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CDRADIO INC.
1180 AVENUE OF THE AMERICAS
14TH FLOOR
NEW YORK, NEW YORK 10036

TO THE STOCKHOLDERS OF CD RADIO INC.:

The Board of Directors of CD Radio Inc. (the 'Company') is seeking the approval of its stockholders of (i) theissuance and sale of 1,350,000
shares of its 9.2% Series A Junior Cumulative Convertible Preferred Stock (the 'Series A Preferred Stock”) pursuant to a Stock Purchase
Agreement, dated as of November 13, 1998, by and among the Company, Apollo Investment Fund 1V, L.P. and Apollo Overseas Partners 1V,
L.P. (the 'Stock Purchase Agreement’), (ii) the issuance and sale, at the Company'soption, of 650,000 shares of its 9.2% Series B Junior
Cumulative Convertible Preferred Stock (the 'Series B Preferred Stock”) pursuant to the Stock Purchase Agreement, (iii) the issuance of up to
2,950,000 shares of Series A Preferred Stock in payment of dividends that may be paid onthe SeriesA Preferred Stock from time to time, and
(iv) theissuance upto 1,450,000 shares of Series B Preferred Stock in payment of dividends that may be paid on the SeriesB Preferred Stock
from time to time (the 'Proposal’). Each share of Preferred Stock will be convertible at any time into shares of the Company's Common Stock at
aprice of $30 per share.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT HOLDERS OF THE COMPANY'S
COMMON STOCK CONSENT TO THE PROPOSAL.

THE CONSENT OF THE HOLDERS OF A MAJORITY OF THE ISSUED AND OUTSTANDING
COMMON STOCK OF THE COMPANY ISREQUIRED TO APPROVE THE PROPOSAL.

The Consent Solicitation Statement on the following pages describes the matters being presented to the stockholders in this consent solicitation
(the 'Consent Solicitation’). Becausethis solicitation of written consents isin lieu of ameeting of stockholders, there will be no meeting of
stockholders held in connection with the Consent Solicitation.

We hope you will have your stock represented in this Consent Solicitation by signing, dating and returning your consent in the enclosed
envelope assoon aspossible. If you submit a properly executed consent within sixty (60) days of thedelivery of the first dated consent
delivered to the Company, your stock will be voted in favor of the Proposal. Any other action by you will have the practical effect of voting
against the Proposal.

Sincerely,

/'SI PATRI CK L.

DONNELLY
PATRI CK L. DONNELLY
Secretary
December 7, 1998
New York, New York
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CDRADIO INC.
1180 AVENUE OF THE AMERICAS
14TH FLOOR
NEW YORK, NEW YORK 10036
CONSENT SOLICITATION STATEMENT
DECEMBER 7, 1998

INFORMATION REGARDING CONSENTS

This Consent Solicitation Statement and the accompanying form of consent are furnishedin connection with the solicitation of stockholder
consents (the ‘Consent Solicitation’) by the Board of Directorsof CD Radio Inc. (the ‘Company"), in lieu of a meeting of stockholders, in
connection with (i) the issuance and sale by the Company of 1,350,000 shares of its 9.2% Series A Junior Cumulative Convertible Preferred
Stock, par value $.001 per share (the 'Series A Preferred Stock'), pursuant to a Stock Purchase Agreement (the 'Stock Purchase Agreement’),
dated as of November 13, 1998, by and among the Company, Apollo Investment Fund 1V, L.P. (‘AlF 1V') and Apollo Overseas Partners 1V,
L.P. CAOP IV'and, together with AIF IV, and including their respective successors and permitted assigns, the'Apollo Investors), (ii) the
issuance and sale, at the option of the Company, of 650,000 shares of its 9.2% Series B Junior Cumulative Convertible Preferred Stock, par
vaue $.001 per share (the 'Series B Preferred Stock’ and, together with the Series A Preferred Stock, the ‘Junior Preferred Stock’), pursuant to
the Stock Purchase Agreement, (iii) theissuance of up to 2,950,000 shares of Series A Preferred Stock in payment of dividends that may be
paid onthe Series A Preferred Stock from timeto time, and (iv) theissuance of up to 1,450,000 shares of Series B Preferred Stock in payment
of dividendsthat may be paid on the SeriesB Preferred Stock fromtimeto time (the 'Proposal’). Only stockholders of record on the books of
the Company at the close of business on December 1, 1998 (the 'Record Date') will be entitled to submit a consent. These Consent Solicitation
materials are being mailed to stockholders commencing on December 7, 1998.

The Company isincorporated in Delaware and therefore is subject to the Delaware General Corporation Law (the 'DGCL"). Section 228 of the
DGCL permitsthe stockholders of the Company to take action without a meeting if written consents, setting forth the action so taken, aresigned
by the holders of outstanding stock having not less than the minimum number of votesthat would be necessary to authorize or take action at a
meeting at which al shares entitled to vote thereon were present and voted. The DGCL also provides that the minimum necessary votes must be
received by the Company within 60 days of thedate of the first such written consent. Accordingly, if, within 60 days following its receipt of the
first written consent approving the Proposal, the Company receives executed consents approving the Proposal from the holders of a majority of
the issued and outstanding shares of common stock, par value $.001 (the '‘Common Stock'), of the Company and those consentshave not been
revoked, the stockholders will be deemed to have approved the Proposal.

All written consentsreceived by the Company, regardiess of whendated, will expire unlessvalid, written, unrevoked consents constituting the
necessary vote for approval of the Proposal arereceived by the Company within 60 daysof receipt of thefirst such consent.

Asrequired by theDGCL, if the Proposal is approved by the stockholders, the Company will promptly notify the stockholders from whom
consent has not been received.

A consent executed by a stockholder may be revoked at any time provided that awritten, dated revocation is executed and delivered to the
Company on or prior to thetime at whichthe Company receives written consents sufficient to approve the Proposal. The Company intends to
consummate the transactions contemplated by the Proposal as soon as practicable following the receipt of the necessary consents and expiration
of therequired period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976. A revocation may be in any written formvalidly
signed by the stockholder as long as it
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clearly statesthat the consent previously given isnolonger effective. The revocation should be addressed to Patrick L. Donnelly, Secretary, CD
Radio Inc., 1180 Avenue of the Americas, 14th Floor, New Y ork, New Y ork 10036.

DISSENTERS RIGHT OF APPRAISAL

Neither the lawsof the State of Delaware, the Amended and Restated Certificate of Incorporation nor the Amended and Restated By-laws of the
Company provide aright of a stockholder to dissent and obtain appraisal of or payment for such stockholder's sharesin connection with the
Proposal.

INTEREST OF CERTAIN PERSONS IN OR OPPOSITION TO MATTERS TO BEACTED UPON

No officers, directors or associates of the Company have any substantial interest, direct or indirect, in the Proposal, except insofar assuch
officers, directors or associates thereof may be stockholders of the Company, in which casethe approval of the Proposal will affect themin the
same manner as it affects all other stockholders of the Company.

VOTING SECURITIESAND PRINCIPAL HOLDERS

Holders of record of the Common Stock, at the close of business on December 1, 1998, will be entitled to submit a consent on the
accompanying form. On November 17, 1998, the Company had outstanding 23,178,464 shares of Common Stock. Each share of stock is
entitled to one votein the Consent Solicitation. Consents evidencing a mgjority of the outstanding shares of the Common Stock issued and
outstanding and entitled to vote are required to approve the Proposal being submitted to the stockholders of the Company for approval inthe
Consent Solicitation.

To be counted toward the magjority for approval of the Proposal, a consent must be delivered to the Company within 60 days of the receipt by
the Company of the first dated consent. Any action, other than the delivery of aproperly executed consent withsuch 60 day period, including
abstentions and broker nonvotes, will have thepractical effect of voting against the Proposal.

Pursuant to a Voting Agreement dated November 13, 1998, between David Margolese, Chairman and Chief Executive Officer of the Company,
and the Apollo Investors, Mr. Margolese has consented to the Proposal in respect of all shares of Common Stock owned by himor which heis
entitled to vote as voting trustee. See 'Voting Trust Agreement' below.

The following table setsforth certain information regarding beneficial ownership of the Company's Common Stock as of November 17, 1998
by (i) each stockholder known by the Company to be the beneficial owner of more than 5% of the outstanding Common Stock, (ii) each director
of the Company, (iii) each executive officer of the Company and (iv) all directors and executive officers as a group. Except as otherwise
indicated, the Company believes that the beneficial owners of the Common Stock listed below, based on information furnished by such owners,
have sole investment and voting power withrespect to such shares, subject to community property lawswhere applicable.

NUMBER OF SHARES PERCENT OF TOTAL
NAVES AND ADDRESS OF OF COMWON STOCK COWON STOCK
BENEFI Cl AL OAWNER OF COMMON STOCK( 1) BENEFI Cl ALLY OANED BENEFI Cl ALLY OMNED( 2)

Davi d Margol @Se((8) ... i ittt 5,134, 500 21.5%

c/o CD Radio Inc.

1180 Avenue of the Americas

14t h Fl oor

New York, New York 10036
Prime 66 Partners, L.P.(4) .. ... 5, 061, 700 21. 8%

201 Main Street

Suite 2600

Fort Worth, Texas 76102

(table continued on next page)
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(table continued from previous page)

NUVBER OF SHARES PERCENT OF TOTAL
NAMES AND ADDRESS OF OF COWMMON STOCK COWDN STOCK
BENEFI Cl AL OANER OF COMMON STOCK( 1) BENEFI Cl ALLY OWNED BENEFI Cl ALLY OWNED( 2)
Darlene Friedl and(5) . ..... ... e 2,834, 500 12. 2%

1210 Wl sel ey Road
Poi nt Pi per 2027
Sydney, Australia
Loral Space & Conmunications Ltd. .......... ... . ... 1, 905, 488 8.2%
600 Third Avenue
New York, New York 10016
BankAmerica Corporati on(6) ... ..ot 1, 666, 000 7.2%
555 California Street, Suite 2600
San Francisco, California 94104

Robert D. Briskman( 7). ... ... .. 192, 500 *
Lawrence F. Glberti(8). ... .. e 35, 000 *
Joseph V. Mittoria(9). ... . 13, 334 *
Ral ph V. Wi tworth(20) . ... 52, 800 *
Joseph Capobi anCo(1l) . ...t e 10, 000 *
Ira H Bahr(12) . ... ... -- *
Patrick L. Donnel Ly(13) . ... e -- *
Andrew J. Greenebaun(14) . ... ... 59, 000 *
Al Executive Oficers and Directors as a Goup (9 persons)(15)....... 5,497, 134 22. 7%

* Lessthan 1%

(1) This tableis based upon information supplied by directors, officers and principal stockholders. Percentage of ownershipis based on shares
of Common Stock outstanding on November 17, 1998. Unless otherwise indicated, the address of the beneficial owner isthe Company.

(2) Determined in accordance with Rule 13d-3 under the Securities Exchange Act of 1934, as amended (the 'Exchange Act'). Under thisrule, a
person is deemed to be the beneficial owner of securities that can be acquired by such person within 60 days from the date of determination
upon the exercise of options, and each beneficial owner's percentage ownership is determined by assumingthat options that are held by such
person (but not those held by any other person) andthat are exercisable within 60 days fromthe date of determination have been exercised.

(3) Includes 700,000 sharesissuable pursuant to stock options that are exercisable within 60 days. Pursuant to a voting trust agreement (the
'Voting Trust Agreement’) entered into by Darlene Friedland, as grantor, David Margolese, as trustee, and the Company, Mr. Margolese has the
power to votein hisdiscretion all shares of Common Stock owned or acquired by Darlene Friedland and certain of her affiliates (currently
2,834,500 shares) for a period of five years commencing November 20, 1997.

(4) This information is based upon the Schedule 13D dated November 12, 1998 filed by Prime 66 Partners, L.P. with the Securities and
Exchange Commission (the ‘Commission’).

(5) Pursuant to the Voting Trust Agreement, David Margolese has the power to vote in his discretion al shares of Common Stock owned or
acquired by Darlene Friedland and certain of her affiliates (currently 2,834,500 shares) for a period of five years commencing November 20,
1997.

(6) Shares are owned by a group including thefollowing: The Robertson Stephens Orphan Fund (which has shared voting and shared
dispositive power over 1,056,000 shares), Robertson, Stephens & Company Investment Management, L.P. (with shared voting and shared
dispositive power over 1,666,000 shares), BankAmerica Corporation (with shared voting and shared dispositive power over 1,666,000 shares),
and Robertson Stephens [nvestment Management Co. (with shared voting and shared dispositive power over 1,666,000 shares). The source of
the information in this footnote

(footnotes continued on next page)
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(footnotes continued from previous page)
isthe Schedule 13G dated September 30, 1998 filed by BankAmerica Corporation, parent of Robertson Stephens Investment Management Co.

(7) Represents 192,500 shares of Common Stock issuable pursuant to stock options exercisable within 60 days. Does not include 57,500 shares
issuable pursuant to stock options that are not exercisable within 60 days.

(8) Represents 35,000 shares of Common Stock issuable pursuant to stock options exercisable within 60 days.

(9) Represents 13,334 shares of Common Stock issuable pursuant to stock options exercisable within 60 days. Does not include 26,666 shares
of Common Stock issuable pursuant to stock options that are not exercisable within 60 days.

(10) Represents 52,800 shares of Common Stock issuable pursuant to stock options exercisable within 60 days.

(11) Represents 10,000 shares of Common Stock issuable pursuant to stock options exercisable within 60 days. Does not include 90,000 shares
issuable pursuant to stock options that are not exercisable within 60 days.

(12) Does not include 100,000 sharesissuable pursuant to stock options that are not exercisable within 60 days.
(13) Does not include 110,000 sharesissuable pursuant to stock options that are not exercisable within 60 days.

(14) Represents 59,000 shares of Common Stock issuable pursuant to stock options exercisable within 60 days. Does not include 166,000
shares of Common Stock issuable pursuant to stock optionsnot exercisable within 60 days.

(15) Includes 1,062,634 shares of Common Stock issuable pursuant to stock options exercisable within 60 days. Does not include 550,166
sharesissuable pursuant to stock options that are not exercisable within 60 days.

VOTING TRUST AGREEMENT

The Company isa party to aVoting Trust Agreement by and among Darlene Friedland, as grantor, and David Margolese, asthe voting trustee.
The following summary description of theVoting Trust Agreement does not purport to be complete and is qualified in its entirety by reference
to the complete text thereof.

The Voting Trust Agreement provides for the establishment of atrust (the 'Trust') into which (i) there wasdeposited all of the shares of
Common Stock owned by Mrs. Friedland on August 26, 1997 and (ii) there shall be deposited any shares of Common Stock acquired by Mrs.
Friedland, her spouse Robert Friedland, any member of either of their immediate families or any entity directly or indirectly controlled by Mrs.
Friedland, her spouse or any member of their immediate families (the 'Friedland Affiliates)) between the date shares of Common Stock are
initially deposited and the termination of the Trust. The Trust will terminate on November 26, 2002.

The Voting Trust Agreement does not restrict the ability of Mrs. Friedland or any of the Friedland Affiliatesto sell, assign, transfer or pledge
any of the shares of Common Stock deposited intothe Trust, nor does it prohibit Mrs. Friedland or the Friedland Affiliates from purchasing
additional shares of Common Stock, provided those shares become subject to the Trust, as described above.

Under the Voting Trust Agreement, thetrustee has the power to vote shares of Common Stock held in the Trust in relation to any matter upon
whichthe holders of such Common Stock would have aright to vote, including without limitation the election of directors. For solong as David
Margolese remainstrustee of the Trust, he may exercise such vating rightsin his discretion. Any successor trustee or trustees of the Trust must
vote asfollows: (i) on theelection of directors, the trusteg(s) must vote the entire number of shares of Common Stock held by the Trust, with
the number of shares of Common
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Stock voted for each director (or nomineefor director) determined by multiplying the total number of votesheld by the Trust by afraction, the
numerator of which isthe number of votes cast for such person by other stockholders of the Company and the denominator of whichisthe sum
of thetotal number of votes represented by all shares casting any votesin the election of directors; (ii) if the matter under Delaware law or the
Amended and Restated Certificate of Incorporation or the Amended and Restated Bylaws of the Company requiresat least an absolute majority
of al outstanding shares of Common Stock of the Company in order to be approved, the trustee(s) must vote al of the shares of Common Stock
inthe Trust in the same manner as themgjority of al votesthat arecast for or against the matter by all other stockholders of the Company; and
(iii) on all other matters, includingwithout limitation any amendment of the Voting Trust Agreement for which a stockholder vote is required,

the trustee(s) must voteall of theshares intheTrust for or against the matter in the samemanner asall votesthat arecast for or against the
metter by all other stockholders of the Company.

The Voting Trust Agreement may not be amended without the prior written consent of the Company, acting by unanimous vote of the Board of
Directors, and approval of the Company's stockholders, acting by the affirmative vote of two-thirds of the total voting power of the Company,
except in certain limited circumstances where amendments to the Voting Trust Agreement are required to comply withapplicable law.
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THE PROPOSAL.:
APPROVAL OF THE ISSUANCE AND SALE

OF 1,350,000 SHARES OF
9.2% SERIES A JUNIOR CUMULATIVE CONVERTIBLE PREFERRED STOCK AND 650,000 SHARES OF

9.2% SERIES B JUNIOR CUMULATIVE CONVERTIBLE PREFERRED STOCK
BACKGROUND

On November 11, 1998, the Board of Directors of the Company adopted resol utions approving the Stock Purchase Agreement and
recommending to the holders of the Common Stock that they approve the transactions contemplated thereby. Pursuant to the Stock Purchase
Agreement, the Company agreed to sell atotal of 1,350,000 shares of the Series A Preferred Stock to the Apollo Investors, for an aggregate
purchase price of $135 million, and the Apoallo Investors granted the Company an option to sell the Apollo Investors an additional 650,000
shares of the Series B Preferred Stock for an aggregate purchase price of $65 million (the 'SeriesB Put Option'). The Company may exercise
the SeriesB Put Option at any time prior to the earlier of ten months from the closing of the issuance and sale of the Series A Preferred Stock
and September 30, 1999.

The Apollo Investors are investment partnerships managed by Apollo Management IV, L.P., a Delaware limited partnership founded by Leon
Black with officesin New Y ork and California. The Apollo investment funds have invested more than $7 billionin over 25 companies,
including Vail Resorts, Inc. and Telemundo Group, Inc.

The Junior Preferred Stock will be convertible at any time into shares of Common Stock, at a price of $30 per share of Common Stock.
Assuming the Company issuesthe SeriesA Preferred Stock but does not exercise the Series B Put Option, the Junior Preferred Stock will be
convertible into an aggregate of 4,500,000 shares of Common Stock, or approximately 16.3% of the Common Stock that would be outstanding
assuming full conversion of the Series A Preferred Stock. If the Company does exercise the SeriesB Put Option, the Junior Preferred Stock will
be convertibleinto 6,666,667 shares of Common Stock, or approximately 22.3% of the Common Stock that would be outstanding assuming full
conversion of the Junior Preferred Stock.

Theissuance and sale of the Junior Preferred Stock by the Company (the 'Contemplated Transactions) is conditioned upon the satisfaction or
waiver (by the party entitled to so waive) of a number of conditions set forth in the Stock Purchase Agreement, including (i) the expiration or
termination of the applicable waiting periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and (ii) the
consent of the common stockholders to the Contemplated Transactions.

The Junior Preferred Stock will be callable by the Company beginning November 15, 2001 if the current market price of the Common Stock, as
defined in the Certificate of Designation of the Junior Preferred Stock, exceeds $60 per share for a period of 20 consecutive trading days, and
will be callablein al events beginning November 15, 2003 at a price of 100% and must be redeemed by the Company on November 15, 2011.
Dividends on the Junior Preferred Stock are payable annually either in cash or in kind by the issuance of additional shares of Junior Preferred
Stock (valued at their liquidation preference of $100 per share), at the option of the Company. The Junior Preferred Stock will have the right to

vote, on anas-converted basis, on matters in which the holders of the Common Stock have the right to vote. See ' -- Description of Junior
Preferred Stock.'

RELATED TRANSACTIONS
In connection with the execution of the Stock Purchase Agreement, David Margolese, Chairman and Chief Executive Officer of the Company,
entered into a Voting Agreement with the Apollo Investors (the 'V oting Agreement”) pursuant to which he agreed to, and did, consent to the

transactions contemplated by the Stock Purchase Agreement, including theissuance of the Junior
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Preferred Stock, withrespect to 1,600,000 shares of Common Stock of the Company owned by him and an additional 2,834,500 shares of
Common Stock which he hasthe right to vote pursuant to the terms of theVoting Trust Agreement.

In connection with the execution of the Stock Purchase Agreement, David Margolese and the Company also entered into a Tag-Along
Agreement with the Apollo Investors (the 'Tag-Along Agreement’). Pursuant to the Tag-Along Agreement, in the event that Mr. Margolese sells
more than 800,000 shares of Common Stock of the Company prior to theearlier of the date that the Apollo Investors beneficially ownlessthan
2,000,000 shares of Common Stock or the date that is six months after the nationwide commercia introduction of the Company'sCD Radio
service, then the Apollo Investors have certainrightsto sell, on a pro ratabasis with Mr. Margolese, a portion of the Common Stock owned by
the Apollo Investors in any subsequent transaction in which Mr. Margolese disposes of 80,000 or more shares of Common Stock.

To induce each other to enter into the Stock Purchase Agreement and to complete the Contemplated Transactions, the Company and the Apollo
Investors made certain customary representations and warranties and agreed to certain covenants, as set forth in the Stock Purchase Agreement.
The Apollo Investors covenants include an agreement to refrain from selling or otherwise disposing of any of the Junior Preferred Stock at the

request of the Company and itsunderwriter for a period of up to 180 daysif the Company is conducting a registered offering of Common Stock
or securities convertible into Common Stock.

Asan additional inducement to enter into the Stock Purchase Agreement and to compl ete the Contemplated Transactions, the Company also
agreed to grant the Apollo Investors certain registration rightsin respect of the Junior Preferred Stock, as described below. See ' -- Description
of Junior Preferred Stock -- Registration Rights.'

On November 13, 1998, the Company amended the Rights Agreement, dated as of October 22, 1997 (the'Rights Agreement'), between the
Company and Continental Stock Transfer & Trust Company, as rights agent, to render the Rights Agreement inapplicable to the Contempl ated
Transactions andto permit the Apollo Investors, and any other person deemed to beneficially own the shares of Junior Preferred Stock owned
by the Apollo Investors, to (i) purchase shares of Junior Preferred Stock pursuant to the Stock Purchase Agreement, (ii) acquire additional
shares of Junior Preferred Stock pursuant to dividends declared on the Junior Preferred Stock, (iii) acquire additional shares of Common Stock
upon the conversion of shares of Junior Preferred Stock into shares of Common Stock, or (iv) acquire up to an additional 1% of the outstanding
shares of Common Stock, in each case, without the Apollo Investorsbecoming 'Acquiring Persons withinthe meaning of the Rights Agreement.

BOARD ACTION

The Board of Directors considered thefinancing options available to the Company in light of current market conditions and determined that it is
in the Company'sbest intereststo consummate the issuance and sale of the Series A Preferred Stock andto have the option to sell the Series B
Preferred Stock. Inaddition, the Board of Directorsbelievesthat thereputation and financial resources of the Apollo Investors make the
Proposal an attractive financing arrangement.

If the Proposal is approved by the stockholders, the Company will promptly filethe Certificates of Designations, Preferences and Relative,
Participating, Optional and Other Specia Rights of the Series A Preferred Stock and the Series B Preferred Stock with the Delaware Secretary
of State and will promptly take all other actions necessary to consummate theissuance and sale of the SeriesA Preferred Stock to the Apollo
Investors. The net proceeds from the sale of the Series A Preferred Stock and, if applicable, the Series B Preferred Stock, together with the
Company'scurrent working capital and the proceeds from a recently completed sale of Common Stock to Prime 66 Partners, L.P., a Texas
limited partnership affiliated with Sid Bass, should enable the Company to fund planned operations and construction of its satellite system
through the fourth quarter of 1999.
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DILUTION

The conversion of the Series A Preferred Stock or Series B Preferred Stock into shares of Common Stock will cause dilution of the interestin
the Company of existing holders of Common Stock. The Company is unable to predict the effect that sales by the Apollo Investors of the Junior
Preferred Stock or shares of Common Stock into which shares of Junior Preferred Stock are converted, whether made under Rule 144, pursuant
to future registration statements or otherwise, may have on any then prevailing market price for shares of the Common Stock. Nevertheless,
sales of a substantial amount of Common Stock in the public market or the perception that such sales could occur, could adversely affect market
prices. See' -- Description of Junior Preferred Stock -- Conversion.'

DESCRIPTION OF JUNIOR PREFERRED STOCK

The Board of Directors is authorized, subject to any limitations prescribed by law, without further stockholder approval, to issuefrom timeto
time up to an aggregate of 50,000,000 shares of the Company's authorized class of undesignated Preferred Stock, in one or more series. Each
such series of Preferred Stock shall have such number of shares, designations, preferences, powers, qualifications and special or relative rights
or privileges asmay be determined by the Board of Directors, which may include, among others, dividend rights, voting rights, redemption and
sinking fund provisions, liquidation preferences, conversion rights and preemptive rights. The stockholders of the Company have granted the
Board of Directors authority to issue Preferred Stock and to determine its rights and preferences to eliminate delays associated with a
stockholder vote on specific issuances. The rights of the holders of Common Stock will be subject to therights of any Preferred Stock issued in
the future.

Initially, the Company will issue 1,350,000 shares of Series A Preferred Stock and, if it exercises the Series B Put Option, will issue 650,000
shares of Series B Preferred Stock. Inorder to permit the Company to issue additional shares of SeriesA Preferred Stock and Series B
Preferred Stock in payment of dividends that may be required to be paid thereon fromtime to time, the Board of Directors has authorized the
issuance of upto 4,300,000 shares of the Series A Preferred Stock and up to 2,100,000 shares of the Series B Preferred Stock. The followingis
asummary of therights of the Junior Preferred Stock proposed to be issued.

Dividends. The annual dividend rate per share of the Junior Preferred Stock will be an amount equal to 9.2% of the sum of (x) the Liquidation
Preference (as defined below) of the Junior Preferred Stock and (y) all unpaid dividends, if any, whether or not declared, from the date of
issuance of such share of Junior Preferred Stock (for shares of Series A Preferred Stock, the'Closing Date' and, for shares of Series B Preferred
Stock, the'Option Closing Date') to the applicable dividend payment date. Dividends on the shares of Junior Preferred Stock will be
cumulative, accruing annually and, when and as declared by the Board of Directors of the Company, will be payable annually initially on
November 15, 1999 and on each November 15 thereafter (each, a'Dividend Payment Date'). If any dividend payable on any Dividend Payment
Dateis not declared or paid on such Dividend Payment Datein full, in cash or in additional shares of Junior Preferred Stock of the same series,
then theamount of such unpaid dividend ('Default Dividends) will be accumulated and will accrue dividends, until paid, compounded annually
at arateequal to 15% per annum. Dividends may be paid in cash, shares of Junior Preferred Stock of the same series or any combination
thereof, at the option of the Company. Default Dividends may only be paid in shares of Junior Preferred Stock of the same series.

With respect to the payment of dividends, the Series A Preferred Stock will rank on a parity with the SeriesB Preferred Stock. If and solong as
full cumulative dividends payable on the shares of Junior Preferred Stock in respect of all prior dividend periods have not been paid or set apart
for payment and proper provision has not been made suchthat holders of Junior Preferred Stock are offered the opportunity to make aPayout
Election (as defined below) in lieu of a Conversion Price adjustment (as described below), the Company will not pay any dividends, except for
dividends payable in Common Stock or capital stock of the Company ranking junior to the Junior Preferred Stock in payment of dividends
(‘Junior Dividend Stock") or make any distributions of assetson or redeem, purchase or otherwise acquire for consideration shares of Common
Stock or Junior Dividend Stock.
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If and solong asany accrued and unpaid dividends payable on any shares of capital stock of the Company ranking senior to the Junior
Preferred Stock in payment of dividends have not been paid or set apart for payment, the Company will not pay any dividendsin cash on shares
of Junior Preferred Stock. No dividends paid in cash will be paid or declared and set apart for payment on any shares of Junior Preferred Stock
or of capital stock of the Company ranking on a parity with the Junior Preferred Stock in the payment of dividends (‘Parity Dividend Stock') for
any period unless the Company haspaid or declared and set apart for payment, or contemporaneously paysor declares and sets apart for
payment, on the Junior Preferred Stock all accrued and unpaid dividends for al dividend payment periods terminating on or prior to the date of
payment of such dividends; provided, however, that al dividends accrued by the Company on shares of Junior Preferred Stock or Parity
Dividend Stock will be declared pro ratawith respect to all shares of Junior Preferred Stock and Parity Dividend Stock then outstanding, based
onthe ratio of unpaid dividends on the Junior Preferred Stock to unpaid dividends on the Parity Dividend Stock. No dividends paidin cash will
be paid or declared and set apart for payment on Junior Preferred Stock for any period unless the Company has paid or declared and set apart
for payment, or contemporaneously pays or declares and sets apart for such payment, on any shares of Parity Dividend Stock all accrued and
unpaid dividends for all dividend payment periods terminating on or prior to the date of payment of such dividends.

Redemption. Except as described below, shares of Junior Preferred Stock may not be redeemed by the Company at its option prior to
November 15, 2003. From and after November 15, 2001 and prior to November 15, 2003, the Company may redeem shares of Junior Preferred
Stock, inwholeor in part, at any time at a redemption price of 100% of the Liquidation Preference (as defined below) of the shares of Junior
Preferred Stock redeemed, plus unpaid dividends, if any, whether or not declared, to theredemption date, if the average closing price of the
Common Stock as reported in The Wall Street Journal or, at the election of the Company, other reputable financial news source, for the 20
consecutive trading days prior to the notice of redemption thereof (the '‘Current Market Price’) equals or exceeds $60 per share (subject to
adjustments).

From and after November 15, 2003, the Company may redeem shares of Junior Preferred Stock, in whole or in part, at any time at aredemption
price of 100% of the Liquidation Preference of the Junior Preferred Stock redeemed, plus unpaid dividends, if any, whether or not declared, to
the redemption date.

On November 15, 2011, the Company will be required to redeem all outstanding shares of Junior Preferred Stock at a redemption price of
100% of the Liquidation Preference of the Junior Preferred Stock redeemed, plus unpaid dividends, if any, whether or not declared, to the
redemption date.

The amount paid to the holders of shares of Junior Preferred Stock upon redemptionthat is alocable to the Liquidation Preference of the shares
of Junior Preferred Stock will be paid in cash and the amount of any unpaid dividends to be paid on the shares of Junior Preferred Stock
redeemed will be paid in cash, shares of Junior Preferred Stock of the sameseries or any combination thereof at the option of the Company.

Change of Control. Upon the occurrence of a Change of Control (as defined below), the Company must make an offer (a'Change of Control
Offer") to purchase all then outstanding shares of Junior Preferred Stock at a purchase price in cash equal to 101% of their Liquidation
Preference, plus any unpaid dividends (paid in cash), if any, whether or not declared, to the date such shares are purchased; provided that if the
purchase of the Junior Preferred Stock would violate or congtitute adefault under (i) the Company's 15% Senior Secured Discount Notes due
2007 (the 'Senior Secured Notes) or the indenture relating to the Senior Secured Notes (the'lndenture’) or (ii) the indenture or indentures or
other agreement or agreementsunder which there may be issued or outstanding fromtime to time other indebtedness of the Company (‘Other
Agreements) in an aggregate principal amount not exceeding $450 million (less the amount, if any, of indebtedness issued to replace, refinance
or refund the Senior Secured Notes) because the Company has not satisfied all of itsobligations under the Indenture and such Other
Agreements arising from the Change of Control (collectively, the 'Senior Obligations), then the Company will be required to use its best efforts
to satisfy the Senior Obligations aspromptly as possible or to obtain the requisite consents necessary to permit the repurchase of the Junior
Preferred
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Stock, and until such Senior Obligations are satisfied or such consents are obtained, the Company will not be obligated to make a Change of
Control Offer.

A 'Change of Control'is defined as the occurrence of any of the followingevents: (i) any 'person’ or 'group' (as such termsare used in Sections
13(d) and 14(d) of the Exchange Act) is or becomesthe 'beneficial owner' (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except
that a person shall be deemed to have 'beneficial ownership' of al securities that such person has theright to acquire, whether such right is
exercisable immediately or only after the passage of time), directly or indirectly, of more than 40% of the total outstanding voting stock of the
Company; (ii) the Company consolidates with or merges withor into another person or conveys, transfers, leases or otherwise disposes of al or
substantialy al of its assetsto any person, or any person consolidateswith or merges with or into the Company, in any such event, pursuant to a
transaction in which the outstanding voting stock of the Company is converted into or exchanged for cash, securities or other property, other
than, at al times when the Senior Secured Notes are outstanding, those transactions that are not deemed a 'Change of Control' under theterms
of thelndenture; (iii) during any consecutive two-year period, individualswho at the beginning of such period constituted the Board of
Directors of the Company (together with any new directors whose el ection to such Board of Directors, or whose nomination for election by the
stockholders of the Company, wasapproved by avote of 66 2/3% of the directors then till in office who were either directors at the beginning
of such period or whose election or nomination for election was previously so approved) cease for any reason to constitute amajority of the
Board of Directors of the Company thenin office; or (iv) the Company isliquidated or dissolved or a special resolution is passed by the
stockholders of the Company approving a plan of liquidation or dissolution, other than, at all times whenthe Senior Secured Notes are
outstanding, those transactions that are not deemed a ‘Change of Control* under theterms of the Indenture.

