25, 2011, beginnirggQtt a.m., New York City time, in The AuditoriurhBhe
Equitable Center, 787 Seventh Avenue, New York, Nerk 10019, and at any postponements or adjourtsnen
thereof. This proxy statement is being distributedhade available, as the case may be, to stockiso@th or about
April 15, 2011.

ABOUT THE MEETING

What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upla matters outlined in the Notice of 2011 Annualehiteg of
Stockholders, including:

« the election of eight directors (the “Commdnck Directors”) to our board (Joan L. Amble, LednBlack,
Lawrence F. Gilberti, Eddy W. Hartenstein, Jamed&tden, Mel Karmazin, James F. Mooney and Jack
Shaw — these eight nominees are referred to d@Cibrmon Stock Director Nominees”), which will be
voted upon by the holders of our common st

« the ratification of the appointment of KPMG Rlas our independent registered public accountahish
will be voted upon by the holders of our commorcktand our Series BRBreferred Stock, voting together
a single class

« the approval, in a non-binding, advisory vaiethe compensation paid to our named executifieans,
which will be voted upon by the holders of our coomstock and our Series B-1 Preferred Stock, voting
together as a single cla:

« the determination, in a non-binding, adviseoye, of the frequency of future advisory votesios
compensation paid to our named executive officghéch will be voted upon by the holders of our coomm
stock and ouSeries [-1 Preferred Stock, voting together as a single clasd

 such other business that may properly be octteduat the annual meeting or any adjournment or
postponement therec

An affiliate of Liberty Media Corporation owns aif the outstanding shares of our Series B-1 PrefieBtock.
That holder of the Series BRreferred Stock does not have the right to vota tié holders of our common stocl
elect the Common Stock Directors at the annual imgelnstead, the Series B-1 Preferred Stock igledto
designate and elect members of our board of diregimportional to its interest in the company (tReeferred
Stock Directors”™). John C. Malone, Gregory B. MaHad David J.A. Flowers were first elected to baard of
directors in 2009 as Preferred Stock Directors.egaa A. Wittman and Carl E. Vogel were electedutobmard of
directors in April 2011 as Preferred Stock Direstor
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At the annual meeting, management will also reporour performance and respond to appropriate ipmsst
from stockholders.

What are the voting rights of the holders of our common stock and our preferred stock?

Each holder of our common stock is entitled to woie per share of common stock on all matters tadbed
upon at the annual meeting.

The holder of our Series B-1 Preferred Stock dad$ave the right to vote with the holders of oameon
stock to elect the Common Stock Directors at thmuahmeeting. On all other matters submitted tote wf the
holders of our common stock, the holder of our&eB-1 Preferred Stock is entitled to slightly l#san 207 votes
per share of Series B-1 Preferred Stock, votingttogy with the holders of our common stock as glsiolass. On
the Record Date, 3,943,147,483 shares of our constomk were outstanding. In addition, 12,500,008ra$ of our
Series B-1 Preferred Stock, representing aggreguiieg power of 2,586,976,762 shares of commonksteere
outstanding.

As of the Record Date, holders of our common steelld approximately 60% of the general voting povaad
holders of our Series B-1 Preferred Stock held edprately 40% of the general voting power. Geneating
power refers to all securities entitled to votéhat annual meeting. With respect to an individuappsal, voting
power refers to all securities entitled to votetlat proposal.

What vote is required to approve each item?

Assuming the presence of a quorum, Common StoakcRirs will be elected by the holders of a pluyadit the
voting power of our common stock present in peimorepresented by proxy and entitled to vote. Tiésins that
the eight Common Stock Director Nominees who rexéie most votes cast by the holders of sharearafammor
stock will be elected. Abstentions and broker notes will have no effect on the outcome of the t@ecof the
Common Stock Directors. You may vote “For” or “Whittld” with respect to each Common Stock Director
Nominee.

The affirmative vote of the holders of a majorifytle voting power of our common stock and our
Series B-1 Preferred Stock, voting together asgleiclass, present in person or represented by pand entitled
to vote on the matter is required for any otheppsal, including the ratification of the appointrhehKPMG LLP
as our independent registered public accountdregyrioposal relating to the advisory vote on exeeut
compensation and the proposal relating to the adyigote on the frequency of future votes on exgeut
compensation. You may vote “For,” “Against” or “Alai” with respect to the ratification of the appimhent of
KPMG LLP as our independent registered public antamts and the advisory vote on the compensati@htpaur
named executive officers. With respect to the amtyisote on the frequency of future advisory vaiasxecutive
compensation, you may vote for every “One YeartTYears,” “Three Years” or “Abstain.”

For all of these proposals, other than the eledaifadirectors, any “Abstain” vote will have the samiffect as a
vote against the proposal, and a broker non-vdiéhewe no effect in determining whether the prapgoslating to
the advisory vote on executive compensation angithposal relating to the advisory vote on the diestry of futur:
votes on executive compensation are approved be¢heshares subject to the broker non-vote willbreodeemed
“present and entitled to vote” on the proposals.

When will voting results be available?

We will announce preliminary voting results at #renual meeting. We will report final results in ar@nt
Report on Form 8-K filed with the SEC shortly aftee annual meeting.

Who can attend the annual meeting?

Subject to space availability, all stockholder®Bapril 5, 2011 (the “Record Date”), or their dudppointed
proxies, may attend the meeting. Since seatingigeld, admission to the meeting will be on a ficete, first-
served basis. Registration and seating will begBi20 a.m., New York City time.
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What constitutes a quorum?

The presence, in person or by proxy, of the holdéesmajority of the aggregate voting power of ifsied an
outstanding shares of our common stock and oueS&l Preferred Stock entitled to vote at the ahmeeting is
necessary to constitute a quorum to transact bssiatethe annual meeting. If a quorum is not pteserepresented
at the annual meeting, the stockholders entitledte thereat, present in person or representgutdyy, may
adjourn the annual meeting from time to time withootice or other announcement until a quorum ésent or
represented. Abstentions and broker non-votesaneted as present for purposes of determining auguo

What is a broker non-vote?

Brokers who hold shares on behalf of their custermhawe the authority to vote on certain proposalenithey
have not received instructions from beneficial oigné broker is entitled to vote shares held fteaeficial holder
on routine matters, such as the ratification ofahpointment of KPMG as our independent registerdilic
accountants, without instructions from the benefibolder of those shares. On the other hand, abs&ructions
from the beneficial holders of such shares, a brakinot be entitled to vote shares held for adficial holder on
certain non-routine items, such as the other prapde be considered at the annual meetirig.therefore
important that you provide instructions to your broker if your shares are held by a broker so that youvote
with respect to Item 1 (election of the eight diretors listed herein) and Items 3 and 4 (relating t@dvisory
votes on executive compensation) are counted.

What if | don’t return my proxy card and don't atte nd the annual meeting?

If you are a holder of record (that is, your shanesregistered in your own name with our tranafgnt) and
you dor't vote your shares, your shares will not be voted.

If you are a beneficial owner (that is you hold yshares through your broker, bank or other non)iaad you
do not provide voting instructions to your brokieank or other nominee with respect to Iltem 1 (@eodf directors
and Items 3 and 4 (relating to advisory votes atakive compensation), the votes will be considébedker non-
votes” and will not be counted in determining thecmme of the vote. “Broker non-votesill be counted as prese
for purposes of determining whether enough votepagsent to hold the annual meeting.

How do | vote?
Stockholders of record can vote as follows:

e BylInternet: Stockholders may vote through the Internetaiv.proxyvoting.convsiri by following the
instructions included on your Notice or proxy cardu will need the 12-digit Control Number included
the Notice or proxy card to obtain your records tndreate an electronic voting instruction fo

« By Telephone: Stockholders may vote by telephone 1-866-540-386fllowing the instructions included
with your proxy card. You will need the 12-digit @ool Number included on the proxy card in ordevabe
by telephone

* By Mail: Stockholders who received a proxy card along wightoxy statement from us or requested a proxy
card from us, may sign, date and return their praegls in the pre-addressed, postage-paid envtiapes
provided.

« At the Meeting: If you attend the annual meeting, you may votpdrson by ballot, even if you have
previously returned a proxy card or otherwise vo

If your shares are held in “street name,” you miag aubmit voting instructions to your bank, brokeiother
nominee. In most instances, you will be able tdhi® over the Internet, by telephone or by maitaRk refer to
information from your bank, broker or other nomirmgehow to submit voting instructions. The deadfiorevoting
by telephone or electronically is 11:59 p.m., Nearkf'City time, on Tuesday, May 24,
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2011. Mailed proxy cards with respect to shared bétecord or in street name must be receivedter than
May 24, 2011. “Street name” stockholders who wiskdte in person at the meeting will need to obtaproxy
form from the institution that holds their shares.

What is householding?

As permitted by the Securities Exchange Act of 13®&4amended (the “Exchange Act”), only one copthisf
proxy statement and annual report is being deltvérestockholders residing at the same addressssitihe
stockholders have notified us of their desire tteiee multiple copies of our proxy statement. Tikiknown as
householding.

We will promptly deliver, upon oral or written reggt, a separate copy of this proxy statement andadmepor
to any stockholder residing at an address to wbidh one copy was mailed. Requests for additionples for this
year's or future years’ proxy materials should be dieelcto: Sirius XM Radio Inc., Attention: Corporéecretary,
1221 Avenue of the Americas, 36th Floor, New Yadxkew York 10020.

Stockholders of record residing at the same ad@medgsurrently receiving multiple copies of thiexyy
statement may contact our Corporate Secretarygueest that only a single copy of our proxy statenbermailed in
the future.

Can | change my vote or revoke my proxy?

Yes. If you are a stockholder of record, you magraje your vote or revoke your proxy at any timeobefour
shares are voted at the annual meeting by:

* Notifying our Corporate Secretary in writing ati8& XM Radio Inc., 1221 Avenue of the Americ
36th Floor, New York, New York 10020 that you ageaking your proxy

< Executing and delivering a later dated proagdcor submitting a later dated vote by telephanthe
Internet; or

 Attending the annual meeting, revoking your prorg &oting in persor

If you hold your shares in street name, you mayrstibew voting instructions by contacting your bahkoker
or other nominee. You may also change your votewske your proxy in person at the annual meefiygu obtain
a signed proxy from the record holder (broker, ban&ther nominee) giving you the right to vote #irares.

Who will count the votes?

A representative of BNY Mellon Shareowner Serviedstabulate the votes and act as inspector oftlas.

What is a proxy?

A proxy is a person you appoint to vote on yourdiefWe are soliciting your vote so that all shaoésur
common stock may be voted at the annual meeting.

Whom am | designating as my proxy?

You will be designating Patrick L. Donnelly, our&utive Vice President, General Counsel and Seyretad
Ruth A. Ziegler, our Senior Vice President and Dggseneral Counsel, as your proxies. However, yay appoin
a person (who need not be a stockholder) otherRaamck L. Donnelly and Ruth A. Ziegler to repnesgou at the
meeting by completing another proper proxy.
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How will my proxy vote my shares?

Your proxy will vote according to your instructiari§you complete your proxy card but do not indechow
you would like your shares voted, your proxy willite in accordance with the recommendation of oardof
directors.

Who is soliciting my proxy, and who will pay the csts of the solicitation?

SIRIUS XM is soliciting your proxy. The cost of goting proxies will be borne by SIRIUS XM, whictak
engaged MacKenzie Partners, Inc. to assist inigtaliition and solicitation of proxies. We haveeay to pay
MacKenzie $10,000 and reimburse the firm for i@sanable out-of-pocket expenses. We will also raisdd
brokerage firms, banks and other custodians far thasonable out-of-pocket expenses for forwardiege proxy
materials to you. Our directors, officers and ergplis may solicit proxies on our behalf by telephoni| writing.

When, and how, do | submit a proposal for next yeds annual meeting of stockholders?

Under the SEC'’s rules and regulations, any stoddralesiring to submit a proposal to be includedun2012
proxy statement must submit such proposal to ugiiing at our principal executive offices located 1221 Avenu
of the Americas, 36th Floor, New York, New York 200 to the attention of the Corporate Secretaryjater than
the close of business on December 30, 2011.

Our By-laws provide for advance notice provisiohise By{aws require the timely notice of certain infornoa
to be provided by any stockholder who proposesctirexominations or any other business for consiitan at a
stockholders’ meeting. Failure to deliver a propasaccordance with the procedures discussed aanseén the
By-laws may result in the proposal not being deetimdly received. To be timely, notice of a dirgat@mination
or any other business for consideration at a stuldiéns’ meeting must be received by our Corporate Secrataoyi
principal executive offices not less than 70 dagismore than 90 days prior to the first anniversarhe preceding
yeal's annual meeting. Therefore, to be presented &2@L2 Annual Meeting of Stockholders, such a praposist
be received by the Corporate Secretary on or Bftbruary 25, 2012 but no later than March 16, 201the event
that the date of the 2012 Annual Meeting is advdrmemore than 20 days, or delayed by more thatay8, from
the anniversary date of the 2011 Annual Meetin§totkholders, notice must be received no earlen the 90th
day prior to such annual meeting and not later tharvOth day prior to such annual meeting or Oié Hlay
following the day on which public announcementtd tlate of the 2012 Annual Meeting of Stockholdefsst
made. In addition, the date for timely notice sfiediin this paragraph shall be the earlier ofdate calculated
above or the date specified in paragraph (c)(Bwé 14a-4 of the Exchange Act.
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ELECTION OF COMMON STOCK DIRECTORS
(Item 1 on Proxy Card)

Eight Common Stock Directors will be elected atdin@ual meeting. Currently, there are thirteen mennbf
our board of directors — eight Common Stock Dirextand five Preferred Stock Directors. John C. Malo
Gregory B. Maffei, David J.A. Flowers, Vanessa Aittviian and Carl E. Vogel have been elected as Peef&Stocl
Directors. The Nominating and Corporate Governaoemittee of our board of directors has nominaledeight
Common Stock Director Nominees after consideradiosuch individual’s qualifications, contributiotsthe
company and other reasons discussed in this ptatgnsent.

The Nominating and Corporate Governance Committdieyes that a well functioning board includes \zedse
group of individuals that bring a variety of complentary skills and experiences. Although the badidirectors
does not have a formal policy with regard to thesideration of diversity in identifying directoidiyversity is one of
the factors that the Nominating and Corporate Guaece Committee may, pursuant to its charter, itstkeaccount
in identifying director candidates. The Nominatangd Corporate Governance Committee generally cersieach
Common Stock Director Nominee in the broad contéxhe overall composition of our board of direstavith a
view toward constituting a board that, as a bodgspsses the appropriate mix of skills and expegiémoversee
our business. The experience, qualifications,tatteis, or skills that led the Nominating and Cogp@iGovernance
Committee to conclude that our Common Stock Direlimminees should serve on the board are genatadigribe
in the biographical information below. The expedenqualifications, attributes or skills of the fereed Stock
Directors are also described below.

Set forth below are the eight Common Stock Direbtominees to be elected by the holders of our commo
stock to serve until the next annual meeting ofldtolders or until their respective successors feeen duly
elected and qualified and the five Preferred S@ikctors that will serve until their respectivecsassors have be
duly elected and qualified pursuant to the Ceaificof Designations for the Series B-1 PreferrediSt

To be elected as a director, each Common Stoclcirdlominee must receive a plurality of the vatast by
the holders of our common stock.

Should any Common Stock Director Nominee becom®lenar unwilling to accept election, the proxy herisl
may vote the proxies for the election, in his or $tead, of any other person our board of direattag nominate or
designate. Each Common Stock Director Nominee kaessed his or her intention to serve.

Biographical information about this year's nominees
Common Stock Director Nominees

Name Age Position, Principal Occupation, Business Experiencand Directorships

Joan L. Amble 57 Ms. Amble has been a director since July 2008. Hb@member 2006 until the
closing of our merger with XM Satellite Radio Haids Inc. (“XM”) in July
2008, Ms. Amble served as a director of XM. Ms. Aanils the Executive Vice
President and Corporate Comptroller for Americapriggs Company and has
served in that position since December 2003. Roigoining American Express,
Ms. Amble served as chief operating officer andtfinancial officer of GE
Capital Markets, a service business within GE Gadervices, Inc., overseeing
securitizations, debt placement and syndicatiomyelsas structured equity
transactions. From 1994 to March 2003, Ms. Ambleezt as vice president and
controller for GE Capital. Ms. Amble also servesaasember of the board of
directors of Broadcom, Inc.