Notwithstanding the foregoing, no transaction or event will be deemed a'Change of Control® if (i) all of the outstanding shares of Common
Stock are to be converted pursuant thereto solely into the right to receive, for each share of Common Stock so converted, cash and/or shares of
Qualifying Acquiror Common Stock (as defined below) (valued at its Current Market Price) together having avaluein excess of $30.30, (ii) the
Company has declared and paid all dividends on the Junior Preferred Stock, whether or not theretofore declared or undeclared, to the date of
the Change of Control and the holdersthereof have been given reasonable opportunity to convert, prior to such Change of Control, any shares
of Junior Preferred Stock so issued as adividend, and (iii) immediately following such event the number of shares of Qualifying Acquiror
Common Stock into which shares of Junior Preferred Stock have been converted (together with, if shares of Junior Preferred Stock areto
remain outstanding, any shares of Qualifying Acquiror Common Stock into whichall outstanding shares of Junior Preferred Stock would be
convertible) represent both (A) less than 5% of the total number of shares of Qualifying Acquiror Common Stock outstanding immediately after
such event and (B) less than one third of the number of shares of Qualifying Acquiror Common Stock that would be Publicly Traded
immediately after such event. The term'Qualifying Acquiror Common Stock' meansthe common stock of any corporation if listed on or
admitted to trading on the New Y ork Stock Exchange, American Stock Exchange or Nasdag, and theterm 'Publicly Traded' means shares of
such Qualifying Acquiror Common Stock that are both (a) held by persons who are neither officers, directors or Affiliates of such corporation
nor the 'beneficial owner' (as such termisdefined in Rule 13d-3 under the Exchange Act) of 5% or more of thetotal number of sharesthen
issued and outstanding, and (b) not 'restricted securities' (as such termis defined in Rule 144 of the Securities Act of 1933, as amended).

Conversion. Each share of Junior Preferred Stock may be converted at any time, at the option of the holder, unless previously redeemed, into a
number of shares of Common Stock calculated by dividing the Liquidation Preference of the Junior Preferred Stock (without unpaid dividends)
by $30.00 (as adjusted fromtimeto time, the 'Conversion Price’). The Conversion Price will not be adjusted at any time for unpaid dividends on
the shares of Junior Preferred Stock, but will be subject to adjustment for the occurrence of certain corporate eventsaffecting the Common
Stock. Upon conversion, holders of the Junior Preferred Stock will be entitled to receive any unpaid dividends upon the shares of Junior
Preferred Stock converted payablein cash, shares of Common Stock or a combination thereof, at the option of the Company.
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The Conversion Price for shares of Junior Preferred Stock will be subject to adjustment in certain events, including (i) dividends and other
distributions payable in Common Stock on any class of capital stock of the Company, (ii) subdivisions, combinations and reclassifications of
the Common Stock, (iii) the issuance to all holders of Common Stock of rights or warrants entitling them to subscribe for or purchase Common
Stock at lessthan fair market value, (iv) distributions to al holders of Common Stock of evidence of indebtedness of the Company or assets, (v)
repurchases, redemptions or other acquisitions of the Common Stock by the Company at a price per share greater than the Current Market Price
per share of Common Stock on the date of such event, (vi) issuance or sale of Common Stock by the Company at a price per share more than
15% below (or, in the case of any issuance or saleto an affiliate of the Company, any amount below) the Current Market Price per share of
Common Stock on thedate of such event (except for issuances to or through a nationally recognized investment banking firmin which affiliates
of the Company purchase less than 25% of the shares in such offering) and (vii) a consolidation or merger to whichthe Company isa party or
the sale or transfer of all or substantially all of the assets of the Company.

The Conversion Price for shares of Junior Preferred Stock will not be adjusted in the event that (i) such adjustment would not require an
increase or decrease of at least 1% in the Conversion Price then in effect or (ii) with respect to each series of Junior Preferred Stock and in
connection with an adjustment that would be made in respect of a dividend, purchase, redemption or other acquisition, holders of a majority of
the outstanding shares of such series of Junior Preferred Stock elect to participate in such dividend, purchase, redemption or other acquisition (a
'Payout Election’) pro ratawith the holders of Common Stock or capital stock ranking junior to the Junior Preferred Stock (‘Junior Stock).

Voting Rights. So long as any shares of Junior Preferred Stock are outstanding, each share of Junior Preferred Stock will entitle the holder
thereof to vote, in person or by proxy, at any special or annual meeting of stockholders, on all mattersentitled to be voted on by holders of
Common Stock voting together as a single class with all other shares entitled to vote thereon. With respect to any such vote, each share of
Junior Preferred Stock will entitle the holder thereof to cast that number of votesper shareasisequal to the number of votesthat such holder
would be entitled to cast had such holder converted its shares of Junior Preferred Stock into shares of Common Stock on therecord date for
determining the stockholders of the Company €eligible to vote on any such matters.

In addition to any vote or consent of stockholders required by law or by the Company's Amended and Restated Certificate of Incorporation, the
consent or vote of the holders of atleast a majority of the shares of a particular series of Junior Preferred Stock at any time issued and
outstanding will be necessary for effecting or validating any reclassification of such series of Junior Preferred Stock or amendment, ateration or
repeal of any of the provisions of the Amended and Restated Certificate of Incorporation or Amended and Restated By-laws of the Company
which adversely affects the voting powers, rights or preferences of the holders of the shares of such series of Junior Preferred Stock. The
consent of theholders of at |east amaority of the shares of Junior Preferred Stock at the time issued and outstanding, acting as a single class,
will be necessary for effecting or validating any amendment, alteration or repeal of any of the provisions of the Amended and Restated
Certificate of Incorporation or Amended and Restated By-laws of the Company which affects adversely the voting powers, rights or preferences
of the holders of the shares of both series of Junior Preferred Stock. Any amendment of the provisions of the Company's Amended and Restated
Certificate of Incorporation so asto authorize or create, or to increase the authorized amount of, any Junior Stock will not be deemed to affect
adversely thevoting powers, rights or preferences of the holders of shares of Junior Preferred Stock. The consent of at least a majority of the
shares of each series of Junior Preferred Stock will also be necessary for effecting or validating:

(i) the authorization or creation of, or the increase in the authorized amount of, or theissuance of any shares of any class or series of capital
stock ranking senior to the Junior Preferred Stock (‘Senior Stock’) or any security convertible into shares of any classor series of Senior Stock;

(i) theauthorization or creation of, or the increase in the authorized amount of, or the issuance of any shares of any class or series of capital
stock ranking on a parity with the Junior Preferred Stock (‘Parity Stock’) or any security convertible into shares of any class or series of
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Parity Stock such that the aggregate liquidation preference of all outstanding shares of Parity Stock (other than (x) shares of Junior Preferred
Stock issued pursuant to the Stock Purchase Agreement and (y) shares of Junior Preferred Stock issued as a dividend in respect of sharesissued
in respect of (x) or (y)) would exceed the sum of (A) $135,000,000 and (B) the aggregate liquidation preference of the shares of Series B
Preferred Stock issued at the Option Closing, if any;

(iii) the merger or consolidation of the Company with or into any other entity, unlessthe resulting corporation will thereafter have no class or
series of sharesand no other securities either authorized or outstanding ranking prior to, or on a parity with, shares of Junior Preferred Stock;
provided, however, that no such vote or consent of the holders of Junior Preferred Stock will be required if prior to the time when such merger
or consolidation isto take effect, and regardless of whether such merger or consolidation would constitute a Changeof Control, a Change of
Control Offer ismade for al shares of Junior Preferred Stock at the time outstanding; and

(iv) theapplication of any funds, property or assets of the Company to the purchase, redemption, sinkingfund or other retirement of any shares
of any class of Junior Stock, or the declaration, payment or making of any dividend or distribution on any shares of any class of Junior Stock,
other than adividend or dividends payable solely in shares of Common Stock or Junior Stock of the same series, unless the holders of Junior
Preferred Stock have been offered the opportunity to make a Payout Election with respect to such event.

In connection with theforegoing class rights to vote, each holder of shares of Junior Preferred Stock shall have one vote for each share of
Junior Preferred Stock held. The above notwithstanding, and subject to their right to vote on an as-converted-basis on matters on which holders
of Common Stock are entitled to vote, no consent of holders of Junior Preferred Stock will be required for the creation of any indebtedness of
any kind of the Company.

Liquidation. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, the Series A Preferred Stock
will rank on a parity with the Series B Preferred Stock and, before any distribution of the assets of the Company to the holders of shares of
Common Stock or any other class or series of Junior Stock, but after payment of the liquidation preference payable on the Company's 10 1/2%
Series C Convertible Preferred Stock, par value $.001 per share, or any other class or series of Senior Stock, the holders of shares of Junior
Preferred Stock will be entitled to receive out of the assets of the Company available for distribution to itsstockholders, whether from capital,
surplus or earnings, anamount per share of Junior Preferred Stock equal to $100 (the ‘Liquidation Preference’), plus accrued and unpaid
dividends on such share of Junior Preferred Stock, if any, to the date of final distribution.

In theevent of any voluntary or involuntary liquidation, dissolution or winding up of the Company, before any distribution of assets of the

Company to the holders of shares of Junior Preferred Stock or Parity Stock, the holders of any shares of Senior Stock will be entitled to receive
out of the assetsof the Company available for distribution to its stockholders, whether from capital, surplus or earnings, an amount per share of
such Senior Stock equa to theliquidation preference thereof, plus accrued and unpaid dividends thereon, if any, to the date of fina distribution.

If, upon any liquidation, dissolution or winding up of the Company, theamounts payable with respect to the shares of Junior Preferred Stock or
any Parity Stock are not paid in full, then such holders will share ratably in any such distribution of assets, or proceeds thereof, in proportion to
the full respective preferential amounts to which they are entitled. Neither a consolidation nor a merger of the Company with one or more other
corporations, nor asale or atransfer of all or substantially all of the assets of the Company, will be deemed to be a voluntary or involuntary
liquidation, dissolution or winding up of the Company.

Exchange. Shares of Junior Preferred Stock may be exchanged at any time and fromtimeto time, at the Company'soption, for the Company's
9.2% Convertible Debentures (the 'Convertible Debt'). The Convertible Debt will be issued pursuant to an indenture to be agreed upon by the
Company and the Apollo Investors or, if no such indenture hasbeen agreed upon as of the Closing Date, anindenture acceptable, in form and
substance, to a majority of the holders of the Junior Preferred Stock immediately prior to the effectiveness of such indenture.
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The Convertible Debt will have a maturity date 13 yearsfollowing the Closing Date, a principal amount equal to the aggregate Liquidation
Preference of the shares of Junior Preferred Stock exchanged and will provide for the payment of interest at arate of 9.2% per annum, payable
annually in cash or additional Convertible Debt, at the option of the Company. The Convertible Debt will be convertible and redeemable on
terms substantially similar to those of the Junior Preferred Stock.

Registration Rights. Under the Stock Purchase Agreement, at any time after the date which isthe second anniversary of the Closing Date,
holders of sharesof Series A Preferred Stock, or shares of Common Stock into which shares of Series A Preferred Stock have been converted,
representing, in the aggregate, at least 50% of the shares of Common Stock into which shares of Series A Preferred Stock have been or may be
converted (assuming conversion of the Series A Preferred Stock) ('Series A Registrable Securities) will be entitled, ontwo occasions, to require
the Company to register the Series A Registrable Securities for sale in an underwritten public offering by a nationally recognized investment
banking firm or firmsreasonably acceptableto the Company. At any time after the date which isthe second anniversary of the Closing Date,
holders of sharesof Series B Preferred Stock or shares of Common Stock into which shares of Series B Preferred Stock have been converted
representing, in the aggregate, at least 50% of the shares of Common Stock into which shares of Series B Preferred Stock have been or may be
converted (assuming conversion of the Series B Preferred Stock) ('Series B Registrable Securities) will be entitled, on oneoccasion, to require
the Company to register the Series B Registrable Securitiesfor sale in an underwritten public offering by a nationally recognized investment
banking firm or firmsreasonably acceptableto the Company.

In theevent that a demand registration would be serioudly detrimental to the Company and its stockholders, such demand registration may be
deferred, at the request of the Company, twice in any 12-month period for an aggregate period of time of up to 90 days. In addition, holdersof
Junior Preferred Stock will be subject to customary 'lockup’ agreements at the request of the managing underwriter of any public offering on
behalf of the Company. In the event the Company plansto filearegistration statement on behalf of one or more security holders, holders of
Junior Preferred Stock also have the right, subject to customary limitations and the rights of such other security holders, to request that such
registration include their Registrable Securities. Holders of Junior Preferred Stock or Registrable Securities are entitled to anunlimited number
of such'piggyback’ registrations.

THE PRECEDING DESCRIPTION OF THE PROPOSAL AND THE RIGHTS AND PREFERENCES OF THE JUNIOR PREFERRED
STOCK ISONLY A SUMMARY AND DOES NOT PURPORT TOBE A COMPLETE DESCRIPTION OF ALL TERMS RELATED
THERETO. THIS DESCRIPTION ISQUALIFIED IN ITSENTIRETY BY REFERENCE TO (A) THE STOCK PURCHASE
AGREEMENT, A COPY OF WHICH ISATTACHED ASANNEX 1, (B) THE FORMS OF THE CERTIFICATES OF DESIGNATIONS,
PREFERENCES AND RELATIVE, PARTICIPATING, OPTIONAL AND OTHER SPECIAL RIGHTS OF THE SERIES A PREFERRED
STOCK AND THE SERIES B PREFERRED STOCK, COPIES OF WHICH ARE ATTACHED ASEXHIBIT A AND EXHIBIT BTO THE
STOCK PURCHASE AGREEMENT, RESPECTIVELY, (C) THE FORM OF OPINION OF COUNSEL TO THE COMPANY, A COPY OF
WHICH IS ATTACHED ASEXHIBIT C TO THE STOCK PURCHASE AGREEMENT, (D) THE VOTING AGREEMENT, A COPY OF
WHICH IS ATTACHED ASANNEX 2, (E) THE TAG-ALONG AGREEMENT, A COPY OF WHICH ISATTACHED ASANNEX 3AND
(F) THE AMENDMENT TO THE RIGHTS AGREEMENT, A COPY OF WHICH ISATTACHED ASANNEX 4.

VOTING REQUIRED AND BOARD OF DIRECTORS RECOMMENDATION
The affirmative vote of a majority of the shares of Common Stock outstanding is required to approve the Proposal .

THE BOARD OF DIRECTORSRECOMMENDS THAT STOCKHOLDERS CONSENT TOTHE
PROPOSAL.
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SOLICITATION EXPENSES

The Company will bear the cost of soliciting consents. Consents are being solicited by mail and, in addition, directors, officers, and employees
of the Company may solicit consents personally or by telephone or facsimile transmission. No additional compensation will be paid on account
of any such solicitations. The Company has aso retained D.F. King & Co., Inc. to assist in the consent solicitation and tabulate the votes. The
Company will pay D.F. King & Co., Inc. afee of $5,000 and reimburse it for customary fees and expensesin connection withsuch engagement.
Although thereis no formal agreement to do so, the Company will reimburse custodians, brokerage houses, nominees, and other fiduciariesfor
the cost of sending Consent Solicitation material to their principals.

ADDITIONAL INFORMATION

The Company is subject to the informational requirements of the Exchange Act, and in accordance therewith files reports, proxy statements and
other information with the Commission. Such reports, proxy statements and other information can be inspected and copied at the public
reference facilitiesof the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549 and at its regional officeslocated at Suite 1400, 500
West Madison Street, Chicago, Illinois 60661-2511; and 13th Floor, 7 World Trade Center, New Y ork, New Y ork 10048. Copies of such
materia can be obtained from the Public Reference Section of the Commission at 450 Fifth Street, N.W., Washington, D.C. 20549, at
prescribed rates. Such reports, proxy statements and other information concerning the Company also can be inspected and copied at the offices
of theNational Association of Securities Dealers, Inc., 1735 K Street, N.W., Washington, D.C. 20006, which supervises the Nasdag National
Market on which the Company's Common Stock istraded. The Commission maintains a Web site that contains reports, proxy and information
statements and other information regarding registrants that file electronically withthe Commission. The address of the Commission's Web site
is http://www.sec.gov.

STOCKHOLDER PROPOSALS TOBE PRESENTED
AT NEXT ANNUAL MEETING

Proposals of stockholders intended to be presented at the next annual meeting of the stockholders of the Company must have been received by
the Company at its offices at 1180 Avenue of the Americas, 14th Floor, New Y ork, New Y ork 10036, on or before January 4, 1999, and

satisfied the conditions established by the Commission for stockholder proposals to be included in the Company's proxy statement for that
meeting.

By order of the Board of Directors

/'SI PATRI CK L.

DONNELLY
PATRI CK L. DONNELLY
Secretary
December 7, 1998
New York, N.Y.
14
peres e SO irsssn 2002, EDGAR Online. I nc.




ANNEX 1
STOCK PURCHASE AGREEMENT
BY AND AMONG
CD RADIO INC,,
APOLLO INVESTMENT FUND 1V, L.P.
AND
APOLLO OVERSEASPARTNERSIV, L.P.

DATED: NOVEMBER 13, 1998
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STOCK PURCHASE AGREEMENT
STOCK PURCHASE AGREEMENT, dated asof November 13, 1998 (this 'Agreement’), by andamong CD RADIO INC., a Delaware
corporation (the '‘Company"), and APOLLO INVESTMENT FUND |V, L.P., aDelawarelimited partnership (AlF 1V') and APOLLO
OVERSEAS PARTNERS1V, L.P., aCayman Idandslimited partnership (AOP 1V," and together with AIF IV, and including their respective
successors and permitted assigns, the'Purchasers).
WHEREAS, the Company proposes to issue and sell to the Purchasers, and the Purchasers propose to buy, for an aggregate purchase price of
One Hundred Thirty-Five Million Dollars ($135,000,000), 1,350,000 shares of 9.2% Series A Junior Cumulative Convertible Preferred Stock,
par value $.001 per share, of the Company;
WHEREAS, the Company wishesto acquire from the Purchasers, and the Purchasers wish to grant to the Company, an option to require the
Purchasers to purchase an aggregate of 650,000 shares of 9.2% SeriesB Junior Cumulative Convertible Preferred Stock, par value $.001 per
share, of the Company on theterms and subject to the conditions set forth herein;

NOW, THEREFORE, in consideration of themutual covenants and agreements set forth herein andfor good and valuable consideration, the
receipt and adequacy of whichis hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. Asused in this Agreement, and unless the context requires a different meaning, the following terms shall have the meanings set
forth below:

'Affiliate' means a Person that directly, orindirectly through one or more intermediaries, Controls or is Controlled by, oris under common
Control with the Person specified.

'‘Agreement’ means thisAgreement asthe same may be amended, supplemented or modified in accordance with theterms hereof.
'AlF V' has themeaning assigned to such term in the preamble.

'Allocation Notice' has themeaning assigned to such term in Section
2.3(b).

'AOP V' has themeaning assigned to such term in the preamble.

'‘Beneficial Owner' shall mean a Person who beneficially ownsany securities withinthe meaning of Rule 13d-3 under the Exchange Act, and
'beneficially owned' and 'beneficial ownership' shall have correlative meanings.

'‘Board of Directors means theboard of directors of the Company or any duly authorized committee thereof.
'‘Broker' hasthe meaning assigned to such term in Section 5.2.

'Business Day' means any day other than Saturday, Sunday or other day onwhich commercial banks in the State of New Y ork are authorized or
required by law or executive order to close.

'Bylaws means the bylaws of the Company, as the same may have been amended and in effect as of the Closing Date.

'Certificate of Incorporation’ meansthe Amended and Restated Certificate of Incorporation of the Company, as the same may have been
amended and in effect asof the Closing Date.

'Claims means actions, causes of action, suits, claims, complaints, demands, litigations or legal, administrative or arbitral proceedings.
'Closing' hasthe meaning assigned to such term in Section 2.3.
'Closing Date' has the meaning assigned to suchterm in Section 2.3.

'‘Commission’ means the Securities and Exchange Commission or any similar agency then having jurisdiction to enforce the SecuritiesAct.
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'‘Common Stock' meansthe Common Stock, par value $.001 per share, of the Company, or any other capital stock of the Company into which
such stock isreclassified or reconstituted.

'‘Company Options has the meaning assigned to such termin Section 3.6.

'‘Contemplated Transactions means the transactions contemplated by this Agreement, including without limitation the purchase and sal e of the
Series A Preferred Stock and, if applicable, the Series B Preferred Stock.

'‘Contractual Obligation' means, asto any Person, any agreement, undertaking, contract, indenture, mortgage, deed of trust or other instrument to
which such Person isa party or by whichit or any of its property is bound.

‘Control’ (including theterms ‘controlling," 'controlled by' and 'under common control with') means the possession, directly or indirectly, of the
power to direct or causethe direction of the management and policies of a Person, whether through the ownership of voting securities, by
contract or otherwise.

'Delaware GCL' means the Delaware General Corporation L aw.

'‘Demand Notice' hasthe meaning assigned to such term in Section

9.1(a).

'Exchange Act' meansthe Securities Exchange Act of 1934, as amended, and therules and regulations of the Commission thereunder.

'Exercising Holder' hasthe meaning assigned to such term in Section
9.1(d).

'Existing Plans has the meaning assigned to suchterm in Section 3.6.

'FCC' hasthe meaning assigned to such term in Section 2.4(c)(i).

'GAAP means United States generally accepted accounting principles as in effect from time to time.

'‘Governmental Authority' means the government of any nation, state, city, locality or other political subdivision of any thereof, and any entity
exercising executive, legidative, judicial, regulatory or administrative functions of or pertaining to government or any international regulatory

body having or asserting jurisdiction over a Person, its business or its properties.

'HSR Act' means the Hart-Scott-Rodino Antitrust ImprovementsAct of 1976, as amended, and therules and regulations of the Federal Trade
Commission thereunder.

'Holder' meansa holder of shares of Series A Preferred Stock, shares of SeriesB Preferred Stock, Series A Registrable Securities or Series B
Registrable Securities.

'Intellectual Property' hasthe meaning assigned to such termin
Section 3.12.

'Lien’ means any mortgage, deed of trust, pledge, hypothecation, assignment, encumbrance, lien (statutory or other), restriction or other security
interest of any kind or nature whatsoever.

'Lock-up Period' has the meaning assigned to such termin Section 6.2.
'L ock-up Request' has the meaning assigned to suchterm in Section 6.2.
'‘Loral' meansLora Space & Communications, Ltd., a Bermuda corporation.

'‘Material Adverse Effect’ has the meaning assigned to suchterm in
Section 3.8.

'NASD' meansthe National Association of Securities Dealers, Inc.
'Offering’ has the meaning assigned to such term in Section 6.2.
'Option’ hasthe meaning assigned to such term in Section 2.4(a).
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'Option Allocation Notice' has the meaning assigned to such termin
Section 2.4(a).

'‘Option Closing' has the meaning assigned to suchterm in Section
2.4(b).

'Option Closing Date' has the meaning assigned to such termin Section

2.4(3).

'‘Option Notice' hasthe meaning assigned to such term in Section

2.4(a).

'Option Shares hasthe meaning assigned to such term in Section

2.4(a).
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'Person' means any individual, firm, corporation, partnership, limited liability company, trust, incorporated or unincorporated association, joint
venture, joint stock company, Governmental Authority or other entity of any kind.

'Prospectus’ shall mean the prospectus included in any Registration Statement (including without limitation a prospectus that discloses
information previously omitted from a prospectus filed as part of an effective registration statement in reliance upon Rule 430A promulgated
under the Securities Act), as amended or supplemented by any prospectus supplement, with respect to theterms of the offering of any portion of
the Registrable Securities covered by such Registration Statement and all other amendments and supplements to such prospectus, including
post-effective amendments, and all material incorporated by reference or deemed to be incorporated by reference in such prospectus.

'Purchased Shares' has the meaning assigned to suchterm in Section 2.1.

'Registrable Securities' has the meaning assignedto suchtermin
Section 9.1(d).

'Registration Expenses meansall expensesincurred by the Company in compliance with Article 9, including without limitationall registration
and filing fees, printing expenses, fees and disbursements of counsel for the Company, blue sky fees and expenses and the expense of any
special audit incident to or required by any such registration.

'Registration Statement' shall mean any registration statement of the Company under the Securities Act that covers any of the Registrable
Securities pursuant to the provisions of this Agreement, including therelated Prospectus, al amendmentsand supplements to such registration
statement (including post-effective amendments), all exhibits and all material incorporated by reference or deemed to be incorporated by
reference in such registration statement.

'Required Consents' has the meaning assigned to such termin Section 3.4.

'Requirement of Law' means, as to any Person, the Certificate of Incorporation and Bylaws or other organizational or governing documents of
such Person, and any law, treaty, rule, regulation, qualification, license or franchise or determination (including, without limitation, those
related to taxes) of an arbitrator or a court or other Governmental Authority or of the NASD or the Nasdag National Market or any national
securities exchange on which the Common Stock islisted or admitted to trading, in each case applicable or binding upon such Person or any of
its property or to which such Person or any of itsproperty is subject or pertainingto any or all of the transactions contemplated hereby.

'Rights Agreement' has the meaning assigned to suchterm in Section
3.14(a).

'Rule 144' shall mean Rule 144 promulgated by the Commission under the Securities Act, as such Rule may be amended from time to time, or
any similar rule or regulation hereafter adopted by the Commission.

'SEC Reports meansall proxy statements, registration statements, reports and other documents filed or required to be filed by the Company or
any of its Subsidiaries withthe Commission pursuant to the Securities Act or the Exchange Act since December 31, 1997.

'Securities Act' means the Securities Act of 1933, as amended, and the rules and regulations of the Commission thereunder.
'Seller's Fee' hasthe meaning assigned to such term in Section 5.2.

'Series A Preferred Stock' means the Company's 9.2% Series A Junior Cumulative Convertible Preferred Stock, par value $.001 per share,
established by the filing of the Certificate of Designations thereof in the form attached hereto as Exhibit A in the Office of the Secretary of State
of Delaware.

'Series A Registrable Securities shall meanthe shares of Common Stock into which shares of Series A Preferred Stock issued hereunder may be
converted and any capital stock of the Company issued as adividend or other distribution with respect to, or in exchange for or in replacement
of, such shares of Common Stock, until, in the case of any such share, (i) it is effectively registered under the Securities Act and disposed of in
accordance withthe Registration Statement covering it,
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(ii) inthe opinion of outside counsel to the Company, it is saleable by the holder thereof pursuant to Rule 144(k), or (iii) it is distributed to the
public by the holder thereof pursuant to Rule 144; provided, however, that for purposes of Article 9 and Article 6, during the period inwhich
disposition of such Purchased Shares would violate the termsof alock-up agreement, Series A Registrable Securities shall not include any
shares of Common Stock intowhich shares of Series A Preferred Stock that are subject to such lock-up agreement may be converted.

'Series B Preferred Stock' means the Company's9.2% SeriesB Junior Cumulative Convertible Preferred Stock, par value $.001 per share,
established by the filing of the Certificate of Designations thereof in the form attached hereto as Exhibit B in the Office of the Secretary of State
of Delaware.

'Series B Registrable Securities' shall mean the shares of Common Stock into which shares of Series B Preferred Stock issued hereunder may be
converted and any capital stock of the Company issued as adividend or other distribution with respect to, or in exchange for or in replacement
of, such shares of Common Stock, until, in the case of any such share, (i) it is effectively registered under the Securities Act and disposed of in
accordance withthe Registration Statement covering it, (ii) intheopinion of outside counsel to the Company, it is saleable by the holder thereof
pursuant to Rule 144(k), or (iii) it is distributed to the public by the holder thereof pursuant to Rule 144; provided, however, that for purposes
of Article9 and Article 6, during the period in which disposition of such Option Shares would violate the terms of alock-up agreement, Series
B Registrable Securities shall not include any shares of Common Stock into which shares of SeriesB Preferred Stock that are subject to such
lock-up agreement may be converted.

'Series C Preferred Stock' means the Company's 10 1/2% Series C Convertible Preferred Stock, par value $.001 per share.
'Series C Warrants has the meaning assigned to such termin Section 3.6.

'Subsidiary' means in respect of any Person any other Person which, at the time as of which any determination is made, such Person or one or
more of its Subsidiaries has, directly or indirectly, voting control.

"Termination Date' has the meaning assigned to such termin Section 10.1(a).
Transfer' meansany sale, assignment, hypothecation, transfer or other disposition. "Transferor' and ‘'Transferee' shall have correlative meanings.

ARTICLE 2
PURCHASE AND SALE OF SECURITIES

2.1 Purchase and Saleof Securities. Subject to the terms set forth herein and in reliance upon the representations set forth below, the Company
agrees to sell to the Purchasers, and the Purchasers agree collectively to purchase from the Company, on the Closing Date, an aggregate of
1,350,000 shares of Series A Preferred Stock for the aggregate purchase price of $135,000,000 (all of the shares of Series A Preferred Stock
being purchased pursuant hereto being referred to herein as the'Purchased Shares).

2.2 Certificates of Designation. The Series A Preferred Stock shall have the powers, rights and preferences set forth in the form of Certificate of
Designation thereof attached hereto as Exhibit A. The Series B Preferred Stock shall have the powers, rights and preferences set forth in the
form of the Certificate of Designation thereof attached hereto as Exhibit B.

2.3 Closing. (a) The purchase andissuance of the Purchased Shares shall take placeat a closing (the ‘Closing’) to be held at the offices of Paul,
Weiss, Rifkind, Wharton & Garrison, 1285 Avenue of the Americas, New York, New York 10019-6064, at 10:00 A.M., local time, on thefifth
Business Day after the conditions to closing set forth in Articles 7 and 8 (other than thoseto be satisfied at the Closing, which shall be satisfied
or waived at the Closing) have been satisfied or waived by the party entitled to waive such condition (the 'Closing Date).

(b) Not lessthan two Business Daysprior to the Closing, the Purchasers shall advise the Company in writing (the 'Allocation Notice') of the
names in whichto register the shares of Series A Preferred
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Stock to be purchased at the Closing (which shall be the namesof one or both of the Purchasers or their nominees) and the number of sharesto
be purchased by each Purchaser (which numbers, when added together, shall equal 1,350,000). At the Closing, the Company shall deliver to the
Purchasers certificates representing the Purchased Shares, duly registered in the name of each Purchaser or its nominee (as set forth in the
Allocation Notice), andthe Purchasers shall deliver to the Company the aggregate purchase price therefor by wire transfer of immediately
available fundsto an account designated in writing by the Company to the Purchasers at |east two Business Daysbefore the Closing.

2.4 Option. () Subject to al of theterms and conditions of this Agreement, the Purchasers grant an option (the 'Option’) to the Company to sell
650,000 shares of Series B Preferred Stock (the'Option Shares) to the Purchasers at the same price per share asthe Purchasers shall pay for the
Purchased Shares. The Option may be exercised, in wholebut not in part, at any time, upon written notice (the 'Option Notice) by the Company
to the Purchasers no later than 12:00 noon, local time on or before the date that istheearlier of September 30, 1999 or ten months after the
Closing Date, setting forth the aggregate number of Option Shares to be sold and thetime and date for such sale (the 'Option Closing Date),
which date shall be at least 15 and no more than 20 Business Days after the date the Option Notice is delivered. Not less than two Business
Days prior to the Option Closing (as defined below), the Purchasers shall advise the Company in writing (the 'Option Allocation Notice') of the
names in whichto register the shares of Series B Preferred Stock to be purchased at the Option Closing (which shall be the names of one or
both of the Purchasersor their nominees) and the number of shares of Series B Preferred Stock to be purchased by each Purchaser.

(b) On the Option Closing Date, the purchase and issuance of the Option Shares (the 'Option Closing’) shall take place at the offices specified in
Section 2.3, at thetime and date specified in the Option Notice. At the Option Closing, the Company shall deliver to the Purchasers certificates

representing the Option Shares, duly registered in the nameof each Purchaser or its nominee (as set forth in the Option Allocation Notice), and

the Purchasers shall deliver to the Company the aggregate purchase price therefor by wire transfer of immediately available fundsto an account
designated in writing by the Company to the Purchasers at |east two Business Days before the Option Closing Date.

(c) The obligations of the Purchasers to purchase the Option Shares at the Option Closing are subject to satisfaction of thefollowing conditions
at or prior to the Option Closing (unless expressly waived in writing by the Purchasersat or prior to the Option Closing):

(i) the representations and warranties of the Company set forth in Sections 3.1, 3.3, 3.4, 3.5, 3.7, 3.8, 3.9, 3.10(a), 3.10(b) (other than with
respect to Federal Communications Commission ('FCC') approvals), 3.13 and 3.14 of thisAgreement shall be true and correct in al material
respects (other than those which arequalified as to materiality, Material Adverse Effect or other similar term, which shall be true and correct in
all respects) withthe same force and effect as though made on and as of the Option Closing Date, and the Company shall have delivered to the
Purchasers a certificate, dated the date of the Option Closing Date and signed by an executive officer of the Company, to the foregoing effect;
and

(ii) theconditions specified in Sections 7.2, 7.4, 7.5 and 7.6 of this Agreement.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

The Company hereby representsand warrants to the Purchasers asfollows:

3.1 Corporate Existence and Power. The Company (@) isa corporation duly incorporated, validly existing and in good standing under thelaws
of the State of Delaware; (b) has all requisite corporate power and authority to own and operate its property, to lease the property it operates as
lessee and to conduct the businessin which it is engaged; and (c) has the corporate power and authority to execute, deliver and performits
obligations under this Agreement. The Company is duly qualified to do business asa foreign corporation in, and isin good standing under the
laws of, each jurisdiction in which the conduct of itsbusiness or the nature of the property owned requires such qualification.
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3.2 Subsidiaries. Except as set forth on Schedule 3.2, the Company hasno Subsidiaries and no interest or investments in any corporation,
partnership, limited liability company, trust or other entity or organization. Each Subsidiary listed on Schedule 3.2 has been duly organized, is
validly existing and in good standing under thelaws of the jurisdiction of its organization, has the corporate power and authority to ownits
properties and to conduct its business and is duly registered, qualified and authorized to transact business and isin good standing in each
jurisdiction in which the conduct of its business or the nature of itsproperties requires such registration, qualification or authorization. Except
as disclosed on Schedule 3.2, al of theissued and outstanding capital stock (or equivalent interests) of each Subsidiary set forth on Schedule
3.2 has been duly authorized and validly issued, is fully paid and non-assessable and is owned by the Company free and clear of any Liensand
there are no rights, options or warrants outstanding or other agreements to acquire shares of capita stock (or equivalent interests) of such
Subsidiary.

3.3 Corporate Authorization; No Contravention. The execution, delivery and performance by the Company of thisAgreement and the
Contemplated Transactions, including, without limitation, the sale, issuance and delivery of the Purchased Shares and the Option Shares, (@)
have been duly authorized by all necessary corporate action of the Company; (b) do not contravene theterms of the Certificate of Incorporation
or Bylaws of the Company or the organizational documents of its Subsidiaries; and (c) do not violate or result in any breach or contravention of,
or the creation of any Lienunder, any Contractual Obligation of the Company or its Subsidiaries or any Requirement of Law applicableto the
Company or its Subsidiaries. No event has occurred and no condition exists which, upon notice or the passage of time (or both), would
congtitute a default or change of control under any indenture, mortgage, deed of trust, credit agreement, note or other evidence of indebtedness
or other material agreement of the Company or its Subsidiaries or the Certificate of Incorporation or Bylaws or the organizational documents of
the Company's Subsidiaries.

3.4 Governmental Authorization; Third Party Consents. Except for theapprovals and consentsas listed on Schedule 3.4 hereto (collectively, the
'Required Consents), no approval, consent, exemption, authorization or other action by, or notice to, or filing with, any Governmental Authority
or any other Personin respect of any Requirement of Law, Contractual Obligation or otherwise, and no lapse of awaiting period under a
Requirement of Law, is necessary or required in connection with the execution, delivery or performance (including, without limitation, thesale,
issuance and delivery of the Purchased Shares or the Option Shares) by the Company, or enforcement against the Company, of this Agreement
or the Contemplated Transactions.

3.5 Binding Effect. This Agreement has been duly executed and delivered by the Company and constitutes thelegal, valid and binding
obligation of the Company enforceable against the Company in accordance with its terms.

3.6 Capitalization of the Company. The authorized capital stock of the Company consists of (i) 200,000,000 shares of Common Stock, of
which, as of November 6, 1998 (a) 23,145,104 shares wereissued and outstanding and (b) 13,252,221 shares were reserved for issuance upon
the exercise of outstanding stock options, warrants to purchase Common Stock and conversion of outstanding shares of Series C Preferred
Stock and shares of Series C Preferred Stock issuable pursuant to warrantsto purchase Series C Preferred Stock, and (i) 50,000,000 shares of
Preferred Stock, of which 1,476,516 shares of Series C Preferred Stock wereissued and outstanding as of November 6, 1998. Each share of
Series C Preferred Stock may be converted at any time, at the option of the holder, unless previously redeemed, into a number of shares of
Common Stock calculated by dividing the $100 liquidation preference of the Series C Preferred Stock (without accrued and unpaid dividends)
by $18 (as adjusted from time to time). The Company has previously provided the Purchaserswith atrue and correct list of all outstanding
options or warrantsto purchase shares of any class or series of capital stock of the Company other than SeriesC Preferred Stock (collectively,
the 'Company Options), atrue and correct list of al outstanding optionsor warrants to purchase Series C Preferred Stock (collectively, the
'Series C Warrants) and atrue and correct list of each of the Company's stock option, incentive or other plans pursuant to which optionsor
warrants to purchase capital stock of the Company may be issued, including any such plan adopted as of thedate hereof but which remain
subject to stockholder approval (collectively, the 'Existing Plans). Except (a) asset forth in this Section 3.6, (b) shares of
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Common Stock issued (i) pursuant to the exercise of outstanding Company Options or (ii) on the conversion of outstanding shares of Series C
Preferred Stock or shares of Series C Preferred Stock issuable upon the exercise of outstanding Series C Warrants and (c) options granted under
Existing Plans, on the Closing Date there will be no shares of Common Stock or any other equity security of the Company issuable upon
conversion or exchange of any security of the Company nor will there be any rights, optionsor warrants outstanding or other agreementsto
acquire shares of capital stock of the Company nor will the Company be contractually obligated to purchase, redeem or otherwise acquire any
of its outstanding shares of capital stock. The Company hasnot created any 'phantom stock,' stock appreciation rights or other similar rights the
value of whichisrelated to or based upon the price or value of the Common Stock or Series C Preferred Stock. None of the Company's
outstanding debt or debt instruments provide vaoting rights with respect to the Company to the holders thereof. Other than Loral, which has
waived its rights in connection with the Contemplated Transactions, no stockholder of the Company is entitled to any preemptive or similar
rights to subscribe for shares of capital stock of the Company. All of the issued and outstanding shares of Common Stock and Series C
Preferred Stock are, and the Purchased Shares (when issued hereunder) after payment of the purchase price therefor to the Company, will be,
duly authorized, validly issued, fully paid and nonassessable.

3.7 SEC Filings; Financial Statements. The Company has timely filed all SEC Reports. The SEC Reports complied in all material respects with
the applicable requirements of the Securities Act or the Exchange Act, as applicable, and did not contain any untrue statement of a material fact
or omit to state a material fact required to be stated therein or necessary in order to make the statementsin the SEC Reports, in light of the
circumstances under which they weremade, not misleading. Each of the Company's financial statements (including, in each case, any related
notes) contained in the SEC Reports complied as to form in all material respects with applicable published rulesand regulations of the
Commission with respect thereto, was prepared in accordance with GAAP applied on a consistent basis throughout the periods involved (except
as may be indicated in the notesto suchfinancial statements) and fairly presented thefinancial position of the Company and its Subsidiaries as
at therespective dates and for the periods indicated, except that the unaudited financial statementswere subject to normal and recurring
year-end adjustments which werenot or are not expected to be material in amount or effect.

3.8 Absence of Certain Developments. Since December 31, 1997, except asdescribed in the SEC Reportsfiled with the Commission prior to
the date hereof (together with the draft quarterly report on Form 10-Q for the quarter ended September 30, 1998 delivered to the Purchasers
prior to the date hereof), there has been no material adverse change, or any development involving a prospective material adverse change, in or
affecting the business, management or condition, financial or otherwise, of the Company and its Subsidiaries, taken asawhole (a'Material
Adverse Effect’). For purposes of this Agreement, 'Material Adverse Effect’ shall include any material adverse changein or affecting the
technical feasibility of the Company'sproposed satellite broadcast system (including, without limitation, itsterrestrial repeater transmitter
network or customer end-user components such as integrated circuits, adapters for existing radios and antennas), existing or proposed FCC
approvals and proposed agreementswith one or more consumer electronics manufacturers, in each case as may be required in connection with
the Company's planned operations as described in the Company's SEC Reports filed as of thedate hereof, but shall not includeany change or
prospective changewhich principally affects the date on which the Company will commence commercial operations but does not do any of the
following: (@) affect the underlying technical feasibility of the Company's operations, (b) materially increase the total cost of achieving
commercial operability or (c) affect thetiming of any FCC approval.

3.9 Compliance withLaws. None of the Company or its Subsidiariesisin material violation of any Requirement of Law to which it is subject.
3.10 Licenses. The Company has no reason to believe that either (a) it will not finally obtain any license, permit, franchise or other
authorizations necessary for it to conduct its business as described in the SEC Reports or (b) such license, permit, franchise or authorization will

not be obtained on atimely basis.

3.11 Litigation. Except with respect to certain filings made with the Federal Communications Commission by Primosphere, thereisno legal
action, suit, arbitration or other legal, administrative or
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other governmental investigation, inquiry or proceeding pending or, to the best knowledge of the Company, threatened against or affecting the
Company or its Subsidiaries which, if determined adversely to the Company, could reasonably be expected to have a Material Adverse Effect.

3.12 Intellectual Property. The Company and its Subsidiaries own, free and clear of al Liens, and hasgood and marketabletitle to, or holds
adequate licenses or otherwise possesses al such rights as are necessary to useall patents(and applicationstherefor), patent disclosures,
trademarks, service marks, trade names, copyrights (and applications therefor), inventions, discoveries, processes, know-how, scientific,
technical, engineering and marketing data, formulae and techniques (collectively, 'Intellectua Property") used or proposed to be used in or
necessary for the conduct of its business asnow conducted or as proposed to be conducted in the SEC Reports. The Company has not received
notice or otherwise hasreason to know of any conflict or alleged conflict with therights of others pertaining to the Company'sintellectual
Property. To the best of the Company'sknowledge, the business of the Company as presently conducted and as proposed to be conducted in the
SEC Reports does not infringe upon or violate any Intellectua Property rights of others.

3.13 Private Offering. No form of general solicitation or general advertising was used by the Company or its representativesin connection with
the offer or sale of the Purchased Shares. No registration of the Purchased Shares pursuant to the provisions of the Securities Act or any state
securities or 'blue sky' laws will be required by the offer, sale, or issuance of the Purchased Shares pursuant to this Agreement, assuming the
accuracy of the Purchaser's representation contained in Section 4.5.

3.14 Rights Agreement. (a) The execution and delivery of this Agreement by the Company and the consummation of the Contemplated
Transactions do not and will not (i) result in the ability of any person to exercise any Rights under the Rights Agreement, dated as of October
22, 1997, between the Company and Continental Stock Transfer & Trust Company, asrights agent (the 'Rights Agreement’), (ii) enable or
require the Rights (as defined in the Rights Agreement) to separate from the shares of Common Stock to whichthey areattached or to be
triggered or become exercisable, (iii) cause any 'Distribution Date' or 'Shares Acquisition Date' (as such termsare defined in the Rights
Agreement) to occur or (iv) prior to the Closing Date, cause either Purchaser to 'beneficialy own' (as suchterm is defined in the Rights
Agreement) any shares of Common Stock.

(b) No 'Distribution Date' or 'Shares Acquisition Date' (as such termsare defined in the Rights Agreement) has occurred.

3.15 Board Approval; Delaware GCL 203; Stockholder Approval. (a) The Board of Directors, at a meeting duly called and held, has
determined the Contemplated Transactions to be advisable and in the best interests of the Company and its stockholders and has approved each
of the Contemplated Transactions and has resolved to recommend that the stockholders voteto approve or consent to each Contemplated
Transaction.

(b) The Company has taken all action necessary to causethe restriction contained in Section 203 of the Delaware GCL to be inapplicable to the
Contemplated Transactions and to approve the Purchasers becoming 'interested stockholders within the meaning of Section 203 of the
Delaware GCL.

(c) The affirmative approval, by vote or written consent, of the holders of shares of Common Stock representing a majority of the votesthat
may be cast by holders of all of theoutstanding shares of Common Stock is theonly vote of the holders of any classor series of capital stock of
the Company necessary to the consummation of the Contemplated Transactions.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

Each Purchaser hereby represents and warrantsto the Company as follows as to itself:

4.1 Existence and Power. Such Purchaser (@) is duly organized and validly existing as alimited partnership under thelaws of thejurisdiction of
its formation and (b) hasthe requisite power and authority to execute, deliver and perform its obligations under this Agreement.
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4.2 Authorization; No Contravention. The execution, delivery and performance by such Purchaser of this Agreement and the Contemplated
Transactions (&) have been duly authorized by all necessary action, (b) do not contravene theterms of such Purchaser's organizational
documents, or any amendment thereof, and (c) do not violate, conflict withor result in any breach or contravention of, or the creation of any
Lien under, any Contractual Obligation of such Purchaser or any Requirement of Law applicable to such Purchaser, except for suchviolation,
conflict, breach or Lien whichwill not result in a material adverse effect on such Purchaser's ability to consummate the Contemplated
Transactions.

4.3 Governmental Authorization; Third Party Consents. Except for the Required Consents, no approval, consent, exemption, authorization, or
other action by, or noticeto, or filing with, any Governmental Authority or any other Personin respect of any Requirement of Law, and no
lapse of awaiting period under a Requirement of Law, isnecessary or required in connection with the execution, delivery or performance by
such Purchaser, or enforcement against such Purchaser, of this Agreement or the consummation of the Contemplated Transactions.

4.4 Binding Effect. This Agreement has been duly executed and delivered by such Purchaser and constitutes thelegal, valid and binding
obligation of the Purchaser, enforceable against it in accordance with its terms.

4.5 Purchase for Own Account. The Purchased Shares and, if applicable, the Option Shares are being acquired by such Purchaser for its own
account and with no intention of distributing or reselling such Purchased Shares, Option Shares or any part thereof in any transaction that would
beinviolation of the securities laws of the United States of America or any state, without prejudice, however, to therights of such Purchaser at
all timesto sell or otherwise dispose of all or any part of such Purchased Shares or, if applicable, Option Shares under an effective Registration
Statement under the Securities Act or under an exemption from said registration available under the Securities Act. Such Purchaser understands
and agrees that if such Purchaser should in the future decide to dispose of any Purchased Shares or Option Shares, it may do soonly in
compliance with the Securities Act and applicable state securities laws, as thenin effect. Such Purchaser agrees to the imprinting, so long as
required by law, of alegend on all certificates representing such Purchased Shares and Option Shares to the following effect:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, ASAMENDED, OR THE SECURITIES LAWSOF ANY STATE AND MAY NOT BE OFFERED FOR SALE, SOLD OR
OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWSOR PURSUANT TO AN APPLICABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF SUCH ACT AND SUCH LAWS.

4.6 Sufficient Funds. The partners of each Purchaser are obligated, upon notice, to provide sufficient fundsto such Purchaser to purchase the
Purchased Shares in accordance with the termsof this Agreement and to perform its obligations hereunder and on the Closing Date, each
Purchaser will have available funds sufficient to purchase the Purchased Shares in accordance withthe termsof this Agreement and to perform
its obligations hereunder.

ARTICLES
COVENANTS OF THE COMPANY

5.1 Conduct of Business. From the date hereof through the Closing Date, the Company andits Subsidiaries shall conduct their businesses in a
manner such that the representations and warranties contained in Article 3 shall continue to be true and correct in al material respects on and as
of the Closing Date (except for representations and warranties made asof a specific date) asif made on and as of the Closing Date. The
Company shall give the Purchasers prompt notice of any event, condition or circumstance occurring from the date hereof through the Closing
Date that would constitute a violation or breach of (i) any representation or warranty, whether made as of the date hereof or asof the Closing
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Date, or (ii) any covenant of the Company contained in this Agreement; provided, however, that no such notification shall relieve or cure any
such breach or violation of any such representation, warranty or covenant or otherwise affect the accuracy of any such representation or
warranty for the purposes of Section

2.4(c) or Section 7.1.

5.2 Indemnification of Brokerage. The Company represents and warrants to the Purchasersthat, except for Merrill Lynch & Co., Libra
Investments and Batchelder & Partners, no broker, finder, agent or similar intermediary (a'Broker') has acted on behalf of the Company or its
Subsidiaries in connection withthis Agreement or the Contemplated Transactions, and that, except for feesto Batchelder & Partners, Inc.,
Merrill Lynch& Co. and LibraInvestments (the 'Seller's Fee'), which fees have previously been disclosed to the Purchasers in writing, there are
no brokerage commissions, finder'sfees or similar feesor commissions payable in connection therewith based on any agreement, arrangement
or understanding withthe Company or any of the Subsidiaries or any action takenby the Company or any of its Subsidiaries. The Company
agrees to pay the Sdller's Fee and to indemnify and hold harmless the Purchasers from any Claim or demand for commission or other
compensation by any Broker claiming to have been employed by or on behalf of the Company or any of its Subsidiaries and to bear the cost of
legal expensesincurred in defending against any such claim.

5.3 Rule 144. The Company shall fileall reports required to be filed by it under the Securities Act and the Exchange Act and shall take such
further action as the Purchasers may reasonably request, al to theextent required to enable the Purchasers to sell the Common Stock into which
the Purchased Shares and, if applicable, the Option Shares may be converted pursuant to and in accordance with Rule 144. Such action shall
include, but not be limited to, making available adequate current public information meeting the requirements of paragraph (c) of Rule 144.

5.4 Stockholder Approval. Aspromptly as possible following the execution of this Agreement, the Company shall seek to obtain approval of
the Contemplated Transactions from its stockholders and, in connection therewith, shall make such filings and prepare and distribute to its
stockholders such documents, shall inform the stockholders that the Board of Directors has determined the Contemplated Transactionsto be
advisable and in the best interests of the Company and its stockholders, shall recommend that the stockholders approve the Contemplated
Transactions, and shall take all such other action as shall be necessary to complete the Contemplated Transactions.

5.5 Rights Agreement and Board Approval. (a) On or before the Closing Date, the Company shall amend its Rights Agreement to provide that
neither of the Purchasers shall be or become an 'Acquiring Person' (as that term is defined in the Rights Agreement) by virtue of the acquisition
and ownership by itself and the other Purchaser of (i) Purchased Shares; (ii) Options Shares; (iii) additiona shares of Series A Preferred Stock
or Series B Preferred Stock issued as dividends upon the Purchased Shares or Option Shares; (iv) any shares of Common Stock acquired upon
conversion of any of the sharesreferred toin clauses (i), (ii) or (iii); and (v) anumber of additional shares of Common Stock equal to 1% of the
total number shares of Common Stock outstanding at any time.

5.6 Convertible Debt Indenture. The Company and the Purchasers shall cooperate in good faith to agree prior to Closing upon terms for aform
of Convertible Debt Indenture (as defined in Exhibit A and Exhibit B hereto) on mutually satisfactory terms. In the event such aform is agreed
upon prior to Closing, suchform shall be attached as Exhibit D hereto.

ARTICLE 6
COVENANTS OF THE PURCHASER

6.1 Indemnification of Brokerage. The Purchasers represent and warrant to the Company that no Broker hasacted on behalf of any Purchaser in
connection with this Agreement or the Contemplated Transactions, and that there areno brokerage commissions, finders feesor similar fees or
commissions payable in connection therewith based on any agreement, arrangement or understanding with any Purchaser, or any action taken
by any Purchaser. The Purchasers agree to indemnify and hold harmlessthe Company fromany Claim or demand for commission or other
compensation by any Broker claiming to have been employed by or on behalf of any Purchaser, and to bear the cost of legal expenses incurred
in defending against any such claim.
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6.2 Lock-Up Agreement. At any time prior to theearlier of (a) November 13, 2001 and (b) the date that the Purchasers cease collectively to
beneficially own 10% or moreof the Common Stock, the Company and its underwriters, by written notice from the Company and its lead
underwriter to the Purchasers (a 'L ock-up Request’), given as provided herein on or after the time of theinitia filing with the Commission of
any registration statement (other than aregistration statement relating to an offering described in Section 9.1) with respect to any offering of
Common Stock or securities convertible into Common Stock (the 'Offering’), may regquest that the Purchasers agree not to offer, sell or transfer
any of the Purchased Shares and, if applicable, the Option Shares, or engagein any hedging or similar transactions with respect to the
Purchased Shares and, if applicable, the Option Shares, during the 180-day period (the 'Lock-up Period’) beginning on a date specified in the

L ock-up Request, which date may be as early as five (5) Business Days prior to the expected effective date (but no later than the effective date)
with respect to the registration statement for the Offering, and each Purchaser agrees to consent to and be bound by the restrictions specified in
any such Lock-up Request; provided, however, that such alock-up agreement with respect to any Offering shall not prevent any Purchaser from
selling Purchased Shares which it isentitled to sell in such Offering pursuant to Section 9.2 if it shall have made the request specified therein.
The foregoing notwithstanding, no L ock-up Request shall be effective and binding upon the Purchasers unless a similar lock-up isimposed
upon all other Persons beneficially owning 10% or moreof the Common Stock with respect to which the Company then hasthe power to
request or impose such lock-up. Any such lock-up imposed upon any other Person shall be for the shorter of (i) the Lock-up Period and (ii) the
maximum period the Company has theright or power to impose upon such other Person. The Lock-up Period may be terminated asto the
Purchasers on written noticefrom either the Company or thelead underwriter of the Offering, and automatically shall be terminated
immediately as to the Purchasersin the event it isterminated as to any other Person (including the Company and its Affiliates) or any other
Person is otherwise released from any |ock-up obligations with respect to the Offering. The Company shall specify the expected effective date
of any Offering by notice to the Purchasers given not later thantwo (2) Business Days prior to the beginning of the Lock-up Period. Each
Purchaser shall cause each Person to whom it Transfers, in one or a series of related transactions, the equivalent of 1,000,000 or more shares of
Common Stock (assuming conversion of the Series A Preferred Stock and Series B Preferred Stock) to execute and deliver to the Company a
letter agreement pursuant to which such transferee agrees(and to cause each other Person to whom it Transfers any shares of Common Stock if,
after giving effect to such Transfer, such Person, together with its Affiliates, would beneficially own 1,000,000 or more shares of Common
Stock (assuming conversion of Series A Preferred Stock and Series B Preferred Stock) to execute and deliver to the Company a similar letter
agreement) to comply withthe regquirements of this

Section 6.2 (including thissentence) to the same extent and subject to the sameterms and conditions asthe Purchaser.

6.3 Short Sales and Derivatives. The Purchasers represent and warrant that neither Purchaser maintains a short position in the Common Stock
nor beneficialy owns, directly or indirectly, any put, or any other instrument intended to have the same economic effect as a put, on the
Common Stock. Each Purchaser represents that, at all times prior to the date which is the second anniversary of the Closing Date, the
Purchasers shall not maintain any short position in the Common Stock or purchase any put, or any other instrument intended to have the same
economic effect as a put, on the Common Stock.

6.4 Convertible Debt Indenture. The Company and the Purchasers shall cooperate in good faith to agree prior to Closing upon terms for aform
of Convertible Debt Indenture (as defined in Exhibit A and Exhibit B hereto) on mutually satisfactory terms. In the event such aform is agreed
upon prior to Closing, suchform shall be attached as Exhibit D hereto.

ARTICLE 7
CONDITIONS PRECEDENT TO THE OBLIGATION
OF THE PURCHASERS TO CLOSE

The obligations of the Purchasers to enter into and complete the Closing are subject to the fulfillment on or prior to the Closing Date of the
following conditions, any one or more of which may be waived by the Purchasers:
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7.1 Representations and Covenants. The representations and warranties of the Company contained in this Agreement shall be true and correct in
all material respects (other than those which are qualified asto materiality, Material Adverse Effect or other similar term, which shall be true
and correct in al respects) on and as of the Closing Date with the sameforce and effect as though made on and as of the Closing Date; the
Company shall have performed and complied with all covenants and agreements required by this Agreement to be performed or complied with
by the Company on or prior to the Closing Date; and the Company shall have delivered to the Purchasers a certificate, dated the date of the
Closing and signed by an executive officer of the Company, to the foregoing effect.

7.2 Consents and Approvals. All Required Consentsshall have been obtained and be in full force and effect, and the Purchasers shall have been
furnished with evidence reasonably satisfactory to it that such Required Consents have been granted and obtained.

7.3 Filing of Certificates of Designation. The Certificate of Designation of the Series A Preferred Stock in the form attached hereto as Exhibit A
and the Certificate of Designation of the Series B Preferred Stock in theform attached hereto as Exhibit B shall have been filed in the Office of
the Secretary of State of Delaware in accordance with Section 242 of the Delaware GCL.

7.4 Opinion of Counsel to the Company. The Purchasers shall have received thelegal opinion of Paul, Weiss, Rifkind, Wharton & Garrison,
counsel to the Company, dated the Closing Date, addressed to the Purchaser, to the effect set forth in Exhibit C.

7.5 HSR Act. Any Person required in connection with the Contemplated Transactions to file a notification and report form in compliance with
the HSR Act shall have filed such form and the applicable waiting period with respect to each such form (including any extension thereof by
reason of arequest for additional information) shall have expired or been terminated.

7.6 No Claims. (a) No Claims shall be pending before any Governmental Authority (including investigations instituted by the United States
Department of Justice or the Federal Trade Commission in connection withantitrust regulations) to restrain or prohibit this Agreement or the
consummation of the Contemplated Transactions.

(b) No law, order, decree, rule orinjunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makes illegal the consummation of any of the Contemplated Transactions.

ARTICLE 8
CONDITIONS PRECEDENT TO THE OBLIGATION
OF THE COMPANY TO CLOSE

The obligation of the Company to enter into and complete the Closing and the Option Closing, if applicable, is subject to the fulfillment on or
prior to the Closing Date of the following conditions, any one or more of which may be waived by the Company:

8.1 Representations and Covenants. The representations and warranties of the Purchasers contained in this Agreement shall be true and correct
inall material respectson and asof the Closing Date withthe same force and effect as though made on and as of the Closing Date; the
Purchasers shall have performed and complied with all covenants and agreements required by this Agreement to be performed or complied with
by them on or prior to the Closing Date; and the Purchasers shall have delivered to the Company a certificate, dated the date of the Closing and
signed by a genera partner of each Purchaser, to the foregoing effect.

8.2 Consents and Approvals. All Required Consentsshall have been obtained and be in full force and effect.
8.3 HSR Act. Any Person required in connection with the Contemplated Transactions to file a notification and report form in compliance with
the HSR Act shall have filed such form and the applicable waiting period with respect to each such form (including any extension thereof by

reason of arequest for additional information) shall have expired or been terminated.
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8.4 No Claims. (a) No Claims shall be pending before any Governmental Authority (including investigations instituted by the United States
Department of Justice or the Federal Trade Commission in connection withantitrust regulations) to restrain or prohibit this Agreement or the
consummation of the Contemplated Transactions.

(b) No law, order, decree, rule orinjunction shall have been enacted, entered, promulgated or enforced by any Governmental Authority that
prohibits or makesillegal the consummation of any of the Contemplated Transactions.

ARTICLE 9
REGISTRATION RIGHTS

9.1 Requested Registration. (a) If, at any time after the date whichisthe second anniversary of the Closing Date, the Company shall receive
from holders of Series A Registrable Securitiesor Purchased Shares representing, in the aggregate, at least 50% of the Series A Registrable
Securities (which calculation shall include all Series A Registrable Securities then outstanding and all Series A Registrable Securities into
whichall Purchased Shares then outstanding may be converted), a written request (which shall specify whether the distribution will be made by
means of anunderwriting) that the Company effect aregistration (a'Demand Notice') with respect to all or a part of the Series A Registrable
Securities, which Demand Notice shall request registration of not less than 1,000,000 shares of Common Stock, the Company will, assoon as
practicable, use its best efforts to effect such registration under the Securities Act (whichshall be a'shelf' Registration Statement pursuant to
Rule 415 under the Securities Act (or a successor provision), if so requested by the Holders of a majority of the Series A Registrable Securities
specified in the Demand Notice andif the Company is eligible therefor at suchtime) asmay be so requested and as would permit or facilitate
the sale and distribution of the Series A Registrable Securitiesas are specified in such request. After the Company has effected two (2) such
registrations pursuant to thisSection 9.1(a), the related Registration Statements have been declared effective and the distribution contemplated
thereunder completed, the Company shall have no further obligation under this Section 9.1(a).

(b) If, at any time after the date whichisthe second anniversary of the Closing Date, the Company shall receive from holders of Series B
Registrable Securities or Option Shares representing, in the aggregate, at least 50% of the Series B Registrable Securities (whichcalculation
shall include all Series B Registrable Securities then outstandingand all SeriesB Registrable Securitiesinto which all Option Shares then
outstanding may be converted), a Demand Notice with respect to al or a part of the Series B Registrable Securities, which Demand Notice shall
request registration of not less than 1,000,000 shares of Common Stock, the Company will, assoon as practicable, use its best effortsto effect
such registration under the Securities Act (whichshall be a'shelf' Registration Statement pursuant to Rule 415 under the Securities Act (or a
successor provision), if so requested by the Holders of a majority of the shares specified in the Demand Notice and if the Company iseligible
therefor at suchtime) as may be so requested and as would permit or facilitate the sale and distribution of the Series B Registrable Securitiesas
are specified in such request. After the Company haseffected one (1) such registration pursuant to this Section 9.1(b), the related Registration
Statement has been declared effective and thedistribution contemplated thereunder completed, the Company shall have no further obligation
under this Section 9.1(b).

(c) Notwithstanding any other provision of thisSection 9.1, if the Company shall furnishto Holders who have elected to exercise their rights
under Sections 9.1(a) or 9.1(b) (each, an 'Exercising Holder") a certificate signed by the President or the Chief Executive Officer of the
Company stating that, in the good faith judgment of the Board of Directors of the Company, it would be seriously detrimental to the Company
and its stockholders for a Registration Statement to be filed pursuant to Section 9.1(a) or 9.1(b), as thecase may be, and it istherefore desirable
and in the best interests of the Company to defer thefiling of suchregistration statement, then the Company shall have the right to defer such
filing for a period of time after receipt of such request; provided, however, that the Company may not make such a request more thantwicein
any 12-month period and the aggregate period of time during which the Company may defer such filing shall not exceed 90 days.
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(d) If the Company or any stockholder, other than an Exercising Holder, wishesto offer any of its securities in connection with any registration
initiated pursuant to this Section 9.1 other than pursuant to any 'piggy back' or other similar registration rights granted by the Company prior to
the date hereof, no such securities may be offered by the Company or such other stockholder without the consent of the Holders of a mgjority of
the SeriesA Registrable Securities and SeriesB Registrable Securities (either referred to herein as 'Registrable Securities) specified in the
Demand Notice related to such offering.

(e) Inconnection withany underwritten offering pursuant to this Section
9.1, Exercising Holders shall have the right to select the underwriter or underwriters, which shall be a nationally recognized investment banking
firm or firms reasonably acceptable to the Company.

9.2 Company Registration. (a) If the Company shall determineto register any shares of Common Stock for the account of a security holder or
holders or otherwise (other than a registration relating solely to employee benefit plans, or aregistration relating solely to a merger, exchange
offer or atransaction of thetype specified in Rule 145(a) under the Securities Act), the Company will promptly deliver to each of the Holders a
written notice thereof of such proposed transaction at least 20 Business Days prior to thefiling of a Registration Statement and include in such
registration, and in any underwriting involved therein, al the Registrable Securities specified in written requests made by Holders withinten
Business Days after receipt of thewritten notice fromthe Company described above. Each Holder shall be entitled to have itsshares included in
an unlimited number of registrations pursuant to Section 9.2.

(b) If the registration of whichthe Company givesnotice isfor aregistered public offering involving an underwriting, the Company shall so
advise the Holders as a part of the written notice given pursuant to Section

9.2(a). In such event, theright of each Holder to registration pursuant to

Section 9.2(a) shall be conditioned upon such Holder's participation in such underwriting and theinclusion of the Registrable Securities inthe
underwriting to the extent provided herein. If the Holders shall have elected to exercise their rights under Section 9.2(a), they shall enter into an
underwriting agreement in customary form with the representative of the underwriter or underwriters selected for underwriting by the Company.
Notwithstanding any other provision of this Section 9.2, if the representative determines and so advisesthe Company in writing that marketing
factors requirea limitation on the number of sharesto be underwritten, the Company shall so advise the Holders. In such an event, the number
of Registrable Securitiesthat may be included in the registration and underwriting by the Holders shall be reduced, on a pro rata basis (based on
the number of shares of Common Stock held by each such Holder (counting shares of Series A Preferred Stock and Series B Preferred Stock on
an as-converted-to-common basis) and each other Person (other than the Company) registering shares under such registration), by such
minimumnumber of sharesas is necessary to comply with such limitation. If a Holder disapproves of the termsof any such underwriting, it may
elect to withdraw therefrom by written notice to the Company and the underwriter. Any Registrable Securities excluded or withdrawn from such
underwriting shall be withdrawn from such registration.

9.3 Transferability. Each Transferee wishingto participate as a Holder in any registration pursuant to Section 9.1 or 9.2 shall, prior thereto,
execute and deliver to the Company a letter agreement in form and substance satisfactory to the Company pursuant to which such Transferee
agrees (and to cause each other Person to whom it assignsiits registration rights under thisArticle 9 to execute and deliver to the Company a
similar letter agreement) to comply withthe requirements of this Article 9 (including thissentence) to the same extent and subject to the same
termsand conditions as the Purchaser.