Key Attributes, Experience and kills:

Ms. Amble has extensive experience in financiabaating and systems,
including experience in consumer oriented subsonpbusinesses, such as
American Expres:
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Name

Leon D. Black

Name

Lawrence F. Gilberti

Age
59

Age
60

Position, Principal Occupation, Business Experiencand Directorships

Mr. Black is the Chairman of the Board, Chief Exi@ei Officer and a Director
of Apollo Global Management, LLC and a ManagingtReir of Apollo
Management, L.P. which he founded in 1990 to maivaggstment capital on
behalf of a group of institutional investors, foirigson corporate restructuring,
leveraged buyouts, and taking minority positiongriowth oriented companies.
From 1977 to 1990, Mr. Black worked at Drexel BuanhLambert Incorporate
where he served as Managing Director, head of tagybts & Acquisitions
Group and co-head of the Corporate Finance Depattrie serves on the
boards of directors of Apollo Global Management( &nd the general partner
of AP Alternative Assets. Mr. Black is a trusteedartmouth College, The
Museum of Modem Art, Mt. Sinai Hospital, The Metatipan Museum of Art,
Prep for Prep, and The Asia Society. He is alsember of The Council on
Foreign Relations and The Partnership for New Yoitlg. Mr. Black is also a
member of the boards of FasterCures and the Pdhiofity Task Force. During
the last five years, Mr. Black served as a direofddnited Rentals, AMC
Entertainment, Wyndham International and Allied Yéaand was a member of
the National Advisory Board of JPMorganChase.

Key Attributes, Experience and Xills:

Mr. Black’s experience in corporate finance is wethiowned. He has extensive
experience in arranging and structuring financifogenterprises worldwide,
particularly enterprises with credit profiles siarito ours. In addition,

Mr. Black’s experience in the private equity indysadds a long-term strategic
perspective to the boé's deliberations

Position, Principal Occupation, Business Experiencand Directorships

Mr. Gilberti has been a director since Septemb&81Since June 2000,
Mr. Gilberti has been a partner in the law firmReed Smith LLP.

Key Attributes, Experience and kills:

Mr. Gilberti has served on our board since 1998rtbhafter our founding. He
brings a range of institutional knowledge and eigrere to the board in
evaluating business proposals, assessing riskgraitgling alternatives that the
Nominating and Corporate Governance Committee \ediés valuable
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Name

Eddy W. Hartenstein

Name

James P. Holden

Age
60

Age
59

Position, Principal Occupation, Business Experiencand Directorships

Mr. Hartenstein has been a director since July 20@Bhas served as the
chairman of our board since November 2009. From RRG5 until the closing ¢
the merger with XM in July 2008, Mr. Hartensteimseal as a director of XM.
Mr. Hartenstein is the Publisher and CEO of the Aogeles Times and has
served in that position since August 2008. Hess &o-President of the Tribune
Company, a position he has held since October 2dt.0Hartenstein was the
Vice Chairman and a member of the board of dirsovdiThe DIRECTV Group,
Inc. (formerly Hughes Electronics Corporation) fr@acember 2003 until his
retirement in December 2004. Mr. Hartenstein seage@hairman and CEO of
DIRECTV, Inc. from late 2001 to 2004 and as Prasiaé DIRECTV, Inc. from
its inception in 1990 to 2001. Prior to 1990, Markénstein served in various
capacities for Hughes Communications, Inc. and Exjigd Communications
Services Company. Mr. Hartenstein also servesmasnaber of the board of
directors of SanDisk Corporation, The City of H@gwel Broadcom, Inc. Mr.
Hartenstein also served as a director at Thomsdtirvidia during the last five
years.

Key Attributes, Experience and Xills:

As the former Chief Executive Officer of DIRECTV,rMHartenstein has
extensive experience in building, managing, mankgeéind operating a satellite
service. He brings direct and highly relevant etiperto the board in such areas
as: the construction and procurement of satellites)aging a large consumer
subscriber base, consumer marketing, and the dasidjimplementation of
systems necessary to support a growing and dynaong&ume-oriented busines

Position, Principal Occupation, Business Experiencand Directorships

Mr. Holden has been a director since August 200dmFOctober 1999 until
November 2000, Mr. Holden was the President an@f@Executive Officer o
DaimlerChrysler Corporation, one of the world'sgest automakers. Prior to
being appointed President in 1999, Mr. Holden meicherous senior positions
within Chrysler Corporation during his 19-year earat the company.

Mr. Holden is a director of Speedway MotorSponts,. | Motors Liquidation
Corporation and the Lead Director of Smap-Incorporated. Mr. Holden has a
served as a director at Meridian Automotive and BiMoSystems during the last
five years.

Key Attributes, Experience and kills:

Mr. Holden has spent his career in the automotiwgness which is a key market
for our services. Mr. Holden’s perspective on andwledge of the workings,
business and product planning processes, and ihdild in the automotive
industry are significant assets to the board andetiberations
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Name

Mel Karmazin

Name

James F. Mooney

Age
67

Age
56

Position, Principal Occupation, Business Experiencand Directorships

Mr. Karmazin has served as our Chief Executivedeffiand a member of our
board of directors since November 2004. Prior teifg us, Mr. Karmazin was
President and Chief Operating Officer and a merobére board of directors of
Viacom Inc. from May 2000 until June 2004. Priofjdming Viacom,

Mr. Karmazin was President and Chief Executive ¢ffiof CBS Corporation
from January 1999 and a director of CBS Corpordftiom 1997 until its merger
with Viacom in May 2000. He was President and Chipérating Officer of CB
Corporation from April 1998 through December 1988. Karmazin joined CB!¢
Corporation in December 1996 as Chairman and Ehietutive Officer of CBS
Radio and served as Chairman and Chief ExecutifieedPf the CBS Station
Group (Radio and Television) from May 1997 to A@998. Prior to joining
CBS Corporation, Mr. Karmazin served as Presidadt@hief Executive Officer
of Infinity Broadcasting Corporation.

Key Attributes, Experience and kills:

Mr. Karmazin has spent his career in the mediaamtértainment industry, with
particularly relevant experience in radio. Mr. Kazin's expertise in general
management, finance and strategic planning is mehevaluable; in particular,
his radio experience and his skills in the areageénue maximization, cost
control, music and talk programming as well as goreent, public and investor
relations position him uniquely to serve as a doeds our Chief Executive
Officer, Mr. Karmazin provides the board not onligwknowledge of our daily
workings, but also with the essential experiengsight and expertise that can be
provided only by a person who is intimately invalve running our busines

Position, Principal Occupation, Business Experiencand Directorships

Mr. Mooney has been a director since July 2003.NMboney is a director and
chairman of the board of directors of Virgin Medta., a U.K. entertainment a
communications business, and has served in trasiote March 2003. From
December 2004 to December 2007, Mr. Mooney washth@man of the board
of directors of RCN Corporation, a provider of bletttelephone, cable and hi
speed internet services. From April 2001 to Sep&rab02, Mr. Mooney was
the Executive Vice President and Chief Operatinfic®f of Nextel
Communications Inc., a provider of wireless comroations services. From
January 2000 to January 2001, Mr. Mooney was thef@&xecutive Officer and
Chief Operating Officer of Tradeout Inc., an aseahagement firm owned
jointly by General Electric Capital, Ebay Inc. a@dnchmark Capital. Froi
March 1999 to January 2000, Mr. Mooney was the {JFieancial Officer/Chief
Operating Officer at Baan Company, a business neanagt software provider.
From 1980 until 1999, Mr. Mooney held a number a$ifions with IBM
Corporation, including Chief Financial Officer dfet Americas.

Key Attributes, Experience and Xills:

Mr. Mooney has had a varied career in industriegireg from computer produc
to telecommunications. His diverse experience ig useful in our business and
budget planning process, in analyzing subscribawtir and its trends and
subscriber churn, assessing marketing opportunpgiesduating personnel and
compensation, assessing financing alternativesaaséssing and evaluating our
long-term business plan
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Name

Jack Shaw

Age
72

Position, Principal Occupation, Business Experiencand Directorships

Mr. Shaw has been a director since July 2008. Rvtay 1997 until the closing
of the merger with XM in July 2008, Mr. Shaw senada director of XM.

Mr. Shaw served as Chief Executive Officer of HugjR#ectronics Corporation
from January 2000 until his retirement in Decen@3 and served as Chief
Executive Officer and Chairman of Hughes Networkt8gns, Inc. from 1987
and 1988, respectively, through January 2000. Busly, Mr. Shaw held senior
management positions with companies including I'pac@ Communications,
Inc., Digital Communications Corporation and M/A+€d elecommunications,
Inc., which was acquired by Hughes Electronics Gmafion in 1987. Mr. Shaw
is a member of the Board of Directors of GlobecoBystems, Inc.

Key Attributes, Experience and Xills:

As the retired Chief Executive Officer of Hughegé&tonics, Mr. Shaw has
broad experience in satellite systems and telecamuations infrastructures.
This experience, together with his general managémertise, assists the
board in evaluating satellite procurement prograsatellite insurance and
redundancy proposals, and l-term network planning project

Preferred Stock Director Designees

Name

John C. Malone

Age
70

Position, Principal Occupation, Business Experiencend Directorships

Mr. Malone has been a director since April 2009. Malone has served as the
Chairman of the Board and a director of Liberty Me@orporation or its
predecessor (as applicable, “Liberty Media”) sihidgerty Media’s inception in
1994. Mr. Malone also served as Liberty Media'seElixecutive Officer from
August 2005 to February 2006. Mr. Malone serve@laairman of the Board of
Tele-Communications, Inc. (“TCI"), a cable televisicompany that was Liberty
Media’s former parent company, from November 1988 March 1999, when
TCl was acquired by AT&T, and as Chief Executivdi€r of TCI from Januar
1994 to March 1997. Mr. Malone has served as Claairaf the Board of Libert
Global, Inc. (“LGI") since June 2005, and servedCasirman of the Board of
LGI's predecessor, Liberty Media International,.lfoom March 2004 to June
2005. Mr. Malone served as a director of United@l@om, Inc., now a
subsidiary of LGI, from January 2002 to June 200b.Malone served as
Chairman of the Board of DIRECTV from November 2@09une 2010 and as
Chairman of the Board of DIRECTV'’s predecessor, DIRECTV Group, Inc.
(“DTVG”), from February 2008 to November 2009. Nitalone has served as a
director of Discovery Communications, Inc. sincgt@eber 2008 and served as
Chairman of the Board of its predecessor, Discotlgding Company (“DHC]),
from March 2005 to September 2008, and as a dire€¢tOHC from May 2005
to September 2008. Mr. Malone has served as atdiret(i) Expedia, Inc. since
August 2005, and (ii) Ascent Media Corporation sidanuary 2010. Mr. Malor
served as a director of (i) Live Nation Entertaimtaénc. from January 2010 to
February 2011, (ii) InterActiveCorp from May 20@6tune 2010, (iii) The Bank
of New York Company, Inc. from June 2005 to ApfidZ and (iv) Cablevision
Systems Corp. from March 2005 to June 2005.

Key Attributes, Experience and Xills:
Mr. Malone co-founded Liberty Media and is consatkeby many to be one of

the preeminent figures in the media and telecomaatioins industry. He is well
known for his sophisticated problem solving an& essessment skill
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Name

Gregory B. Maffei

Name
David J.A. Flowers

Name

Vanessa A. Wittman

Age
50

Age
56

Age
43

Position, Principal Occupation, Business Experiencand Directorships

Mr. Maffei has been a director since March 2009. Maffei has served as a
director Liberty Media since November 2005, andsa€hief Executive Officer
and President since February 2006. He also sesvkibarty Media’'s CECElect
from November 2005 through February 2006. Prigotioing Liberty Media, Mr
Maffei served as President and Chief Financialdeffiof Oracle Corporation
during 2005 and as Chairman and Chief Executivec@fbf 360networks
Corporation from 2000 until 2005. Previously, Mraffei was the Chief
Financial Officer of Microsoft Corporation from 1B% 2000. Mr. Maffei has
served as a director of Electronic Arts, Inc. sidaae 2003. Mr. Maffei served
a director of DIRECTV from November 2009 to Jund@@nd as a director of
predecessor, DTVG, from February 2008 to NovembBé&02Mr. Maffei served
as a director of Expedia, Inc. from 1999 to 2008 as a director of Starbucks
Corporation from 1999 to 2006. Mr. Maffei was aBleairman of the Board of
Expedia, Inc. from 1999 to 2002.

Key Attributes, Experience and kills:

Mr. Maffei brings to the board significant finank@nd operational experience
based on his senior policy making positions at itipMedia, Oracle,
360networks and Microsoft and his other public campexperience

Position, Principal Occupation, Business Experiencend Directorships

Mr. Flowers has been a director since April 2009. Mowers has served as a
Senior Vice President of Liberty Media since OctoP@00 and the Treasurer of
Liberty Media since April 1997. He was a Vice Pdesit of Liberty Media from
June 1995 to October 2000. Mr. Flowers has sergeddirector of Interval
Leisure Group, Inc. since August 2008.

Key Attributes, Experience and Xills:

Mr. Flowers brings to the board significant finaalcinvestment and public
company experience as a senior finance executiadarfje public compan

Position, Principal Occupation, Business Experiencand Directorships

Ms. Wittman has been a director since April 201%. M/ittman is Executive
Vice President and Chief Financial Officer of Ma&cLennan Companies,
Inc. ("MMC"), a professional services company providing advicesmiutions il
the areas of risk, strategy, and human capitabr Bsijoining MMC in Septembe
2008, Ms. Wittman was Chief Financial Officer arxkEutive Vice President of
Adelphia Communications Corp., a cable televisiompany, from 2003 to 20C
Prior to Adelphia, Ms. Wittman served as Chief Iricial Officer of
360networks, a wholesale provider of telecommuidoatservices. She also has
held positions with Microsoft, Metricom Inc. and kd@an Stanley & Co.
Incorporated. Ms. Wittman serves as a directorghf, lan independent provider
of directory assistance and enhanced informationcgs. Ms. Wittman also
served on the board of directors of Infospacentarimet search services
company, from January 2003 to January 2008.

Key Attributes, Experience and kills:

Ms Wittman has been the Chief Financial Officerafious public companies
since 1997. She has held senior positions in malisnal companies throughout
her career. She also has been a director at se@mnganies, including serving
audit committee chair for a public compa

11




Table of Contents

Name Age Position, Principal Occupation, Business Experiencand Directorships

Carl E. Vogel 53 Mr. Vogel has been a director since April 2011. Mogel is currently a member
of the board of directors of Dish Network Corpovatia satellite television
provider, and a senior advisor to its Chairman, GiB@ President. He served as
President of Dish Network Corporation from Septen#@06 until February
2008 and served as Vice Chairman from June 200bMatch 2009. From
October 2007 until March 2009, Mr. Vogel servedtasVice Chairman of the
board of directors of, and as a Senior AdvisoEthoStar Communications
Corporation. From 2001 until 2005, Mr. Vogel senasdthe President and CEO
of Charter Communications Inc., a cable televigiad broadband services
provider. Prior to joining Charter, Mr. Vogel workas an executive officer in
various capacities for companies affiliated withdity Media. Mr. Vogel is a
member of the boards of directors and audit coneestiof Shaw
Communications, Inc., a diversified communicationmpany providing
broadband cable and direct-to-home satellite sesviic Canada, Universal
Electronics, Inc., a provider of wireless contexthinology for connected homes,
NextWave Wireless Inc., a wireless technology camgghat develops, produc
and markets mobile multimedia and consumer eleittsmiutions, and is a
member of the board of directors, audit committee @xecutive committee of
Ascent Media Corporation.

Key Attributes, Experience and kills:

Mr. Vogel brings executive level leadership expeciin the communications
industry as a result of his high level executiviesat Dish Network Corporatio
Charter Communications Inc., and Liberty Media. Mogel also has extensive
experience in reviewing financial statements assalt of his background as a
certified public accountant and his role as a chiefcutive and senior finance
executive of public companie

What are the responsibilities of the board of diretors?

The business and affairs of our company are manlaged under the direction of our board of direstdDur
board oversees senior management selection andecmatpon, monitors overall corporate performanckearsures
the integrity of our financial controls. Our boarfidirectors also oversees our strategic and bssip&anning
processes.

How are nominees for the board of directors select®

Our Nominating and Corporate Governance Commitg@ws possible candidates to be Common Stock
Directors and is responsible for overseeing matierorporate governance, including the evaluatibperformance
and practices of the board of directors, the b@acdimmittees, management succession plans andtiexecu
resources. The Nominating and Corporate Govern@ooemittee considers suggestions from many sources,
including stockholders, for possible Common Stodle&tors. Such suggestions, together with appragpria
biographical and other information required pursuarour By-laws, should be submitted to our Cogper
Secretary, Sirius XM Radio Inc., 1221 Avenue of #mericas, 36th Floor, New York, New York 10020.
Candidates who are suggested by our stockholdemsvaluated by the Nominating and Corporate Govema
Committee in the same manner as are other possih#idates to be Common Stock Directors. Durind)20ur
board of directors did not retain any third partiesissist in the process of identifying and evisthgapotential
nominees to be Common Stock Directors.

In its assessment of each potential candidateyditoy those recommended by stockholders, the Ndinma
and Corporate Governance Committee takes into at@difactors it considers appropriate, which nragiude
(a) ensuring that the board of directors, as a @hisldiverse and consists of individuals with was and relevant
career experience, relevant technical skills, itjuegnowledge and experience, financial expertiselding
expertise that could qualify a director as a “fic@hexpert,”as that term is defined by the rules of the SE&gll or
community ties, and (b) minimum individual qualdtons,
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including strength of character, mature judgmearpifiarity with our business and related industrindependence
of thought and an ability to work collegially. Thewminating and Corporate Governance Committeerap
consider the extent to which a candidate wouldaffiresent need on the board of directors. Aftadaoting an
initial evaluation of a candidate, the Nominatimgia&Corporate Governance Committee will intervieat ttandidate
if it believes the candidate might be qualified®a Common Stock Director and may ask the carelidaineet
with other directors and management. If the Nonmiiggaind Corporate Governance Committee believesmdidate
would be a valuable addition to the board of dimesitit will recommend to the board that candidatemination as
a Common Stock Director.

Who is the board’s chairman?

In November 2009, Eddy W. Hartenstein was eledteddhairman of the Board of Directors. The chairmofn
our board organizes the work of the board and essihiat the board has access to sufficient infoomad enable
the board to carry out its functions, including ritoring our performance and the performance of rgangent. The
chairman, among other things, presides over mezetifthe board of directors, establishes the agéardzach
meeting of the board in consultation with our Clitgkcutive Officer, oversees the distribution dbimation to
directors, and performs other duties or assignmeshtegreed with either the board of directors orChief
Executive Officer. The board of directors has deteed that it is currently in our best interestséparate the
chairman of the board position and the Chief Exgeudfficer position because it allows the ChiekEutive
Officer to focus on our day-to-day business, inalgdisk management, while allowing the chairmaihaf board to
lead the board and assist the board in its fundtahesie of providing advice to and independentrsight of
management. Further, the board recognizes thahief Executive Officer position requires a sigedfint dedicatio
of time, effort, and energy in the current businesgironment. Ou€or porate Governance Guidelines (the “
Guidelines”) do not establish this approach as a policy,dsua matter that is considered from time-to-time.

How does the board determine which directors are ewsidered independent?

Our board reviews the independence of our dire@ormially. The provisions of o@uidelines regarding
director independence meet, and in some areasaéxbeslisting standards of The NASDAQ Global SeMarket
(“NASDAQ"). A copy of theGuidelinesis available on our website lttp: //investor.siriusxm.com.

The Nominating and Corporate Governance Committekeriook a review of director independence in April
2011. As part of this review, the committee revidweitten questionnaires submitted by directorse Th
guestionnaires disclose transactions and relatipsdetween each director or members of his imnted#mnily, on
one hand, and SIRIUS XM, other directors, membé&miosenior management and our affiliates, orother hand.

As a result of this review, the Nominating and Qugte Governance Committee determined that alliof o
directors and nominees are independent underdhneatds set forth in o@uidelines and applicable NASDAQ
listing standards, with the exception of Mel Karmmapur Chief Executive Officer, and John C. MalpGeegory B.
Maffei and David J.A. Flowers, each of whom is ampéoyee of Liberty Media Corporation. With respttioan L.
Amble, the board evaluated ordinary course traimaetduring the last three fiscal years betweeandsthe
American Express Company, for which she serves &xeacutive officer, and found that the amount fgidis to
American Express was less than 5% of American ESg)nsolidated gross revenues during its lasetfiscal
years. Similarly, with respect to Vanessa A. Wittmtne board evaluated an ordinary course trarmsatiat
occurred during 2010 and 2011 between us and areatavholly owned subsidiary of Marsh & McLennan
Companies, Inc. (“MMC”). Ms. Wittman serves as aeautive officer of MMC. The board found that the@unt
we paid to this MMC subsidiary was less than om¢htef one percent of MMC's reported consolidatexdenues in
each of these years.

The board has also determined that all of the mesifethe Audit Committee are financially literated meet
the independence requirements mandated by thecapf@diNASDAQ listing standards, Section 10A(m)(B)he of
the Exchange Act and o@uidelines. The board has determined that all of the membetisso€ompensation
Committee meet the independence requirements nehtgtthe applicable NASDAQ listing standards and o
Guidelines and qualify as “non-employee directors” for purposéRule 16b-3 of the Exchange Act and as “outside
directors” for purposes of Section 162(m) of theetnal Revenue Code of
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1986, as amended. The board has determined tradtth members of the Nominating and CorporategBuance
Committee meet the independence requirements methtgitthe NASDAQ listing standards applicable twisg
on the Nominating and Corporate Governance Comendtel ouiGuidelines.

Our independent directors meet regularly in exeeutessions.
What are the current standing committees of the baal of directors and who are the members of these
committees?

Our board of directors has three standing comnsittéme Audit Committee, the Compensation Comm e
the Nominating and Corporate Governance Committee.

Copies of the charters for the Audit Committee tredNominating and Corporate Governance Committee a
available on our website Bttp://investor.siriusxm.com. The Compensation Committee has not adopted a charte

The number of committee meetings held during 281dsifollows: seven Audit Committee meetings, four
Compensation Committee meetings and three Nomupatinl Corporate Governance Committee meetings.

The following table shows the current members drarof each committee and the principal functions
performed by each committee:

Committee Functions

Audit

Members: * Selects our independent registered public acaogifitm

Joan L. Amble* * Reviews reports of our independent registeredipalbcounting firm
Eddy W. Hartenstein » Reviews and approves the scope and cost ofraicss, including all non-
James P. Holden audit services, provided by the firm selected toduat the audit

James F. Mooney « Monitors the effectiveness of the audit process

» Reviews adequacy of financial and operating aiaitr
» Monitors corporate compliance progr:

Compensation
Members: » Reviews our executive compensation policies aradegjies
Lawrence F. Gilberti* » Oversees and evaluates our overall compensdtioctsre and programs
James P. Holden
Jack Shav
Nominating and Corporate
Governance
Members: » Develops and implements policies and practickeding to corporate
Lawrence F. Gilberti governance
James F. Mooney* » Reviews and monitors implementation of our pekcand procedures
Jack Shaw « Assists in developing criteria for open positi@ssCommon Stock Directors
on the board of directors
» Reviews background information on potential cdatés for Common Stock
Directors and makes recommendations to the boadirexftors
» Makes recommendations to the board of directdtis respect to committee
assignment
* Chair

How often did the board meet during 20107

During 2010, there were seven meetings of our bohdirectors and the directors acted by writtensamt in
lieu of a meeting once. Each director, other thaarLBlack, attended more than 75% of the total rermob
meetings of the board and meetings held by comesitbe which he or she served. Mr. Black has relyuaivised
our directors and executive offices on various aratof significance, including financings
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and strategic transactions. Mr. Black has also naadagements to have a colleague observe boarihgeble has
been unable to attend personally and brief himhemtroceedings of the board.

Directors are also encouraged to attend the amimeating of stockholders. Messrs. Flowers, Maffaga® and
Karmazin attended our 2010 annual meeting of stoicldns.

How can stockholders communicate with the board adirectors?

Stockholders may communicate directly with our ldoafrdirectors, or specified individual directoascording
to the procedures described on our websitétpt/investor.siriusxm.com under “Corporate Governance — Contact
our Board”.

Our Corporate Secretary reviews all correspondemoer directors and forwards to the board a surgmar
and/or copies of any such correspondence thatgiopinion of the Corporate Secretary, deals vhighftinctions of
the board or committees thereof or that he otherdétermines requires their attention. Directory ataany time
review all correspondence received by us thatdsestsed to members of our board.

In addition, the Audit Committee has establisheatpdures for the receipt, retention and treatneng
confidential basis, of complaints received by us,lwoard of directors and the Audit Committee regay
accounting, internal accounting controls or auditimatters, and the confidential, anonymous suborissby
employees of concerns regarding questionable atioguor auditing matters. These procedures ardablaiupon
written request to our Corporate Secretary.

Director Compensation Table for 2010

The following table provides compensation inforraatfor the year ended December 31, 2010 for eaciiof
non-employee directors. Directors who are our employkesot receive compensation for their serviceditztors

Change in
Pension Value of
Non-Qualified
Non-Equity Deferred
Fee Earned or Stock Option Incentive Plan ~ Compensation All Other
Paid in Cash Awards(2) Awards(3)(4) Compensation Earnings Compensation Total
Name(1] ®) ) ) (6] ®) ®) (6]
Joan L. Amble 80,00( — 70,00( — — — 150,00(
Leon D. Black — — 70,00( — — — 70,00(
David J.A. Flower: 50,00( — 70,00( — — — 120,00(
Lawrence F. Gilbert 70,00( — 70,00( — — — 140,00(
Eddy W. Hartenstei 100,00( — 70,00( — — — 170,00(
James P. Holde 50,00( — 70,00( — — — 120,00(
Gregory B. Maffe| 50,00( — 70,00( — — — 120,00(
John C. Malont 50,00( — 70,00( — — — 120,00(
James F. Moone 60,00( — 70,00( — — — 130,00(
Jack Shav 50,00( — 70,00( — — — 120,00(

(1) Vanessa A. Wittman and Carl E. Vogel were electenur board of directors in April 2011, did noteae any
compensation from us in 2010 and are thereforéncbided in the table

(2) Non-employee directors were not awarded restricteckatimits in 2010. At December 31, 2010, the aggeega
number of unvested restricted stock units outstantbir each director was as follows: Ms. Amble — O;
Mr. Black — 47,425; Mr. Flowers — 0; Mr. Gilberti -240,672; Mr. Hartenstein — 0; Mr. Holden — 140,672
Mr. Maffei — 0; Mr. Malone — 0; Mr. Mooney — 92,07&nd Mr. Shaw — 0. The directors acquired the
restricted stock units held by them as part offormer director compensation program. These resttistock
units will vest on the first anniversary of the elétte person ceases to be a diret
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(3) The aggregate grant date fair values of stock ngtigards were computed in accordance with FASB A8glc
718 (excluding estimated forfeitures). The assuomgstiused in the valuation are discussed in Note b8r
audited consolidated financial statements in ounusth Report on Form 10-K for the year ended DecerBbe
2010.

(4) In 2010, non-employee directors were each awar@8¢15 options at an exercise price of $0.9994pare
with a grant date fair value of $70,000. At Decentii 2010, the aggregate number of option awards
outstanding for each non-employee director waskmis: Ms. Amble — 1,312,462; Mr. Black — 1,31987
Mr. Flowers — 370,225; Mr. Gilberti — 1,063,757; Miartenstein — 1,358,462; Mr. Holden — 1,359,875;
Mr. Maffei — 370,225; Mr. Malon— 370,225; Mr. Moone'— 1,319,875; and Mr. Sha— 1,404,462

As chairman of the board of directors, Mr. Harteirsteceives an annual cash retainer of $100,008.other
members of our board of directors each receivenana cash retainer of $50,000. In addition, eaeimiver
receives $70,000 in the form of options to purchasecommon stock which are granted annually omthe
business day following that year’s annual meetifhgtackholders. All options to purchase our comratatk
awarded to our non-employee directors vest oveuayear period, with 25% vesting on each annivgrethe
date of grant; provided that no options vest invamyyear if, in the prior calendar year, the dioedailed to attend .
least 75% of the meetings of the board.

Each director who serves as chair of a committeabeboard of directors receives an additional ahoash
retainer as follows: the audit committee chairwomegeives $30,000; the compensation committee rolaair
receives $20,000; and the nominating and corpg@ernance chairman receives $10,000.

Any director who fails to attend at least 75% af theetings of the board of directors in any givearyorfeits
25% of his or her compensation that is payableashcDuring 2010, all of our directors, other tivén Black,
attended over 75% of the meetings of our boardrettbrs.

We also pay reasonable travel and accommodatioenses of directors in connection with their papaéion ir
meetings of the board of directors.

STOCK OWNERSHIP

Who are the principal owners of SIRIUS XM'’s stock?

The following table sets forth information regamglipeneficial ownership of our common stock as of
February 28, 2011 by each person known by us tbdbeneficial owner of more than 5% of our outdiag
common stock. In general, “beneficial ownershipflimdes those shares a person has or shares the joovede or
transfer, and options to acquire our common stbakdre exercisable currently or become exercisaibhén
60 days. We believe that the beneficial owner efdbmmon stock listed below, based on informationihed by
this owner, has sole investment and voting powéhn veispect to these shares.

Shares Beneficially

Owned as of
February 28, 2011
Name and Address of Beneficial Owner of Common St& Number Percent
Liberty Media Corporation(1 2,586,976,76 40%

12300 Liberty Boulevard
Englewood, CO 8011

(1) Liberty Radio LLC, an affiliate of Liberty Media @goration, owns 12,500,000 shares of our
Series B-1 Preferred Stock. Each share of our S&rig Preferred Stock is convertible into 206.95814hares
of our common stock. The number of shares showhearable above reflects the aggregate numberavéstof
our common stock into which shares of Series I-1 Preferred Stock is convertibl
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How much stock do the directors and executive offars of SIRIUS XM own?

The following table shows the number of sharesoofimon stock beneficially owned by each of our dves;
each of our named executive officers and all ofditectors and executive officers as a group d@ebfuary 28,

2011.

Number of Shares

of Common Stock Percent
Name of Beneficial Owne Beneficially Owned(1) of Class
Joan L. Amble 584,17( &
Leon D. Black(2] 627,51 *
David J.A. Flowers(3 67,052 *
Lawrence F. Gilbert 1,320,92 *
Eddy W. Hartenstei 630,17( *
James P. Holde 760,76« *
Gregory B. Maffei(3] 67,052 *
John C. Malone(3 67,052 *
James F. Mooney(« 681,26: *
Jack Shav 676,17( *
Mel Karmazin 38,806,022 *
Scott A. Greenstei 4,606,30: *
James E. Meye 5,865,79: *
Dara F. Altmar 1,330,90: *
Patrick L. Donnelly 7,734,09 *
David J. Frear(5 4,756,40! *
All Executive Officers and Directors as a Group flE8sons 68,581,65 1.7%

* Less than 1% of our outstanding shares of comnauoks

(1) These amounts include shares of common stockiatestishares of common stock and restricted stadk that
the individuals hold. Also included are the sharesommon stock acquired under and held in our K0d4ving:
plan as of February 28, 2011: Mr. Karmazin — 306,6Rares; Mr. Greenstein — 79,092 shares; Mr. Meyer
83,995 shares; Ms. Altme— 44,349; Mr. Donnelly— 9,499 shares; and Mr. Fre— 77,718 share:

(2) Mr. Black is the founding partner of Apollo Managem, L.P., an affiliate of Apollo Investment Fund, L.P.
and Apollo Overseas Partners 1V, L.P. (the “Apdilnds”). The number of shares shown in the taldeshares
that Mr. Black owns directly and does not includg ahares held by the Apollo Funds. Mr. Black disolk
beneficial ownership of any shares owned by thellageunds.

(3) Messrs. Flowers, Maffei and Malone are employedshxrty Media Corporation, which beneficially owns
12,500,000 shares of our Series B-1 Preferred Stoukthey disclaim beneficial ownership of thershawned
by an affiliate of Liberty Media Corporatio

(4) Includes 9,100 shares held as custodian for a.c
(5) Includes 1,900 shares held by Mr. F’s spouse

Section 16(a) Beneficial Ownership Reporting Compdince

Based solely upon a review of reports filed purst@rsection 16(a) of the Exchange Act and written
representations furnished to us during our mognefiscal year, we know of no director, executificer or
beneficial owner of more than ten percent of oumemn stock who failed to file on a timely basisogp of
beneficial ownership of our common stock as reqling Section 16(a) of the Exchange Act, as amenabambpt
that David Frear, our Executive Vice President @hief Financial Officer, did not timely file a Formin July 2008
to disclose the conversion of 2,000 shares of comstock he held in XM Satellite Radio Holdings Iito
9,200 shares of our common stock upon consummafitire merger with XM.
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GOVERNANCE OF THE COMPANY

How does the board of directors oversee our risk mmagement process?