9.4 Expenses of Registration. In connection with any registration pursuant to Section 9.1 or Section 9.2, the Company shall pay al registration,
filing and NASD fees, all feesand expenses of complying with securities or ‘blue sky' laws; provided, however, that each Holder shall pay its
pro ratashare of any commissions, fees and disbursements of underwriters customarily paid by sellers of securities (based on offering proceeds
to be received by it). In any registration pursuant to Section 9.1 or Section 9.2, the Company shall be responsible for the feesand disbursements
of counsel for the Company, its independent public accountants and any expert retained by the Company in connection withany such
registration and premiums and other costs of policies of insurance against liabilities arising out of the public offering of the Registrable
Securities.
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9.5 Registration Procedures. Inthe case of each registration effected by the Company pursuant to Article 9, the Company will:

(a) furnishto the Exercising Holders prior to the filing of therequisite Registration Statement copies of drafts of such Registration Statement as
isproposed to be filed (and give such holders and their counsel a reasonable opportunity to comment on such documents), and thereafter such
number of copies of such Registration Statement, each amendment and supplement thereto (in each case including all exhibits thereto), the
Prospectus included in such Registration Statement (including each preliminary prospectus) and such other documents in such quantities asthe
Exercising Holders may reasonably request from timeto timein order to facilitate its distribution;

(b) notify the Exercising Holders promptly of any request by the Commission for the amending or supplementing of such Registration
Statement or Prospectus or for additional information and promptly deliver to the Exercising Holders and their counsel copies of any comments
received by the SEC;

(c) notify the Exercising Holders, promptly after the Company shall receive notice thereof, of the time when the Registration Statement
becomes effective or when any amendment or supplement or any prospectus forming apart of the Registration Statement has been filed;

(d) advise the Exercising Holders promptly after the Company shall receive noticeor obtain knowledge of the issuance of any stop order by the
Commission suspending the effectiveness of any such Registration Statement or amendment thereto or of theinitiation or threatening of any
proceeding for that purpose, and promptly use itsbest effortsto prevent the issuance of any stop order or to obtain its withdrawal promptly if
such stop order should be issued;

(e) useall reasonable efforts to register or qualify the Registrable Securities under such other securities or blue sky laws of such jurisdictions as
the Exercising Holders (or the managing underwriter, in the case of underwritten offerings) reasonably request; provided that the Company shall
not be required to qualify to do business or become subject to service of process or taxation in any jurisdiction in whichit isnot already so
qualified or subject;

(f) use al reasonable effortsto causethe Registrable Securitiesincluded in the Registration Statement to be listed on any securities exchangeor
authorized for quotation on any national quotation systemon which any of the Common Stock isthenlisted;

(9) notify the Exercising Holders, at any time whena prospectus relating to the proposed saleisrequired to be delivered under the Securities
Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement or amendment contains an untrue
statement of amaterial fact or omits to state any material fact required to be stated therein in order to make the statementstherein, in light of the
circumstances under which they weremade, not misleading, and the Company will prepare a supplement or amendment to such Prospectus so
that, as thereafter delivered to the purchasers of the Registrable Securities, such Prospectus will not contain an untrue statement of a material
fact or omit to state any material fact required to be stated therein in order to make the statementstherein, in light of the circumstancesunder
which they were made, not misleading;

(h) enter into customary agreements (including without limitation, an underwriting agreement in customary form) and take such other actions as
are reasonably required in order to expedite or facilitate the disposition of the Registrable Securities included in the Registration Statement;

(i) inthe case of a Registration Statement filed pursuant to Section 9.1 involving a shelf Registration Statement, prepare and filewith the
Commission such amendmentsand supplements to such shelf Registration Statement and the Prospectus used in connection therewith as may be
necessary to keep such shelf Registration Statement effective until theearlier of (i) the sale of all Registrable Securities covered thereby or (ii)
two years (exclusive of any period during whichthe distribution is postponed pursuant to Section 9.1), and to comply with the provisions of the
Securities Act withrespect to thesale or other disposition of all Registrable Securities covered by such Registration Statement;

() make available, upon reasonable prior notice and during normal business hours in New Y ork City, for inspection by Exercising Holders, any
underwriter participating in any disposition pursuant to the Registration Statement and any attorney, accountant or other agent retained by the
Exercising Holders or any such underwriter all relevant financial and other records, pertinent corporate documents
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and properties of the Company and cause the Company'sofficers, directors and employees, upon reasonable prior notice and during normal
business hours in New Y ork City, to supply all relevant information reasonably requested by the Exercising Holders or any such underwriter,
attorney, accountant or agent in connection with the Registration Statement;

(k) request the Company'sindependent public accountants to provide to the underwriters, if any, and the Exercising Holders, if permissible, a
comfort letter in customary formand covering such matters of thetype customarily covered by comfort letters to underwritersin connection
with public offerings; and

(I cooperate and assist in any filings required to be made with the NASD and in the performance of any due diligence investigation by any
underwriter in an underwritten offering.

9.6 Indemnification. (a) The Company will indemnify each Exercising Holder, each of its officersand directors, and each Person controlling
such Exercising Holder withinthe meaning of Section 15 of the Securities Act and the rulesand regulations thereunder, with respect to each
registration which has been effected pursuant to this Article 9, and each underwriter, if any, and each Person who controls any underwriter
within the meaning of Section 15 of the Securities Act and the rulesand regulations thereunder, against all claims, losses, damages and
liabilities (or actions in respect thereof) arising out of or based on any untrue statement (or alleged untrue statement) of a material fact contained
in any Prospectus or other document (including any related registration statement, notification or thelike) incident to any such registration,
gualification or compliance, or based on any omission (or alleged omission) to statetherein amaterial fact required to be stated therein or
necessary to make the statementstherein not misleading, or any violation by the Company of the Securities Act or any rule or regulation
thereunder applicable to the Company and relating to action or inaction required of the Company in connection with any such registration,
qualification or compliance, andwill reimburse such Exercising Holder, each of its officers and directors, and each Person controlling such
Exercising Holder, each such underwriter and each Person who controlsany such underwriter, for any legal and any other expenses reasonably
incurred in connection with investigating and defending any such claim, loss, damage, liability or action, provided that the Company will not be
liable in any such case to the extent that any such claim, loss, damage, liability or expensearises out of or isbased on any untrue statement or
omission based upon information furnished in writing to the Company by such Exercising Holder with respect to such Exercising Holder and
stated to be specifically for usetherein. Such indemnity shall remain in full force and effect regardless of any investigation made by or on
behalf of any indemnified Exercising Holder and shall survivethe transfer of the Registrable Securities by the Exercising Holder.

(b) Each Exercising Holder will, if Registrable Securities held by it are included in the securities asto which such registration, quaification or
complianceis being effected, indemnify the Company, each of itsdirectors and officers and each underwriter, if any, of the Company's
securities covered by such aregistration statement, each Person who controlsthe Company or such underwriter within the meaning of Section
15 of the Securities Act and the rules and regulationsthereunder, against al claims, losses, damages and liabilities (or actions in respect
thereof) arising out of or based on any untrue statement (or alleged untrue statement) of a material fact with respect to the such Exercising
Holder contained in any such registration statement, prospectus or other document made by such Exercising Holder, or any omission (or alleged
omission) to state therein a material fact with respect to such Exercising Holder required to be stated therein or necessary to make the
statements by such Exercising Holder therein not misleading, and will reimburse the Company and such other directors, officers, partners,
persons, underwritersor control Personsfor any legal or any other expenses reasonably incurred in connection withinvestigating or defending
any such claim, loss, damage, liability or action, in each case to the extent, but only to the extent, that such untrue statement (or alleged untrue
statement) or omission (or alleged omission) is made in such registration statement, prospectus or other document in reliance upon and in
conformity with information furnishedin writingto the Company by such Exercising Holder with respect to such Exercising Holder and stated
to be specifically for usetherein; provided, however, that the obligations of such Exercising Holder hereunder shall be limited to an amount
equal to the proceeds to such Exercising Holder of securities sold as contemplated herein.
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(c) If theindemnification provided for inthis Section 9.6 isheld by a court of competent jurisdiction to be unavailable to an indemnified party
with respect to any loss, liability, claim, damage or expense referred to herein, then theindemnifying party, in lieu of indemnifying such
indemnified party hereunder, shall contribute to the amount paid or payable by suchindemnified party asaresult of suchloss, liability, claim,
damage or expense in such proportion as is appropriate to reflect therelative fault of the indemnifying party on the one hand and of the
indemnified party on the other in connection withthe statements or omissions which resulted in such loss, liability, claim, damage or expense,
as well as any other relevant equitable considerations. The relative fault of theindemnifying party and of the indemnified party shall be
determined by referenceto, among other things, whether the untrue or alleged untrue statement of a material fact or the omission to statea
materia fact relates to information supplied by the indemnifying party or by the indemnified party and the parties relative intent, knowledge,
access to information and opportunity to correct or prevent such statement or omission.

9.7 Each Exercising Holder agrees that, upon receipt of any notice from the Company of the happening of any event of thekind described in
Section 9.5(f) hereof, such Exercising Holder will forthwith discontinue disposition of Registrable Securities pursuant to a Registration
Statement until such Holder's receipt of the copies of the supplemented or amended Prospectus contemplated by

Section 9.5(f) hereof, and, if so directed by the Company, such Exercising Holder will deliver to the Company (at the Company'sexpense), al
copies inits possession, other than permanent file copies then in such Holder's possession, of the Prospectus covering such Registrable
Securities current at the time of receipt of such notice.

ARTICLE 10
TERMINATION OF AGREEMENT

10.1 Termination. This Agreement may be terminated prior to the Closing as follows:

(a) by either the Purchasers or the Company if the Closing shall not have occurred before the Termination Date (as defined below); provided,
however, that the right to terminate this Agreement under this Section 10.1(a) shall not be available to any party whose failureto perform any
covenant or obligation under this Agreement or willful breach of a representation or warranty has been the cause of or resulted in the failure of
the Closing to occur on or before such date. The 'Termination Date' shall be January 31, 1999, unlessthe failure of any condition to any party's
obligation to consummate the Closing asof such date shall be caused by the failure of any Governmental Authority to grant any approval,
authorization or consent required for consummation of the Contemplated Transactions or thefailure to expire of the applicable waiting periods
under the HSR Act, in which cases the Termination Date shall be March 31, 1999; or

(b) at the election of the Purchaser, if prior to the Closing Date there shall have been a breach of any of the Company'srepresentations,
warranties, covenants or agreements, which breach would result in the failure to satisfy any of the conditions set forth in Section 7.1, and such
breach shall be incapable of being cured or, if capable of being cured, shall not have been cured within 30 daysafter written notice thereof shall
have been received by the Company;

(c) at the election of the Company, if prior to the Closing Date there shall have been a breach of any of the Purchasers representations,
warranties, covenants or agreements, which breach would result in the failure to satisfy any of the conditions set forth in Section 8.1, and such
breach shall be incapable of being cured or, if capable of being cured, shall not have been cured within 30 daysafter written notice thereof shall
have been received by the Purchasers;

(d) at the election of the Company or the Purchaser, if any legal proceeding is commenced and pending by any Governmental Authority seeking
to prevent the consummation of the Closing or any other Contemplated Transaction and the Company or the Purchaser, as the case may be,
reasonably and in good faith deems it impracticable or inadvisable to proceed in view of such legal proceeding; or

(e) at any timeon or prior to the Closing Date, by mutual written consent of the Company and the Purchasers.
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If this Agreement so terminates, it shall become null and void and have no further force or effect, except asprovided in Section 10.2.

10.2 Survival After Termination. If this Agreement terminates pursuant to

Section 10.1 and the Contemplated Transactions are not consummated, this Agreement shall become null and void and have no further force or
effect, except that any such termination shall be without prejudice to therights of any party on account of the nonsatisfaction of the conditions
set forthin Articles7 and 8 resulting fromthe intentional or willful breach or violation of the representations, warranties, covenants or
agreements of another party under this Agreement. Notwithstanding anything in this Agreement to the contrary, the provisions of Sections 5.2
and 6.1, thisSection 10.2 and Sections 11.2, 11.8 and 11.10 shall survive any termination of this Agreement.

ARTICLE 11
MISCELLANEOUS

11.1 HSR Approva. Promptly upon execution and delivery (and in any event withinthree (3) BusinessDays of the date) of this Agreement, the
Purchasers and the Company will prepare and file, or cause to be prepared and filed, with the appropriate Governmental Authorities, a
notification with respect to the Contemplated Transactions pursuant to the HSR Act, supply al information requested by Governmental
Authoritiesin connection with the HSR Act notification and cooperate with each other in responding to any such request.

11.2 Expenses. Each of the Company and each Purchaser shall pay its own expenses incurred in connection withthe negotiation, execution,
delivery and performance of thisAgreement.

11.3 Notices. All noticesor other communications required or permitted hereunder shall be in writing and shall be delivered personaly,
telecopied or sent by certified, registered or express mail, postage prepaid. Any such notice shall be deemed givenif delivered personaly or
telecopied, on thedate of such delivery or sent by reputable overnight courier, onthe first Business Day following the date of such mailing, as
follows:

(@) if to the Company:

CD Radio Inc.
1180 Avenue of the Americas
14th Floor
New York, New Y ork 10036
Attention: Patrick L. Donnelly Telecopy: (212) 899-5036

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas New Y ork, New Y ork 10019-6064 Attention: Mitchell S. Fishman
Telecopy: (212) 757-3990
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(b) if to the Purchasers:

c/o Apollo Management, L.P.
1301 Avenue of the Americas, 38th Floor
New York, NY 10019
Attention: Marc J. Rowan
Telecopy: (212) 261-4071

with a copy to:

Weachtell, Lipton, Rosen & Katz 51 West 52nd Street
New York, New Y ork 10019
Attention: David A. Katz

Telecopy: (212) 403-2000
Any party may by notice givenin accordance with this Section 11.3 designate another address or person for receipt of noticeshereunder.

11.4 Successors and Assigns. This Agreement shall inure to the benefit of and be binding upon the successors and permitted assigns of the
parties hereto. No Person other than the parties hereto and their successors and permitted assignsis intended to be a beneficiary of this
Agreement. No party hereto may assign itsrights under thisAgreement without the prior written consent of the other party hereto; provided,
however, that prior to the Closing, either Purchaser may assign all or any portion of its rights hereunder (along with the corresponding
obligations) to any Affiliate of the Purchasers that is aninvestment fund managed or advised by Apollo Management, L.P.

11.5 Amendment and Waiver. (a) No failure or delay on the part of the Company or the Purchasers in exercising any right, power or remedy
hereunder shall operate asawaiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or
further exercise thereof or the exercise of any other right, power or remedy. The remedies provided for herein are cumulative and are not
exclusive of any remedies that may be available to the Company or the Purchasers at law, in equity or otherwise.

(b) Any amendment, supplement or modification of or to any provision of thisAgreement and any waiver of any provision of this Agreement
shall be effective only if it is made or givenin writing and signed by the Company and the Purchaser.

11.6 Counterparts. This Agreement may be executedin any number of counterparts and by the parties hereto in separate counterparts, all of
whichwhen so executed shall be deemed to be an original and al of whichtaken together shall constitute one and the same agreement.

11.7 Headings. The headings in thisAgreement are for convenience of reference only and shall not limit or otherwise affect the meaning hereof.

11.8 GOVERNING LAW. THISAGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK WITHOUT REGARD TO THE CONFLICTS OF LAW PRINCIPLES THEREOF WHICH WOULD
REQUIRE THE APPLICATION OF THE LAWS OF ANOTHER STATE.

11.9 Severability. If any one or more of the provisions contained herein, or the application thereof in any circumstance, is held invalid, illegal or
unenforceable in any respect for any reason, the validity, legality and enforceability of any such provision in every other respect and of the
remaining provisions hereof shall not be in any way impaired, unlessthe provisions held invalid, illegal or unenforceable shall substantially
impair the benefits of theremaining provisions hereof.

11.10 Entire Agreement. This Agreement, together with the schedules and exhibits hereto, isintended by the parties asa final expression of
their agreement and intended to be a complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the
subject matter contained herein and therein. There areno restrictions, promises, warranties or undertakings, other than those set forth or

referred to herein or therein. This Agreement, together withthe schedules and exhibits hereto, supersedes all prior agreements and
understandings between the parties with respect to such subject matter.
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11.11 Further Assurances. Each of the parties shall execute such documents and take, or cause to be taken, all appropriate action, and shall do
or cause to be done, al thingsnecessary, proper or advisable under applicable lawsand regulations to consummate and make effective the
Contemplated Transactions and obtaining any consents, exemptions, authorizations, or other actionsby, or giving any notices to, or making any
filings with, any Governmental Authority or any other Person.

11.12 Public Announcements. Except to the extent required by law or the regulations of any national securities exchange or the Nasdag
National Market, neither party hereto will issue or make any reports, statements or releases to the public with respect to this Agreement or the
Contemplated Transactions without consulting the other, and, during the period fromthe date hereof until thirty (30) daysafter the Closing
Date, without the approval of the other parties (such approva not to be unreasonably withheld).

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed and delivered by their respective officers hereunto
duly authorized asof the date first above written.

CDRADIO INC.

By: /sl PATRICK L. DONNELLY

Patrick L. Donnelly
Executive Vice President and
Ceneral Counsel

APOLLO INVESTMENT FUND 1V, L.P.

By: Apollo Advisors, IV, L.P,, its
genera partner

By: Apollo Capital Management IV,
Inc., its general partner

By: / s/ ANDREW AFRI CK

Andrew Africk
Vi ce President

APOLLO OVERSEASPARTNERSIV, L.P.

By: Apollo Advisors, IV, L.P,, its
genera partner

By: Apollo Capital Management 1V,
Inc., its general partner
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By: /'s/ ANDREW AFRI CK

Andrew Africk
Vi ce President
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SCHEDULE 3.2

SUBSIDIARIESOF THE COMPANY

JURI SDI CTI ON OF
NAMVE | NCORPORATI ON

Satellite CD Radi 0, 1 NC. (1) . ... e e e e e e Del awar e

(2) All of the stock of this Subsidiary is pledged to secure the Company'soutstanding 15% Senior Secured Discount Notesdue 2007.
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SCHEDULE 34
REQUIRED CONSENTS
1. Thefilings reguired under the HSR Act.
2. Waiver by Loral Space & Communications Ltd. of itsrights under Sections
5.2(b) and 5.3 of the Stock Purchase Agreement dated August5, 1997 by and among CD Radio Inc., David Margolese and Lora Space &
Communications Ltd. in respect of the Contemplated Transactions.

3. Approval by the stockholders of the Company of the Contemplated Transactions in accordance with the rules and regulations of the National
Association of Securities Dedlers, Inc.
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EXHIBIT A

CDRADIO INC.

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL AND OTHER SPECIAL RIGHTS OF
9.2% SERIES A JUNIOR CUMULATIVE CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151(g) OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

CD Radio Inc. (the 'Corporation’), a corporation organized and existing under the General Corporation Law of the State of Delaware, does
hereby certify that pursuant to the provisions of Section 151 of the General Corporation Law of the State of Delaware, the Board of Directors of
the Corporation (the 'Board of Directors), in aduly convened meeting thereof on November 11, 1998, adopted thefollowing resolution, which
resolution remains in full force and effect as of the date hereof:

WHEREAS, the Board of Directorsis authorized, withinthe limitationsand restrictions stated in the Certificate of Incorporation of the
Corporation, to fix by resolution or resolutions the designation of each series of Preferred Stock of the Corporation (the 'Preferred Stock’) and
the powers, preferences and relative, participating, optional or other special rights and the qualifications, limitations or restrictionsthereof,
including, without limiting the generality of the foregoing, such provisions as may be desired concerning voting, redemption, dividends,
dissolution or distribution of assets, conversion or exchange, and such other subjects or matters asmay be fixed by resolutions of the Board of
Directors under the General Corporation Law of the State of Delaware; and

WHEREAS, it isthe desire of the Board of Directors of the Corporation, pursuant to its authority as aforesaid, to authorize and fix theterms of
aseries of Preferred Stock and the number of shares constituting such series;

NOW, THEREFORE, BE IT RESOLVED, that there is hereby authorized such series of Preferred Stock on theterms and with the provisions
herein set forth:

1. Number of Shares; Designation. A total of 4,300,000 shares of Preferred Stock of the Corporation are hereby designated as 9.2% Series A
Junior Cumulative Convertible Preferred Stock (the 'Series A Preferred Stock’).

2. Rank. The Series A Preferred Stock shall, with respect to payment of dividends, redemption paymentsand rights upon liquidation,
dissolution or winding up of the affairsof the Corporation, (x) rank senior and prior to the Common Stock, par value $.001 per share, of the
Corporation (the 'Common Stock') and any other class or series of capital stock of the Corporation that by its termsranks junior to the Series A
Preferred Stock as to payment of dividends, redemption paymentsand rights upon liquidation, dissolution or winding up of theaffairs of the
Corporation, (y) rank on a parity withthe Corporation's 9.2% Series B Junior Cumulative Convertible Preferred Stock (the 'Series B Preferred
Stock’) and all Parity Dividend Stock (as defined in Section 3(a)) and all Parity Liquidation Stock (as defined in Section 5(b)), and (z) rank
junior to the Corporation's 10 1/2% Series C Convertible Preferred Stock ('Series C Preferred Stock'’) and all Senior Dividend Stock (as defined
in Section 3(c)), all Senior Liquidation Stock (as defined in Section 5(b)) and to any classor series of capital stock of the Corporation (other
than the Common Stock), whether currently issued or issued in thefuture, that does not by itsterms expressly provide that it ranks on a parity
with or junior to the Series A Preferred Stock as to dividends and rights upon liquidation, dissolution or winding-up of the Corporation (which
shall include, for purposes of the foregoing, any entity with which the Corporation may be merged or consolidated or to whichall or
substantially all the assetsof the Corporation may be transferred or which transfers all or substantially all of its assetsto the Corporation).

3. Dividends. (a)(1) The holders of the issued and outstanding shares of the SeriesA Preferred Stock shall be entitled to receive, asand when
declared by theBoard of Directors, out of fundslegally
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available therefor in the case of dividends paid in cash, cumulative dividends at the annual rate per share of 9.2% of the sum of (x) the
Liquidation Preference (defined in Section 5 hereof) and (y) al unpaid dividends, if any, whether or not declared, from the date of issuance of
the shares of Series A Preferred Stock (the 'Closing Date') to the applicable dividend payment date. Dividends on shares of Series A Preferred
Stock shall be payable annually initially on November 15, 1999 and each November 15 thereafter (each, a'Dividend Payment Date'), except
that if any Dividend Payment Dateis not a business day then the Dividend Payment Date shall be on the first immediately succeeding business
day (as used herein, theterm 'business day' shall mean any day except a Saturday, Sunday or day on which banking institutions are legally
authorized to close in The City of New Y ork).

(2) If any Dividend payable on any Dividend Payment Date is not declared or paid on such Dividend Payment Date, as provided in Section
3(a)(2), infull in cash orin additional sharesof Series A Preferred Stock, then theamount of such unpaid dividend (‘Default Dividends) shall
be accumulated. Any Default Dividends shall, from the Dividend Payment Date on which such dividends accrued, accrue dividends until paid,

compounded annually, at arate equal to 15% per annum. Default Dividends shall be payable in shares of Series A Preferred Stock, but not in
cash.

(3) Dividends onthe Series A Preferred Stock may be paid, in the solediscretion of theBoard of Directors, either in (i) cash, (ii) shares of
Series A Preferred Stock or (iii) any combination of cash or shares of SeriesA Preferred Stock, and the issuance of the requisite number of such
shares of Series A Preferred Stock (such number determined asprovided in the next sentence) pursuant to (ii) or (iii) shall constitute full
payment of any such dividend. Series A Preferred Stock issued to pay dividends shall be valued at their Liquidation Preference. All dividend
payments paid with respect to shares of Series A Preferred Stock shall be paid pro ratato the holders entitled thereto. All sharesof Series A
Preferred Stock issued as a dividend withrespect to shares of Series A Preferred Stock shall thereupon be duly authorized, validly issued, fully
paid and non-assessable. In no event shall an election by the Board of Directors to pay dividends, in full or in part, in cash or in shares of Series
A Preferred Stock inlieu of payment, in full or in part, in cash preclude the Board of Directorsfrom electing any such alternative in respect of
all or any portion of any subsequent dividend. The Corporation shall not issuefractional sharesof Series A Preferred Stock upon payment of
any dividendsin shares of Series A Preferred Stock and any amount of fractional sharesof Series A Preferred Stock otherwise issuable upon the
payment of any dividend in shares of SeriesA Preferred Stock shall be paid in cash.

(4) Dividends to be paid on a Dividend Payment Date shall be paid to the holders of record of shares of the Series A Preferred Stock as they
appear on thestock register of the Corporation at the close of business on such record dates (each, a 'Dividend Payment Record Date'), which
shall be not more than 40 days nor fewer than 10 days preceding each Dividend Payment Date thereof, as shall be fixed by the Board of
Directors of the Corporation. Default Dividends shall be declared and paid at any time as of which fundslegally available therefor are available
to the Corporation, without referenceto any regular Dividend Payment Date, to the holders of record on such date, not exceeding 40 daysnor
fewer than 10 days preceding the date on which dividends in arrearswill be paid, as may be fixed by the Board of Directors of the Corporation.
Holders of shares of the Series A Preferred Stock shall be entitled to receive dividends in preferenceto and in priority over dividends upon the
Common Stock and any other series or class of the Corporation's capital stock that ranks junior as to dividends to the Series A Preferred Stock
("Junior Dividend Stock") and shall be on a parity as to dividends with the Series B Preferred Stock and any series or class of the Corporation's
capital stock that does not rank senior or junior as to dividends with the Series A Preferred Stock (together with the Series B Preferred Stock,
'Parity Dividend Stock"). The holders of shares of the Series A Preferred Stock shall not be entitled to any dividendsin excess of full cumulative
dividends (including Default Dividends), as herein provided.

(b) No dividends, other than dividends payable solely in Common Stock, Junior Dividend Stock, or warrantsor other rights to acquire such
Common Stock or Junior Dividend Stock, shall be paid or declared and set apart for payment on, and no purchase, redemption or other
acquisition shall be made by the Corporation or entity directly or indirectly controlled by the Corporation of, any Common Stock or Junior
Dividend Stock unlessand until (i) all accrued and unpaid dividends on the Series A Preferred Stock shall have been paid and (ii) proper
provision shall have been made such that holders
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of shares of Series A Preferred Stock are offered the opportunity to elect (each, a'Payout Election’), in lieu of the Conversion Price adjustment
referred to in Section 6(f)(ii), Section 6(f)(iii) or Section 6(f)(iv), asthe case may be, to participate in such dividend, purchase, redemption or
other acquisition pro rata withthe holders of Common Stock or Junior Dividend Stock, asthe case may be, asif each share of Series A
Preferred Stock had been converted as of therecord date for such dividend or immediately prior to such purchase, redemption or other
acquisition, asthe case may be, at the Conversion Price then in effect (without any requirement that any such shares of Series A Preferred Stock
actually be so converted). Each Payout Election shall be made upon the affirmative vote or consent of holders of a mgjority of the total number
of shares of Series A Preferred Stock then outstanding and shall be effective as to and binding upon all such shares. So long as a sufficient
amount of cash, assets, evidences of indebtedness or securities are set aside for payment to the holders of Series A Preferred Stock as of the
payment date for such dividend or the date for such purchase, redemption or acquisition, payment need not be made to the holders of Series A
Preferred Stock on such date but may be made at any time up to thetenth Business Day following such date.

(c) If atany time the Corporation issues any class or series of capital stock ranking senior and prior to the Series A Preferred Stock withrespect
to the payment of dividends (‘Senior Dividend Stock’) and failsto pay or declare and set apart for payment accrued and unpaid dividends on
such Senior Dividend Stock, inwhole or in part, then (except to the extent allowed by the terms of the Senior Dividend Stock) no dividend paid
in cash shall be paid or declared and set apart for payment on the Series A Preferred Stock unlessand until all accrued and unpaid dividends
with respect to the Senior Dividend Stock shall have been paid or declared and set apart for payment, without interest. Except as provided in
Section 3(d) below, no dividends paid in cash shall be paid or declared and set apart for payment on any Parity Dividend Stock for any period
unlessthe Corporation haspaid or declared and set apart for payment, or contemporaneously paysor declares and sets apart for payment, on the
Series A Preferred Stock all accrued and unpaid dividends for all dividend payment periods terminating on or prior to the date of payment of
such dividends. Except asprovided in Section 3(d) below, no dividends paid in cash shall be paid or declared and set apart for payment on the
Series A Preferred Stock for any period unless the Corporation has paid or declared and set apart for payment, or contemporaneously pays or
declares and sets apart for such payment, on any Parity Dividend Stock all accrued and unpaid dividends for al dividend payment periods
terminating on or prior to thedate of payment of suchdividends.

(d) If at any time the Corporation has failed to pay accrued dividends on any shares of Series A Preferred Stock on any Dividend Payment Date
or any Parity Dividend Stock on a stated payment date, as the case may be, the Corporation shall not:

(i) purchase any shares of the Series A Preferred Stock or Parity Dividend Stock (except for a consideration payablein Common Stock or
Junior Dividend Stock) or redeem fewer than all of the shares of the Series A Preferred Stock and Pearity Dividend Stock then outstanding
except for (x) therepurchase or redemption of shares of the Series A Preferred Stock made pro rataamong the holders of the shares of the
Series A Preferred Stock then outstanding and (y) the repurchase or redemption made pro ratawith respect to all shares of the Series A
Preferred Stock and Parity Dividend Stock then outstanding so that the amounts repurchased or redeemed shall in all cases bear to each other
the sameratio that, at thetime of the repurchase or redemption, therequired redemption payments on the shares of the Series A Preferred Stock
and the other Parity Dividend Stock then outstanding, respectively, bear to each other, or

(ii) permit any corporation or other entity directly or indirectly controlled by the Corporation to purchase any Common Stock, Junior Dividend
Stock, shares of the Series A Preferred Stock or Parity Dividend Stock, except to the sameextent that the Corporation could purchase such
shares.

Unless and until all dividends unpaid in respect of prior dividend payment periods on shares of the Series A Preferred Stock and any Parity
Dividend Stock at the time outstanding have been paid in full or a sum sufficient for such payment is declared and set apart, as provided in the
paragraph (c), al dividends accrued by the Corporation upon shares of the Series A Preferred Stock or Parity Dividend Stock shall be declared
pro ratawith respect to al shares of the Series A Preferred Stock and Parity Dividend Stock then outstanding, so that the amounts of any
dividends declared on shares of the
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Series A Preferred Stock and on the Parity Dividend Stock shall in all cases bear to each other the same ratio that, at the time of the declaration,
all unpaid dividendsin respect of prior dividend payment periods on shares of the Series A Preferred Stock and the other Parity Dividend
Stock, respectively, bear to each other.

4. Redemption. (a)(1) Optional Redemption. Except as provided in subsection

(a)(2) of this Section 4 or in Section 9, shares of the Series A Preferred Stock shall not be redeemable prior to November 15, 2003. From and
after November 15, 2003, subject to therestrictions in Section 3 above, the Corporation may redeem shares of Series A Preferred Stock, in
whole or in part, at the option of the Corporation, to theextent it has fundslegally available therefor at a redemption price of 100% of the
Liquidation Preference thereof plus accrued and unpaid dividends, if any, whether or not declared, to the date of redemption.

(2) Special Redemption. From and after November 15, 2001 and prior to November 15, 2003, the Corporation, at its option, may redeem shares
of Series A Preferred Stock, inwhole orin part, in the sole discretion of the Board of Directors, to the extent it has funds legally available
therefor, at the redemption price of 100% of the Liquidation Preference thereof, plus an amount equal to the dividends unpaid thereon, if any,
whether or not declared, to theredemption date, if the Current Market Price of the Common Stock on the date of the notice of redemption
(described below) equals or exceeds $60.00 per share. Asused herein, the 'Current Market Price' for a given date shall mean the average
Closing Price of the Common Stock as reported in The Wall Street Journa or, at the election of the Corporation, other reputable financial news
source, for the 20 consecutive trading days immediately preceding such date. The $60.00 per share benchmark shall be subject to adjustment
upon the occurrence of certain events in the same manner as the Conversion Price (defined herein) shall be subject to adjustment as set forth in
Section 6(f) hereof. For purposes of thisparagraph, the Current Market Price shall be deemed to be less than $60 per share at any time during
which the Common Stock is not listed, quoted or admitted to trading on either theNew Y ork Stock Exchange, Inc. (the 'NY SE'), the American
Stock Exchange (‘(AMEX") or The Nasdag Stock Market, Inc.'s National Market (‘Nasdag'). Asused herein, the'Closing Price' of any security
on any day means thelast reported sale price regular way on such day or, in the case no such sale takes place on such day, the average of the
reported closing bid and asked prices regular way of the Common Stock, in each caseon theNY SE or, if not listed or admitted to trading on
such exchange, as quoted on AMEX or Nasdag.

(3) Mandatory Redemption. On November 15, 2011, the Corporation shall redeem all outstanding shares of Series A Preferred Stock, to the
extent it hasfunds legally available therefor, at the redemption price of 100% of the Liquidation Preference thereof, plus anamount equal to the
dividends unpaid thereon, if any, whether or not declared, to the redemption date.

(4) Payment of Redemption Price. (8) The amount of the redemption price on any shares of Series A Preferred Stock redeemed, on any
redemption set forth herein, that is alocable to the Liquidation Preference thereon shall be paid in cash (to the extent funds are legally available
therefor) and any unpaid dividends to be paid on the shares of Series A Preferred Stock redeemed on such redemption date may be paid in cash
(to theextent fundsare legally available therefor) or shares of Series A Preferred Stock, or any combination thereof, in the sole discretion of the
Board of Directors asprovided in Section 3(a)(3) hereof.

(b) Not lessthan 15 days nor more than 45 days (such date asfixed by the Board of Directors of the Corporation is referred to herein as the
'Redemption Record Date) prior to the date fixed for any redemption of shares of the Series A Preferred Stock pursuant to this Section 4, a
notice specifying thetime and place of the redemption and the number of sharesto be redeemed shall be given by first class mail, postage
prepaid, to the holders of record on the Redemption Record Date of the shares of the Series A Preferred Stock to be redeemed at their
respective addresses as the same shall appear on the books of the Corporation, calling upon each holder of record to surrender to the
Corporation on the redemption date at the place designated in the notice such holder's certificate or certificates representing the number of
shares specified in the notice of redemption. Neither failureto mail such notice, nor any defect therein or in the mailing thereof, to any
particular holder shall affect the sufficiency of thenotice or the validity of the proceedings for redemption withrespect to the other holders. Any
notice mailed in themanner herein provided shall be conclusively presumed to have been
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duly given whether or not the holder receives thenotice. On or after theredemption date, each holder of shares of Series A Preferred Stock to
be redeemed shall present and surrender such holder's certificate or certificates for such shares to the Corporation at the place designated in the
redemption notice and thereupon the redemption price of the shares, and any unpaid dividends thereon to the redemption date, shall be paidto
or onthe order of the person whose name appears on such certificate or certificates as the owner thereof, and each surrendered certificate shall
be canceled. In casefewer than all the shares represented by any such certificate are redeemed, a new certificate shall be issued representing the
unredeemed shares.