The board executes its oversight responsibilityrigk management directly and through its committes
follows:

« The Audit Committee has primary responsibifily monitoring our internal audit, corporate, fircéal and
risk management processes and overseeing our sg$iatarnal controls and financial reporting. TAedit
Committee discusses specific risk areas througtheuyear, including those that may arise from timéme
and the measures taken by management to monitdimaibdisk.

e The Audit Committee receives regular repditstighout the year on matters related to risk memegt. At
each regularly scheduled meeting, the Audit Conaaiteceives reports from our (i) external auditotte
status of audit activities and findings and (iiy @xecutive in charge of internal audit (who repdatirectly to
the Audit Committee) on the status of the intemadit plan, audit results and any corrective actiden in
response to internal audit finding

« We have a Compliance Officer who is in charge afaampliance with FCC related laws and regulatiand
training and monitoring compliance with those laamsl regulations. Our Executive Vice President, Gane
Counsel and Secretary reports to the Audit Commitieoughout the year on calls to our compliandérteo
and any changes or developments in compliance raaEach quarter, our Chief Financial Officer repado
the board of directors on our performance and disesihow actual performance compares to our bgsines
plan and budget. Our executive officers report l@dyito the board about the risks and exposurasae to
our business

e The other committees of the board of directwarsee risks associated with their respectivasané
responsibility. For example, the Compensation Catemiassesses risks associated with our compemsatio
policies and programs for executives as well asleyegs generally

* The committees report to the board of direstirevery regular board meeting on the topicsudsed and
actions taken at the most recent committee meeBugboard of directors discusses the risks andsxes,
if any, involved in the matters or recommendatiohthe committees, as necess:

» Our board of directors also considers spedisic topics throughout the year, including risks@ciated with
our business plan, operational efficiency, govemimegulation, physical facilities, information tewlogy
infrastructure and capital structure, among mahgigt The board is informed about and regularlgutises
our risk profile, including legal, regulatory angesational risks to our busine:

What are our policies and procedures for related pay transactions?

We have adopted a written policy and written praced for the review, approval and monitoring of
transactions involving the company and “relatedpes.” For the purposes of the policy, “relatedspas” include
executive officers, directors and director nomineetheir immediate family members, or stockhold®ming five
percent or greater of our common stock.

Our related person transaction policy requires:

« that any transaction in which a related petsasa material direct or indirect interest andolléxceeds
$120,000 (such transaction referred to as a “reélpggson” transaction) and any material amendment o
modification to a related person transaction, lvé&emeed and approved or ratified by a committeehefhoarc
composed solely of independent directors who asiatdirested or by the disinterested members of the
board; anc

« that any employment relationship or transaciitvolving an executive officer and any relatethpensation
must be approved by the Compensation Committeledtbdard or recommended by the Compensation
Committee to the board for its approv
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In connection with the review and approval or ra#ifion of a related person transaction, managemest:

« disclose to the committee or disinteresteddors, as applicable, the material terms of theted person
transaction, including the approximate dollar vadfithe amount involved in the transaction, andtsdl
material facts as to the related person’s diregdirect interest in, or relationship to, the tethperson
transaction

» advise the committee or disinterested directas applicable, as to whether the related pdraosaction
complies with the terms of our agreements goveroungmaterial outstanding indebtedness that limit o
restrict our ability to enter into a related pers@msaction

< advise the committee or disinterested dire;tas applicable, as to whether the related pdraasaction will
be required to be disclosed in our SEC filingstA@extent required to be disclosed, managemerit mus
ensure that the related person transaction isadisdlin accordance with SEC rules; .

« advise the committee or disinterested dire;tas applicable, as to whether the related pdraoraction
constitutes ¢ personal loa” for purposes of Section 402 of the Sarb-Oxley Act of 2002

In addition, the related person transaction pglicyvides that the Compensation Committee, in caimeavith
any approval or ratification of a related pers@mgaction involving a non-employee director or cive nominee,
should consider whether such transaction would comijse the director or director nominee’s statuaras
“independent,” “outside,” or “non-employee” directas applicable, under the rules and regulatidéniseoSEC,
NASDAQ and Internal Revenue Co

In 2010, there were no related party transactibasdre required to be disclosed pursuant to th@ &kes and
regulations.

Relationship with Liberty Media

In February and March 2009, we entered into sewsrakactions to borrow up to $530 million from &ty
Media Corporation and its affiliates. All of thealss made were repaid during 2009 in cash from thegeds of
notes issued by us and XM.

As part of the transactions with Liberty Media, eebruary 17, 2009, we entered into an investmengeagent
(the “Investment Agreement”) with Liberty Radio, Cl_an indirect wholly-owned subsidiary of Libertyellia
Corporation. Pursuant to the Investment Agreemeatagreed to issue to Liberty Radio, LLC 12,500,808res of
convertible preferred stock with a liquidation mesfnce of $0.001 per share in partial considerdtiothe loan
investments described herein. The preferred stakissued on March 6, 2009, as described below. See
“Relationship with Liberty Media — Issuance of tAeeferred Stock”.

The preferred stock is convertible into approxirhat®% of our outstanding shares of common stotter(a
giving effect to such conversion). Liberty Radid,@ has agreed not to acquire more than 49.9% obotstanding
common stock for three years from the date theepredl stock was issued, except that Liberty Rddig may
acquire more than 49.9% of our outstanding comntocksat any time after the second anniversary ofi slate
pursuant to any cash tender offer for all of thesaunding shares of our common stock that are etficially
owned by Liberty Radio, LLC or its affiliates ap&dce per share greater than the closing price@tbmmon stock
on the trading day preceding the earlier of thelipmnouncement or commencement of such tender.dfhe
Investment Agreement also provides for certain rostendstill provisions during such three year qubri

The rights, preferences and privileges of the prefestock are set forth in the Certificate of Qesitions of
Convertible Perpetual Preferred Stock, Series Bd ‘Certificate of Designations”), filed with ti&ecretary of
State of the State of Delaware. The holder of eefgured stock is entitled to appoint a proportienaumber of our
board of directors based on its ownership levelmftime to time. The Certificate of Designationsogprovides that
so long as at least 6,250,000 shares of SeriePferred
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Stock are outstanding, we need the consent ofdliehof the Series B-1 Preferred Stock for ceréaitions,
including:

« the grant or issuance of our equity securil

« any merger or consolidation, or any sale of audostantially all of our asse’

« any acquisition or disposition of assets other fihahe ordinary course of business above certagsholds
« the incurrence of debt in amounts greater thaatadthresholc

e engaging in a business different than the busicgsently conducted by us; a

< amending our certificate of incorporation grlaws in a manner that materially adversely affébe holders
of the preferred stocl

The preferred stock, with respect to dividend isginanks on parity with our common stock, and wétspect to
rights on liquidation, winding-up and dissolutisanks senior to our common stock. Dividends orptteéerred
stock are payable, on a non-cumulative basis, @s$faeclared on our common stock, in cash, onsaocmverted
basis.

Issuance of the Preferred Stock

On March 6, 2009, we issued 1,000,000 shares oferties B-1 Preferred Stock and 11,500,000 nongotin
shares of Convertible Perpetual Preferred Stoclie$8-2 (the “Series B-2 Preferred Stock”) as jmted in the
Investment Agreement referred to above. All ofshares of our Series B-2 Preferred Stock were ctetvénto
11,500,000 shares of Series B-1 Preferred Stodkpoih21, 2009. The rights, preferences and priyéle of the
preferred stock are described in the CertificatBedignations. A summary of the terms of the Ceegté of
Designations is described above. The foregoingrige®m of the Certificate of Designations does patport to be
complete description of all of the terms of suchtifieate of Designations and is qualified in itstieety by referenc
to the Certificate of Designations, a copy of whigfiiled as Exhibit 3.1 to the Current Report amrk 8-K dated
March 6, 2009 filed with the Securities and Excha@gpmmission.

Does SIRIUS XM have corporate governance guidelinesd a code of ethics?

Our board of directors adopted tBeidelines which set forth a flexible framework within whiche board,
assisted by its committees, directs our affaire Ghidelines cover, among other things, the composition and
functions of our board of directors, director indegence, management succession and review, coramitte
assignments and selection of new members of oudldalirectors.

Our board of directors has also adoptétbee of Ethics, which is applicable to all our directors and eoygles
including our chief executive officer, principahéincial officer and principal accounting officer.

Our Guidelines and theCode of Ethics are available on our websitehdtp://investor.siriusxm.com under
“Corporate Governance” and in print to any stockleolwho provides a written request for either doentto our
Corporate Secretary. If we amend or waive any giowiof theCode of Ethics with respect to our directors, chief
executive officer, principal financial officer oripcipal accounting officer, we will post the amemeht or waiver at
this location on our website.
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EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This Compensation Discussion and Analysis, or “CD&®escribes and analyzes our executive compemsatio
program for our Chief Executive Officer, our Chighancial Officer and the four other officers nanwedur
Summary Compensation Table for 2011. We referésatsix officers throughout the CD&A and the accanying
tables as our “named executive officers.”

Executive Summary

Our compensation program for our named executifieen$ is designed to (1) recruit and retain higilalifiec
and effective executive talent with the skills angberience necessary to enhance stockholder &@Juprovide
incentives to our executives to support our corgostrategy and business by rewarding performdratenteets our
key business objectives, and (3) align the interesbur executives with the interests of our skadéters.

We achieve these objectives through an executirgeasation program consisting primarily of thresnegnts
base salary; performance-based annual bonus agddam equity compensation. We believe that thiesset
elements, when taken together, provide an optimuxofifixed compensation and short- and long-teneentives,
and therefore serve as the most effective meaattrafcting, retaining and motivating executiveswite skills and
experience necessary to achieve our business gaglsnhance stockholder value.

Fiscal Year 2010 Performance Summary

We had a very successful year in 2010 in lightr@famng challenges raised by the U.S. and globat@my anc
we continued to invest in infrastructure, high-dygbrogramming and our brand. In the face of thevpiling
economic conditions, our performance was exceptiona

Our financial results exceeded our projectionswaack reflected in a 172% increase in our year-gearstock
price. These results are highlighted by the foltayvi

« achieving adjusted EBITDA growth of 35% to over $648illion in 2010;
« increasing our 2010 revenue by 13.9% over 2!
« growing average monthly revenue per u“ARPU”) by 7% as compared to 2009; &

* increasing free cash flow by 14% to $210 milldespite capital expenditures in 2010 that wéRerillion
above 2009 level:

In addition, 2010 was marked by key subscriber@mdent-based achievements and other measures that
contributed to our continued growth and successyding:

* increasing our net subscriber additions byrdvé million as compared to a loss of approximags0,000
subscribers in 200¢

« reducing our average monthly subscriber churn2&6]1 down from 2.0% in 200!

 increasing our conversion rate, the percentd@svners and lessees of new vehicles that reariveervice
and convert to become self-paying subscribers aftenitial promotional period, to 46.2% as complaie@
45.4% in 2009

* negotiating new lor-term programming agreements with Howard Stern bad\-L;
» adding compelling content to our service while @dg programming expenses; &

 successfully constructing, launching and commisepof our XM-5 satellite.
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In this CD&A, we use certain financial performameasures that are not calculated and presented in
accordance with generally accepted accounting ipfeecin the United States of America (“Non-GAAPThese
Non-GAAP financial measures include: adjusted EBITR#&erage monthly revenue per subscriber (“ARPU"Y an
free cash flow. We also use in this CD&A subscritleurn and conversion rate, two performance meivtish
management uses in measuring our business. Waese Mon-GAAP financial measures and other perfocma
metrics to manage our business, set operationdd god, in certain cases, as a basis for determzompensation
for our employees. Please refer to the footnotesamed in our Annual Report for the year endeddbawer 31,
2010 which accompanies this proxy statement faseudsion of such Non-GAAP financial measures and
reconciliations to the most directly comparable GA¥easure and a discussion of these other perfoemaatrics.

Fiscal Year 2010 Pay | mplications

Performance-Based Discretionary Annual Bonuses. None of our named executive officers or employses
entitled to a guaranteed bonus. Following the d2D&0, the Compensation Committee met to determimether t
exercise its discretion to pay bonuses to our nagmedutive officers with respect to 2010. In makinig
determination, the Compensation Committee carefeNyewed our performance against various key ieetri
included in our budget and business plan for 20iduding our efforts to increase subscribers, neng adjusted
EBITDA, free cash flow and OEM conversion rate &amdontrol subscriber churn and operating expenses.

Following its review of our 2010 performance, whitle Compensation Committee determined to be
exceptional, the Compensation Committee exercisediscretion and approved a cash bonus pool thviged
among our employees, other than the named exeafficers, and approved the individual amountseatanted t
our named executive officers. The actual amouth@fbonus paid to each named executive officerbaasd on a
combination of factors, including our 2010 corperperformance, his or her individual contributi@msi
performance in his or her functional areas of resgmlity and, with respect to all named executifcers other
than himself, upon recommendations made by Mr. Kaim our Chief Executive Officer. The amount of
Mr. Karmazin's bonus was approved by the boardirgfctbrs following a recommendation from the Congagion
Committee. The amount of the bonus paid to eachtedawecutive officer, and the specific factors takeo
consideration in determining such amounts, isah foelow under the heading “Executive Compengatio
Elements”.

Long-Term Equity Grants. We made a broad-based grant of stock optionsitemployees in 2010, including
Ms. Altman and Mr. Frear, who received options tioghase 1,052,300 shares and 2,244,800 sharesctigsfy.
The specific number of options granted to eacline$¢ named executive officers was determined by the
Compensation Committee with the assistance of tigfExecutive Officer, as further described untlerLong-
Term Incentive Compensation — Process”. In additweé granted options to purchase 13,163,495 shares
Mr. Donnelly in connection with his entering into extended employment agreement with us in 2016reTtvere
no other long-term equity grants to any of our otemed executive officers in 2010.

Base Salary Increases. Mr. Donnelly’s base salary was increased in cotiog with his entering into an
extended employment agreement in 2010, as desdvdded. In 2010, Mr. Greenstein’s base salary iaseel from
$850,000 to $925,000, and Mr. Meyer's base salargeased from $950,000 to $1,100,000. These salamases
were negotiated with Messrs. Greenstein and Mey2009 as part of the execution of new employmgreements
with each of them. There were no other contradiaak salary increases for any of our other namecigixe
officers in 2010.

Employment Agreement with Mr. Donnelly. Consistent with our practice for our other nararecutive
officers, we entered into a new employment agre¢nvéh Mr. Donnelly in 2010. The extended agreemittich
is described in more detail below under the heatittgential Payments upon Termination or
Change-in-Control — Employment Agreements,” incegbbIr. Donnelly’s base salary to $575,000 from $806
and provided him with a grant of options to pur&48,163,495 shares of our common stock at anisggudce of
$0.6669 per share (the last sale price of our comstack on the NASDAQ prior to the

22




Table of Contents

execution of the agreement), which vests geneaoaiyr four years, subject to his continued employtriEine
Compensation Committee determined that the incriedsase salary and grant of options was apprapimalight of
Mr. Donnelly’s performance and necessary for ugtain and continue to properly incentivize him.

Overall Program Objectives and Processes
Program Objectives

We strive to attract, motivate and retain high-gyalxecutives with the skills and experience neaggto
achieve our key business goals and enhance stalgkhalue by providing total compensation thataigély
performance-based and competitive with the varinaskets and industries in which we compete fornta/e
strive to provide incentives to align the interast®ur executives with those of our stockholderd deliver levels ¢
compensation that we believe are commensuratepgittormance.

We achieve these objectives through three primamypensation elements:
* a base salan

» a performance-based discretionary annual btratonstitutes the short-term incentive elenoéiour
program; anc

 grants of stock options that constitute the -term incentive element of our progra

The Compensation Committee believes that this thegeapproach is consistent with programs adopyed
companies with which we compete for executive taterd best serves the interests of our stockhaldéies
approach is an effort to meet the requirementh®tbmpetitive environment in which we operate,levbhsuring
that executive officers are compensated in a matha¢radvances both the short- and long-term isteraf our
stockholders.

The Compensation Committee believes that deliveztomgpensation in the form of, or based on the vafue
our common stock promotes alignment between execptrformance and stockholder interests. Accolyjrige
value of our common stock represents a large podf@mur executives’ long-term compensation, inaglgdhrough
grants of stock options and matching contributionthe form of our common stock under our Sirius X0 (k)
Savings Plan. Compensation for our executivesiaigaves a high proportion of pay that is “at risk” namely, the
discretionary annual bonus and the value of echdised awards. This “at risk” compensation is ueeddtivate
executives to achieve goals and objectives thgiatipur business plan and align executives wighsthort- and
long-term interests of our stockholders.