(c) If anotice of redemption has been given pursuant to thisSection 4 and if, on or before the redemption date, thefunds (or shares of Series A
Preferred Stock if any dividends are to be paid in shares of SeriesA Preferred Stock), necessary for such redemption (including al dividends on
the shares of Series A Preferred Stock to be redeemed that will accrueto the redemption date) shall have been set aside by the Corporation,
separate and apart fromits other funds (or reserved and authorized for issuance if any dividends areto be paidin shares of Series A Preferred
Stock), intrust for the pro ratabenefit of the holders of the shares of Series A Preferred Stock so called for redemption, then, notwithstanding
that any certificates for such shares of Series A Preferred Stock have not been surrendered for cancellation, on the redemption date dividends
shall cease to accrue on the shares of the Series A Preferred Stock to be redeemed, and at the close of business on the date on which such funds
have been segregated and set aside by the Corporation as provided in this

Section 4(c), theholders of such shares shall cease to be stockholders with respect to those shares, shall have no interestin or claims against the
Corporation by virtue thereof and shall have no voting or other rights with respect thereto, except the conversion rights provided in subsection
(d) of this

Section 4 and Section 6 below and the right to receive the moneys payable (or shares of Series A Preferred Stock issued if any dividends areto
be paid in shares of Series A Preferred Stock) upon such redemption, without interest thereon, upon surrender (and endorsement, if required by
the Corporation) of their certificates, and the shares of Series A Preferred Stock evidenced thereby shall no longer be outstanding. Subject to
applicable escheat laws, any moneys so set aside (or shares of Series A Preferred Stock authorized and reserved if any dividends are to be paid
in shares of Series A Preferred Stock) by the Corporation and unclaimed at the end of two yearsfrom the redemption date shall revert to the
general fundsof the Corporation (or be released from thereservation thereof inthe case of shares of Series A Preferred Stock), after which
reversion the holders of such shares so called for redemption shall look only to the general funds of the Corporation for the payment of the
redemption price, without interest. Any interest accrued on funds so deposited shall belong to the Corporation and be paid thereto from time to
time.

(d) If anotice of redemption has been given pursuant to this Section 4 and any holder of shares of Series A Preferred Stock shall, prior to the
close of business on the business day immediately preceding the redemption date, givewritten noticeto the Corporation pursuant to Section 6
below of the conversion of any or al of the sharesto be redeemed held by the holder (accompanied by a certificate or certificates for such
shares, duly endorsed or assigned to the Corporation, and any necessary transfer tax payment, as required by Section 6 below), then such
redemption shall not become effective as to such shares to be converted and such conversion shall become effective as provided in Section 6
below, whereupon any funds deposited by the Corporation for the redemption of such shares shall (subject to any right of the holder of such
sharesto receive the dividend payable thereon as provided in Section 6 below) immediately upon such conversion be returned to the
Corporation or, if thenheld in trust by the Corporation, shall automatically and without further corporate action or notice be discharged from
the trust.

(e) Inevery case of redemption of fewer than all of the outstanding shares of the Series A Preferred Stock pursuant to this Section 4, the shares
to be redeemed shall be selected prorata, provided that only whole shares shall be selected for redemption.

5. Liquidation. (a) In theevent of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the holdersof the
Series A Preferred Stock shall be entitled to receive $100.00 per share (the 'Liquidation Preference’), plus an amount equal to theaccrued and
unpaid dividends thereon, if any, whether or not declared, to the payment date.
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(b) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the holders of shares of SeriesA
Preferred Stock (i) shall not be entitled to receive the Liquidation Preference of theshares held by them until paymentin full or provision has
been made for the payment of all claimsof creditors of the Corporation and theliquidation preference of any class or series of capital stock
ranking senior to the Series A Preferred Stock with respect to redemption rights and rights upon liquidation, dissolution or winding up of the
affairs of the Corporation ("Senior Liquidation Stock' and together with the Senior Dividend Stock, the'Senior Stock'), plus accrued and unpaid
dividends thereon, if any, whether or not declared, to the payment date, shall have been paid in full and (ii) shall be entitled to receive the
Liquidation Preference of such sharesheld by them, plus accrued and unpaid dividends thereon, if any, whether or not declared, to the payment
date, in preference to and in priority over any distributions upon the Common Stock and any other series or class of the Corporation's capital
stock that ranks junior to the Series A Preferred Stock asto redemption rights and rights upon liquidation, dissolution or winding up of the
affairs of the Corporation (‘Junior Liquidation Stock' and together with the Junior Dividend Stock, the 'Junior Stock'). Upon payment in full of
the Liquidation Preference to which the holders of shares of the SeriesA Preferred Stock are entitled, the holders of shares of the Series A
Preferred Stock shall not be entitled to any further participation in any distribution of assets by the Corporation. Subject to clause (i) above, if
the assetsof the Corporation arenot sufficientto pay in full the Liquidation Preference payable to the holders of shares of the Series A
Preferred Stock and the liquidation preference payableto theholders of any series or class of the Corporation's capital stock, outstanding on the
date hereof or hereafter issued, that ranks on a parity with the Series A Preferred Stock as to redemption rights and rights upon liquidation,
dissolution or winding up of the affairsof the Corporation (‘Parity Liquidation Stock' and together with the Parity Dividend Stock, the'Parity
Stock’), theholders of all such sharesshall shareratably in proportion to thefull respective preferential amounts payable on such shares in any
distribution.

(c) For the purposes of thisSection 5, neither thesale of all or substantially all of the assets of the Corporation nor the consolidation or merger
of the Corporation with or into any other entity shall be deemed to be avoluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, unless such sale, consolidation or merger shall be in connection with a plan of liquidation, dissolution or winding up of the
Corporation.

6. Optional Conversion. (a) Holders of sharesof Series A Preferred Stock may, at any time, convert shares of Series A Preferred Stock, unless
previously redeemed, into a number of shares of Common Stock calculated by dividing the Liquidation Preference (without unpaid dividends)
by $30.00, subject to adjustment as described below in Section 6(f) (the '‘Conversion Price). If morethan one share of Series A Preferred Stock
shall be surrendered for conversion at one time by the same record holder, the number of full shares of Common Stock issuable upon
conversion thereof shall be computed on the basis of the aggregate number of shares of Series A Preferred Stock so surrendered. In the case of
shares of Series A Preferred Stock called for redemption, conversion rights shall expire at the close of business on the business day immediately
preceding the redemption date. The holders of sharesof Series A Preferred Stock that convert such sharesinto shares of Common Stock shall
be entitled to receive any unpaid dividends thereon, if any, whether or not declared, and such dividends shall be payable in cash or shares of
Common Stock, or any combination thereof, in the sole discretion of the Board of Directors.

(b) Any holder of shares of SeriesA Preferred Stock electing to convert the shares or any portion thereof in accordance with Section 6(a) above
shall give written notice to the Corporation (which noticemay be given by facsimile transmission) that such holder electsto convert the same
and shall state therein the number of shares of Series A Preferred Stock to be converted and the name or names in which such holder wishesthe
certificate or certificates for sharesof Common Stock to be issued. Promptly thereafter, theholder shall surrender the certificate or certificates
of sharesof Series A Preferred Stock to be converted, duly endorsed, at the office of the Corporation or any transfer agent for such shares, or at
such other place designated by the Corporation, provided that the Corporation shall at all times maintain an office or agency in The City of New
Y ork for such purposes. The Corporation shall, immediately upon receipt of such notice, issue and deliver to or upon theorder of such holder,
against delivery of the certificates representing the shares of SeriesA Preferred Stock that
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have been converted, a certificate or certificates for the number of shares of Common Stock to which such holder shall be entitled (in the
number(s) and denomination(s) designated by such holder), and the Corporation shall deliver to such holder a certificate or certificates for the
number of shares of Series A Preferred Stock that such holder has not el ected to convert. The conversion right with respect to any shares of
Series A Preferred Stock shall be deemed to have been exercised at the date upon which the certificates therefor (and the payment required by
Section 6(d), if applicable), shall have been so delivered, andthe person or persons entitled to receive the Common Stock issuable upon
conversion shall be treated for all purposes as therecord holder or holders of such Common Stock upon that date.

(c) Nofractional shares of Common Stock shall be issued upon conversion of shares of SeriesA Preferred Stock. Instead of any fractional share
of Common Stock otherwise issuable upon conversion of any shares of Series A Preferred Stock, the Corporation shall pay a cash adjustment in
respect of such fraction inan amount equal to the same fraction of the Closing Price of the Common Stock at the close of business on the day of
conversion. Inthe absence of a Closing Price, theBoard of Directors shall in good faith determine the current market price on such basisas it
reasonably considers appropriate and such current market price shall be used to calculate the cash adjustment; provided that in no case shall the
Closing Price be less than the Conversion Price then in effect.

(d) If aholder converts shares of Series A Preferred Stock, the Corporation shall pay any documentary, stamp or similarissue or transfer tax
due on the issue of Common Stock upon the conversion or due upon theissuance of anew certificate or certificates for any shares of Series A
Preferred Stock not converted. The holder, however, shall pay any such tax that is due because any such shares of the Common Stock or of the
Series A Preferred Stock are issued in a name other than the nameof the holder.

(e) The Corporation shall reserve out of its authorized but unissued Common Stock held in treasury enough shares of Common Stock to permit
the conversion of all of thethen-outstanding shares of SeriesA Preferred Stock. For the purposes of this Section 6(g), thefull number of shares
of Common Stock then issuable upon the conversion of all then-outstanding shares of Series A Preferred Stock shall be computed as if at the
time of computation all outstanding shares of Series A Preferred Stock wereheld by a single holder. The Corporation shall from timetotime, in
accordance withthe laws of the State of Delaware and itscertificate of incorporation, increase the authorized amount of its Common Stock if at
any time the authorized amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of al shares of Series
A Preferred Stock at the time outstanding. All shares of Common Stock issued upon conversion of the shares of Series A Preferred Stock shall
be validly issued, fully paid and nonassessable.

(f) The Conversion Price shall be subject to adjustment as follows:

(i) In casethe Corporation shall (A) pay adividend onany classof its capital stock in shares of its Common Stock, (B) subdivideits
outstanding shares of Common Stock into a greater number of sharesor (C) combine itsoutstanding shares of Common Stock into a smaller
number of shares, the Conversion Price in effect immediately prior thereto shall be adjusted (as provided below) so that the holdersof any
shares of Series A Preferred Stock thereafter surrendered for conversion shall be entitled to receive the number of shares of Common Stock
which such holder would have owned or have been entitled to receive immediately following such action had such shares of SeriesA Preferred
Stock been converted immediately prior to suchtime. The Conversion Price as adjusted shall be determined by multiplying the Conversion
Price at whichthe shares of Series A Preferred Stock weretheretofore convertible by afraction of which the denominator shall be the number
of shares of Common Stock outstanding immediately following such action and of whichthe numerator shall be the number of shares of
Common Stock outstanding immediately prior thereto. Such adjustment shall be made whenever any event listed above shall occur and shall
become effective retroactively immediately after the record date in the case of adividend and immediately after the effective date in the case of
asubdivision or combination.

(i1) Incase the Corporation shall issue rights or warrants to any Person (including holders of its Common Stock) entitling such Person or
Persons to subscribe for or purchase shares of Common Stock at a price per share lessthan the Current Market Price per share of Common
Stock at therecord date therefor, or in case the Corporation shall issueto any Person (including holders

A-7

peres e SO irsssn 2002, EDGAR Online. I nc.




of its Common Stock) other securities convertible into or exchangeable for Common Stock for a consideration per share of Common Stock
deliverable upon conversion or exchange thereof lessthan the Current Market Price at the record date therefore, then the Conversion Pricein
effect immediately prior thereto shall be adjusted as provided below so that the Conversion Price therefor shall be equal to the price determined
by multiplying (A) the Conversion Price at which shares of Series A Preferred Stock were theretofore convertible by (B) afraction of which (x)
the denominator shall be the sum of (1) the number of shares of Common Stock outstanding on the date of issuance of the convertible or
exchangeable securities, rights or warrants and (2) the number of additional shares of Common Stock offered for subscription or purchase, or
issuable upon such conversion or exchange, and (y) the numerator shall be the sumof (1) the number of shares of Common Stock outstanding
on the date of issuance of such convertible or exchangeable securities, rights or warrantsand (2) the number of additional shares of Common
Stock which the aggregate offering price of the number of shares of Common Stock so offered would purchase at the Current Market Price per
share of Common Stock. Such adjustment shall be made whenever such convertible or exchangeable securities, rights or warrants are issued,
and shall become effective immediately after the record date for the determination of stockholdersentitled to receive such securities. However,
upon the expiration of any right or warrant to purchase Common Stock, the issuance of whichresulted in an adjustment in the Conversion Price
pursuant to this Section 6(f)(ii), if any such right or warrant shall expire and shall not have been exercised, the Conversion Price shall be
recomputed immediately upon such expiration and effective immediately upon such expiration shall be increased to the price it would have
been (but reflecting any other adjustments to the Conversion Price made pursuant to the provisions of thisSection 6(f) after the issuance of such
rights or warrants) had the adjustment of the Conversion Price made upon theissuance of such rights or warrants been made on the basis of
offering for subscription or purchase only that number of shares of Common Stock actually purchased upon the exercise of suchrights or
warrants. No further adjustment shall be made upon exercise of any right, warrant, convertible security or exchangeable security if any
adjustment shall have been made upon issuance of such security. The foregoing notwithstanding, no adjustment shall be made pursuant to this
subparagraph (ii) with respect to any particular dividend or other event withrespect to which a Payout Election is made.

(iii) In case the Corporation shall pay adividend to all holders of its Common Stock (including any dividend paidin connection with a
consolidation or merger in which the Corporation isthe continuing corporation) of any shares of capital stock of the Corporation or its
subsidiaries (other than Common Stock) or evidences of itsindebtedness or assets or cash (excluding dividends or distributions in connection
with theliquidation, dissolution or winding up of the Corporation) or rights or warrants to subscribe for or purchase any of its securities or those
of its subsidiaries or securities convertible or exchangeable for Common Stock (excluding those securities referred to in Section 6(f)(ii) above),
then in each such case the Conversion Price in effect immediately prior thereto shall be adjusted as provided below so that the Conversion Price
thereafter shall be equal to the price determined by multiplying (A) the Conversion Price in effect on the record date mentioned below by (B) a
fraction, the numerator of which shall be the Current Market Price per share of Common Stock on therecord date mentioned below lessthe
then fair market value (as determined by the Board of Directors, whose good faith determination shall be conclusive) as of suchrecord date of
the cash, assets, evidences of indebtedness or securities so paid with respect to one share of Common Stock, and the denominator of which shall
be the Current Market Price per share of Common Stock on such record date; provided, however, that in the event thethen fair market value (as
so determined) so paid with respect to one share of Common Stock is equal to or greater than the Current Market Price per share of Common
Stock on therecord date mentioned above, in lieu of the foregoing adjustment, adequate provision shall be made so that each holder of shares
of the Series A Preferred Stock shall have the right to receive theamount and kind of assets, evidences of indebtedness, or securities such
holder would have received had such holder converted each such share of Series A Preferred Stock immediately prior to the record date for
such dividend. Such adjustment shall be made whenever any such payment is made, and shall become effective retroactively immediately after
the record date for the determination of stockholders entitled to
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receive the payment. The foregoing notwithstanding, no adjustment shall be made pursuant to this subparagraph (iii) with respect to any
particular dividend or other event with respect to which a Payout Election is made.

(iv) In casethe Corporation shall purchase, redeem or otherwise acquire any shares of Common Stock at a price per share greater than the
Current Market Price per share of Common Stock on the date of such event, or in case the Corporation shall purchase, redeem or otherwise
acquire other securities convertible into or exchangeable for Common Stock for a consideration per share of Common Stock into which such
security is convertible or exchangeable greater than the per share Current Market Price on the date of such event, then the Conversion Pricein
effect immediately prior thereto shall be adjusted as provided below so that the Conversion Price therefor shall be equa to the price determined
by multiplying (A) the Conversion Price at which shares of Series A Preferred Stock were theretofore convertible by (B) afraction of which (x)
the denominator shall be the Current Market Price per share on the date of such event, and

(y) the numerator shall be the Current Market Price per share on the date of such event less the difference between (1) the consideration paid by
the Corporation per share of Common Stock (or, in the case of securities convertible into or exchangeable for Common Stock, the consideration
per share of Common Stock into which such security is convertible or exchangeable) purchased, redeemed or acquired in such event and (2) the
Current Market Price per share on thedate of such event. Such adjustment shall be made whenever such Common Stock isissued or sold, and
shall become effective immediately after the issuance or sale of such securities. The foregoing notwithstanding, no adjustment shall be made
pursuant to this subparagraph (iv) with respect to any particular purchase, redemption or acquisition withrespect to which a Payout Election is
made.

(V) In case the Corporation shall issue or sell any shares of Common Stock at a price per share more than 15% below (or, in the case of any
issuance or sale to an affiliate (as defined in the rules of the Securities and Exchange Commission promulgated under the Securities Exchange
Act of 1934, as amended) of the Corporation, any amount below) the Current Market Price per share of Common Stock on the date the
Corporation commitsor agrees to such sale or issuance, thenthe Conversion Price in effect immediately prior thereto shall be adjusted as
provided below so that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price at which
shares of Series A Preferred Stock weretheretofore convertible by (B) afraction of which (x) the denominator shall be the sum of (1) the
number of shares of Common Stock outstanding on the date of issuance or sale of such shares of Common Stock and (2) the number of
additional shares of Common Stock offered for sale or subject to issuance, and (y) the numerator shall be the sumof (1) the number of shares of
Common Stock outstanding on thedate of issuance or sale of such shares of Common Stock and (2) the number of additional shares of
Common Stock which the aggregate offering price of the number of shares of Common Stock so offered or issued would purchase at the
Current Market Price per share of Common Stock. Such adjustment shall be made whenever such Common Stock isissued or sold, and shall
become effective immediately after the issuance or sale of such securities; provided, however, that the provisions of thissubparagraph shall not
apply to (1) shares of Common Stock issued upon conversion of shares of SeriesA Preferred Stock or Series B Preferred Stock, or (2) shares of
Common Stock issued upon conversion, exercise or exchange of any security with respect to which an adjustment to the Conversion Price was
made in accordance with clause (ii) above at thetime of issuance of such security, or (3) shares of Common Stock issued in a bona fide public
offering to or through a nationally recognized investment banking firm in which affiliates (as defined in the rules of the Securities and Exchange
Commission promulgated under the Securities Exchange Act of 1934, as amended) of the Corporation purchase lessthan 25% of the sharesin
such offering.

(vi) No adjustment in the Conversion Price shall be required unless the adjustment would require an increase or decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments that by reason of thisSection 6(f)(vi) arenot required to be made shall
be carried forward and taken into account in any subsequent adjustment. All calculations under this Section 6(f) shall be made to the nearest
cent.
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(vii) Inthe event that, at any time as aresult of an adjustment made pursuant to Section 6(f)(i) through 6(f)(vi) above, the holder of any share of
Series A Preferred Stock thereafter surrendered for conversion shall become entitled to receive any shares of the Corporation other than shares
of the Common Stock, thereafter the number of such other shares so receivable upon conversion of any share of Series A Preferred Stock shall
be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with respect to the
Common Stock contained in Section 6(f)(i) through 6(f)(vi) above, and the other provisions of this Section 6 with respect to the Common Stock
shall apply on like termsto any such other shares.

(viii) Whenever the Conversion Priceis adjusted, as herein provided, the Corporation shall promptly filewith the transfer agent for the Series A
Preferred Stock, or, if there isno transfer agent, the Corporation shall promptly send to each holder of record by first class mail, postage
pre-paid, a certificate of an officer of the Corporation setting forth the Conversion Price after the adjustment and setting fortha brief statement
of thefacts requiring such adjustment and a computation thereof. The certificate shall be conclusive evidence of the correctness of the
adjustment. The Corporation shall promptly cause a notice of theadjusted Conversion Price to be mailed to each registered holder of shares of
Series A Preferred Stock.

(ix) In caseof any reclassification of the Common Stock, any consolidation of the Corporation with, or merger of the Corporation into, any
other entity, any merger of another entity into the Corporation (other than a merger that does not result in any reclassification, conversion,
exchange or cancellation of outstanding shares of Common Stock of the Corporation), any sale or transfer of all or substantially all of the assets
of the Corporation or any compulsory share exchange pursuant to which share exchange the Common Stock is converted into other securities,
cash or other property, then lawful provision shall be made as part of the termsof such transaction whereby the holder of each share of SeriesA
Preferred Stock then outstanding shall have theright thereafter, during the period such share of SeriesA Preferred Stock shall be convertible, to
convert such shareonly into the kind and amount of securities, cash and other property receivable upon thereclassification, consolidation,
merger, sale, transfer or share exchange by a holder of the number of shares of Common Stock of the Corporation into which a share of Series
A Preferred Stock would have been convertible immediately prior to thereclassification, consolidation, merger, sale, transfer or share
exchange. The Corporation, the person formed by the consolidation or resulting from the merger or which acquires such assetsor which
acquires the Corporation's shares, asthe case may be, shall make provisionsin its certificate or articles of incorporation or other constituent
document to establish such rights and such rights shall be clearly provided for in the definitive transaction documents relating to such
transaction. The certificate or articles of incorporation or other constituent document shall provide for adjustments, which, for events
subsequent to the effective date of the certificate or articles of incorporation or other constituent document, shall be as nearly equivalent as may
be practicable to the adjustments provided for inthisSection 6. The provisions of this

Section 6(f)(ix) shall similarly apply to successive reclassifications, consolidations, mergers, sales, transfers or share exchanges.

(9) The Corporation from time to time may reduce the Conversion Price by any amount for any period of timeif the period is at least 20 days
and if the reduction isirrevocable during the period. Whenever the Conversion Price is so reduced, the Corporation shall mail to holders of
record of the SeriesA Preferred Stock a notice of thereduction at least 15 days before the date the reduced Conversion Price takes effect,
stating the reduced Conversion Price and the period it will be in effect. A voluntary reduction of the Conversion Price does not change or adjust
the Conversion Price otherwise in effect for purposes of paragraph 6(f) above.

7. Status of Shares. All shares of the Series A Preferred Stock that areat any time redeemed pursuant to Section 4 above or converted or
exchanged pursuant to Section 6 above and all shares of the Series A Preferred Stock that are otherwise reacquired by the Corporation and
subsequently canceled by the Board of Directors of the Corporation shall have the status of authorized but unissued shares of Preferred Stock,
without designation as to series, subject to reissuance by the Board of Directors of the Corporation asshares of any one or more other series.
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8. Voting Rights. Except as set forth below or otherwise required by law, holders of shares of the Series A Preferred Stock shall have no voting
rights.

(a) Solong as any shares of the Series A Preferred Stock are outstanding, each share of SeriesA Preferred Stock shall entitle the holder thereof
to notice of and to vote, in person or by proxy, at any specia or annual meeting of stockholders, on al mattersentitled to be voted on by
holders of Common Stock and any other series or class of Voting Stock voting together as a single class with al other shares entitled to vote
thereon. With respect to any such vote, each share of Series A Preferred Stock shall entitle theholder thereof to cast that number of votes per
share asisequa to thenumber of votesthat such holder would be entitled to cast had such holder converted its shares of Series A Preferred
Stock into shares of Common Stock asof the record date for determining the stockholders of the Corporation eligible to vote on any such
matters.

(b) So long as any shares of the SeriesA Preferred Stock are outstanding, in addition to any vote or consent of stockholders required by law or
by the Corporation's Certificate of Incorporation, the affirmative vote or consent of the holders of at least a majority of the shares of Series A
Preferred Stock at any time issued and outstanding, acting asa single class, givenin person or by proxy at any meeting called for such purpose,
shall be necessary for effecting or validating

(i) any reclassification of the Series A Preferred Stock or any amendment, alteration or repeal (including as aresult of amerger or consolidation
involving the Corporation or otherwise by operation of law) of any of the provisions of the Certificate of Incorporation or By-lawsof the
Corporation which adversely affects thevoting powers, rights or preferences of the holders of the shares of Series A Preferred Stock; provided
that the consent of the holders of at least a majority of the shares of Series A Preferred Stock and Series B Preferred Stock at the timeissued
and outstanding, acting as a single class, givenin person or by proxy by vote at any meeting called for such purpose, shall be necessary for
effecting or validating any reclassification or any amendment, alteration or repeal of any of the provisions of the Corporation's Certificate of
Incorporation or By-laws of the Corporation which affects adversely the voting powers, rights or preferences of the holders of the shares of
Series A Preferred Stock and Series B Preferred Stock; and provided, further, that any amendment of the provisions of the Corporation's
Certificate of Incorporation so asto authorize or create, or to increase the authorized amount of, the Junior Stock shall not be deemed to affect
adversely thevating powers, rights or preferences of the holders of shares of Series A Preferred Stock or SeriesB Preferred Stock;

(i) theauthorization or creation of, or the increase in the authorized amount of, or the issuance of any shares of any class or series of Senior
Stock or any security convertibleinto shares of any classor series of Senior Stock;

(iii) the authorization or creation of, or theincrease in the authorized amount of, or the issuance of any shares of any class or series of Parity
Stock or any security convertible into shares of any classor series of Parity Stock such that the aggregate liquidation preference of all
outstanding shares of Parity Stock (other than (x) shares of Series A Preferred Stock or Series B Preferred Stock issued pursuant to the Stock
Purchase Agreement, dated asof November 13, 1998, by and among Apollo Investment Fund 1V, L.P., Apollo Overseas Partners 1V, L.P. and
the Corporation (the 'Stock Purchase Agreement’) and (y) any shares of Series A Preferred Stock or Series B Preferred Stock issued asa
dividend in respect of shares referred to in clause (X) or in respect of shares referred to in this clause (y)) would exceed the sum of (1)
$135,000,000 and (2) the aggregate liquidation preference of the shares of Series B Preferred Stock issued at the Option Closing (as such term
is defined in the Stock Purchase Agreement), if any;

(iv) themerger or consolidation of the Corporation with or into any other entity, unless the resulting corporation will thereafter have no class or
series of sharesand no other securities either authorized or outstanding ranking prior to, or on a parity with, shares of Series A Preferred Stock
in the payment of dividends or the distribution of its assets on liquidation, dissolution or winding up; provided, however, that no such vote or
consent of the holders of Series A Preferred Stock shall be required if prior to the time when such merger or consolidation isto take effect, and
regardless of whether such merger or consolidation would constitute a Change of Control (as defined in
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Section 9), a Changeof Control Offer (as defined in Section 9) is made for al shares of Series A Preferred Stock at the time outstandingin
accordance with Section 9; and

(v) the application of any funds, property or assets of the Corporation or any of itssubsidiaries to the purchase, redemption, sinking fund or
other retirement of any shares of any classof Junior Stock, or the declaration, payment or making of any dividend or distribution (in cash,
property or obligations) on any shares of any class of Junior Stock, other than adividend or dividends payable solely in Common Stock or
Junior Stock, unlessthe holders of SeriesA Preferred Stock shall have been offered the opportunity to make a Payout Election withrespect to
such event.

In connection with any right to vote pursuant to Section 8(b), each holder of shares of Series A Preferred Stock shall have one vote for each
share held. The above notwithstanding, and subject to Section 8(a), no consent of holders of Series A Preferred Stock or SeriesB Preferred
Stock shall be required for the creation of any indebtedness of any kind of the Corporation.

(c) Theterm'Voting Stock' means any class or classes of capital stock, or securities convertible into or exchangeable for any class of capital
stock, of the Corporation pursuant to which the holders thereof have the general power under ordinary circumstances to vote with respect to the
election of at least a majority of the Board of Directors of the Corporation, irrespective of whether or not, at thetime, stock of any other classor
classes shall have, or might have, voting power by reason of the happening of any contingency.

9. Change of Control. (a) Inthe event of a Changeof Control (the date of such event being the 'Change of Control Date'), the Corporation shall
notify the holders of the Series A Preferred Stock in writingof such event promptly upon the Corporation becoming aware that aChange of
Control isexpected to occur or has occurred and shall, pursuant to Section 9(b), make an offer to purchase (the 'Change of Control Offer’) al of
the then outstanding shares of Series A Preferred Stock at a purchase price of 101% of the Liquidation Preference thereof, payable in cash, plus
any unpaid dividends thereon, if any, whether or not declared, to the date such shares are purchased, payablein cash.

(b) Subject to the provisions of Section 9(e), within 30 days following the Change of Control Date, the Corporation shall send, by first class
mail, postage prepaid, a noticeto each holder of Series A Preferred Stock at such holder's address as it appears on the stock books of the
Corporation, which notice shall govern the termsof the Change of Control Offer. The notice to the holders shall contain al instructions and
materials necessary to enable such holders to tender their shares of Series A Preferred Stock pursuant to the Change of Control Offer. Such
notice shall state:

(i) that a Change of Control hasoccurred, that the Change of Control Offer is being made pursuant to this Section 9 and that all shares of Series
A Preferred Stock validly tendered and not withdrawnwill be accepted for payment;

(ii) the purchase price (plusthe amount of unpaid dividends, if any) andthe purchase date (the '‘Change of Control Payment Date’) which shall
be a date no earlier than 30 daysnor later than 60 daysfrom the date such notice is mailed, other than as may be required by law (the 'Initia
Date) or, if any of the Corporation's 15% Senior Secured Discount Notes due 2007 ("Senior Secured Notes) or Senior Obligations remain
outstanding, the later of the Initial Date and a date that is not more than 30 daysfollowing the date the Corporation sends notice pursuant to
Section 9(e) that it has satisfied all of the Senior Obligations;

(iii) that any shares of SeriesA Preferred Stock not tendered will remain outstanding on the sameterms and will continueto accrue dividends;

(iv) that, unlessthe Corporation defaults in making payment therefor, any share of Series A Preferred Stock tendered and accepted for payment
pursuant to the Change of Control Offer shall cease to accrue dividends after the Change of Control Payment Date;

(v) that holders electing to have any shares of SeriesA Preferred Stock purchased pursuant to a Change of Control Offer will be required to
surrender the certificate or certificates representing such shares, properly endorsed for transfer together with such customary documents as the
Corporation and thetransfer agent may reasonably require, in the manner and at the place
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specified inthenotice prior to theclose of business on the business day prior to the Change of Control Payment Date;

(vi) that holders shall be entitled to withdraw their election if the Corporation receives, not later than five business days prior to the Change of
Control Payment Date, atelegram, telex, facsimile transmission or letter setting forth the name of the holder, the number of shares of Series A
Preferred Stock the holder delivered for purchaseand a statement that such holder is withdrawing his election to have such shares of Series A
Preferred Stock purchased;

(vii) that holders whose shares of Series A Preferred Stock are purchased only in part will be issued a new certificate representing the
unpurchased shares of Series A Preferred Stock; and

(viii) the circumstances and relevant facts regarding such Change of Control.

(c) The Corporation shall comply with any securities lawsand regulations, to the extent such laws and regulations are applicable to the
repurchase of the Series A Preferred Stock in connection with a Changeof Control Offer.

(d) On the Change of Control Payment Date, the Corporation shall (x) accept for payment the shares of Series A Preferred Stock validly
tendered pursuant to the Changeof Control Offer, (y) pay to the holders of shares so accepted the purchase price therefor (plus the amount of
unpaid dividends, if any) and (z) cancel and retire each surrendered certificate (subject to issuing anew certificate representing the unpurchased
shares of Series A Preferred Stock). Unless the Corporation defaults in the payment for the shares of Series A Preferred Stock tendered
pursuant to the Change of Control Offer, dividends shall cease to accrue with respect to the shares of Series A Preferred Stock tendered and all
rights of holders of suchtendered shares shall terminate, except for theright to receive payment therefor, on the Change of Control Payment
Date.

(e) If thepurchase of Series A Preferred Stock under thisSection 9 would violate or constitute a default under (i) the Senior Secured Notes or
the indenture relating thereto (the 'Indenture’), or (ii) the indenture or indenturesor other agreement or agreements under whichthere may be
issued or outstanding from time to time other indebtedness of the Company (‘Other Agreements)) in an aggregate principal amount not
exceeding $450 million (lessthe amount, if any, of indebtedness issued to replace, refinance or refund the Senior Secured Notes) because the
Corporation has not satisfied all of its obligationsunder such Other Agreements arising from the Change of Control (collectively, 'Senior
Obligations), then, notwithstanding anythingto the contrary contained above, prior to complying with the foregoing provisions, the Corporation
shall use its best efforts to satisfy the Senior Obligations as promptly as possible or to obtain therequisite consents under the Indenture and the
Other Agreements necessary to permit the repurchase of the Series A Preferred Stock required by thisSection 9. Until the requirements of the
immediately preceding sentence are satisfied, the Corporation shall not be obligated to make any Changeof Control Offer. Within 15 days
following the date the Corporation has satisfied all of the Senior Obligations or obtained such requisite consents or waivers, the Corporation
shall send, by first class mail, postage prepaid, a notice to each holder of Series A Preferred Stock at such holder's address as it appears on the
stock books of the Corporation that the Corporation has satisfied all of the Senior Obligations or obtained such requisite consents or waivers,
and such noticeshall statethe date the Senior Obligations were satisfied or waived and the Change of Control Payment Date.