Total Compensation for Named Executive Officers

The Compensation Committaejoal is to award compensation that incentivizesnamed executive officers
enhance value for our stockholders and is reasemeln all elements of potential compensation ansidered. In
making decisions with respect to any element cimed executive officer's compensation, the Comp@nsa
Committee considers the total compensation that lmeagwarded to the officer, including salary, atiasaus, long-
term incentives, perquisites and other benefitaddition, the Compensation Committee considerether benefit
to which the officer is entitled under his or hesoyment agreement, including compensation payajbe
termination of employment (The named executivecefs are employed pursuant to agreements desaritukst
“Potential Payments upon Termination or Change-omtl — Employment Agreements” below.) In makite) i
decisions regarding compensation for 2010, the @Gosgtion Committee reviewed as part of its decisiaiking
process the total compensation potentially payahlend the benefits accruing to, each named eixecofficer.

Processes and Compensation Decisions

The Compensation Committee is responsible for dgiey and maintaining compensation programs for our
named executive officers. The Compensation Comenittes strived to design these compensation prognétims
great care, focusing first and foremost on therntiges that the programs promote. The Compens&ammittee is
keenly aware of the heightened sensitivity that pensation programs have been
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subjected to in recent years, particularly witharegto pay packages that could be deemed excessithe final
analysis, the Compensation Committee believesoilmaability to recruit and retain top executiveetalis essential
to our long-term success. We operate in a hightgpetitive industry and the competition we faceniréasing.
Accordingly, the Compensation Committee believdsmi successfully balanced the sometimes competing
obligations to make decisions which meet the neédsir company against various “one-size-fits-fljislative,
regulatory and “best practice” mandates.

The Compensation Committee regularly reviews omnmensation practices to assess — in light of ctirren
market conditions, the status of our business awveldpment and our financial condition and prospeetwhether
our existing compensation structure properly adearihe near- and long-term interests of our stddins. The
Compensation Committee did not employ a compensatasultant in 2010, relying instead on the sigaift
experience and informed judgment of its membermaking executive compensation-related decisions.

The Compensation Committee does not attempt toosepensation levels for each executive within aigaar
range related to levels provided by peers. InstibedCompensation Committee occasionally usesrmdbmarket
comparisons as one of many factors in making cosgtém decisions. Other factors considered wherimgak
individual executive compensation decisions inclindividual contribution and performance, reportsigicture,
historical compensation, internal pay relationsbhgmplexity and importance of roles and resporitigsl, leadershi
and growth potential.

In determining compensation element levels, inelgdhe annual grants of stock options, for eachathm
executive officer (other than the Chief Executivific@r); the Compensation Committee also consulth and
considers the recommendations and input of ourf@&xecutive Officer.

The Compensation Committee expects to review ompemsation programs in 2011 with a view to ensuring
that they continue to provide the correct incergtimad are properly sized given the scope and cotibptef our
business and the competition we face. We have ad@®2011 bonus program for our named executivecos$f
(other than our Chief Financial Officer) under @309 Long-Term Stock Incentive Plan. The awardsemattier
the bonus program are intended to qualify for tadgrmance-based exception under Section 162(rthjeofnternal
Revenue Code. The bonus program provides for asopoal which is based on a percentage of EBITDAyigied
that no bonus amount is payable if we do not aehéespecified level of EBITDA. We expect to conértio respon
to changes in economic conditions and our busiwébsinnovation and flexibility, as needed, to adea our
objectives of motivating, attracting and retainfiigh-quality executives with the skills and expagde necessary to
achieve our key business objectives and increasktsblder value.

Executive Compensation Elements

Our practices with respect to the primary compeosatlements identified above, as well as othanelgs of
compensation, are described below, followed bysaudision of the specific factors considered inrdateng key
compensation elements for the named executiveenffitor 2010.

Base Salary

Objectives. The objective of base salary is to reflect jokpansibilities, value to us, individual performance
and market competitiveness. Salaries often arewad in connection with the extension of an empleym
agreement.

Process. Base salaries for named executive officers ateraéned consistent with their employment
agreements. The minimum salaries set forth in theleyment agreements and the amount of any increase
these salaries are determined by the Compensatiomiittee based on a variety of factors, including:

« the nature and responsibility of the positmm, to the extent available and deemed relevalarysnorms for
persons in similar positions at comparable compa

* the expertise and past performance of the individwacutive;
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« the executive’s salary history and his or ta¢ésl compensation, including other cash bonusstock based
awards;

« the competitiveness of the market for the exec’s services; an
» the recommendations of our Chief Executive Offi@cept as to his own compensatic

In setting base salaries, the Compensation Consrats® considers the importance of linking a highpprtion
of each executive officer's compensation to perfamoe in the form of the discretionary annual bamsisvell as
long-term stock-based compensation, which is tedlr stock price performance.

2010 Base Salary Decisions.  During 2010, our Compensation Committee apprarethcrease in the base
salary of Mr. Donnelly beginning in January 2016nfr $525,000 to $575,000 as part of an agreemexnttémd his
employment. The Compensation Committee believedititrease was appropriate given the competitivexendor
his services and his individual performance. IN®@Mr. Greenstein’s base salary increased from &8&0to
$925,000 and Mr. Meyer’s base salary increased $850,000 to $1,100,000. These salary increases wer
negotiated with Messrs. Greenstein and Meyer iD280part of the execution of new employment agesdsnwith
each of them.

In 2010, Messrs. Meyer and Donnelly waived theaase in their base salaries that each would ham be
entitled to in 2011 under their employment agreemeaéie did not solicit those waivers; rather Mesktayer and
Donnelly approached us regarding the contractuetiyired increases in their salaries after weigffaagors
important to each of them. We understand that Me#deyer and Donnelly waived their increases irelsedaries
principally as a demonstration of leadership as@yaal to our employees that any increase in gw@inpensation
would be based on our performance in the form ofllses and increases in the value of their stodkmgptin
January 2011, Mr. Greenstein’s base salary incdeaiem $925,000 to $1,000,000 as required by thagef his
employment agreement.

Annual Bonus

Objectives. The Compensation Committee may award any anraraldes in cash, restricted stock, restricted
stock units or a combination thereof. The Compeos@ommittee believes that discretionary bonuassipposed
to formula-based bonuses, provide the best meainse@rftivizing our named executive officers to emt&a
stockholder value. Our bonus approach allows thaggmsation Committee to take into consideratiofealiors
relevant to an executive’s performance without gdimited by specified financial or operational mes.

The bonuses approved by the Compensation Comnftte2®10 were intended to achieve two principal
objectives:

« to link compensation with performance thatamdes stockholder value, as measured at the conapahy
individual levels; ant

* to reward our named executive officers based oivithaal performance and contributions to the conypi

Process. Although our annual bonus awards are discretigrthe Compensation Committee employed the
process described below to assist in shaping @sid@ and assist in evaluating whether it was epgate to award
bonuses to our named executive officers with resjpe2010. The Compensation Committee may not eynihle
same process, or may adopt a modified or whollfgdiht process, in making future bonus decisions.

After the end of the year, the Compensation Conemiivaluated our actual performance against atyafie
operating metrics to determine the appropriateifundf a bonus pool for all employees, other thanmamed
executive officers. As part of such evaluation, @mmpensation Committee considered our increasebacribers,
revenue, adjusted EBITDA, free cash flow and cosie@rrate and results in controlling subscribemrohand
operating expenses, additional accomplishmento#rat factors the Compensation Committee deemedast.
For named executive officers (other than himselfiy, Chief
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Executive Officer recommended to the Compensatiom@ittee individual bonus amounts, taking into actddhe
responsibilities and contributions of each indiatduring the year and our performance. These ataauere
reviewed and discussed with the Compensation Caeeriity our Chief Executive Officer and, following
consideration by the Compensation Committee, theuswts were approved or modified. For the Chief Exige
Officer, the Compensation Committee reviewed higggmance for the year, determined that he shceddive a
bonus and determined the bonus amount, which anveamthen reviewed and approved by the board etttirs.
The Compensation Committee determined that thedmmto our named executive officers would be pachsh.
The bonus awards to our named executive officerslascribed below and are reflected in the Summary
Compensation Table.

Payment of Discretionary Bonuses for 2010. The annual bonus for Mr. Karmazin is discussddvbender
“Related Policies and Considerations — Compensatiaur Chief Executive Officer.”

Mr. Greenstein was awarded a bonus for his corttabs during the year, including his role in theattoued
enhancement of our programming, such as the néigotiaf a new agreement with the NFL; securing arghting
additional compelling and exclusive content, sugfRasie Radio, Dr. Laura Schlessinger and our Bgr&aorts
channel; reducing the costs of certain programraimg) streamlining and introducing efficiencies into
programming operations; reducing our churn; the sdladvertisements on our non-music channels anttibution
to our sale of “best of” programming packages;niefy our brand awareness; and understanding arnylzara
customer satisfaction levels as they relate togpoogramming and content offerings.

Mr. Meyer was awarded a bonus for his contributidasng the year, including his role in our additiof over
1.4 million net subscribers in 2010; generatingG&iillion in free cash flow; reducing subscribeuat and
introducing systems and processes to assist inrstagheling overall subscriber churn; increasing rigraverage
revenue per user; increasing our self-pay convernsite; reducing subscriber acquisition costspahicing and
marketing new data services; overseeing the deredapof our transmission and radio technology;ding our
business in pre-owned vehicles, including estainigsghgreements with automakers for certified preve
programs; and the continuing integration of ouagoperations.

Mr. Donnelly was awarded a bonus for his contritmsi during the year, including his regular on-going
contributions as our general counsel, such as dreagement of complex legal and regulatory issuissple in
managing and attempting to reduce our legal expgensace of the increasing complexity of our besi assisting
in the negotiation and execution of various agregmeith programming providers and other essettiied parties;
and his efforts in the continued integration of mgacy operations, including the continuing inggigm and
rationalization of our legal staff to meet our @ntand future needs.

Mr. Frear was awarded a bonus for his contributauring the year, including his regular on-going
contributions as our chief financial officer and hdle in increasing our adjusted EBITDA by 35%greasing our
free cash flow by 14% to $210 million; successfullgnaging balance sheet opportunities to repladaigéigh
cost debt with more attractive financing; managdimg construction, launch and commissioning of olt-X
satellite; overseeing our investments in XM Canaigi SIRIUS Canada and negotiating the pending amatibin of
those companies; and his efforts in the continagebration of our legacy operations, particulanyhie areas of
information technology and financial planning ae@arting.

Ms. Altman was awarded a bonus for her contribwtidaring the year, including her regular on-going
contributions as our chief administrative officadaher role in managing our human resources fumcéiod
facilities and security operations; supervisingékaluation, management and consolidation of cairastate
holdings; overseeing our DC-based operations; &nddhe in the continued integration of our legapgrations.

Based on the foregoing, the Compensation Comnmafppeoved the specific bonus amount set forth in the
Summary Compensation Table for each of the aboneedaxecutive officers.

2011 Considerations. In 2011, the Compensation Committee intends terdene the overall bonus funding
our employees (other than the named executivearffjdy evaluating our performance against our 2lislness
plan as approved by our board of directors, inclgdiperating metrics such as total
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subscribers, cash, revenue, adjusted EBITDA, siliscacquisition costs per gross addition, chupgrating
expense growth, and other factors that it detersnime appropriate. The Compensation Committeedstemadopt
similar process for determining our named executifieers’ bonuses for 2011 as it has done in tg.p

Long-term I ncentive Compensation

Objectives. The Compensation Committee grants long-term itieeawards in the form of stock options to
directly align compensation for our executive daffis over a multi-year period with the interestswuf stockholders
by motivating and rewarding actions that creatmorease long-term stockholder value. The Compé@nrsat
Committee determines the level of long-term incentiompensation based on an evaluation of comyeefgictors
in conjunction with total compensation providechtomed executive officers and the objectives othrapensation
program described above.

Process. Our Compensation Committee grants long-term iticertompensation in the form of stock options
because our Compensation Committee believes thattock option program properly balances the gofils
incentivizing our executives to create and sudtaig-term stockholder value and retaining our exges in a
competitive labor environment. Stock options havexercise price equal to the market price on #te df grant,
and therefore provide value to the executivesdfdRecutives create value for our stockholderadutition, stock
options generally vest over a period of four yegeserally subject to the executive’s continued leyment, which
incentivizes the executives to sustain increasssoickholder value over extended periods of tintee 3pecific
number of options granted to each of Ms. Altman kindFrear was determined by the Compensation Cataeni
with the assistance of our Chief Executive Offiaad by using their informed judgement, taking iatcount the
executive’s role and responsibilities within thergany and the overall performance of the companlyoam
common stock, and was not based on any specifiatifative or qualitative factors. As part of thabpess, the
Compensation Committee considered the value andtste of the awards, which vest over a four yesiogl, as a
retention tool. With respect to Mr. Donnelly, thenmber of options granted to him was based on natiyatis
between us and Mr. Donnelly as part of the exeoutfchis new employment agreement.

2010 Stock Option Grants.  In 2010, we granted longrm incentive compensation, in the form of stopkians
to each of Messrs. Donnelly and Frear and Ms. Aftnidie stock options awarded by the Compensationritiee
in 2010 to these three named executive officersdentified in the Grants of Plan-Based Awards €dbl 2010.
The option grant to Mr. Donnelly was made in acemik with our practice of making option grantsamed
executive officers upon entering into extended @yplent agreements with us, and the option graeatd of
Ms. Altman and Mr. Frear was made as part of admssed option grant to our employees. The Comgiensa
Committee did not grant any option awards to Medsasmazin, Greenstein and Meyer in 2010 becausgdhch
received grants of options awards as part of ergénto new employment arrangements with us in 2608 those
options are expected to be their primary long-teroentive compensation during the term of their Expyment
agreements. Messrs. Karmazin, Greenstein, MeyeDandelly did not participate in our broad-basextktoption
grants in 2010.

The stock options granted to our named executiffeen$ in 2010 vest in equal installments over fpears,
generally subject to the officer’'s continued emphent through the vesting period, which enhancesdtantion
value of the award and incentivizes the officersreate and sustain long-term value for our stoldédrs.

Retirement and Other Employee Benefits

We maintain broad-based benefits for all employeedding health and dental insurance, life arghdility
insurance and a 401(k) plan, including the matclkimmponent of that plan. Our named executive affieee
eligible to participate in all of our employee b&nplans on the same basis as other employeesidV®t sponsor
or maintain any other retirement or deferred comrspgan plans for any of our employees in additmour Sirius
XM 401(k) plan.
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Perquisites and Other Benefits for Named Executive Officers

The Compensation Committee supports providing dbieeefits to named executive officers that, exaspb
Mr. Meyer, are substantially the same as thoseeaxdfeo our other full time employees and are preditb similarly
situated executives at companies with which we amfor executive talent.

Mr. Meyer's principal residence is in Indianapolis, Indiavi&e reimburse Mr. Meyer for the reasonable cos
an apartment in the New York metropolitan area@thér incidental living expenses, up to a maximdri5000
per month for rent. We also reimburse Mr. Meyertfar reasonable costs of coach class air-fare fisrhome in
Indianapolis, Indiana, to our offices in New YorkyC We also pay Mr. Meyer an additional amounhtdd him
harmless as a result of any federal, state or Newk ity income taxes imputed in respect of theemges we
reimburse him for.

Payments to Named Executive Officers Upon Termination or Change-in-Control

The employment agreements with our named execaffieers provide for severance payments and, in
connection with a severance that occurs after aggén-control, additional payments (including tax
“gross-up” payments to protect the named executifieers from so-called “golden parachute” exciages that
could arise in such circumstances). These arrangsmary from executive to executive due to indixat
negotiations based on each executive’s historyirdididual circumstances.

We believe that these change-in-control arrangesnmaitigate some of the risk that exists for exe@si
working in our industry. These arrangements arenichéd to attract and retain qualified executives aduld have
other job alternatives that may appear to therthérabsence of these arrangements, to be less risky

There is a possibility that we could be acquirethimfuture. We believe that severance paymertsrinection
with a change-in-contrdafansaction are necessary to enable key executvesluate objectively the benefits to
stockholders of a proposed transaction, notwitltstenits potential effects on their own job seaurit

Related Policies and Considerations
Compensation of our Chief Executive Officer

In November 2004, our board of directors negotiaded we entered into, a five-year employment agess
with Mel Karmazin to serve as our Chief Executiviic@r. In June 2009, Mr. Karmazin's employmentegment
was extended through the end of 2012. The materials of Mr. Karmazin’s employment agreement asedeed
below under “Potential Payments Upon Terminatioth @hange-in-Control — Employment Agreements — Mel
Karmazin.”

The terms of Mr. Karmazin’s employment were estdtgdd by negotiations between Mr. Karmazin and the
Compensation Committee. The Compensation Commiteaot retain an independent compensation corrdutla
advise them in the negotiation of Mr. Karmazin’smmensation arrangements or to assess the reasoasdblaf the
compensation arrangements. The Compensation Coaengitincluded that, in its business judgment, Mrniéain’s
qualifications and experience as chief executiVieaf, particularly in radio, were uniquely suitedour needs, and
that the compensation, including the base saladlystock option components of his compensation, tekgn as a
whole, appropriate under the circumstances.

Mr. Karmazin did not receive a bonus in respedhefyear ended December 31, 2008. In February 261D,
respect to his performance in 2009, the Compens&@nmittee awarded a cash bonus to Mr. Karmazin of
$7,000,000 in recognition of his performance andaauporate performance. In February 2011, the Gorsation
Committee awarded a cash bonus to Mr. Karmazir8af(,000 in recognition of his performance and our
corporate performance in 2010, including:

* increasing our net subscribers additions bsrdv4 million, an increase of over 1.6 million sebscriber
additions over 200¢

« achieving adjusted EBITDA growth of 35% to over $68illion in 2010;
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« increasing our 2010 revenue by 13.9% over 20094¢e
« growing ARPU by 7% as compared to 20

* increasing free cash flow by 14% to $210 wiildespite capital expenditures in 2010 that wéerillion
over 2009 levels

 reducing our monthly average chu
* negotiating new programming agreeme
 overseeing the successful construction, launchcamimission of our XI5 satellite;

e creating a corporate culture that fostersigyalreativity and innovation to differentiate otwntent and
services

« adding compelling content to our services whileuaag programming expenses; ¢
« establishing Sirius XM as the second largest siitsan-based media company in the United Ste

Policy with Respect to I nternal Revenue Code Section 162(m)

In developing the compensation packages for theedaamecutive officers, the Compensation Committee
considered the deductibility of executive compeinsatinder Section 162(m) of the Internal RevenudeCo
Section 162(m) generally disallows a tax deductasrcompensation that we pay to our Chief Execu®@ficer or
any of the next three most highly compensated dikecafficers (other than our Chief Financial O#ig to the
extent that the compensation for any such indidiénaeeds $1 million in any taxable year. Howeteis deductior
limitation does not apply to compensation thatgerformance-based” under Section 162(m).

In 2011, the Compensation Committee adopted agpaficable to annual bonuses for our Chief Exeeutiv
Officer and the four most highly compensated exeeutfficers, other than our Chief Financial Offic&he
Committee anticipates that this plan will resultam deductibility for any compensation we pay tiots executive
officers that exceeds $1 million in any taxableryétowever, the Compensation Committee may frone timtime
approve compensation that is not deductible undeti® 162(m) if it determines that it is in oursbanterest to do
so.

Compensation Committee Report

The Compensation Committee has reviewed and diedube Compensation Discussion and Analysis with
management. Based on such review and discussiorgasemmended to the board of directors that the
Compensation Discussion and Analysis be includdtigproxy statement and incorporated by referémimeour
annual report on Form 10-K for the year ended Déxeer31, 2010.

Compensation Committee

LAWRENCE F. GLBERTI, Chairman
JamMEs P. HoLDEN
JacK SHAW
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Summary Compensation Table

The following table provides information concerniiogal compensation earned or paid to our Chiefchtee
Officer, our Chief Financial Officer and our fouther most highly compensated executive officers sdrwed in
such capacities as of December 31, 2010 for servaredered to us during each of the past threel fyigars. These
six officers are referred to herein as the namextetive officers.

Stock Option All Other
Salary Bonus(2) Awards(3) Awards(3) Compensation(4) Total(5)
Name and Principal Positior Year $ $ $ $ $ $
Mel Karmazin 201C 1,500,000 8,400,00( — — 7,35( 9,907,35!
Chief Executive Office 200¢ 1,250,000 7,000,00¢ — 35,209,44 7,35( 43,466,79
200¢ 1,250,00! — — — 6,90( 1,256,901
Scott A. Greenstei 201C 925,00( 1,150,00¢ — — 7,35( 2,082,35!
President and Chit 200¢ 850,00( 1,000,00( 850,03' 7,986,11 27,13¢ 10,713,28
Content Officel 200¢  845,83¢ — 440,00 1,123,87. 6,90( 2,416,61
James E. Meye 201C 1,100,00( 1,500,00I — — 159,88¢ 2,759,88:
President, Operations and 200¢ 950,00( 1,250,001 1,000,02: 11,500,27 176,63: 14,876,93
Sales
200¢ 945,83¢ — 512,50: 1,309,02! 152,96° 2,920,32
Dara F. Altman(1 201C 446,33. 700,00( — 750,04¢ 7,35(C 1,903,72i
Executive Vice President ai 200¢ 446,33. 600,00( 500,02¢ 750,13¢ 19,00¢ 2,315,501
Chief Administrative Officel 200¢ 92,98¢ — — — — 92,98¢
Patrick L. Donnelly 201C 573,30: 900,00( — 6,000,001 7,35(C 7,480,65.
Executive Vice Presider 200¢ 525,00 750,00 600,02( 1,000,33! 21,32¢ 2,896,68.
General Counsel and Secre: 200¢ 522,91° — 300,00: — 6,90( 829,81
David J. Frea 201C 750,00( 1,000,00¢ — 1,600,022 7,35( 3,357,37.
Executive Vice Presidel 200¢ 750,00 850,00( 700,01: 1,000,333 23,65( 3,323,99
and Chief Financial Office ~ 200¢ 631,25 — 1,292,00; 3,897,033 6,90( 5,827,18!

(1) Information for Ms. Altman is included for the pedi after September 26, 2008, the date she became an
employee

(2) No bonuses were paid for 20(

(3) The aggregate grant date fair value of restrictecksunit and stock option awards was computectaoalance
with Financial Accounting Standards Board (“FASB®gcounting Standard Codification (“ASC”) Topic 718
(excluding estimated forfeitures). The assumptissexd in the valuation are discussed in Note 13itcaadited
consolidated financial statements in our Annuald®epn Form 10-K for the year ended December 31020
Mr. Karmazin did not receive equ-based awards in 2008 or 20

(4) For each named executive officer in 2010, the arhuiie “All Other Compensation” column reflects,$50
of matching contributions by us under our 401(k)isgs plan paid in the form of shares of our comrstmtk.
“All Other Compensation” for Mr. Meyer also incluslamounts reimbursed for temporary living and trave
expenses, all of which are reimbursed based upmipts. In 2010, Mr. Meyer was paid $50,000 fortren
$30,397 for travel, $3,105 for utilities. Travelaged expenses include airfare, taxi/car serviaed,other
incidental travel-related costs. In addition, “&lther Compensation” for Mr. Meyer includes $69,0&6
reimbursement of taxes associated with these expesaslin accordance with his employment agreen

(5) The amount of compensation reported for federaptaposes for Mr. Karmazin in 2009 was $1,620,3¥6.ar¢
providing this information to highlight the diffaree between compensation reported under the SE€ auld
compensation amounts realized and reported asléaxedome on Mr. Karmazin's Form W-2. The amount
reported on Mr. Karmazin’s W-2 includes, among oitems: (1) total cash wages and bonuses paid to
Mr. Karmazin in 2009, less amounts deferred unded@1(k) plan and (2) the value of restricted ktawards
that vested during 200
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Grants of Plan-Based Awards in 2010

The following table provides information with regpéo equity grants made during fiscal year 201th&
named executive officers.

All Other Grant Date
Option Awards: Exercise or Fair Value

Number of Securities Base Price of of Stock and

Underlying Options Option Awards Option Awards

Name Grant Date #@) ($/Sh)(2) ($)(3)

Mel Karmazin — — — —
Scott A. Greenstei — — — —
James E. Meye — — — —
Dara F. Altmar 8/9/201( 1,052,301 1.040( 750,04¢
Patrick L. Donnelly 1/14/201( 13,163,49 0.666¢ 6,000,001
David J. Frea 8/9/201( 2,244,80! 1.040( 1,600,02.

(1) All grants were made under the Sirius XM Radio @09 Long-Term Stock Incentive Plan. The stockaopt
awards granted on August 9, 2010 vest in equalarinstallments over four years from the date afhgiand
have a term of ten years. The option award gramteganuary 14, 2010 to Mr. Donnelly in connectigthvhe
extension of his employment agreement vests indguial annual installments beginning on JanuarQ41
and has a term of ten yea

(2) The exercise price of the options granted on Augu2010 are equal to the closing price of our cemistock
on the date of grant. The exercise price of theoptgranted to Mr. Donnelly on January 14, 201€gsal to th
last sale price of our common stock prior to theaestion on January 14, 2010 of the employment ageeé
with Mr. Donnelly.

(3) The aggregate grant date fair value of stock oieards was computed in accordance with FASB ASgicTo
718 (excluding estimated forfeitures). The assuomgtiused in the valuation are discussed in Note dair
audited consolidated financial statements in ounush Report on Form 10-K for the year ended DecerBbe
2010.
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Outstanding Equity Awards at Fiscal Year-End 2010

The following table provides information with regpéo the status at December 31, 2010 of all urcésed
options and unvested restricted stock and redatrigtigck units awarded to each of the named exexofficers.

Option Awards

Number of Number of
Securities Securities Number of Market Value
Underlying Underlying Shares or Units of Shares or
Unexercised Unexercised Option of Stock that Units of Stock
Options Options Exercise  Option have not that have not
#) (#) Price  Expiration Vested Vested
Name Exercisable Unexercisable ($) Date (#) (O]0)
Mel Karmazin(1) 30,000,00 90,000,00! 0.4% 12/31/201. — —
Scott A. Greenstein(- 1,000,00i! — 3.14 5/5/201¢ — —
1,250,001 — 6.602( 8/8/201 — —
326,25( 108,75( 3.7C 2/1/201° — —
303,50( 303,50( 2.87 1/23/201! — —
— 20,826,10 0.4:  7/27/201! — —
James E. Meyer(: 50,00( — 6.75 12/14/201. — —
66,66¢ — 1.0¢ 8/11/201: — —
1,350,001 — 5.54 2/2/201¢ — —
384,00( 128,00( 3.7C 2/1/201" — —
353,50( 353,50( 2.87 1/23/201! — —
— 2,491,50! 0.673¢ 8/31/201¢ — —
2,126,741 18,888,73 0.575. 10/14/201! — —
Dara F. Altman(4 415,25( 1,245,75I 0.673¢ 8/31/201¢ 85,86¢ 139,96:
— 1,052,301 1.04 8/9/202( — —
Patrick L. Donnelly(5 400,00( — 7.5C 5/1/201: — —
100,00t — 7.61 5/1/201: — —
16,66¢ — 1.0¢ 8/11/201: — —
120,00( — 5.71 2/1/201¢ — —
192,00( 64,00( 3.7C 2/1/201° — —
1,450,001 — 2.7z 5/17/201 = =
553,75( 1,661,25! 0.673¢ 8/31/201¢ — —
— 13,163,49 0.666¢ 1/14/202( — —
David J. Frear(6 1,150,001 — 1.8 8/11/201: 100,00t 163,00(
700,00( — 6.61 8/10/201! — —
230,25( 76,75( 3.7C 2/1/201° — —
241,50( 241,50( 2.87 1/23/201 — —
1,000,001 500,00( 3.1C 2/12/201 — —
553,75( 1,661,25I 0.673¢ 8/31/201¢ — —
— 2,244,801 1.04 8/9/202( — —

(1) Outstanding equity awards for Mr. Karmazin vesfoar equal installments on December 31, 2010,
December 31, 2011, June 30, 2012 and Decembef32,

(2) Outstanding equity awards for Mr. Greenstein vedblows: options granted at an exercise pric§3f4
vested immediately on the date of grant on Mayd®42 options granted at an exercise price of $8edded in
three equal annual installments from the date afigon August 8, 2005; options granted at an exengiice of
$3.70 vested in four equal annual installments ftbendate of grant on February 1, 2007; optionstgdhat an
exercise price of $2.87 vest in four equal annuostiallments from the date of grant on January 2882and
options granted at an exercise price of $0.43indsiur equal annual installments commencing oy 26|, 2010

(3) Outstanding equity awards for Mr. Meyer vest atofes: options granted at an exercise price of $6e&ed
50% on the date of grant on December 14, 2001 &% er year thereafter; options granted at an eeprice
of $1.04 vested in three equal annual installmentduly 1, 2004, July 1, 2005 and July 1, 2006iomstgranted
at an exercise price of $5.54 vested in four egnalal installments from the date of grant on Faty@, 2006;
options granted at an exercise price of $3.70 dastéour equal annual installments from the ddtgrant on
February 1, 2007; options granted at an exercise pf $2.87 ves
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in four equal annual installments from the datgraint on January 23, 2008; options granted at arcise price
of $0.6735 vest in four equal annual installmemntsnfthe date of grant on August 31, 2009; and optgranted
at an exercise price of $0.5752 vest in four equalal installments from the date of grant on Oetdla, 2009

(4) Outstanding equity awards for Ms. Altman vest dlofes: options granted at an exercise price of $3%vest it
four equal annual installments from the date ohgoa August 31, 2009; options granted at an egerngiice of
$1.04 vest in four equal annual installments froedate of grant on August 9, 2010; and 85,866eshair
restricted stock vested on February 1, 2(

(5) Outstanding equity awards for Mr. Donnelly vesfa®ows: options granted at an exercise price ab®#ested
41.25% on the date of grant on May 1, 2001, 19.88%ctober 15, 2001, 19.5% on April 15, 2002 an&%9
on October 15, 2002; options granted at an exepeise of $7.61 vested immediately on the daterahgon
May 1, 2001; options granted at an exercise pricld4 vested in three equal annual installment3uy 1,
2004, July 1, 2005 and July 1, 2006; options gihatean exercise price of $5.71 vested in four bguaual
installments from the date of grant on FebruarQD6; options granted at an exercise price of $@eabed in
four equal annual installments from the date oo February 1, 2007; options granted at an éseeprice of
$2.72 vested in three equal annual installments ftte date of grant on May 17, 2007; options grdatean
exercise price of $0.6735 vest in four equal anmsthliments from the date of grant on AugustZ109; and
options granted at an exercise price of $0.6660imdeur equal annual installments from the ddtgrant on
January 14, 201(

(6) Outstanding equity awards for Mr. Frear vest aov¥a: options granted at an exercise price of $1e3fed
either (i) in three equal annual installments oly 3y 2004, July 1, 2005, and July 1, 2006, (ii)March 15,
2004 as a result of the satisfaction of performdangets for the year ended December 31, 2003ij)oor
March 15, 2005 as a result of the satisfactionesfggmance targets for the year ended Decembe2(BY4;
options granted at an exercise price of $6.61 dastéhree equal annual installments from the dagrant on
August 10, 2005; options granted at an exerciseepi $3.70 vested in four equal annual installmémm the
date of grant on February 1, 2007; options graatexh exercise price of $2.87 vested in four egualial
installments from the date of grant on January?2P88; options granted at an exercise price of $8ebed in
three equal annual installments from the date afigon February 12, 2008; options granted at arceseeprice
of $0.6735 vest in four equal annual installmentsnfthe date of grant on August 31, 2009; optiaesigd at a
exercise price of $1.04 vest in four equal annostallments from the date of grant on August 9,2@hd
100,000 restricted stock units vested on Febru@y2Q11.

(7) Amount is based on the closing price on the NASD®I@bal Select Market of our common stock of $1.63 o
December 31, 201!

Option Exercises and Stock Vested in 2010

The following table provides information with regpéo option exercises and restricted stock anilice=d
stock units that vested during 2010.

Option Awards Stock Awards
Number of Number of Shares
Shares Acquired Value Realized Acquired on Value Realized

on Exercise on Exercise Vesting on Vesting
Name (i) ®Q) #) ®E@)
Mel Karmazin — — — —
Scott A. Greenstei 6,942,03. 4,128,20! — —
James E. Meye 5,000,001 4,708,36: — —
Dara F. Altmar — — 193,20( 180,68:
Patrick L. Donnelly — — 91,66¢ 98,08t
David J. Frea — — 100,00( 93,40(
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(1) Vvalue realized on exercise is based on the gaamyif equal to the difference between the closiaep on the
NASDAQ Global Select Market of the stock being doeghupon exercise on the exercise date less theicg
prices, multiplied by the number of options beingreised.