(f) For the purposes of this Section 9, 'Change of Control' means the occurrence of any of the following events: (i) any 'person’ or ‘group’ (as
such termsare used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934 (the 'Exchange Act)) is or becomes the 'beneficial
owner' (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a person shall be deemed to have 'beneficial ownership' of all
securities that such person has theright to acquire, whether suchright is exercisable immediately or only after the passage of time), directly or
indirectly, of more than 40% of the total outstanding Voting Stock of the Corporation; (ii) the Corporation consolidates with or merges withor
into another person or conveys, transfers, leases or otherwise disposes of all or substantially all of its assets to any person, or any person
consolidates with or merges with or into the Corporation, in any such event, pursuant to a transaction in which the outstanding voting stock of
the Corporationis converted into or exchanged for cash, securities or other property, other than, at all times when the
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Senior Secured Notes are outstanding, those transactions that are not deemed a'Change of Control' under the terms of the Indenture; (iii) during
any consecutive two-year period, individuals who at the beginning of such period constituted the Board of Directors of the Corporation
(together with any new directors whose election to such Board of Directors, or whose nomination for election by the stockholders of the
Corporation, was approved by avote of 66 2/3% of thedirectors then still in office who were either directors at the beginning of such period or
whose election or nomination for election was previously so approved) cease for any reason to constitute a majority of the Board of Directors of
the Corporation then in office; or (iv) the Corporation isliquidated or dissolved or a special resolution is passed by the stockholders of the
Corporation approving the plan of liquidation or dissolution, other than, at all times when the Senior Secured Notes are outstanding, those
transactions that are not deemed a'Change of Control' under theterms of the Indenture; provided, however, that no transaction or event shall be
deemed to be a'Change of Control' for purposes of thisSection 9if (1) al of the outstanding shares of Common Stock are to be converted
pursuant thereto solely into the right to receive, for each share of Common Stock so converted, cash and/or shares of Qualifying Acquiror
Common Stock (as defined below) (valued at its Current Market Price) together having a value in excess of $30.30, (2) the Corporation shall
have declared and paid al dividends on the Series A Preferred Stock and SeriesB Preferred Stock, whether or not theretofore declared or
undeclared, to the date of the Change of Control and the holders thereof shall have been given reasonable opportunity to convert, prior to such
Change of Control, any shares of Series A Preferred Stock or Series B Preferred Stock so issued as a dividend, and (3) immediately following
such event the number of shares of Qualifying Acquiror Common Stock into which shares of Series A Preferred Stock and Series B Preferred
Stock shall have been converted (together with, if shares of Series A Preferred Stock and/or Series B Preferred Stock are to remain outstanding,
any shares of Qualifying Acquiror Common Stock into whichall outstanding Shares of Series A Preferred Stock and SeriesB Preferred Stock
would be convertible) would represent both (A) lessthan 5% of the total number of shares of Qualifying Acquiror Common Stock outstanding
immediately after such event and (B) lessthan one third of the number of shares of Qualifying Acquiror Common Stock that would be Publicly
Traded immediately after such event. For purposes of this Section 9, the term'Qualifying Acquiror Common Stock’ meansthe common stock of
any corporation if listed on or admitted to trading on the NY SE, AMEX or Nasdaq, and the term'Publicly Traded' meansshares of such
Qualifying Acquiror Common Stock that are both (1) held by persons who are neither officers, directors or Affiliates of such corporation nor
the 'beneficial owner' (as such termis defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of 5% or more of thetotal
number of sharesthenissued and outstanding, and (2) not ‘restricted securities (as suchterm is defined in Rule 144 of the Securities Act of
1933, as amended).

(9) The Corporation shall not engage in any transaction of thetype referred to in clause (i) of paragraph (f) above (other than onewhich is not
a'Changeof Control' by virtue of application of the proviso to paragraph (f) above) unless (i) if the Corporation shall be the surviving or
continuing entity of such transaction, the Corporation shall, after consummation thereof, have sufficient funds to perform its obligations under
this Section 9, and (ii) if the Corporation shall not be the surviving or continuing entity of such transaction, proper and adequate provision shall
be made, in the definitive documentation providing for such transaction or otherwise, to ensure that the surviving or continuing corporation of
such transaction shall expresdy assumethe Corporation's obligations under this Section 9 and shall have sufficient funds to performits
obligations under this Section 9.

10. Sinking Fund Redemption. The shares of the SeriesA Preferred Stock are not subject to sinking fund requirements.

11. Exchange. (a) Shares of SeriesA Preferred Stock shall be exchangeable for Convertible Debt, in whole or in part, out of surplus of the
Corporation legally available for such exchange, at any time and from time to time at the option of the Corporation. All accrued and unpaid
dividends on the shares of Series A Preferred Stock, including Default Dividends and dividends accrued fromthe last preceding Dividend
Payment Date through the date fixed for such exchange, shall be declared and paid prior to or on the same date as the date of any exchange
pursuant to this Section 11. The Corporation shall cause the Convertible Debt to be issued on and dated the date which coincides with the date
of exchange of the Series A Preferred Stock.
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(b) Any noticeof any exchange of the Series A Preferred Stock given by the Corporation shall be mailed to each holder of shares of SeriesA
Preferred Stock to be exchanged at such Holder'saddress as it appears on the books of the Corporation. Such notice shall set forth the
procedures for exchanging certificates representing Series A Preferred Stock for Convertible Debt witha principal amount equal to 100% of the
aggregate Liquidation Preference of the shares of Series A Preferred Stock being exchanged. The Corporation shall as promptly as practicable
thereafter mail to each such holder a notice setting forth the procedures for exchanging certificates representing Series A Preferred Stock for
Convertible Debt. Upon such exchange, therights of the holders of Series A Preferred Stock to be exchanged as stockholders of the
Corporation shall cease, and the person or persons entitled to receive the Convertible Debt issuable upon such exchange shall be treated for al
purposes as theregistered holder or holders of such Convertible Debt.

(c) The sharesof Series A Preferred Stock which have been exchanged shall no longer be deemed to be outstanding and shall be retired and all
rights with respect to such shares, including, without limitation, therights, if any, to receive dividends (and interest thereon) and to receive
notices and to vote or consent (except for the right of the holdersto receive accrued and unpaid dividends, if any, and Convertible Debt and
Common Stock, as provided herein, in exchange therefor) shall forthwith cease.

(d) Upon any exchange of shares of Series A Preferred Stock into Convertible Debt, as provided herein, in accordance with this Section 11, the
Corporation will pay any documentary, stamp or similar issue or transfer taxes which may be due with respect to the transfer and exchange of
such exchanged shares, if any; provided, however, that if the Convertible Debt into which the shares of Series A Preferred Stock is
exchangeable pursuant to thisSection 11isto be issued in the name of any person other than the holder of the shares of Series A Preferred
Stock to be so exchanged, the amount of any transfer taxes (whether imposed on the Corporation, the holder or such other person) payable on
account of the transfer to such person will be payable by the holder.

(e) Unless otherwise agreed by the Corporation and each holder of shares of Series A Preferred Stock, any shares exchanged at the
Corporation's election shall be called for exchange on a prorata basisfrom all holdersof Series A Preferred Stock. Any exchangefor which

shares are called for exchange on a pro ratabasis (whether or not some of such shares so called are subsequently converted pursuant to Section
11) shall comply with this Section 11. Any fractional share of SeriesA Preferred Stock which would otherwise be issuable as a result of any

exchange of lessthan al shares held shall be included in the shares exchanged.

(f) The Convertible Debt shall have a maturity date 13 yearsfollowing the Closing Date; a principal amount a described in Section 11(a)
thereof (and a proportionate principal amount for any fractional share exchanged); and shall provide for payment of interest at therate of 9.2%
per annum, payable annually in cash; shall be convertible and redeemable on terms substantially the same as those of the Series A Preferred
Stock; in each case, on the terms and conditions set forth in the Convertible Debt Indenture and shall otherwise be on the termsset forth in the
Convertible Debt Indenture.

(9) Definitions. (i) '‘Convertible Debt' meansthe 9.2% Convertible Debentures of the Corporation issued pursuant to the Convertible Debt
Indenture, as amended, modified, supplemented, restructured, replaced, extended or refinanced from time to time in accordance with the terms
hereof and thereof.

(if) 'Convertible Debt Indenture’ means theindenture pursuant to which the Convertible Debt isto be issued, in the form attached as Exhibit D
to that certain Stock Purchase Agreement, dated as of November 13, 1998, among the Corporation and the Purchasersprior to the Closing (as
defined therein), or, if no suchform is agreed upon asof the Closing, in formand substance acceptableto holders of a majority of Series A
Preferred Stock immediately prior to the effectiveness of suchindenture.
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IN WITNESS WHEREOF, CD RADIO INC. hascaused this Certificate to be duly executed on its behalf by its undersigned duly authorized
officer thisth day of , 199.

CDRADIO INC.

Name: Patrick L. Donnelly
Title: Secretary
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EXHIBIT B

CDRADIO INC.

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND RELATIVE,
PARTICIPATING, OPTIONAL AND OTHER SPECIAL RIGHTS OF
9.2% SERIES B JUNIOR CUMULATIVE CONVERTIBLE PREFERRED STOCK

PURSUANT TO SECTION 151(g) OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

CD RADIO INC. (the 'Corporation'), a corporation organized and existing under the General Corporation Law of the State of Delaware, does
hereby certify that pursuant to the provisions of Section 151 of the General Corporation Law of the State of Delaware, the Board of Directors of
the Corporation (the 'Board of Directors), in aduly convened meeting thereof on November 11, 1998, adopted thefollowing resolution, which
resolution remains in full force and effect as of the date hereof:

WHEREAS, the Board of Directorsis authorized, withinthe limitationsand restrictions stated in the Certificate of Incorporation of the
Corporation, to fix by resolution or resolutions the designation of each series of Preferred Stock of the Corporation (the 'Preferred Stock’) and
the powers, preferences and relative, participating, optional or other special rights and the qualifications, limitations or restrictionsthereof,
including, without limiting the generality of the foregoing, such provisions as may be desired concerning voting, redemption, dividends,
dissolution or distribution of assets, conversion or exchange, and such other subjects or matters asmay be fixed by resolutions of the Board of
Directors under the General Corporation Law of the State of Delaware; and

WHEREAS, it isthe desire of the Board of Directors of the Corporation, pursuant to its authority as aforesaid, to authorize and fix theterms of
aseries of Preferred Stock and the number of shares constituting such series;

NOW, THEREFORE, BE IT RESOLVED, that there is hereby authorized such series of Preferred Stock on theterms and with the provisions
herein set forth:

1. Number of Shares; Designation. A total of 2,100,000 shares of Preferred Stock of the Corporation are hereby designated as 9.2% Series B
Junior Cumulative Convertible Preferred Stock (the 'Series B Preferred Stock).

2. Rank. The Series B Preferred Stock shall, with respect to payment of dividends, redemption paymentsand rights upon liquidation,
dissolution or winding up of the affairsof the Corporation, (x) rank senior and prior to the Common Stock, par value $.001 per share, of the
Corporation (the 'Common Stock') and any other class or series of capital stock of the Corporation that by its termsranks junior to the Series B
Preferred Stock as to payment of dividends, redemption paymentsand rights upon liquidation, dissolution or winding up of theaffairs of the
Corporation,

(y) rank on a parity with the Corporation's 9.2% Series A Junior Cumulative Convertible Preferred Stock (the 'Series A Preferred Stock') and all
Parity Dividend Stock (as defined in Section 3(a)) and all Parity Liquidation Stock (as defined in Section 5(b)), and (z) rank junior to the
Corporation's 10 1/2% Series C Convertible Preferred Stock ('Series C Preferred Stock'’) and all Senior Dividend Stock (as defined in Section
3(c)), al Senior Liquidation Stock (as defined in Section 5(b)) and to any class or series of capital stock of the Corporation (other than the
Common Stock), whether currently issued or issued in the future, that does not by its terms expressly provide that it ranks on aparity with or
junior to the Series B Preferred Stock as to dividends and rights upon liquidation, dissolution or winding-up of the Corporation (which shall
include, for purposes of the foregoing, any entity with which the Corporation may be merged or consolidated or to which al or substantially all
the assetsof the Corporation may be transferred or which transfers all or substantially all of its assetsto the Corporation).

3. Dividends. (a)(1) The holders of the issued and outstanding shares of the SeriesB Preferred Stock shall be entitled to receive, as and when
declared by theBoard of Directors, out of funds
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legally available therefor in the case of dividends paid in cash, cumulative dividends at the annual rate per share of 9.2% of the sum of

(x) the Liquidation Preference (defined in Section 5 hereof) and (y) all unpaid dividends, if any, whether or not declared, from the date of
issuance of the shares of Series B Preferred Stock (the 'Closing Date') to the applicable dividend payment date. Dividends on shares of Series B
Preferred Stock shall be payable annualy initially on November 15, 1999 and each November 15 thereafter (each, a 'Dividend Payment Date'),
except that if any Dividend Payment Date is not a business day then the Dividend Payment Date shall be on thefirst immediately succeeding
business day (as used herein, theterm 'business day' shall mean any day except a Saturday, Sunday or day on which banking institutions are
legally authorized to close in The City of New Y ork).

(2) If any Dividend payable on any Dividend Payment Date is not declared or paid on such Dividend Payment Date, as provided in Section
3(a)(2), infull in cash orin additional sharesof Series B Preferred Stock, then the amount of such unpaid dividend (‘Default Dividends) shall
be accumulated. Any Default Dividends shall, from the Dividend Payment Date on which such dividends accrued, accrue dividends until paid,
compounded annually, at arate equal to 15% per annum. Default Dividends shall be payable in shares of Series B Preferred Stock, but not in
cash.

(3) Dividends onthe Series B Preferred Stock may be paid, in the sole discretion of the Board of Directors, either in (i) cash, (ii) shares of
Series B Preferred Stock or (iii) any combination of cash or shares of Series B Preferred Stock, and theissuance of the requisite number of such
shares of Series B Preferred Stock (such number determined as provided in the next sentence) pursuant to (ii) or (iii) shall constitute full
payment of any such dividend. Series B Preferred Stock issued to pay dividends shall be valued at their Liquidation Preference. All dividend
payments paid with respect to shares of Series B Preferred Stock shall be paid pro rata to the holders entitled thereto. All shares of Series B
Preferred Stock issued as a dividend withrespect to shares of Series B Preferred Stock shall thereupon be duly authorized, validly issued, fully
paid and non-assessable. In no event shall an election by the Board of Directors to pay dividends, in full or in part, in cash or in shares of Series
B Preferred Stock in lieu of payment,in full or in part, in cash preclude the Board of Directors from electing any such alternative in respect of
all or any portion of any subsequent dividend. The Corporation shall not issuefractional sharesof Series B Preferred Stock upon payment of
any dividendsin shares of Series B Preferred Stock and any amount of fractional shares of SeriesB Preferred Stock otherwise issuable upon the
payment of any dividend in shares of SeriesB Preferred Stock shall be paid in cash.

(4) Dividends to be paid on a Dividend Payment Date shall be paid to the holders of record of shares of the Series B Preferred Stock asthey
appear on thestock register of the Corporation at the close of business on such record dates (each, a 'Dividend Payment Record Date'), which
shall be not more than 40 days nor fewer than 10 days preceding each Dividend Payment Date thereof, as shall be fixed by the Board of
Directors of the Corporation. Default Dividends shall be declared and paid at any time as of which fundslegally available therefor are available
to the Corporation, without referenceto any regular Dividend Payment Date, to the holders of record on such date, not exceeding 40 daysnor
fewer than 10 days preceding the date on which dividends in arrearswill be paid, as may be fixed by the Board of Directors of the Corporation.
Holders of sharesof the Series B Preferred Stock shall be entitled to receive dividends in preference to and in priority over dividends upon the
Common Stock and any other series or class of the Corporation's capital stock that ranks junior as to dividends to the Series B Preferred Stock
("Junior Dividend Stock") and shall be on a parity as to dividends with the Series A Preferred Stock and any series or class of the Corporation's
capital stock that does not rank senior or junior as to dividends with the Series B Preferred Stock (together withthe Series A Preferred Stock,
'Parity Dividend Stock"). The holders of shares of the Series B Preferred Stock shall not be entitled to any dividendsin excess of full cumulative

dividends (including Default Dividends), as herein provided.

(b) No dividends, other than dividends payable solely in Common Stock, Junior Dividend Stock, or warrantsor other rights to acquire such
Common Stock or Junior Dividend Stock, shall be paid or declared and set apart for payment on, and no purchase, redemption or other
acquisition shall be made by the Corporation or entity directly or indirectly controlled by the Corporation of,

B-2

peres e SO irsssn 2002, EDGAR Online. I nc.




any Common Stock or Junior Dividend Stock unlessand until (i) al accrued and unpaid dividends on the Series B Preferred Stock shall have
been paid and (ii) proper provision shall have been made such that holders of shares of Series B Preferred Stock are offered the opportunity to
elect (each, a'Payout Election'), inlieu of the Conversion Price adjustment referred to in Section 6(f)(ii), Section 6(f)(iii) or Section 6(f)(iv), as
the casemay be, to participate in such dividend, purchase, redemption or other acquisition pro rata withthe holders of Common Stock or Junior
Dividend Stock, as the casemay be, as if each share of Series B Preferred Stock had been converted asof the record date for such dividend or
immediately prior to such purchase, redemption or other acquisition, asthe case may be, at the Conversion Price then in effect (without any
requirement that any such shares of Series B Preferred Stock actually be so converted). Each Payout Election shall be made upon the
affirmative vote or consent of holders of amagjority of the total number of shares of Series B Preferred Stock then outstanding and shall be
effective as to and binding upon al such shares. So long as a sufficient amount of cash, assets, evidences of indebtedness or securities are set
aside for payment to the holdersof Series B Preferred Stock as of the payment date for such dividend or the date for such purchase, redemption
or acquisition, payment need not be made to the holders of Series B Preferred Stock on such date but may be made at any time up to the tenth
Business Day following such date.

(c) If at any time the Corporation issues any class or series of capital stock ranking senior and prior to the Series B Preferred Stock with respect
to the payment of dividends (‘Senior Dividend Stock’) and failsto pay or declare and set apart for payment accrued and unpaid dividends on
such Senior Dividend Stock, inwhole or in part, then (except to the extent allowed by the terms of the Senior Dividend Stock) no dividend paid
in cash shall be paid or declared and set apart for payment on the Series B Preferred Stock unless and until all accrued and unpaid dividends
with respect to the Senior Dividend Stock shall have been paid or declared and set apart for payment, without interest. Except as provided in
Section 3(d) below, no dividends paid in cash shall be paid or declared and set apart for payment on any Parity Dividend Stock for any period
unlessthe Corporation haspaid or declared and set apart for payment, or contemporaneously paysor declares and sets apart for payment, on the
Series B Preferred Stock all accrued and unpaid dividends for all dividend payment periods terminating on or prior to the date of payment of
such dividends. Except asprovided in Section 3(d) below, no dividends paid in cash shall be paid or declared and set apart for payment on the
Series B Preferred Stock for any period unless the Corporation haspaid or declared and set apart for payment, or contemporaneously pays or
declares and sets apart for such payment, on any Parity Dividend Stock all accrued and unpaid dividends for al dividend payment periods
terminating on or prior to thedate of payment of such dividends.

(d) If at any time the Corporation has failed to pay accrued dividends on any shares of Series B Preferred Stock on any Dividend Payment Date
or any Parity Dividend Stock on a stated payment date, as the case may be, the Corporation shall not:

(i) purchase any shares of the Series B Preferred Stock or Parity Dividend Stock (except for a consideration payable in Common Stock or
Junior Dividend Stock) or redeem fewer than all of the shares of the Series B Preferred Stock and Perity Dividend Stock then outstanding
except for (x) therepurchase or redemption of shares of the Series B Preferred Stock made pro rata among the holders of the shares of the
Series B Preferred Stock then outstanding and (y) the repurchase or redemption made pro rata with respect to all shares of the Series B
Preferred Stock and Parity Dividend Stock then outstanding so that the amounts repurchased or redeemed shall in all cases bear to each other
the sameratio that, at thetime of the repurchase or redemption, therequired redemption payments on the shares of the Series B Preferred Stock
and the other Parity Dividend Stock then outstanding, respectively, bear to each other, or

(i) permit any corporation or other entity directly or indirectly controlled by the Corporation to purchase any Common Stock, Junior Dividend
Stock, shares of the Series B Preferred Stock or Parity Dividend Stock, except to the same extent that the Corporation could purchase such
shares.
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Unless and until all dividends unpaidin respect of prior dividend payment periods on shares of the Series B Preferred Stock and any Parity
Dividend Stock at the time outstanding have been paid in full or a sum sufficient for such payment is declared and set apart, as provided in the
paragraph (c), all dividends accrued by the Corporation upon shares of the Series B Preferred Stock or Parity Dividend Stock shall be declared
pro ratawith respect to al shares of the Series B Preferred Stock and Parity Dividend Stock then outstanding, so that the amounts of any
dividends declared on shares of the Series B Preferred Stock and on the Parity Dividend Stock shall in all casesbear to each other the same
ratio that, at the time of thedeclaration, all unpaid dividendsin respect of prior dividend payment periods on shares of the Series B Preferred
Stock and the other Parity Dividend Stock, respectively, bear to each other.

4. Redemption. (8)(1) Optional Redemption. Except as provided in subsection (a)(2) of this Section 4 or in Section 9, shares of the Series B
Preferred Stock shall not be redeemable prior to November 15, 2003. From and after November 15, 2003, subject to therestrictions in Section
3 above, the Corporation may redeem shares of Series B Preferred Stock, inwholeor in part, at the option of the Corporation, to the extent it
has fundslegally availabletherefor at aredemption price of 100% of the Liquidation Preference thereof plus accrued and unpaid dividends, if
any, whether or not declared, to thedate of redemption.

(2) Special Redemption. From and after November 15, 2001 and prior to November 15, 2003, the Corporation, at its option, may redeem shares
of Series B Preferred Stock, in wholeor in part, in the solediscretion of theBoard of Directors, to theextent it has fundslegally available
therefor, at the redemption price of 100% of the Liquidation Preference thereof, plus an amount equal to the dividends unpaid thereon, if any,
whether or not declared, to theredemption date, if the Current Market Price of the Common Stock on the date of the notice of redemption
(described below) equals or exceeds $60.00 per share. Asused herein, the 'Current Market Price' for a given date shall mean the average
Closing Price of the Common Stock as reported in The Wall Street Journa or, at the election of the Corporation, other reputable financial news
source, for the 20 consecutive trading days immediately preceding such date. The $60.00 per share benchmark shall be subject to adjustment
upon the occurrence of certain events in the same manner as the Conversion Price (defined herein) shall be subject to adjustment as set forth in
Section 6(f) hereof. For purposes of thisparagraph, the Current Market Price shall be deemed to be less than $60 per share at any time during
which the Common Stock is not listed, quoted or admitted to trading on either theNew Y ork Stock Exchange, Inc. (the 'NY SE'), the American
Stock Exchange (‘(AMEX") or The Nasdag Stock Market, Inc.'s National Market (‘Nasdag'). Asused herein, the'Closing Price' of any security
on any day means thelast reported sale price regular way on such day or, in the case no such sale takes place on such day, the average of the
reported closing bid and asked prices regular way of the Common Stock, in each caseon theNY SE or, if not listed or admitted to trading on
such exchange, as quoted on AMEX or Nasdag.

(3) Mandatory Redemption. On November 15, 2011, the Corporation shall redeem all outstanding shares of Series A Preferred Stock, to the
extent it hasfunds legally available therefor, at the redemption price of 100% of the Liquidation Preference thereof, plus anamount equal to the
dividends unpaid thereon, if any, whether or not declared, to the redemption date.

(4) Payment of Redemption Price. (8) The amount of theredemption price on any shares of Series B Preferred Stock redeemed, on any
redemption set forth herein, that is alocable to the Liquidation Preference thereon shall be paid in cash (to the extent funds are legally available
therefor) and any unpaid dividends to be paid on the shares of Series B Preferred Stock redeemed on such redemption date may be paid in cash
(to theextent fundsare legally available therefor) or shares of Series B Preferred Stock, or any combination thereof, in the sole discretion of the
Board of Directors asprovided in Section 3(a)(3) hereof.

(b) Not lessthan 15 days nor more than 45 days (such date asfixed by the Board of Directors of the Corporation is referred to herein as the
'Redemption Record Date) prior to the date fixed for any redemption of shares of the Series B Preferred Stock pursuant to this Section 4, a
notice specifying thetime and place of the redemption and the number of sharesto be redeemed shall be given by first class mail, postage
prepaid, to the holders of record on the Redemption Record Date
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of the shares of the Series B Preferred Stock to be redeemed at their respective addresses as the same shall appear on the books of the
Corporation, calling upon each holder of record to surrender to the Corporation on the redemption date at the place designated in the notice
such holder's certificate or certificates representing the number of shares specified in the notice of redemption. Neither failure to mail such
notice, nor any defect therein or in themailing thereof, to any particular holder shall affect the sufficiency of the noticeor the validity of the
proceedings for redemption with respect to the other holders. Any notice mailed in the manner herein provided shall be conclusively presumed
to have been duly given whether or not the holder receives the notice. On or after the redemption date, each holder of shares of SeriesB
Preferred Stock to be redeemed shall present and surrender such holder's certificate or certificates for such sharesto the Corporation at the
place designated in the redemption notice and thereupon the redemption price of the shares, and any unpaid dividends thereon to the
redemption date, shall be paid to or onthe order of the person whose name appears on such certificate or certificates as the owner thereof, and
each surrendered certificate shall be canceled. In casefewer than al the shares represented by any such certificate are redeemed, a new
certificate shall be issued representing the unredeemed shares.

(c) If anotice of redemption has been given pursuant to thisSection 4 and if, on or before the redemption date, thefunds (or shares of Series B
Preferred Stock if any dividends are to be paid in shares of SeriesB Preferred Stock), necessary for such redemption (including al dividends on
the shares of Series B Preferred Stock to be redeemed that will accrue to the redemption date) shall have been set aside by the Corporation,
separate and apart fromits other funds (or reserved and authorized for issuance if any dividends areto be paidin sharesof Series B Preferred
Stock), in trust for the pro ratabenefit of the holders of the shares of Series B Preferred Stock so called for redemption, then, notwithstanding
that any certificates for such shares of Series B Preferred Stock have not been surrendered for cancellation, on the redemption date dividends
shall cease to accrue on the shares of the Series B Preferred Stock to be redeemed, and at the close of business on the date on which such funds
have been segregated and set aside by the Corporation as provided in this Section

4(c), the holders of such shares shall cease to be stockholders with respect to those shares, shall have nointerest in or claimsagainst the
Corporation by virtue thereof and shall have no voting or other rights with respect thereto, except the conversion rights provided in subsection
(d) of this Section 4 and Section 6 below and the right to receive the moneys payable (or shares of Series B Preferred Stock issued if any
dividends are to be paid in shares of Series B Preferred Stock) upon such redemption, without interest thereon, upon surrender (and
endorsement, if required by the Corporation) of their certificates, and the shares of Series B Preferred Stock evidenced thereby shall no longer
be outstanding. Subject to applicable escheat laws, any moneys so set aside (or shares of Series B Preferred Stock authorized and reserved if
any dividends are to be paid in shares of Series B Preferred Stock) by the Corporation and unclaimed at the end of two years fromthe
redemption date shall revert to the general funds of the Corporation (or be released from thereservation thereof in the case of sharesof Series B
Preferred Stock), after whichreversion theholders of such shares so called for redemption shall ook only to the genera fundsof the
Corporation for the payment of theredemption price, without interest. Any interest accrued on funds so deposited shall belong to the
Corporation and be paid thereto fromtimeto time.

(d) If anotice of redemption has been given pursuant to this Section 4 and any holder of shares of Series B Preferred Stock shall, prior to the
close of business on the business day immediately preceding the redemption date, givewritten noticeto the Corporation pursuant to Section 6
below of the conversion of any or al of the sharesto be redeemed held by the holder (accompanied by a certificate or certificates for such
shares, duly endorsed or assigned to the Corporation, and any necessary transfer tax payment, as required by Section 6 below), then such
redemption shall not become effective as to such sharesto be converted and such conversion shall become effective as provided in Section 6
below, whereupon any funds deposited by the Corporation for the redemption of such shares shall (subject to any right of the holder of such
sharesto receive the dividend payable thereon as provided in Section 6 below) immediately upon such conversion be returned to the
Corporation or, if thenheld in trust by the Corporation, shall automatically and without further corporate action or notice be discharged from
the trust.

B-5

peres e SO irsssn 2002, EDGAR Online. I nc.




(e) Inevery case of redemption of fewer thanall of theoutstanding shares of the Series B Preferred Stock pursuant to this Section 4, the shares
to be redeemed shall be selected prorata, provided that only whole shares shall be selected for redemption.

5. Liquidation. (a) In theevent of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the holdersof the
Series B Preferred Stock shall be entitled to receive $100.00 per share (the ‘Liquidation Preference’), plus an amount equal to the accrued and
unpaid dividends thereon, if any, whether or not declared, to the payment date.

(b) In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the holders of shares of SeriesB
Preferred Stock (i) shall not be entitled to receive the Liquidation Preference of the shares held by them until paymentin full or provision has
been made for the payment of all claimsof creditors of the Corporation and theliquidation preference of any class or series of capital stock
ranking senior to the Series B Preferred Stock with respect to redemption rights and rights upon liquidation, dissolution or winding up of the
affairs of the Corporation ("Senior Liquidation Stock' and together with the Senior Dividend Stock, the'Senior Stock'), plus accrued and unpaid
dividends thereon, if any, whether or not declared, to the payment date, shall have been paid in full and (ii) shall be entitled to receive the
Liquidation Preference of such sharesheld by them, plus accrued and unpaid dividends thereon, if any, whether or not declared, to the payment
date, in preference to and in priority over any distributions upon the Common Stock and any other series or class of the Corporation's capital
stock that ranks junior to the Series B Preferred Stock as to redemption rights and rights upon liquidation, dissolution or windingup of the
affairs of the Corporation (‘Junior Liquidation Stock’ and together with the Junior Dividend Stock, the 'Junior Stock’). Upon payment in full of
the Liquidation Preference to which the holders of shares of the SeriesB Preferred Stock areentitled, the holders of shares of the Series B
Preferred Stock shall not be entitled to any further participation in any distribution of assets by the Corporation. Subject to clause (i) above, if
the assetsof the Corporation arenot sufficientto pay in full the Liquidation Preference payable to the holders of shares of the Series B
Preferred Stock and the liquidation preference payableto theholders of any series or class of the Corporation's capital stock, outstanding on the
date hereof or hereafter issued, that ranks on a parity with the SeriesB Preferred Stock asto redemption rights and rights upon liquidation,
dissolution or winding up of the affairsof the Corporation (‘Parity Liquidation Stock' and together with the Parity Dividend Stock, the'Parity
Stock'), theholders of all such shares shall shareratably in proportion to thefull respective preferential amounts payable on such shares in any
distribution.

(c) For the purposes of thisSection 5, neither thesale of al or substantially all of the assets of the Corporation nor the consolidation or merger
of the Corporation with or into any other entity shall be deemed to be avoluntary or involuntary liquidation, dissolution or winding-up of the
Corporation, unless such sale, consolidation or merger shall be in connection with a plan of liquidation, dissolution or winding up of the
Corporation.

6. Optional Conversion. (a) Holders of shares of Series B Preferred Stock may, at any time, convert shares of Series B Preferred Stock, unless
previously redeemed, into a number of shares of Common Stock calculated by dividing the Liquidation Preference (without unpaid dividends)
by $30.00, subject to adjustment as described below in Section 6(f) (the 'Conversion Price). If morethan one share of Series B Preferred Stock
shall be surrendered for conversion at one time by the same record holder, the number of full shares of Common Stock issuable upon
conversion thereof shall be computed on the basis of the aggregate number of shares of Series B Preferred Stock so surrendered. In the case of
shares of Series B Preferred Stock called for redemption, conversion rights shall expire at the close of business on the business day immediately
preceding theredemption date. The holders of sharesof Series B Preferred Stock that convert such shares into shares of Common Stock shall
be entitled to receive any unpaid dividends thereon, if any, whether or not declared, and such dividends shall be payable in cash or shares of
Common Stock, or any combination thereof, in the sole discretion of the Board of Directors.

(b) Any holder of shares of SeriesB Preferred Stock electing to convert the shares or any portion thereof in accordance with Section 6(a) above
shall give written notice to the Corporation
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(which notice may be given by facsimiletransmission) that such holder elects to convert the same and shall statetherein the number of shares of
Series B Preferred Stock to be converted and the name or names in which such holder wishes the certificate or certificates for shares of
Common Stock to be issued. Promptly thereafter, the holder shall surrender the certificate or certificates of sharesof Series B Preferred Stock
to be converted, duly endorsed, at the office of the Corporation or any transfer agent for such shares, or at such other place designated by the
Corporation, provided that the Corporation shall at all times maintain an office or agency in The City of New Y ork for such purposes. The
Corporation shall, immediately upon receipt of such notice, issue and deliver to or upon the order of such holder, against delivery of the
certificates representing the shares of SeriesB Preferred Stock that have been converted, a certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitled (in the number(s) and denomination(s) designated by such holder), and the Corporation
shall deliver to such holder a certificate or certificates for the number of shares of Series B Preferred Stock that such holder has not el ected to
convert. The conversion right with respect to any shares of Series B Preferred Stock shall be deemed to have been exercised at the date upon
which the certificates therefor (and the payment required by Section 6(d), if applicable), shall have been so delivered, and the person or persons
entitled to receive the Common Stock issuable upon conversion shall be treated for al purposes asthe record holder or holders of such
Common Stock upon that date.