(2) Value realized on vesting is based on the closimggmn the NASDAQ Global Select Marketing of oormmmon
stock on the date of vestin

Non-Qualified Deferred Compensation and Pension Befits

We do not offer non-qualified deferred compensatiopension benefits to our named executive officer

Potential Payments or Benefits Upon Termination ocChange-in-Control
Employment Agreements

We have entered into an employment agreement aith ef our named executive officers that contains
provisions regarding payments or benefits uponmaiteation of employment or change of control.

Mel Karmazin

In November 2004, we entered into a five year temployment agreement with Mel Karmazin to servews
Chief Executive Officer. In June 2009, we amendademployment agreement with Mr. Karmazin to (ijezxd the
term of his employment agreement through DecembgP@12, (ii) increase his base salary from $1 @30 per
year to $1,500,000 per year beginning on Janua2910, and (iii) provide for a grant of an opti@npurchast
120,000,000 shares of our common stock, at an isegpcice of $0.430 per share (the closing pricewfcommon
stock on the date of the amendment). Mr. Karmazadso entitled under his employment agreemen tanaual
cash bonus as determined by the Compensation Cogamit

The options granted to Mr. Karmazin in connectiathwhe amending of his employment agreement vest i
equal installments on each of December 31, 2016ember 31, 2011, June 30, 2012 and December 32, @0th
potential accelerated vesting upon the terminatiodr. Karmazin’s employment by us without causg him for
good reason, upon his death or disability and énetbent of a change of control. These optionsgeitierally expire
no later than December 31, 20pdovided that if the parties subsequently agree to exteaddaim of his
employment agreement through December 31, 201&e, then the term of these options will autonzdiffoextend
until the later of (i) December 31, 2015 and (ii¢ ate that is one year following the date thahsiew
employment agreement expires, but no later thad @tte anniversary of the date of grant.

In the event Mr. Karmazin's employment is termimily us without cause or by Mr. Karmazin for good
reason, his unvested stock options will vest armbivee exercisable, and we will be obligated to payH&rmazin
upon termination, in a lump sum, his current badarg through December 31, 2012, any earned buidrgnnual
bonus, a pro rata portion of his target bonusHerytear in which the termination occurs (if esttiid) and to
continue his health and life insurance benefiteugh December 31, 2012.

In the event Mr. Karmazin's employment is termimbaes a result of his death or by us as a resthtsof
disability, subject to Mr. Karmazin (or his benédity or his estate, as applicable) executing eassdef claims, the
vesting of his unvested stock options will accdkeend become exercisable.

In the event that any payment we make, or benefipmvide, to Mr. Karmazin would require him to pay
excise tax under Section 280G of the Internal Regebode, we have agreed to pay Mr. Karmazin theuatraf
such tax and such additional amount as may be s&ge® place him in the exact same financial posithat he
would have been in if the excise tax was not imgose

Scott A. Greenstein

In July 2009, we entered into a new employmentegent with Scott A. Greenstein to continue to seweur
President and Chief Content Officer through JulyZ¥13. The employment agreement provides for an
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initial annual base salary of $850,000 and spetifiereases to no less than $925,000 in Januag, 211000,000
in January 2011, $1,100,000 in January 2012, afb$1000 in January 2013. Mr. Greenstein is alsitlesh to
participate in any bonus plans generally offeredupexecutive officers.

In connection with the execution of the employmemteement, we granted Mr. Greenstein an option to
purchase 27,768,136 shares of our common stoak exexcise price of $0.43 per share (the closimgemf our
common stock on the date of the employment agregmrese options vest in four equal installmemsach of
July 26, 2010, July 26, 2011, July 26, 2012 ang 26| 2013, with potential accelerated vesting ufen
termination of Mr. Greenstein’s employment by ushwut cause, by him for good reason, and upondashdor
disability. These options will generally expire later than July 27, 2019, subject to earlier teation following
Mr. Greenstein’s termination of employment.

In the event Mr. Greenstein’s employment is tert@day us without cause or he terminates his ennpéoy
for good reason, subject to his execution of aasdeof claims, we are obligated to pay him a lummp payment
equal to his then annual salary and the cash \ddltiee bonus last paid or payable to him in respéthe fiscal yea
preceding the fiscal year in which the terminatiacurs and to continue his health and life insuegrenefits for
one year.

In the event that any payment we make, or bene&fiprovide, to Mr. Greenstein would require him &y @n
excise tax under Section 280G of the Internal Reggbode, we have agreed to pay Mr. Greensteinntioeiat of
such tax and such additional amount as may be s&ge® place him in the exact same financial posithat he
would have been in if the excise tax was not imgose

James E. Meyer

In October 2009, we entered into a new employmgreeanent with James E. Meyer to continue to sesvaua
President, Operations and Sales, through May 13.2I1e employment agreement provides for an initéede salar
of $950,000 with specified increases to $1,100j80anuary 2010, $1,200,000 in May 2011, and $108Din
June 2012. In 2010, Mr. Meyer waived the increadeis base salary that was scheduled to take efféday 2011
under his employment agreement. In February 20&lentered into an amendment to our employment agmee
with Mr. Meyer. The amendment changed the dateNtmaiMeyer may elect to retire from April 2011 toay12012,
delayed a previously scheduled increase in Mr. Maygase salary from May 1, 2012 to June 1, 2012imdnate(
our obligation to offer Mr. Meyer a one-year cortisilg agreement upon expiration of his employmemeéeagent or
upon his retirement.

In connection with the execution of the employmasmteement, we granted Mr. Meyer an option to pwgeha
25,184,984 shares of our common stock at an exepcise of $0.5752 per share (the closing priceusfcommon
stock on date of the employment agreement). Thiemmptenerally vest in four equal annual installteem each of
October 14, 2010, October 14, 2011, October 142201 October 14, 2013, and expire on October @49 2with
potential accelerated vesting upon the terminatiodr. Meyer's employment agreement by us withcause or by
him for good reason. If Mr. Meyer’'s employmentesminated due to his death or by us as a restilisadisability,
the vesting of the portion of his option award tbéterwise would have become vested within 12 nmefdtiowing
the date of such termination will accelerate.

If Mr. Meyer’s employment is terminated without sguor he terminates his employment for good reason,
subject to his execution of a release of claimskdad¢ompliance with certain restrictive covenamts,are obligated
to continue his health benefits for 18 months aisdite insurance benefits for one year and pay &ilump sum
payment within 60 days, equal to Mr. Meyer’s anrhede salary plus the greater of (x) a bonus d€qu&0% of his
then annual base salary or (y) the prior year’susactually paid to him (the “Designated Amountf)the event
Mr. Meyer elects to retire in May 2012, subjechis execution of a release of claims and his ccampk with
certain restrictive covenants and generally in 6€any other payments under his employment agregme are
obligated to continue his health benefits for tvears and pay him a lump sum within 60 days equaldctimes the
Designated Amount.

In the event that any payment we make, or benefipmvide, to Mr. Meyer would require him to payextise
tax under Section 280G of the Internal Revenue QCadehave agreed to pay Mr. Meyer the amount of
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such tax and such additional amount as may be s&ge® place him in the exact same financial posithat he
would have been in if the excise tax was not imgose

DaraF. Altman

In September 2008, we entered into a three yealoyment agreement with Dara F. Altman to servews o
Executive Vice President and Chief Administrativificgr through September 25, 2011. This employment
agreement provides for an annual base salary d§,332, subject to approved increases.

If Ms. Altman’s employment is terminated withoutusa or she terminates her employment for good reaso
subject to her execution of a release of claimsakeeobligated to continue her medical, dentalldaednsurance
benefits for 24 months following her terminatiordgray her a lump sum severance payment, in casil extwo
times the sum of (1) her base salary as in effentédiately prior to the termination date or, iftég, in effect
immediately prior to the first occurrence of anmver circumstance constituting good reason, ahth@higher of
(a) the last annual bonus actually paid to her(ah&5% of her base salary as in effect immedigteiyr to the
termination date or, if higher, in effect immedigtprior to the first occurrence of an event orcaimstance
constituting good reason, and a cash amount equlaétsum of (1) a pro rata cash bonus award outitompleted
plan year in which the termination occurs and (8) anpaid incentive compensation that is contingety upon thi
continued employment of Ms. Altman and that wascated or awarded to Ms. Altman for the compleischl yeal
or other measuring period preceding the date afiteation. We are also obligated to pay outplacersentices for
period up to two years or until Ms. Altman accegmsoffer of employment. In addition, all optionspiorchase our
common stock, restricted stock units or restricteaires of common stock issued by us to her duniegetrm that ar
held by her on the termination date shall immedjatest. Any such vested but unexercised stockooptshall
expire 90 days following the termination.

In the event that any payment we make, or ben&fipmvide, to Ms. Altman would require her to payexcise
tax under Section 280G of the Internal Revenue Qwdehave agreed to pay Ms. Altman the amount offi $ax an:
any additional amount as may be necessary to pkce the exact same financial position that shald/have bee
in if the excise tax was not imposed.

Patrick L. Donnelly

In January 2010, we entered into a new employmgnetesnent with Patrick L. Donnelly to continue toveeas
our Executive Vice President, General Counsel awe®ary, through January 13, 2014. The employagrgemer
provides for an annual base salary in 2010 of $8)X%,subject to specified increases to no less$628,000 in
January 2011, $675,000 in January 2012, and $7@%00anuary 2013. In 2010, Mr. Donnelly waived itherease
in his base salary that he would have been entitiéa 2011 under his employment agreement.

In connection with the execution of the employmagteement, we granted Mr. Donnelly an option tchase
13,163,495 shares of our common stock at an exepcise of $0.6669 per share (the last sale pficeocommon
stock on The NASDAQ Global Select Market prior ite £xecution of the employment agreement). Theoptill
generally vest in four equal annual installment&ach of January 14, 2011, January 14, 2012, JaddaR013 an
January 14, 2014, and expires on January 14, 20ffDpotential accelerated vesting upon the tertinaof
Mr. Donnelly’s employment agreement by us withcaige, by him for good reason, due to his deatly aiskas a
result of disability.

If Mr. Donnelly’s employment is terminated withatause or he terminates his employment for goodrgas
subject to an execution of a release of claimsargeobligated to pay him a lump sum payment equhist then
annual salary and the cash value of the bonupé&agtor payable to him in respect of the precefisxpl year and t
continue his health and life insurance benefitofoe year.

In the event that any payment we make, or ben&fipmvide, to Mr. Donnelly would require him to pay
excise tax under Section 280G of the Internal Regebode, we have agreed to pay Mr. Donnelly the
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amount of such tax and any additional amount aslmayecessary to place him in the exact same fialgmasition
that he would have been in if the excise tax wasmposed.

David J. Frear

In June 2003, we entered into an employment agneewith David A. Frear to serve as our Executivee/i
President and Chief Financial Officer. The emplogtregreement was amended in August 2005 and Feti2088,
and is effective through July 31, 2011. The emplegtragreement, as amended, provides for an anasaldalary
of $750,000, subject to approved increases.

If Mr. Frear’s employment is terminated without cause or heiteatas his employment for good reason, su
to his execution of a release of claims, we arggal#d to pay him a lump sum equal to his annualgas of the
date of the termination and the last annual boousa#ly paid to him and to continue his health &feinsurance
benefits for one year.

In the event that any payment we make, or benefipmvide, to Mr. Frear would require him to payexgise
tax under Section 280G of the Internal Revenue Qedehave agreed to pay Mr. Frear the amount df sarcand
such additional amount as may be necessary to plate the exact same financial position that feaild have
been in if the excise tax was not imposed.

2003 Long-Term Stock I ncentive Plan

Messrs. Greenstein, Meyer, Donnelley and Frearlase outstanding options or restricted stock Lastef
December 31, 2010 that were granted under the RO0§-Term Stock Incentive Plan. Under the 2003 L-Gegm
Stock Incentive Plan, the outstanding equity awgrdsted to these named executive officers areestity) potentic
accelerated vesting upon a change of control. tlitiad, Mr. Frear’'s award agreements relating toans and
restricted stock units granted to him in Februa@d9&under the 2003 plan provide that such equitgrdsvare
subject to potential accelerated vesting upon é&ldand disability. All of the outstanding optigranted under tt
2003 plan held by the named executive officers Weué-of the money” as of December 31, 2010, ahdrdfore,
are not included in the table of potential paymeamd benefits below.

2009 Long-Term Stock I ncentive Plan

All of our named executive officers have outstagdaguity awards as of December 31, 2010 that weneted
under the 2009 Long-Term Stock Incentive Plan. Wtlde terms of the 2009 plan, the outstanding gauitards
granted to the named executive officers are subjegbtential accelerated vesting upon terminatithout cause
by the company or termination by the executivegiood reason during a two year period following ande of
control, to the extent outstanding awards grantetbuthe plan are either assumed, converted aageglby the
resulting entity in the event of a change of cadntro
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Potential Payments and Benefits

The following table describes the potential payreemtd benefits under the named executive officers’
agreements and our stock incentive plans to wiiekl tvould have been entitled if a termination opéyment or
change-in-control had occurred as of December @102

Lump Sum  Accelerated Continuation of

Severance Equity Insurance Excise Tax
Payment Vesting(1) Benefits(2) Gross-Up Total

Name Triggering Event $) $) $) $) $
Mel Karmazin Chang-in-control — 108,000,00 — 7,123,77 115,123,77

Termination due to death or disabil — 108,000,00 — — 108,000,00

Termination without cause or for goo

reasor 3,000,00( 108,000,00 32,481 — 111,032,48

Termination without cause or for goo

reason following chantin-control 3,000,001 108,000,00 32,487 8,731,68' 119,764,17
Scott A. Greenstei Termination due to death or disabil — 24,991,32 — — 24,991,32

Termination without cause or for good

reasor 1,925,000 24,991,32 18,67¢ —  26,935,00

Termination without cause or for good

reason following chan¢in-control 1,925,000 24,991,32 18,67¢ — 26,935,01
James E. Meye Termination due to death or disabil — 6,641,28! — — 6,641,28I

Termination without cause or for goo

reasor 2,350,000 19,923,84 29,62¢ — 22,303/47

Termination for scheduled retirement 4,700,00! — 49,781 — 4,749,78:

Termination without cause or for goo

reason following chantin-control 2,350,000 22,306,96 29,62¢ —  24,686,59
Dara F. Altman Termination without cause or for good

reasor 2,092,66. 1,952,37: 51,92¢ — 4,096,96!

Termination without cause or for good

reason following chan¢in-control 2,092,66. 1,952,37: 51,92¢ — 4,096,96!
Patrick L. Donnelly Termination due to death or disabil — 12,677,76 — — 12,677,76

Termination without cause or for goo

reasor 1,325,000 12,677,76 20,15z — 14,022,91

Termination without cause or for goo

reason following chantin-control 1,325,000 14,266,74. 20,15t — 15,611,90
David J. Frea Chang-in-control — 163,00( — — 163,00(

Termination due to death or disabil — 163,00( — — 163,00(

Termination without cause or for good

reasor 1,600,00t — 18,67¢ — 1,618,67!

Termination without cause or for good

reason following a chan-in-control 1,600,001 3,076,41: 18,67¢ — 4,695,09°

(1) Amounts were calculated based on the closing pricthe NASDAQ Global Select Market of our commarck
on December 31, 2010 of $1.63. The acceleratedhgest options is valued at (a) the difference kegwthe
closing price and the exercise price of the optioundtiplied by (b) the number of shares of commuatls
underlying the options. The accelerated vestingsiricted stock and restricted stock units is edlat the
closing price times the number of shares of restlistock and restricted stock un

38




Table of Contents

(2) Assumes that medical and dental benefits wouldonérued under COBRA for up to 18 months at currates
thereafter assumes rate of two times current ereplogsts, unless otherwise indicated in the empémtm
agreement. Assumes that life insurance would b&raged at rate of two times current employer cbst.

Ms. Altman, also includes the present value ofapo years of outplacement services upon terminatiithou
cause or for good reason pursuant to the termsroémployment agreemel

(3) Refers to scheduled retirement in May 2012 purstatite terms of Mr. Mey’s employment agreeme!
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Ratification of Independent Registered Public Accontants
(Item 2 on Proxy Card)

The Audit Committee has selected KPMG LLP (“KPM@9 our independent registered public accountants fo
2011. As such, KPMG will audit and report on ounaficial statements for the year ending Decembe2(Ril1.
KPMG has served as our independent registeredgabtiountants since September 2008. The Audit Cttasran:
the board are requesting, as a matter of poliat,stockholders ratify the selection of KPMG. Thadit Committee
and the board are not required to take any acs8amrasult of the outcome of the vote on this psapo

Representatives of KPMG are expected to be preddhé annual meeting. They will have an opporjutat
make a statement if they desire to do so and grected to be available to respond to appropriagstipns.