(c) Nofractional shares of Common Stock shall be issued upon conversion of shares of SeriesB Preferred Stock. Instead of any fractional share
of Common Stock otherwise issuable upon conversion of any shares of Series B Preferred Stock, the Corporation shall pay a cash adjustment in
respect of such fraction in an amount equal to the same fraction of the Closing Price of the Common Stock at the close of business on the day of
conversion. Inthe absence of a Closing Price, theBoard of Directors shall in good faith determine the current market price on such basisas it
reasonably considers appropriate and such current market price shall be used to calculate the cash adjustment; provided that in no case shall the
Closing Price be less than the Conversion Price then in effect.

(d) If aholder converts shares of Series B Preferred Stock, the Corporation shall pay any documentary, stamp or similar issue or transfer tax
due on the issue of Common Stock upon the conversion or due upon theissuance of a new certificate or certificates for any shares of Series B
Preferred Stock not converted. The holder, however, shall pay any such tax that is duebecause any such shares of the Common Stock or of the
Series B Preferred Stock are issued in a name other than the name of the holder.

(e) The Corporation shall reserve out of its authorized but unissued Common Stock held in treasury enough shares of Common Stock to permit
the conversion of all of thethen-outstanding shares of SeriesB Preferred Stock. For the purposes of this Section 6(€), the full number of shares
of Common Stock then issuable upon the conversion of all then-outstanding shares of Series B Preferred Stock shall be computed as if at the
time of computation all outstanding shares of Series B Preferred Stock were held by a single holder. The Corporation shall from timeto time, in
accordance withthe laws of the State of Delaware and itscertificate of incorporation, increase the authorized amount of its Common Stock if at
any time the authorized amount of its Common Stock remaining unissued shall not be sufficient to permit the conversion of al shares of Series
B Preferred Stock at the time outstanding. All shares of Common Stock issued upon conversion of the shares of Series B Preferred Stock shall
be validly issued, fully paid and nonassessable.

(f) The Conversion Price shall be subject to adjustment as follows:

(i) In casethe Corporation shall (A) pay adividend on any classof its capital stock in shares of its Common Stock, (B) subdivide its
outstanding shares of Common Stock into a greater number of shares or

(C) combine itsoutstanding shares of Common Stock into a smaller number of shares, the Conversion Price in effect immediately prior thereto
shall be adjusted (as provided below) so that the holders of any shares of Series B Preferred Stock thereafter surrendered for conversion shall
be entitled to receive the number of shares of Common Stock which such holder would have owned or have been entitled to receive
immediately following such action had such shares of Series B Preferred Stock been converted
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immediately prior to such time. The Conversion Price as adjusted shall be determined by multiplying the Conversion Price at which the shares
of Series B Preferred Stock were theretofore convertible by a fraction of whichthe denominator shall be the number of shares of Common

Stock outstanding immediately following such action and of whichthe numerator shall be the number of shares of Common Stock outstanding
immediately prior thereto. Such adjustment shall be made whenever any event listed above shall occur and shall become effective retroactively
immediately after therecord date in the case of adividend and immediately after the effective date in the case of a subdivision or combination.

(i1) In case the Corporation shall issue rights or warrants to any Person (including holders of its Common Stock) entitling such Person or
Persons to subscribe for or purchase shares of Common Stock at a price per share lessthan the Current Market Price per share of Common
Stock at therecord date therefor, or in case the Corporation shall issueto any Person (including holders of its Common Stock) other securities
convertible into or exchangeable for Common Stock for a consideration per share of Common Stock deliverable upon conversion or exchange
thereof lessthan the Current Market Price at the record date therefore, then the Conversion Price in effect immediately prior thereto shall be
adjusted as provided below so that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price
at which shares of Series B Preferred Stock were theretofore convertible by (B) afraction of which (x) the denominator shall be the sum of (1)
the number of shares of Common Stock outstanding on the date of issuance of the convertible or exchangeable securities, rights or warrants and
(2) the number of additional sharesof Common Stock offered for subscription or purchase, or issuable upon such conversion or exchange, and
(y) the numerator shall be the sumof (1) the number of shares of Common Stock outstanding on the date of issuance of such convertible or
exchangeable securities, rights or warrants and (2) the number of additional shares of Common Stock which the aggregate offering price of the
number of shares of Common Stock so offered would purchase at the Current Market Price per share of Common Stock. Such adjustment shall
be made whenever such convertible or exchangeable securities, rights or warrantsare issued, and shall become effectiveimmediately after the
record date for thedetermination of stockholders entitled to receive such securities. However, upon the expiration of any right or warrant to
purchase Common Stock, theissuance of which resulted in an adjustment in the Conversion Price pursuant to this Section 6(f)(ii), if any such
right or warrant shall expire and shall not have been exercised, the Conversion Price shall be recomputed immediately upon such expiration and
effectiveimmediately upon such expiration shall be increased to the price it would have been (but reflecting any other adjustments to the
Conversion Price made pursuant to the provisions of this Section 6(f) after the issuance of suchrights or warrants) had the adjustment of the
Conversion Price made upon theissuance of such rights or warrantsbeen made on the basis of offering for subscription or purchase only that
number of shares of Common Stock actually purchased upon the exercise of suchrights or warrants. No further adjustment shall be made upon
exercise of any right, warrant, convertible security or exchangeable security if any adjustment shall have been made upon issuance of such
security. The foregoing notwithstanding, no adjustment shall be made pursuant to this subparagraph (ii) with respect to any particular dividend
or other event with respect to which a Payout Election is made.

(iii) In case the Corporation shall pay a dividend to al holders of its Common Stock (including any dividend paid in connection with a
consolidation or merger in which the Corporation isthe continuing corporation) of any shares of capital stock of the Corporation or its
subsidiaries (other than Common Stock) or evidences of itsindebtedness or assets or cash (excluding dividends or distributionsin connection
with theliquidation, dissolution or winding up of the Corporation) or rights or warrants to subscribe for or purchase any of its securities or those
of its subsidiaries or securities convertible or exchangeable for Common Stock (excluding those securities referred to in Section 6(f)(ii) above),
then in each such case the Conversion Price in effect immediately prior thereto shall be adjusted as provided below so that the Conversion Price
thereafter shall be equal to the price determined by multiplying (A) the Conversion Price in effect on the record date mentioned below by (B) a
fraction, the
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numerator of which shall be the Current Market Price per share of Common Stock on the record date mentioned below less thethen fair market
value (as determined by the Board of Directors, whose good faith determination shall be conclusive) as of such record date of the cash, assets,
evidences of indebtedness or securities so paid with respect to one share of Common Stock, and the denominator of which shall be the Current
Market Price per share of Common Stock on such record date; provided, however, that in the event the then fair market value (as so
determined) so paid with respect to one share of Common Stock isequal to or greater than the Current Market Price per share of Common
Stock on therecord date mentioned above, in lieu of the foregoing adjustment, adequate provision shall be made so that each holder of shares
of the Series B Preferred Stock shall have theright to receive the amount and kind of assets, evidences of indebtedness, or securities such
holder would have received had such holder converted each such share of Series B Preferred Stock immediately prior to the record date for
such dividend. Such adjustment shall be made whenever any such payment is made, and shall become effective retroactively immediately after
the record date for the determination of stockholders entitled to receive the payment. The foregoing notwithstanding, no adjustment shall be
made pursuant to this subparagraph (iii) with respect to any particular dividend or other event with respect to which aPayout Electionis made.

(iv) In casethe Corporation shall purchase, redeem or otherwise acquire any shares of Common Stock at a price per share greater than the
Current Market Price per share of Common Stock on the date of such event, or in case the Corporation shall purchase, redeem or otherwise
acquire other securities convertible into or exchangeable for Common Stock for a consideration per share of Common Stock into which such
security is convertible or exchangeable greater than the per share Current Market Price on the date of such event, then the Conversion Pricein
effect immediately prior thereto shall be adjusted as provided below so that the Conversion Price therefor shall be equal to the price determined
by multiplying (A) the Conversion Price at which shares of Series A Preferred Stock were theretofore convertible by (B) afraction of which (x)
the denominator shall be the Current Market Price per share on the date of such event, and (y) the numerator shall be the Current Market Price
per share on the date of such event less the difference between (1) the consideration paid by the Corporation per share of Common Stock (or, in
the case of securities convertible intoor exchangeable for Common Stock, the consideration per share of Common Stock into which such
security is convertible or exchangeable) purchased, redeemed or acquired in such event and (2) the Current Market Price per share on thedate
of such event. Such adjustment shall be made whenever such Common Stock isissued or sold, and shall become effective immediately after the
issuance or sale of such securities. The foregoing notwithstanding, no adjustment shall be made pursuant to this subparagraph (iv) with respect
to any particular purchase, redemption or acquisition with respect to which a Payout Electionis made.

(V) In case the Corporation shall issue or sell any shares of Common Stock at a price per share more than 15% below (or, in the case of any
issuance or sale to an affiliate (as defined in the rules of the Securities and Exchange Commission promulgated under the Securities Exchange
Act of 1934, as amended) of the Corporation, any amount below) the Current Market Price per share of Common Stock on the date the
Corporation commitsor agrees to such sale or issuance, thenthe Conversion Price in effect immediately prior thereto shall be adjusted as
provided below so that the Conversion Price therefor shall be equal to the price determined by multiplying (A) the Conversion Price at which
shares of Series A Preferred Stock weretheretofore convertible by (B) afraction of which (x) the denominator shall be the sum of (1) the
number of shares of Common Stock outstanding on the date of issuance or sale of such shares of Common Stock and (2) the number of
additional shares of Common Stock offered for sale or subject to issuance, and (y) the numerator shall be the sumof (1) the number of shares of
Common Stock outstanding on the date of issuance or sale of such shares of Common Stock and (2) the number of additional shares of
Common Stock which the aggregate offering price of the number of shares of Common Stock so offered or issued would purchase at the
Current Market Price per share of Common Stock. Such adjustment shall be made whenever such Common Stock isissued or sold, and shall
become effective immediately
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after theissuance or sale of such securities; provided, however, that the provisions of this subparagraph shall not apply to (1) sharesof Common
Stock issued upon conversion of shares of Series A Preferred Stock or Series B Preferred Stock, or (2) shares of Common Stock issued upon
conversion, exercise or exchange of any security with respect to which an adjustment to the Conversion Price wasmade in accordance with
clause (ii) above at the time of issuance of such security, or (3) shares of Common Stock issued in abona fide public offering to or through a
nationally recognized investment banking firm in which affiliates (as defined in the rules of the Securities and Exchange Commission
promulgated under the Securities Exchange Act of 1934, asamended) of the Corporation purchase less than 25% of the shares in such offering.

(vi) No adjustment in the Conversion Price shall be required unless the adjustment would require an increase or decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments that by reason of this Section 6(f)(vi) arenot required to be made shall
be carried forward and taken into account in any subsequent adjustment. All calculations under this Section 6(f) shall be made to the nearest
cent.

(vii) Inthe event that, at any time as aresult of an adjustment made pursuant to Section 6(f)(i) through 6(f)(vi) above, the holder of any share of
Series B Preferred Stock thereafter surrendered for conversion shall become entitled to receive any shares of the Corporation other than shares
of the Common Stock, thereafter the number of such other shares so receivable upon conversion of any share of Series B Preferred Stock shall
be subject to adjustment from time to time in a manner and on terms as nearly equivalent as practicable to the provisions with respect to the
Common Stock contained in Section 6(f)(i) through 6(f)(vi) above, and the other provisions of this Section 6 with respect to the Common Stock
shall apply onlike termsto any such other shares.

(viii) Whenever the Conversion Priceis adjusted, as herein provided, the Corporation shall promptly filewith the transfer agent for the Series B
Preferred Stock, or, if there isno transfer agent, the Corporation shall promptly send to each holder of record by first class mail, postage
pre-paid, a certificate of anofficer of the Corporation setting forththe Conversion Price after the adjustment and setting fortha brief statement
of thefacts requiring such adjustment and a computation thereof. The certificate shall be conclusive evidence of the correctness of the
adjustment. The Corporation shall promptly cause a notice of the adjusted Conversion Price to be mailed to each registered holder of shares of
Series B Preferred Stock.

(ix) In caseof any reclassification of the Common Stock, any consolidation of the Corporation with, or merger of the Corporation into, any
other entity, any merger of another entity into the Corporation (other than a merger that does not result in any reclassification, conversion,
exchange or cancellation of outstanding shares of Common Stock of the Corporation), any sale or transfer of all or substantially al of the assets
of the Corporation or any compulsory share exchange pursuant to which share exchange the Common Stock is converted into other securities,
cash or other property, then lawful provision shall be made as part of the terms of such transaction whereby the holder of each share of SeriesB
Preferred Stock then outstanding shall have theright thereafter, during the period such share of SeriesB Preferred Stock shall be convertible, to
convert such shareonly into the kind and amount of securities, cash and other property receivable upon thereclassification, consolidation,
merger, sale, transfer or share exchange by a holder of the number of shares of Common Stock of the Corporation into which a share of Series
B Preferred Stock would have been convertible immediately prior to the reclassification, consolidation, merger, sale, transfer or share
exchange. The Corporation, the person formed by the consolidation or resulting from the merger or which acquires such assetsor which
acquires the Corporation's shares, asthe case may be, shall make provisionsin its certificate or articles of incorporation or other constituent
document to establish such rights and such rights shall be clearly provided for in the definitive transaction documents relating to such
transaction. The certificate or articles of incorporation or other constituent document shall provide for adjustments, which, for events
subsequent to the effective date of the certificate or articles of incorporation or other constituent document,
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shall be as nearly equivalent as may be practicable to the adjustmentsprovided for in this Section 6. The provisions of this Section 6(f)(ix) shall
similarly apply to successive reclassifications, consolidations, mergers, sales, transfersor share exchanges.

(9) The Corporation from time to time may reduce the Conversion Price by any amount for any period of timeif the period is at least 20 days
and if the reduction isirrevocable during the period. Whenever the Conversion Price is so reduced, the Corporation shall mail to holders of
record of the SeriesB Preferred Stock a noticeof the reduction at least 15 days before the date thereduced Conversion Price takes effect,
stating the reduced Conversion Price and the period it will be in effect. A voluntary reduction of the Conversion Price does not change or adjust
the Conversion Price otherwise in effect for purposes of paragraph 6(f) above.

7. Status of Shares. All shares of the Series B Preferred Stock that are at any time redeemed pursuant to Section 4 above or converted or
exchanged pursuant to Section 6 above and all shares of the Series B Preferred Stock that are otherwise reacquired by the Corporation and
subsequently canceled by the Board of Directors of the Corporation shall have the status of authorized but unissued shares of Preferred Stock,
without designation as to series, subject to reissuance by the Board of Directors of the Corporation asshares of any one or more other series.

8. Voting Rights. Except as set forth below or otherwise required by law, holders of shares of the Series B Preferred Stock shall have no voting
rights.

(8) Solong as any shares of the Series B Preferred Stock are outstanding, each share of Series B Preferred Stock shall entitle the holder thereof
to notice of and to vote, in person or by proxy, at any special or annual meeting of stockholders, on al mattersentitled to be voted on by
holders of Common Stock and any other series or class of Voting Stock voting together as a single class with all other shares entitled to vote
thereon. With respect to any such vote, each share of Series B Preferred Stock shall entitle the holder thereof to cast that number of votes per
share asis equa to thenumber of votesthat such holder would be entitled to cast had such holder converted its shares of Series B Preferred
Stock into shares of Common Stock asof the record date for determining the stockholders of the Corporation eligible to vote on any such
matters.

(b) So long as any shares of the SeriesB Preferred Stock are outstanding, in addition to any vote or consent of stockholders required by law or
by the Corporation's Certificate of Incorporation, the affirmative vote or consent of the holders of at least a majority of the shares of Series B
Preferred Stock at any time issued and outstanding, acting asa single class, givenin person or by proxy at any meeting called for such purpose,
shall be necessary for effecting or validating

(i) any reclassification of the Series B Preferred Stock or any amendment, ateration or repeal (including asaresult of a merger or consolidation
involving the Corporation or otherwise by operation of law) of any of the provisions of the Certificate of Incorporation or By-laws of the
Corporation which adversely affects thevoting powers, rights or preferences of the holders of the shares of Series B Preferred Stock; provided
that the consent of the holders of at least a majority of the shares of Series B Preferred Stock and Series A Preferred Stock at the timeissued
and outstanding, acting as a single class, givenin person or by proxy by vote at any meeting called for such purpose, shall be necessary for
effecting or validating any reclassification or any amendment, alteration or repeal of any of the provisions of the Corporation's Certificate of
Incorporation or By-lawsof the Corporation which affects adversely the voting powers, rights or preferences of the holders of the shares of
Series B Preferred Stock and Series A Preferred Stock; and provided, further, that any amendment of the provisions of the Corporation's
Certificate of Incorporation so asto authorize or create, or to increase the authorized amount of, the Junior Stock shall not be deemed to affect
adversaly thevoting powers, rights or preferences of the holders of shares of Series B Preferred Stock or Series A Preferred Stock;

(i) theauthorization or creation of, or the increase in the authorized amount of, or the issuance of any shares of any class or series of Senior
Stock or any security convertibleinto shares of any classor series of Senior Stock;

(iii) the authorization or creation of, or theincrease in the authorized amount of, or the issuance of any shares of any class or series of Parity
Stock or any security convertibleinto shares
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of any class or series of Parity Stock suchthat the aggregate liquidation preference of al outstanding shares of Parity Stock (other than (x)
shares of Series B Preferred Stock or Series A Preferred Stock issued pursuant to the Stock Purchase Agreement, dated as of November 13,
1998, by and among Apollo Investment Fund IV, L.P., Apollo Overseas Partners |V, L.P. and the Corporation (the 'Stock Purchase Agreement’)
and (y) any shares of Series B Preferred Stock or Series A Preferred Stock issued as adividend in respect of shares referred toin clause (x) or
in respect of sharesreferred to inthis clause (y)) would exceed the sum of (1) $135,000,000 and (2) the aggregate liquidation preference of the
shares of Series B Preferred Stock issued at the Option Closing (as suchterm is defined in the Stock Purchase Agreement), if any;

(iv) themerger or consolidation of the Corporation with or into any other entity, unlessthe resulting corporation will thereafter have no class or
series of sharesand no other securities either authorized or outstanding ranking prior to, or on a parity with, shares of Series B Preferred Stock
in the payment of dividends or the distribution of its assets on liquidation, dissolution or winding up; provided, however, that no such vote or
consent of the holders of Series B Preferred Stock shall be required if prior to the time when such merger or consolidation isto take effect, and
regardless of whether such merger or consolidation would constitute a Changeof Control (as defined in Section 9), a Change of Control Offer
(asdefined in Section 9) ismade for all sharesof Series B Preferred Stock at thetime outstanding in accordance with Section 9; and

(v) the application of any funds, property or assets of the Corporation or any of itssubsidiaries to the purchase, redemption, sinking fund or
other retirement of any shares of any classof Junior Stock, or the declaration, payment or making of any dividend or distribution (in cash,
property or obligations) on any shares of any class of Junior Stock, other than adividend or dividends payable solely in Common Stock or
Junior Stock, unlessthe holders of SeriesB Preferred Stock shall have been offered the opportunity to makea Payout Election with respect to
such event.

In connection with any right to vote pursuant to Section 8(b), each holder of shares of Series B Preferred Stock shall have one votefor each
share held. The above notwithstanding, and subject to Section 8(a), no consent of holders of Series B Preferred Stock or Series A Preferred
Stock shall be required for the creation of any indebtedness of any kind of the Corporation.

(c) Theterm'Voting Stock' means any class or classes of capital stock, or securities convertible into or exchangeable for any class of capital
stock, of the Corporation pursuant to which the holders thereof have the general power under ordinary circumstances to vote with respect to the
election of at least amajority of the Board of Directors of the Corporation, irrespective of whether or not, at thetime, stock of any other classor
classes shall have, or might have, voting power by reason of the happening of any contingency.

9. Change of Contral. (a) Inthe event of a Changeof Control (the date of such event being the 'Change of Control Date'), the Corporation shall
notify the holders of the Series B Preferred Stock inwriting of such event promptly upon the Corporation becoming aware that a Change of
Control is expected to occur or has occurred and shall, pursuant to Section 9(b), make an offer to purchase (the ‘Change of Control Offer") all of
the then outstanding shares of Series B Preferred Stock at a purchase price of 101% of the Liquidation Preference thereof, payablein cash, plus
any unpaid dividends thereon, if any, whether or not declared, to the date such shares are purchased, payablein cash.

(b) Subject to the provisions of Section 9(e), within 30 days following the Change of Control Date, the Corporation shall send, by first class
mail, postage prepaid, a noticeto each holder of Series B Preferred Stock at such holder's address as it appears on the stock books of the
Corporation, which notice shall govern the termsof the Change of Control Offer. The notice to the holders shall contain al instructions and
materials necessary to enable such holders to tender their shares of Series B Preferred Stock pursuant to the Change of Control Offer. Such
notice shall state:

(i) that a Change of Control hasoccurred, that the Change of Control Offer isbeing made pursuant to this Section 9 and that all shares of Series
B Preferred Stock validly tendered and not withdrawn will be accepted for payment;

(i) the purchase price (plusthe amount of unpaid dividends, if any) and the purchase date (the ‘Change of Control Payment Date") which shall
be adate no earlier than 30 daysnor later than 60
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days fromthe date such notice is mailed, other than as may be required by law (the 'Initial Date") or, if any of the Corporation's 15% Senior
Secured Discount Notes due 2007 ('Senior Secured Notes) or Senior Obligations remain outstanding, the later of thelnitial Date and a date that
is not more than 30 days following the date the Corporation sends notice pursuant to Section 9(€) that it has satisfied all of the Senior
Obligations;

(iii) that any shares of SeriesB Preferred Stock not tendered will remain outstanding on the same terms and will continue to accrue dividends,

(iv) that, unless the Corporation defaults in making payment therefor, any share of Series B Preferred Stock tendered and accepted for payment
pursuant to the Change of Control Offer shall cease to accrue dividends after the Change of Control Payment Date;

(v) that holders electing to have any shares of SeriesB Preferred Stock purchased pursuant to aChange of Control Offer will be required to
surrender the certificate or certificates representing such shares, properly endorsed for transfer together with such customary documents as the
Corporation and thetransfer agent may reasonably require, in themanner and at the place specified in the notice prior to the close of business

on the business day prior to the Change of Control Payment Date;

(vi) that holders shall be entitled to withdraw their election if the Corporation receives, not later than five business days prior to the Change of
Control Payment Date, a telegram, telex, facsimile transmission or letter setting forth the name of the holder, the number of shares of Series B
Preferred Stock the holder delivered for purchaseand a statement that such holder iswithdrawing his el ection to have such shares of Series B
Preferred Stock purchased;

(vii) that holders whose shares of Series B Preferred Stock are purchased only in part will be issued a new certificate representing the
unpurchased shares of Series B Preferred Stock; and

(viii) the circumstances and relevant facts regarding such Change of Control.

(c) The Corporation shall comply with any securities lawsand regulations, to the extent such laws and regulationsare applicable to the
repurchase of the Series B Preferred Stock in connection with a Change of Control Offer.

(d) On the Change of Control Payment Date, the Corporation shall (x) accept for payment the shares of Series B Preferred Stock validly
tendered pursuant to the Changeof Control Offer, (y) pay to the holders of shares so accepted the purchase price therefor (plus the amount of
unpaid dividends, if any) and (z) cancel and retire each surrendered certificate (subject to issuing anew certificate representing the unpurchased
shares of Series B Preferred Stock). Unless the Corporation defaults in the payment for the shares of Series B Preferred Stock tendered pursuant
to the Change of Control Offer, dividends shall cease to accrue with respect to the shares of Series B Preferred Stock tendered and al rights of
holders of suchtendered shares shall terminate, except for the right to receive payment therefor, on the Change of Control Payment Date.

(e) If thepurchase of Series B Preferred Stock under this Section 9 would violate or constitute a default under (i) the Senior Secured Notesor
the indenture relating thereto (the 'Indenture’), or (ii) the indenture or indenturesor other agreement or agreements under whichthere may be
issued or outstanding from time to time other indebtedness of the Company (‘Other Agreements)) in an aggregate principal amount not
exceeding $450 million (lessthe amount, if any, of indebtedness issued to replace, refinance or refund the Senior Secured Notes) because the
Corporation has not satisfied all of its obligationsunder such Other Agreements arising from the Change of Control (collectively, 'Senior
Obligations), then, notwithstanding anythingto the contrary contained above, prior to complying with the foregoing provisions, the Corporation
shall use its best efforts to satisfy the Senior Obligations as promptly as possible or to obtain therequisite consents under the Indenture and the
Other Agreements necessary to permit the repurchase of the Series B Preferred Stock required by this Section 9. Until the requirements of the
immediately preceding sentence are satisfied, the Corporation shall not be obligated to make any Changeof Control Offer. Within 15 days
following the date the Corporation has satisfied all of the Senior Obligations or obtained such requisite consents or waivers, the Corporation
shall send, by first class mail, postage prepaid, a notice to each holder of Series B Preferred Stock at such holder's address as it appears on the
stock books of the Corporation that the
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Corporation has satisfied al of the Senior Obligationsor obtained such requisite consentsor waivers, and such noticeshall statethe date the
Senior Obligationswere satisfied or waived and the Change of Control Payment Date.

(f) For the purposes of this Section 9, 'Change of Control' means the occurrence of any of the following events: (i) any 'person’ or ‘group’ (as
such termsare used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934 (the 'Exchange Act")) is or becomes the 'beneficial
owner' (as defined in Rules 13d-3 and 13d-5 under the Exchange Act, except that a person shall be deemed to have 'beneficia ownership' of all
securities that such person has theright to acquire, whether suchright is exercisable immediately or only after the passage of time), directly or
indirectly, of more than 40% of the total outstanding Voting Stock of the Corporation; (ii) the Corporation consolidates with or merges withor
into another person or conveys, transfers, leases or otherwise disposes of all or substantially al of its assets to any person, or any person
consolidates with or merges with or into the Corporation, in any such event, pursuant to a transaction in which the outstanding voting stock of
the Corporationis converted into or exchanged for cash, securities or other property, other than, at all times when the Senior Secured Notes are
outstanding, those transactions that are not deemed a 'Change of Control' under theterms of the Indenture; (iii) during any consecutive two-year
period, individualswho at the beginning of such period constituted the Board of Directors of the Corporation (together with any new directors
whose election to such Board of Directors, or whose nomination for election by the stockholders of the Corporation, wasapproved by a vote of
66 2/3% of the directorsthen still in office who were either directors at the beginning of such period or whoseelection or nomination for
election was previously so approved) cease for any reason to constitute a majority of the Board of Directors of the Corporation thenin office; or
(iv) the Corporation isliquidated or dissolved or a special resolution is passed by the stockholders of the Corporation approving the plan of
liquidation or dissolution, other than, at all times when the Senior Secured Notesare outstanding, those transactions that are not deemed a
‘Change of Control' under the termsof the Indenture; provided, however, that no transaction or event shall be deemed to be a'‘Change of
Control' for purposes of thisSection 9if (1) al of the outstanding shares of Common Stock are to be converted pursuant thereto solely into the
right to receive, for each share of Common Stock so converted, cash and/or shares of Qualifying Acquiror Common Stock (as defined below)
(valued at its Current Market Price) together having a value in excess of $30.30, (2) the Corporation shall have declared and paid al dividends
onthe Series B Preferred Stock and Series A Preferred Stock, whether or not theretofore declared or undeclared, to the date of the Change of
Control and the holders thereof shall have been given reasonable opportunity to convert, prior to such Change of Control, any shares of Series
B Preferred Stock or Series A Preferred Stock soissued as a dividend, and (3) immediately following such event the number of shares of
Qualifying Acquiror Common Stock into which shares of SeriesB Preferred Stock and SeriesA Preferred Stock shall have been converted
(together with, if shares of Series B Preferred Stock and/or SeriesA Preferred Stock are to remain outstanding, any shares of Qualifying
Acquiror Common Stock into which all outstanding Shares of Series B Preferred Stock and Series A Preferred Stock would be convertible)
would represent both (A) lessthan 5% of the total number of shares of Qualifying Acquiror Common Stock outstanding immediately after such
event and (B) lessthan one third of the number of shares of Qualifying Acquiror Common Stock that would be Publicly Traded immediately
after such event. For purposes of this Section 9, the term 'Qualifying Acquiror Common Stock' means the common stock of any corporation if
listed on or admitted to trading onthe NY SE, AMEX or Nasdag, andthe term 'Publicly Traded' meansshares of such Qualifying Acquiror
Common Stock that areboth (1) held by persons who are neither officers, directors or Affiliates of such corporation nor the 'beneficial owner'
(as such termis defined in Rule 13d-3 under the Securities Exchange Act of 1934, as amended) of 5% or more of thetotal number of shares
then issued and outstanding, and (2) not 'restricted securities' (as suchterm isdefined in Rule 144 of the Securities Act of 1933, as amended).

(g) The Corporation shall not engage in any transaction of thetype referred to in clause (ii) of paragraph (f) above (other than onewhich is not
a'Changeof Control' by virtue of application of the proviso to paragraph (f) above) unless (i) if the Corporation shall be the surviving or
continuing entity of such transaction, the Corporation shall, after consummation thereof, have sufficient funds to perform its obligations under
this Section 9, and (ii) if the Corporation shall not be the surviving or continuing entity of such transaction, proper and adequate provision shall
be made, in the definitive documentation
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providing for such transaction or otherwise, to ensurethat the surviving or continuing corporation of such transaction shall expressly assumethe
Corporation's obligations under this Section 9 and shall have sufficient funds to perform its obligations under this Section 9.

10. Sinking Fund Redemption. The shares of the SeriesB Preferred Stock arenot subject to sinking fund requirements.

11. Exchange. (a) Shares of SeriesB Preferred Stock shall be exchangeablefor Convertible Debt, in wholeor in part, out of surplus of the
Corporation legally available for such exchange, at any time and from time to time at the option of the Corporation. All accrued and unpaid
dividends on the shares of Series B Preferred Stock, including Default Dividends and dividends accrued from the last preceding Dividend
Payment Date through the date fixed for such exchange, shall be declared and paid prior to or on the same date as the date of any exchange
pursuant to this Section 11. The Corporation shall cause the Convertible Debt to be issued on and dated the date which coincides with the date
of exchange of the Series B Preferred Stock.

(b) Any noticeof any exchange of the Series B Preferred Stock given by the Corporation shall be mailed to each holder of shares of Series B
Preferred Stock to be exchanged at such Holder'saddress as it appears on the books of the Corporation. Such notice shall set forth the
procedures for exchanging certificates representing Series B Preferred Stock for Convertible Debt with a principal amount equal to 100% of the
aggregate Liquidation Preference of the shares of Series B Preferred Stock being exchanged. The Corporation shall as promptly aspracticable
thereafter mail to each such holder a notice setting forth the procedures for exchanging certificates representing Series B Preferred Stock for
Convertible Debt. Upon such exchange, therights of the holders of Series B Preferred Stock to be exchanged as stockholders of the
Corporation shall cease, and the person or persons entitled to receive the Convertible Debt issuable upon such exchange shall be treated for al
purposes as theregistered holder or holders of such Convertible Debt.

(c) The sharesof Series B Preferred Stock which have been exchanged shall no longer be deemed to be outstanding and shall be retired and all
rights with respect to such shares, including, without limitation, therights, if any, to receive dividends (and interest thereon) and to receive
notices and to vote or consent (except for the right of the holdersto receive accrued and unpaid dividends, if any, and Convertible Debt and
Common Stock, as provided herein, in exchange therefor) shall forthwith cease.

(d) Upon any exchange of shares of Series B Preferred Stock into Convertible Debt, as provided herein, in accordance with thisSection 11, the
Corporation will pay any documentary, stamp or similar issue or transfer taxes which may be due with respect to the transfer and exchange of
such exchanged shares, if any; provided, however, that if the Convertible Debt into which the shares of Series B Preferred Stock is
exchangeable pursuant to thisSection 11isto be issued in the name of any person other than the holder of the shares of Series B Preferred
Stock to be so exchanged, the amount of any transfer taxes (whether imposed on the Corporation, the holder or such other person) payable on
account of the transfer to such person will be payable by the holder.

(e) Unless otherwise agreed by the Corporation and each holder of shares of Series A Preferred Stock, any shares exchanged at the
Corporation's election shall be called for exchange on a prorata basisfrom all holdersof Series B Preferred Stock. Any exchange for which
shares are called for exchange on a pro ratabasis (whether or not some of such shares so called are subsequently converted pursuant to Section
11) shall comply with this Section 11. Any fractional share of SeriesB Preferred Stock whichwould otherwise be issuable as a result of any

exchange of lessthan al shares held shall be included in the shares exchanged.

(f) The Convertible Debt shall have a maturity date 13 yearsfollowing the Closing Date; a principal amount a described in Section 11(a)
thereof (and a proportionate principal amount for any fractional share exchanged); and shall provide for payment of interest at therate of 9.2%
per annum, payable annually in cash; shall be convertible and redeemable on terms substantially the same as those of the Series B Preferred
Stock; in each case, on the terms and conditions set forth in the Convertible Debt Indenture and shall otherwise be on the termsset forth in the
Convertible Debt Indenture.
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(9) Definitions. (i) ‘Convertible Debt' meansthe 9.2% Convertible Debentures of the Corporation issued pursuant to the Convertible Debt
Indenture, as amended, modified, supplemented, restructured, replaced, extended or refinanced from time to timein accordance with the terms
hereof and thereof.