The board of directors unanimously recommends a vet“FOR” the ratification of KPMG LLP as our
independent registered public accountants for 2011.

Principal Accountant Fees and Services

The following table sets forth the fees billed tohy KPMG as of and for the years ended Decemhe2(BI0

and 2009:
For the Year Ended
December 31
2010 2009

Audit fees(1) $1,872,32° $2,175,45
Audit-related fees(2 98,35( 183,72!
Tax fees(3 22,96¢ —
All other fees(4’ — 22,18

$1,993,641  $2,381,37!

(1) Audit fees billed by KPMG related to the auditsoof annual consolidated financial statements atenal
control over financial reporting; the review of anoterim consolidated financial statements; revidwlocument
filed with the SEC, including comfort letters, censs and registration statements; and reimbursefoedirect
out-of-pocketexpenses

(2) Audit-related fees billed by KPMG related to audits opéaygee benefit plan:
(3) Fees billed for state and local tax consulting ises

(4) Fees billed for all other services rendered toousfate and local tax compliance and consultimgices related
to engagements originating prior to KPI's appointment as our independent aud

Pre-Approval Policy for Services of Independent Audor

It is the Audit Committee’s responsibility to rewieand consider, and ultimately pre-approve, allitzard
permitted non-audit services to be performed byindependent registered public accounting firmadoordance
with its charter, the Audit Committee’s pre-appropalicies with respect to audit and permitted raarit services
to be provided by our independent registered pwdaunting firm are as follows:

e The independent registered public accountimg is not permitted to perform consulting, legadok-
keeping, valuation, internal audit, managementtions, or other prohibited services, under any
circumstances

* The engagement of our independent registeubtiqgpaccounting firm, including related fees, witspect to
the annual audits and quarterly reviews of our olidated financial statements is specifically apee by
the Audit Committee on an annual ba:

40




Table of Contents

¢ The Audit Committee reviews and pre-approvestailed list of other audit and audit-relatedvaars
annually or more frequently, if required. Such &g generally include services performed undeatuit
and attestation standards established by regulatghorities or standard setting bodies and incheteices
related to SEC filings, employee benefit plan auditd subsidiary audit

* The Audit Committee reviews and pre-approvesgtailed list of permitted non-audit services ailyuor
more frequently, if required; ar

e The Audit Committee pre-approves each propesgmhgement to provide services not previouslyushed in
the approved list of audit and r-audit services and for fees in excess of amoumtgaquisly pr-approved

The Audit Committee has delegated to the chaihefAudit Committee the authority to approve pereditt
services by the independent registered public atewgfirm so long as he or she reports decisiortbe Audit
Committee at its next meeting.

All of the services covered under the captions “‘ihk@es” and “Audit-Related Fees” were pre-approbedhe
Audit Committee.

Who is the Audit Committee’s financial expert?

Our board of directors has determined that Joaknhble, the chairwoman of the Audit Committee and an
independent director, is qualified as an “audit otttee financial expert” within the meaning of SE€gulations,
and she has accounting and related financial mamagfeexpertise within the meaning of the NASDAQinig
standards.

REPORT OF THE AUDIT COMMITTEE

As described more fully in its charter, the purpofthe Audit Committee is to assist our board ioéctors in
its general oversight of our financial reportimgteirnal control and audit functions. Managemen¢sponsible for
the preparation, presentation and integrity of@ansolidated financial statements; accounting arahtial
reporting principles; and internal controls andgadures designed to ensure compliance with aceaustandards,
applicable laws and regulations. KPMG LLP, our jpeledent registered public accounting firm, is resjiade for
performing an independent audit of our consolidditeahcial statements in accordance with audittagdards
generally accepted in the United States.

In the performance of its oversight function, thedt Committee reviewed and discussed our auditexh€ial
statements with management and with our independgigtered public accounting firm. The Audit Cortte® also
discussed with the independent registered pubtioatting firm the matters required to be discudsethe
statement on Auditing Standards No. 61, as ame(l&PA, Professional Sandards, Vol. 1. AU section 380). In
addition, the Audit Committee received the writthsclosures and the letter from the independenstergd public
accounting firm required by applicable requiremeitthe Public Company Accounting Oversight Boardarding
the independent registered public accounting firo@smunications with the Audit Committee concerning
independence, and discussed with the independgister=d public accounting firm their independence.

Based upon the review and discussions describ#gkipreceding paragraph, the Audit Committee
recommended to the board of directors that ourteddinancial statements be included in our AnrReghort on
Form 10-K for the year ended December 31, 2014 fiéh the SEC.

Audit Committee

JoAN L. AMBLE, CHAIRWOMAN
Epby W. HARTENSTEIN
JamEs P. HoLDEN

JamMES F. MOONEY
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Advisory Vote on Executive Compensation
(Item 3 on Proxy Card)

In accordance with the requirements of Section &fithe Exchange Act (which was added by the Dodatiler
Wall Street Reform and Consumer Protection Act {fedd-Frank Act”)) and the related rules of theGGRve are
including in this proxy statement a separate resmisubject to stockholder vote to approve, iroa-binding,
advisory vote, the compensation paid to our namxedwgive officers. While the results of the vote apn-binding
and advisory in nature, the board of directorsidgeto consider the results of this vote.

The language of the resolution is as follows:

“RESOLVED, that the compensation paid to the congfsanamed executive officers, as disclosed in this
proxy statement pursuant to the rules of the SE€uding the Compensation Discussion and Analysis,
compensation tables and any related narrative skémol is hereby APPROVED.”

This vote is not intended to address any spedéint iof compensation, but rather our executive carsgion a:
disclosed in this proxy statement. Accordingly, yeate will not directly affect or otherwise limdiny existing
compensation or award arrangement of any of ouredagmecutive officers.

The board of directors recommends that stockholdersote “FOR” this proposal.

What is the advisory vote on the “say-on-pay” propsal?

You are voting on a proposal, commonly known asay-~on-pay” proposal, which gives stockholders the
opportunity to approve or disapprove, in a non-bigd/ote, of our executive compensation.

What factors should | consider in voting on this poposal?

We urge you to consider the various factors reggrdompensation matters as discussed in the Comf@ms
Discussion and Analysis, beginning on page 21 isffitoxy statement.

As discussed at length in the Compensation Disenssid Analysis, we believe that our executive
compensation program is reasonable, competitivesandgly focused on performance. Through equityeba
incentives, we also align the interests of our ndumeecutive officers with those of our stockholdansl the long-
term interests of SIRIUS XM. Our executive compeiosapolicies have enabled us to attract and ratdented and
experienced senior executives. We believe tha2@1® compensation of our named executive officers w
appropriate and aligned with our 2010 results assitjpn us for continued strong performance in ffeityears.
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Advisory Vote on the Frequency of Future Advisory \6tes on Executive Compensation
(Item 4 on Proxy Card)

In accordance with the requirements of Section @f#ithe Exchange Act (which was added by the Dodxahkr
Act) and the related rules of the SEC, we are stilmgifor stockholder consideration a separatelutism to
determine, in a non-binding, advisory vote, whetnstockholder vote to approve the compensatiosh foadur
named executive officers should occur every one,dnthree years. While the results of the votenare-binding
and advisory in nature, the board of directorsndgeto consider the results of this vote.

After consideration, the board of directors hagduined that an advisory vote on executive comp@rsthat
occurs every three years (triennially) is the naggiropriate policy for us. Our reasons include:

« We value consistency and we do not expect our éxeccompensation program to change significantyri
year to year

« In our view, our executive compensation pragoes not contain any significant risks that miggiof
concern to our stockholdel

< Alonger frequency is generally consistent with mng-term compensation objectives; ¢

< Our executive compensation program is desigogdward and incentivize long-term performance an
triennial vote corresponds more closely with oungiderm incentive awards, which typically vest ovehiee
or four year perioc

We encourage our stockholders to evaluate our ¢éixeoctcompensation program over a multi-year horiand
to review our named executive officers’ compensativer the past three fiscal years as reporteldersummary
Compensation Table. We believe that a triennialsmaty vote on executive compensation reflects fg@priate
time frame for our board of directors and Compeansafommittee to evaluate the results of the mestmnt
advisory vote on executive compensation, to disthussmplications of that vote with stockholderglie extent
needed, to develop and implement any adjustmemsrtexecutive compensation program that may beoapiate
in light of a past advisory vote on executive comgagion, and for stockholders to see and evalbatedmpensatic
committee’s actions in context. Because the adyigote on executive compensation occurs after we ladready
implemented our executive compensation progranth@icurrent year, and because the different elesradnt
compensation are designed to operate in an inesyratinner and to complement one another, in cazéaes it ma
not be appropriate or feasible to fully address@sgpond to any one year’s advisory vote on exeeulti
compensation by the time of the following year'saal meeting of stockholders.

We have in the past been, and will in the futunetionie to be, engaged with our stockholders onmalmar of
topics and in a number of forums. We view the aalyizote on executive compensation as an additidmalnot
exclusive, opportunity for our stockholders to coumicate with us regarding their views on executive
compensation. In addition, because our executivgpemsation program has not typically changed nsdheri
yearto-year and is designed to operate over the leng-ind to enhance lorigrm performance, an annual advis
vote on executive compensation could lead to a-tezar perspective inappropriately bearing on owgoexive
compensation programs. We believe that holdingdssary vote on executive compensation every tlgesas will
reflect the right balance of considerations inribemal course, but we intend to periodically reasgbhat view and
can provide for an advisory vote on executive camspson on a more frequent basis if changes ircompensatio
program or other circumstances suggest that swobeawould be appropriate.

Stockholders will be able to specify one of fouoides for this proposal on the proxy card: threargetwo
years, one year or abstain. Stockholders are rtotgrto approve or disapprove the bc's recommendation. This
advisory vote on the frequency of future advisapjeg on executive compensation is non-binding erbthard of
directors. Notwithstanding the board’s recommermfatind the outcome of the stockholder vote, thecooey in
the future decide to conduct advisory votes on gemo less frequent basis and may vary its prati@sed on
factors such as discussions with stockholders lam@doption of material changes to compensatiogranos.

The board of directors recommends that stockholdersote “THREE YEARS” with respect to the
frequency with which stockholders are provided an dvisory vote on the compensation paid to our named
executive officers.
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OTHER MATTERS

Our board of directors does not intend to presamhave any reason to believe others will presamt,other
items of business. If other matters are properbught before the annual meeting, the persons namtbe
accompanying proxy will vote the shares represehbyeitiin accordance with the recommendation of tmaird of
directors.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE
STOCKHOLDER MEETING TO BE HELD ON MAY 25, 2011

This proxy statement and our annual report foryder ended December 31, 2010 are available foty@iew
online at http://bnymellon.mobular.net/bnymellon/si

By Order of the Board of Directors,

%ﬁ(@mﬁ/

Patrick L. Donnelly
Executive Vice President,
General Counsel and Secretary

New York, New York
April 12, 2011

We make available, free of charge on our website|l®f our filings that are made electronically with the
SEC, including Forms 10-K, 10-Q and 8-K. To accegkese filings, go to our website,
www.siriusxm.com, and click on “Reports & Filings” and then on “SEC Filings” under the “Investor
Relations” heading. Copies of our Annual Report orForm 10-K for the year ended December 31, 2010,
including financial statements and schedules theref are also available without charge to stockholder
upon written request addressed to:

Investor Relations

Sirius XM Radio Inc.

1221 Avenue of the Americas
36th Floor

New York, New York 10020
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YOUR VOTE IS IMPORTANT. PLEASE VOTE TODAY.

We encourage you to take advantage of Internet or telephone voting.
Both are available 24 hours a day, 7 days a week.

Internet and telephone voting is available through 11:59 PM Eastern Time on
the day prior to annual meeting day.

INTERNET
http://www.proxyvoting.com/siri
Use the Internet to vote your proxy.

Hawve your proxy card in hand when you
access the web site.

Sirius XM Radio Inc. OR

TELEPHONE
1-866-540-5760
Use any touch-tone telephone to vote
your proxy. Have your proxy card in
hand when you call.

If you vobe your proxy Dy Internat or by talaphonsa,
you do MOT need to mall back your prosy cargd,

To wote by mail, mark, sign and date your proxy card
and return it in the enclosed postage-paid envelope.

Your Internel or telephone vole authorizes the
named proxies o vole your shares in the same
manner as if you marked, signed and returned your

proxy card.
Woe
arERd
¥ FOLD AND DETACH HERE ¥
Phivisad MEF your wolds acs

A Sirius EM's Direciors recommend @ vole FOR each dirsctor ipleass mark your wabe for each directar separately), et fn Frs o
Itmm 1. Eection of Directomns for B. Srius XM's Directors recommend a wote FOR Proposals 2-3.

Term of ore year

FOR AGKRIMET  ABETAIN FoR AOAMET  ABBTAIN PR AQAINET  ABSTAN

Itam 2. Ratification of the appointmant of KPMGE LLP as
cor Independent registend public acoountarts
foir 2011,

Item 3, Progiosal 1o spprces the akisary (nen-bincing D D D
recoluticn ralatig 1o ansculie compenaalian

C. Birius XM's Directors recommands a vobe for stockholder approval
EVERY (¥ YEARS on Item 4.

1.1 Joan L. Amble D D D 1.5 James P Holden
1.2 L=on D Black D D D 1.6 el Kammazin
1.3 Larmiessas F Gl D D D 1.7 Jarnas F MGy
1.4 Eddy W. Harisnstain D D D 18 Jack Shaw

Ooood
ogood
oo

e 4. Advisary [non-binding) vole on
fegquercy of futuee executive D D D D

o) penealiom yobes,

~

Tha signature shouid comespond ecaofy with stockholoers name as prinsed 1o the left. In case of joint teranci ps, oo-executars, or co-buslees, both should sign. Fersons signing as Attomesy, Executar,
Adrinigiraien, Trugtes oF Guandian should give Thair full titla,

Signature Signature Ivate

1YEAR ZYEARS JYEARS ABSTAIN
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SIRIUS XM RADIO INC.
ADMISSION TICKET

2011 ANNUAL MEETING OF STOCKHOLDERS
WEDNESDAY, MAY 25, 2011
9:00 A.M.

TO BE HELD AT
THE EQUITABLE CENTER
THE AUDITORIUM
787 SEVENTH AVENUE
NEW YORK, NEW YORK

THIS TICKET MUST BE PRESENTED TO ENTER THE MEETING

Choose MLink™ for fast, easy and secure 24/7 online access to your future
proxy materials, investment plan statements, tax documents and more. Simply
log on to Investor ServiceDirect® at www.bnymellon.com/sharaowner/equityaccess
where step-by-step instructions will prompt you through enroliment,

Important notice regarding the Internet availability of proxy materials for the Annual
Meeting of Stockholders. The Proxy Statement and 2010 Annual Report, are available
at: http://www.proxyvoting.com/siri

¥ FOLD AND DETACH HERE ¥

SIRIUS XM RADIO INC.

Proxy Solicited on behalf of the Board of Directors of
Sirius XM Radio Inc.

The undersigned hereby appoints Patrick L. Donnelly and Buth A, Ziegler, and each of them, proxies, with full power of substitution,
for and on behalf of the undersigned to represent the undersignad and vote, as directed and pearmitted herain the undersigned’s sharas
of Sirius XM Radio Inc. common stock {including any shares of commaon stock which the undersigned has the right to direct the proxies
to vote under the Sirius XM Radio Inc. 401(k) Savings Flan) and shares of Convertible Perpetual Preferred Stock, Series B-1, at the
Annual Meeting of Stockholders of Sirius XM Radio Inc. to be held on Wednesday, May 25, 2011, at 9:00 A.M., in the Auditorium at The
Equitable Center, 787 Seventh Avenue, MNew York, New York, and at any adjournments thereof upon all matters st forth in the Proxy
Staternent and, in their judgment and discretion, upon such other business as may properly come befare the meeting,

This proxy when properly executed will be voted in the manner directed on the reverse hereof by the Stockholder, If this proxy is
executed but no direction is given, this proxy will be voted FOR all nominees listed herein and FOR ltems 2 and 3 and EVERY
(3) YEARS on ltem 4.

(Gontinued and to be dated and signed on the reverse side)

Address Change/Comments
[tark the comesponding box on the reverss sica)

BNY MELLOM SHARECWMNER SERVIGES
PO. BOX 3530
SOUTH HACKENSACK, NJ 07606-5250
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