(ii) 'Convertible Debt Indenture’ means theindenture pursuant to which the Convertible Debt isto be issued, in the form attached as Exhibit D
to that certain Stock Purchase Agreement, dated as of November 13, 1998, among the Corporation and the Purchasersprior to the Closing (as
defined therein), or, if no suchform isagreed upon asof the Closing, in formand substance acceptableto holders of a majority of Series B
Preferred Stock immediately prior to the effectiveness of suchindenture.

IN WITNESS WHEREOF, CD Radio Inc. hascaused this Certificate to be duly executed on its behaf by its undersigned duly authorized
officer this th day of , 199.

CDRADIO INC.

Name: Patrick L. Donnelly
Title: Secretary
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EXHIBIT C
[FORM OF OPINION OF COUNSEL TO THE COMPANY]

(i) The Company has been duly incorporated and isvalidly existing as a corporation in good standing under the lawsof the State of Delaware
with full corporate power and authority to own, lease or operate itsproperties and to conduct its businesses as described in the SEC Reports and
to consummate the transactions contemplated under thisAgreement.

(i) The Purchased Shares have been duly authorized, by al necessary corporate action, for issuance and sale to the Purchasers pursuant to this
Agreement and, when issued in accordance withthe terms of this Agreement, the Purchased Shares will be duly authorized, validly issued, fully
paid and non-assessable shares of the Company, free of all preemptive or similar rights and (assuming that the Purchasersdo not have any
notice of any 'adverse claim’ within the meaning of the Uniform Commercial Code as in effect in the State of New Y ork) free and clear of any
Liens.

(iii) Respective certificates of designation relating to the Series A Preferred Stock and the SeriesB Preferred Stock have been duly filed with
the Secretary of State of the State of Delaware in the form attached to the Agreement asExhibit A and Exhibit B, respectively, and neither of
such certificates has been amended or withdrawn as of the date hereof.

(iv) The execution, delivery and performance by the Company of this Agreement and the Contemplated Transactions, including, without
limitation, the sale, issuance and delivery of the Purchased Shares andthe Option Shares, (a) do not violate theterms of the Certificate of
Incorporation or Bylaws of the Company or the organizational documents of its Subsidiary; and (b) do not violate or result in any breach of, or
the creation of any Lienunder, any Contractual Obligation of the Company or its Subsidiaries.

(v) This Agreement hasbeen duly authorized, executed and delivered by the Company and constitutes a valid and legally binding obligation of
the Company enforceable against it in accordance with its terms, subject as to enforcement, to bankruptcy, insolvency, rehabilitation,
reorganization and other lawsof general applicability relating to or affecting creditors rights and to general principles of equity.

(vi) No consent, approval, authorization, order, registration or qualification of or with any Governmental Authorityis required for theissue and
sale of the Purchased Shares by the Company or the consummation by the Company of the Contemplated Transactions.

(vii) Theissuance and sale of the Purchased Shares do not require registration under Section 5 of the Securities Act or qualification under any
state securities or the blue sky laws of the State of New Y ork.

The opinion of Paul, Weiss, Rifkind, Wharton & Garrison shall be limited to the lawsof the State of New Y ork, the Federal Lawsof the United
States of America (excluding the Federal Communications Act and the rules and regulations of the FCC thereunder) and the General
Corporation Law of the State of Delaware.
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ANNEX 2
VOTING AGREEMENT

VOTING AGREEMENT, dated as of November 13, 1998, by and among APOLLO INVESTMENT FUND IV, L.P., aDelawarelimited
partnership (AIF 1V'), APOLLO OVERSEAS PARTNERS1V, L.P., a Cayman Idands limited partnership (AOP 1V*, and together with AIF
IV, andincluding their respective successors and permitted assigns, the'Purchasers’), and DAVID MARGOLESE (the 'Stockhol der").

WHEREAS, concurrently herewith, the Purchasers and CD Radio Inc., a Delaware corporation (the'Company'), areentering into a Stock
Purchase Agreement pursuant to whichthe Company will issue to the Purchasers shares of oneor more series of preferred stock of the

Company having an aggregate liquidation preference of up to $200,000,000 (the 'Purchase Agreement’); capitalized terms used herein without
definition shall have the meanings ascribed to them in the Purchase Agreement;

WHEREAS, the issuance of preferred stock of the Company pursuant to the Purchase Agreement is subject to stockholder approval as set forth
in the Purchase Agreement;

WHEREAS, the Stockholder is therecord and beneficial owner of certain shares of Common Stock and exercises voting power with respect to
certain additional shares of Common Stock; and

WHEREAS, the Board of Directors of the Company has, prior to the execution of thisAgreement, duly and validly approved and adopted the
Purchase Agreement and the Contemplated Transactions;

NOW THEREFORE, in consideration of the foregoing and themutual covenants and agreements set forth herein, and as an inducement to the
Purchasers to enter into the Purchase Agreement, the parties hereto agree asfollows:

SECTION 1. Shares. () The Stockholder hereby represents and warrants that

() heisthe record and beneficial owner, as of the date hereof, of 1,600,000 shares of Common Stock (the 'Owned Shares), (ii) that he has the
sole right and power to vote or to direct the voting of the Owned Shares and any shares acquired upon exercise of any options to purchase
shares of Common Stock held by himas of the date of this Agreement, (iii) that he ownsthe Owned Shares free and clear of all liens, charges,
encumbrances, voting agreementsand commitments of every kind, other than this Agreement and (iv) that pursuant to that certain Voting Trust
Agreement, dated August 26, 1997, by and among Darlene Friedland, as Grantor, David Margolese, as Trustee, and the Company (the "Trust
Agreement’), the Stockholder has the soleright and power to vote or direct the voting with respect to an additional 2,834,500 shares of
Common Stock (the 'Trust Shares). The Owned Shares, the Trust Shares, and any other shares of Common Stock or other securities of the
Company entitled to votewith respect to the Contemplated Transactions that are acquired by the Stockholder after the date of this Agreement or
with respect to which after the date of this Agreement Stockholder becomes entitled to voteor direct thevoting are collectively referred to as
'Voting Shares.'

SECTION 2. Consent; Agreement to VVote. (a) The Stockholder agrees that, immediately following the execution and delivery of this
Agreement and the Purchase Agreement, he shall execute and deliver, or causeto be executed and delivered by the record owner thereof, in
accordance with Section 228 of the General Corporation Law of the State of Delaware (the 'DGCL "), the Stockholder Consent in the form
attached hereto as Annex A with respect to all Voting Shares.

(b) The Stockholder hereby further agrees that, during the term of this Agreement, he shall, from timeto time, at therequest of the Purchasers,
(i) timely executeand deliver (or causeto be timely executed and delivered) an additional written consent withrespect to, or (ii) vote, or cause
to be voted, at any meeting of stockholders of the Company held prior to the earlier of the Closing and the termination of the Purchase
Agreement, or at any adjournment or postponement of such meeting, in person or by proxy, all Voting Shares, (x) infavor of approval and
adoption of the Purchase Agreement and the Contemplated Transactions, and any action required in furtherance thereof, and (y) against any
action or agreement that would result in amateria breach of any representation, warranty, covenant or obligation of the Company contained in
the Purchase Agreement.

(c) The Stockholder agrees that prior to the earlier of (1) the date that the Contemplated Transactions have been validly approved by written
consent of holders of amajority of the outstanding
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shares of Common Stock of the Company or (2) the record date for a special meeting of stockholders of the Company called for the purpose of
obtaining the requisite stockholder approva of the Contemplated Transactions, he will not contract to sdll, sell or otherwise pledge, encumber,
transfer or dispose of any shares of Common Stock owned beneficialy or of record by him(or any interest therein or securities convertible
thereinto or any voting rights with respect thereto) and will not encourage or assist any person to sell or otherwise dispose of the Trust Shares;
provided, however that in the event of any such sale, transfer or other disposition, the Stockholder shall not (A) change his vote withrespect to
the mattersreferred to in clauses (x) and (y) of paragraph

(b), (B) withdraw any consent, vote or proxy given pursuant to paragraph (a) or

(b), or (C) cast any vote or deliver any proxy or written consent that could have the effect of frustrating, preventing or nullifying stockhol der
approval of the Contemplated Transactions.

SECTION 3. Termination. In the event the Purchase Agreement is terminated in accordance with its terms, this Agreement shall automatically
terminate and be of no further force or effect. Upon such termination, except for any rights any party may havein respect of any breach by any
other party of its obligations hereunder, none of the parties hereto shall have any further obligation or liability hereunder.

SECTION 4. Authority; Binding Effect. (a) The Stockholder representsand warrants that he has full power and authority to enter into, execute
and deliver and perform his obligations under this Agreement and to make the representations and warranties made herein.

(b) This Agreement constitutes thevalid and binding agreement of the Stockholder, enforceable against himin accordance with its terms.

SECTION 5. Miscellaneous. (a) Notices, Etc. All notices or other communications required or permitted hereunder shall be in writing and shall
be delivered personally, telecopied or sent by certified, registered or express mail, postage prepaid. Any such notice shall be deemed given if
delivered personally or telecopied, on the date of such delivery or sent by reputable overnight courier, on the first business day following the
date of such mailing, asfollows:

If to the Purchasers:

c/o Apollo Management, L.P.
1301 Avenue of the Americas, 38th Floor
New York, NY 10019

Attention: Marc J. Rowan
Telecopy: (212) 261-4071

with a copy to:

Weachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attn: David A. Katz, Esq.
Telecopy: (212) 403-2000

If to the Stockholder :

David Margolese

CD Radio Inc.

1180 Avenue of the Americas
14th Floor

New York, New York 10036
Telecopy: (212) 899-5050

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas
New York, New York 10019

Attn: Mitchell S. Fishman

Telecopy: (212) 757-3990
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or to such other address as such party shall have designated by noticereceived by each other party.

(b) Amendments, Waivers, Etc. This Agreement may not be amended, changed, supplemented, waived or otherwise modified or, except as
expressly set forthin
Section 3, terminated, except by an instrument in writing signed by each party hereto.

(c) Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties and their
respective successors and assigns, provided that neither therights nor the obligations of any party may be assigned or delegated without the
prior written consent of the other parties, except that the Purchasers may make any assignment permitted by the Purchase Agreement without
the written consent of the Stockholder.

(d) Specific Performance. The parties acknowledgethat money damages are not an adequate remedy for violations of this Agreement and that
any party may, in itssole discretion, apply to a court of competent jurisdiction for specific performance or injunctive or such other relief as such
court may deem just and proper in order to enforce thisAgreement or prevent any violation hereof and, to the extent permitted by applicable
law, each party waives any objection to the imposition of suchrelief or any requirement for a bond.

(e) Governing Law. This Agreement shall be governed by thelaws of the State of Delaware, without regard to the principles of conflict of law
thereof.

(f) Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all of
whichtogether shall constitute one instrument. Each counterpart may consist of a number of copies each signed by lessthan all, but together
signed by all, the parties hereto.
IN WITNESS WHEREOF, the parties have duly executed this Agreement as of thedate first above written.

APOLLO INVESTMENT FUND 1V, L.P.

By: Apollo Advisors, IV, L.P,, its
genera partner

By: Apollo Capital Management 1V,
Inc., its genera partner

By: /'s/  ANDREW AFRI CK

Nane: Marc J. Rowan
Title: Vice President

APOLLO OVERSEASPARTNERSIV, L.P.

By: Apollo Advisors, IV, L.P., its
genera partner

By: Apollo Capital Management 1V,
Inc., its genera partner
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By: / s/ ANDREW AFRI CK

Nane: Marc J. Rowan
Title: Vice President

/' s/ DAVI D MARGOLESE

Davi d Margol ese
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ANNEX A

WRITTEN CONSENT OF STOCKHOLDERS OF
CDRADIO INC.

Pursuant to the provisions of Section 228 of the General Corporation Law of the State of Delaware, |, David Margolese, the holder of the
number shares of Common Stock, par value $.001 per share (the 'Common Stock'), of CD Radio Inc. (the 'Company") indicated below on my
own behalf and the holder of the number shares of Common Stock indicated below held by meas Trustee of such shares pursuant to a \VVoting
Trust Agreement, dated as of August 26, 1997, among the Company, Darlene Friedland and myself, as Trustee (the 'Voting Trust Agreement'),
do hereby consent to, approve and adopt the following resolution:

WHEREAS, the Board of Directors of the Company hasapproved the Contemplated Transactions (as suchterm isdefined in that certain Stock
Purchase Agreement, dated asof November 13, 1998, by and among the Company, Apollo Investment Fund IV, L.P., aDelaware limited
partnership, and Apollo Overseas Partners 1V, L.P., a Cayman Islandslimited partnership (the 'Purchase Agreement’)), including, without
limitation, the issuance or issuances by the Company of securities convertible into Common Stock equaling 20% or more of the Common Stock
or 20% or more of the voting power outstanding before issuance (the 'l ssuances);

NOW THEREFORE, BE IT RESOLVED, that the Purchase Agreement and the Contemplated Transactions, including the Issuances, be, and
they hereby are, consented to, approved and adopted in all respects.

DAVID MARGOLESE,
on his own behalf

/'SI DAVI D MARGOLESE

Davi d Margol ese
Shares of Common Stock Hel d:
1, 600, 000

DAVID MARGOLESE,
as Trustee withrespect to securities
of the Company held in trust pursuant
to the Voting Trust Agreement

/'SI' DAVI D MARGOLESE

Davi d Margol ese,
Trust ee
Shares of Commbn Stock Held in Trust:
2,834, 500

Date: November 13, 1998
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ANNEX 3
TAG-ALONG AGREEMENT

TAG-ALONG AGREEMENT, dated as of November 13, 1998, by andamong APOLLO INVESTMENT FUND |V, L.P., aDeawarelimited
partnership (AIF 1V'), APOLLO OVERSEAS PARTNERS1V, L.P., a Cayman Idands limited partnership (AOP 1V*, and together with AIF
IV, andincluding their respective successors and permitted assigns, the'Purchasers’), CD RADIO INC., a Delaware corporation (the
'‘Company') and DAVID MARGOLESE (the 'Stockholder").

WHEREAS, concurrently herewith, the Purchasers and the Company are entering into a Stock Purchase Agreement pursuant to whichthe
Company will issue to the Purchasers shares of one or more series of preferred stock of the Company having an aggregate liquidation
preference of up to $200,000,000 (the 'Purchase Agreement'); capitalized terms used in this agreement and not otherwise defined shall have the
meanings ascribed to them in the Purchase Agreement;

NOW THEREFORE, in consideration of the foregoing and the mutual covenants and agreements set forth herein, and as an inducement to the
Purchasers to enter into the Purchase Agreement, the parties hereto agree asfollows:

SECTION 1. Tag-Along Right. During the Tag-Along Period (as defined in

Section 5), in the event the Margolese Sellers (or any of them) propose to make a Tag-Along Sale (as defined in Section 5), each of the
Purchasers shall have the right to participate (a'Tag-Along Right) in such sale with respect to any shares of Common Stock (including shares
obtainable upon the conversion of sharesof Series A Preferred Stock and SeriesB Preferred Stock) held by them, on a pro rata basis (based on
the ratio of the aggregate number of shares of Common Stock (or Common Stock equivalents) to be sold by Margolese Sellers (as defined in
Section 5) to the aggregate number of shares of Common Stock beneficially owned by the Margolese Sellers participating in such sale
immediately prior to such sal€), for thegreatest consideration per share of Common Stock and otherwise on the best termsby which any
Margolese Seller sells itsshares of Common Stock (or Common Stock equivalent).

SECTION 2. Notice and Procedure for Public Offerings. In the case of a Tag-Along Sale involving registration under the Securities Act of
1933, as amended (the 'Securities Act'), by the Company of the Margolese Shares to be sold in the Tag-Along Sale, then if circumstances occur
which give rise to the Tag-Along Right, the Purchasers shall have the right to participate therein as provided for in Sections 9.2 through 9.7 of
the Purchase Agreement (without regard to theamount of timethat that shall have elapsed from the Closing Date to the proposed date of the
Tag-Along Sale); provided, however, that in the event thenumber of sharesto be underwritten in any such offering islimited or ‘cut-back’
pursuant to Section 9.2(b) of the Purchase Agreement, the parties hereto agree that the Margolese Sellersand the Purchasers shall be cut-back
proportionally to preserve the ratio of (x) the number of sharesof Common Stock (or Common Stock equivalents) the Margolese Sellers desire
to have included in such sale over (y) the number of shares the Purchasers desire to have included in such sale (the'Relative Ratio'), and each of
the Margolese Sellers agree to voluntarily reduce the number of Margolese Shares to be included in such registration in order to preserve the
Relative Ratio.

SECTION 3. Notice and Procedure for Private Transactions. In the case of a Tag-Along Salethat does not involve registration under the
Securities Act by the Company of the Margolese Shares to be sold in the Tag-Along Sale, thenif circumstances occur which giverise to the
Tag-Along Right, the participating Margolese Sellers shall givewritten notice to each of the Purchasers not lessthan 20 days prior to such
proposed sale providing a summary of the termsof the proposed sale to the buyer and advising each such Purchaser of their Tag-Along Rights.
Each Purchaser may exerciseits Tag-Along Right (each, an'Apollo Tagging Stockholder’) by written notice to any of the Margolese Sellers
participating in the Tag-Along Sale stating the number of shares of Common Stock that it wishesto sell. If the prospective purchaser or
purchasers of the sharesto be sold in such Tag-Along Sale declines to purchase the aggregate number of shares sought to be sold by the
participating Margolese Sellersand participating Purchasers, the Margolese Sellers and the Purchasers agree to reduce the number of shares of
each participating party to be included in such sale on a proportionate basis that preserves the Relative Ratio. If an Apollo Tagging Stockholder
giveswritten notice indicating that such Apollo
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Tagging Stockholder wishes to sell sharesin the Tag-Along Sale, such Apollo Tagging Stockholder shall be obligated to sell that number of
shares specified in such Apollo Tagging Stockholder's written acceptance notice (as such number may be reduced pursuant to the immediately
preceding sentence) for the greatest consideration and upon thebest termsby which any Margolese Seller is selling to the buyer, such
obligation to be conditioned upon and contemporaneous with completion of thetransaction of purchase and sale with the buyer and, if any
Apollo Tagging Stockholder intendsto sell shares of Common Stock issuable upon conversion of sharesof Series A Preferred Stock or Series
B Preferred Stock, upon the Company satisfyingits conversion obligations with respect thereto (as set forth in the certificate of designations
relating to the relevant series of preferred stock).

SECTION 4. Effectiveness and Termination. This Agreement shall terminateautomatically after thelater of (1) the expiration of the Tag-Along
Period and

(2) the first date after which the Stockholder, each Permitted Transferee (as defined in Section 5) and the Company shall have satisfied and
fulfilled any and al of their respective obligations arising hereunder (including any obligations arising under the Purchase Agreement as a result
of this Agreement) prior to the expiration of the Tag-Along Period. In the event the Purchase Agreement is terminated in accordance with its
termsprior to the Closing Date, thisAgreement shall automatically terminate and be of no further force or effect. Upon any such termination,
except for any rights any party may havein respect of any breach by any other party of its obligations hereunder, none of the parties hereto shall
have any further obligation or liability hereunder.

SECTION 5. Definitions. (a) The term "Tag Along Sale means the sale or disposition, directly or indirectly, by David Margolese, any Permitted
Transferee of David Margolese, or any Person having power to sell or dispose of Margolese Shares (or any of them) (collectively, 'Margolese
Sellers), in one or more transactions (other than atransfer fromaMargolese Seller to a Permitted Transferee) of any Margolese Sharesiif (i)
immediately following such sale the Margolese Sellers collectively would have sold in the aggregate from the date hereof 800,000 or more
shares of Common Stock (as such number may be adjusted for stock splits, dividends paid in Common Stock, reclassifications of the Common
Stock, and other similar events), and (ii) the number of shares of Common Stock proposed to be sold or disposed of inthe Tag-Along Sale in
the aggregate by the Margolese Sellers is equal to or greater than 80,000 (as such number may be adjusted for stock splits, dividends paid in
Common Stock, reclassifications of the Common Stock, and other similar events).

(b) The term 'Margolese Shares means all shares of Common Stock beneficially owned at any time by David Margolese and any Permitted
Transferee of David Margolese.

(c) The term'Permitted Transferees’ means any of the following who, prior to receiving, accepting or acquiring any shares of Common Stock
(or any options, warrants or other securities convertible into shares of Common Stock) from David Margolese or any other Permitted
Transferee, agrees in writing to be bound by and to be a 'Permitted Transferee' pursuant to this Agreement: (1) the spouse, parents, children,
grandchildren or siblings of David Margolese, (2) atrust or similar entity of David Margolese, the beneficiaries of which, include only David
Margolese and any of David Margolese's spouse, parents, children or grandchildren or (3) a charitable trust or similar entity of David
Margolese established for charitable or educational purposes with respect to which David Margolese has the power to direct the voting and/or
disposition of any shares of Common Stock transferred to or acquired by such trust or similar entity.

(d) Theterm Tag-Along Period' means the period fromthe Closing Date to the earlier of (i) the first date on which the Purchasers beneficially
own less than 2,000,000 shares of Common Stock in the aggregate (as such number may be adjusted for stock splits, dividends paid in Common
Stock, reclassifications of the Common Stock, and other similar events), and (ii) the date that is six monthsfrom the first date after nationwide
commercial introduction of the Company'sservice as described in the SEC Reports (as defined in the Purchase Agreement) filed as of the date
of this Agreement, including the following: (1) theservice is available for subscription on a nationwide, non-test basis, (2) satellite signals
carrying the Company's programming can be received nationwide, and (3) radios and/or adaptors to existing radios capable of receiving the
Company'ssatellite signals are available for purchase on a nationwide basis.

(e) A person 'beneficially owns any shares of any security withrespect to which such person would be a beneficial owner pursuant to Rule
13d-3 promulgated under the Securities and Exchange
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Act of 1934, as amended; provided, however, that for purposes of this Agreement, the Stockholder shall not be deemed to beneficially own any
shares solely by virtueof his power to vote or direct thevoting thereof pursuant to that certain Voting Trust Agreement, dated August 26, 1997,
by and among Darlene Friedland, as Grantor, David Margolese, as Trustee, and the Company.

SECTION 6. Authority; Binding Effect. (a) Each party hereto hereby represents and warrantsto each other party hereto that:

(b) such party hasfull power and authority to enter into, execute and deliver and perform his obligationsunder this Agreement and to make the
representations and warranties made herein and, in the case of any party that is not a natural person, no further corporate or trust action or
approval isrequired in connection herewith;

(c) Assuming due execution and delivery by each other party hereto, this Agreement constitutes the valid and binding agreement of such party,
enforceable against such party in accordance with its terms.

SECTION 7. Miscellaneous. (a) Notices, Etc. All notices or other communications required or permitted hereunder shall be in writing and shall
be delivered personally, telecopied or sent by certified, registered or express mail, postage prepaid. Any such notice shall be deemed given if
delivered personaly or telecopied, on the date of such delivery or sent by reputable overnight courier, on the first business day following the
date of such mailing, asfollows:

If to the Purchasers:

c/o Apollo Management, L.P.
1301 Avenue of the Americas, 38th Floor
New York, NY 10019
Attention: Marc J. Rowan
Telecopy: (212) 261-4071

with a copy to:

Weachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Attn: David A. Katz, Esq.
Telecopy: (212) 403-2000

If to the Stockholder :

David Margolese
CD Radio Inc.

1180 Avenue of the Americas
14th Floor

New York, New Y ork 10036
Telecopy: (212) 899-5036

with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas
New York, New York 10019

Attn: Mitchell S. Fishman

Telecopy: (212) 757-3990

If to the Company:

CD Radio Inc.

1180 Avenue of the Americas
14th Floor

New York, New York 10036
Attn: Patrick Donnelly, Esg.
Telecopy: (212) 899-5036

peres e SO irsssn 2002, EDGAR Online. I nc.




with a copy to:

Paul, Weiss, Rifkind, Wharton & Garrison 1285 Avenue of the Americas
New York, New York 10019

Attn: Mitchell S. Fishman, Esq.

Telecopy: (212) 757-3990

or to such other address as such party shall have designated by noticereceived by each other party.

(b) Amendments, Waivers, Etc. This Agreement may not be amended, changed, supplemented, waived or otherwise modified or, except as
expressly set forthin
Section 4, terminated, except by an instrument in writing signed by each party hereto.

(c) Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of and be enforceable by the parties and their
respective successors and assigns; provided that neither therights nor the obligations of any party may be assigned or delegated without the
prior written consent of the other parties, except that the Purchasers may make any assignment permitted by the Purchase Agreement without
any additional written consent of any other party hereto.

(d) Specific Performance. The parties acknowledgethat money damages are not an adequate remedy for violations of this Agreement and that
any party may, in itssole discretion, apply to a court of competent jurisdiction for specific performance or injunctive or such other relief as such
court may deem just and proper in order to enforce thisAgreement or prevent any violation hereof and, to the extent permitted by applicable
law, each party waives any objection to the imposition of suchrelief or any requirement for a bond.

(e) Governing Law. This Agreement shall be governed by thelaws of the State of Delaware, without regard to the principles of conflict of law
thereof.

(f) Counterparts. This Agreement may be executed in any humber of counterparts, each of which shall be deemed to be an original, but al of
whichtogether shall constitute one instrument. Each counterpart may consist of a number of copies each signed by lessthanall, but together
signed by all, the parties hereto.

(9) Entire Agreement. Asamong the Purchasers and the Company, this Agreement, together withthe Purchase Agreement and the schedules
and exhibits thereto, constitutesthe entire agreement with respect to the subject matter contained herein and therein; as among the Purchasers
and the Stockholder, this Agreement, together with the that certain Voting Agreement, dated as of November 13, 1998 the exhibitsand annexes
thereto, congtitutes the entire agreement with respect to the subject matter contained herein and therein.

4
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of thedate first above written.
APOLLO INVESTMENT FUND IV, L.P.

By: Apollo Advisors, IV, L.P., its
genera partner

By: Apollo Capital Management 1V,
Inc., its genera partner

By: /'SI' ANDREW AFRI CK

Name: Andrew Africk
Title: Vice President

APOLLO OVERSEASPARTNERSIV, L.P.

By: Apollo Advisors, IV, L.P., its
genera partner

By: Apollo Capital Management 1V,
Inc., its genera partner

By: /'SI' ANDREW AFRI CK

Name: Andrew Africk
Title: Vice President

CDRADIO INC.

By: /'SI' PATRI CK L. DONNELLY

Name: Patrick L. Donnelly
Titl e: Executive Vice President
and CGeneral Counsel

/'SI' DAVI D MARGOLESE

Davi d Margol ese
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ANNEX 4
AMENDMENT TO RIGHTSAGREEMENT

AMENDMENT, dated November 13, 1998 (this'Amendment’), by and between CD RADIO INC., a Delaware corporation (the 'Company"),
and CONTINENTAL STOCK TRANSFER & TRUST COMPANY (the 'Rights Agent").

RECITALS
WHEREAS, the Company and the Rights Agent are parties to a Rights Agreement, dated asof October 22, 1997 (the 'Rights Agreement’);

WHEREAS, the Company proposes to issue and sell upto 1,350,000 shares of its 9.2% SeriesA Junior Cumulative Convertible Preferred
Stock, par value $.001 per share (‘Series A Preferred Stock"), and up to 650,000 shares of its 9.2% Series B Junior Cumulative Convertible
Preferred Stock, par value $.001 per share (‘Series B Preferred Stock' and, together with the SeriesA Preferred Stock, the'Junior Preferred
Stock’) to Apollo Investment Fund 1V, L.P. (AIF V"), a Delawarelimited partnership, and Apollo Overseas Partners 1V, L.P., a Cayman
Islands limited partnership (AOP V' and together with AIF 1V, the'Purchasers), pursuant to a Stock Purchase Agreement, dated as of
November 13, 1998 (the 'Stock Purchase Agreement’), by and among the Company and the Purchasers; and

WHEREAS, the Company may issue up to an additional 1,950,000 shares of Series A Preferred Stock as dividends on outstanding shares of
Series A Preferred Stock and may issue up to an additional 1,450,000 shares of Series B Preferred Stock as dividends on outstanding shares of
Series B Preferred Stock, in each case in lieu of paying dividends in cash on such shares;

WHEREAS, under the termsof the Rights Agreement, unlessthe Rights Agreement is amended, the Purchasers would become'Acquiring
Persons,' as defined in Section 1(a) of the Rights Agreement, upon the purchase of the Junior Preferred Stock pursuant to the Stock Purchase
Agreement; and

WHEREAS, the Board of Directors of the Company deemsit desirable and in the best interests of the Company and its stockholders to amend
the Rights Agreement to exclude the Purchasersand any of the Purchasers' Affiliates and Associates who would otherwise be deemed
Beneficial Owners (as defined in the Rights Agreement) as aresult of such transaction from such definition of 'Acquiring Person.'

Accordingly, the parties agree as follows:

1. Amendment of Section 1(a). The definition of 'Acquiring Person' set forth in paragraph 1(a) of the Rights Agreement is amended by adding
the following clause at theend of such Section 1(a):

' provided, further, that Apollo Investment Fund IV, L.P., a Delawarelimited partnership (hereinafter referred to as 'AlF 1V'), and Apollo
Overseas Partners 1V, L.P., a Cayman Idandslimited partnership (hereinafter referred to as’AOP 1V'), and any of the Affiliates or Associates of
AIF1V or AOP 1V that would otherwise be deemed to be Beneficial Owners of the Company's 9.2% Series A Junior Cumulative Convertible
Preferred Stock (hereinafter referred to as the 'Series A Preferred Stock') or the Company's 9.2% Series B Junior Cumulative Convertible
Preferred Stock (hereinafter referred to as the 'SeriesB Preferred Stock' and, together with the Series A Preferred Stock, the "Junior Preferred
Stock’) (such Affiliates and Associates, together withAlF 1V and AOP1V, are hereinafter referred to asthe 'Apollo Investors) shall not be, or
be deemed to be, an Acquiring Person solely by reason of (w) the purchase by the Apollo Investors of sharesof the Junior Preferred Stock
pursuant to the Stock Purchase Agreement dated as of November 13, 1998 by and among the Company, AIF IV and AOP 1V, (x) the
acquisition by the Apollo Investors of additional shares of Junior Preferred Stock pursuant to dividends declared on the Junior Preferred Stock,
(y) the acquisition by the Apallo Investors of Common Shares upon the exercise of conversion rights set forthin the Certificates of
Designations, Preferences and Relative, Participating, Optional and Other Special Rights of the Junior Preferred Stock or (z) the acquisition by
the Apollo
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Investors of the Beneficial Ownership, collectively, of an additional onepercent (1%) or more of the outstanding Common Shares.'

2. Miscellaneous. This Amendment shall be deemed to be a contract made under the laws of the State of Delaware and for al purposes shall be
governed by and construed in accordance with thelaws of such state applicable to contractsto be made and performed entirely within such
state. This Amendment may be executed in any number of counterparts, each of such counterpartsshall for al purposes be deemed to be an
original, and all such counterparts shall together constitute but one and the sameinstrument. If any provision, covenant or restriction of this
Amendment is held by a court of competent jurisdiction or other authority to be invalid, illegal or unenforceable, the remainder of theterms,
provisions, covenants and restrictionsof this Amendment shall remainin full force and effect and shall in no way be effected, impaired or
invalidated.

EXECUTED as of thedate set forth above.

CDRADIO INC.

By: /'Sl PATRICK L. DONNELLY

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

CONTINENTAL STOCK TRANSFER & TRUST
COMPANY

By: /'S WLLIAM F. SEEGRABER

Name: WIIliam F. Seegraber
Title: Vice President
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APPENDIX |

CDRADIO INC.
THIS CONSENT ISSOLICITED
ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned, a stockholder of record of CD Radio Inc. (the '‘Company") as of the close of business on December 1, 1998, hereby takes the
following action, with respect to al stock of the Company held by the undersigned, in connection with the solicitation by the Board of Directors
of the Company of written consentswithout a meeting, pursuant to Section 228 of the Delaware General Corporation Law, to the transactions
contemplated by aStock Purchase Agreement by and among the Company, Apollo Investment Fund 1V, L.P. and Apollo Overseas Partners 1V,
L.P., including, without limitation, (i) the issuance and sale of 1,350,000 shares of the Company's9.2% Series A Junior Cumulative Convertible
Preferred Stock (the 'Series A Preferred Stock’), (i) an option to sell 650,000 shares of the Company's9.2% Series B Junior Cumulative
Convertible Preferred Stock (the'Series B Preferred Stock’), (iii) the issuance of up to 2,950,000 shares of Series A Preferred Stock in payment
of dividends that may be paid on the SeriesA Preferred Stock from time to time, and (iv) the issuance of up to 1,450,000 shares of SeriesB
Preferred Stock in payment of dividends that may be paid on the Series B Preferred Stock from time to time, as described in the Company's
Consent Solicitation Statement, dated December 7, 1998 (the 'Proposal’).

(Continued and to be dated and signed on other side.)
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(Place an X' in the appropriate box)
THE BOARD OF DIRECTORSRECOMMENDS THAT STOCKHOLDERS CONSENT TO THE PROPOSAL.
CONSENT [ ] CONSENT WITHHELD [ ] ABSTAIN[]

IF NOBOX ISMARKED WITH RESPECT TO THE ACTION DESCRIBED ABOVE, THE
UNDERSIGNED WILL BE DEEMED TOHAVE CONSENTED TO THE PROPOSAL.

DATED: , 1998

Signatures(s)
Please sign as registered and return promptly in the enclosed envelope. Executors, trusteesand others signing in a representative capacity
should include their names and the capacity in which they sign.

STATEMENT OF DIFFERENCES

The section symbol shall be expressed as..........cccceevevrviieienene, 'SS
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End of Filing
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