SIRIUS XM RADIO INC.

Reported by
SHAW JACK A

FORM 4

(Statement of Changes in Beneficial Ownership)

Filed 12/22/08 for the Period Ending 12/18/08

Address 1221 AVENUE OF THE AMERICAS
36TH FLOOR
NEW YORK, NY 10020
Telephone 212-584-5100
CIK 0000908937
Symbol SIRI
SIC Code 4832 - Radio Broadcasting Stations
Industry  Broadcasting & Cable TV
Sector  Services
Fiscal Year 12/31

http://www.edgar-online.com
© Copyright 2008, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




FORM 4

[ ] Check this box if no
longer subject to Section
Form 4 or Form 5

obligations may continue.

See Instruction 1(b).

Filed pursuant to Section 16(a) of the Securitieshange Act of 193:

UNITED STATESSECURITIESAND EXCHANGE
COMMISSION

Washington,

D.C. 20549

OF SECURITIES

STATEMENT OF CHANGESIN BENEFICIAL OWNERSHIP

Section 17(a) of the Public
Utility Holding Company Act of 1935 or Section 3p(f the
Investment Company Act of 19:

OMB APPROVAL

OMB Number: 3235-0287
Expires: February 28, 2011
Estimated average burden
hours per response... 0.5

1. Name and Address of Reporting Person [2. Issuer Namand Ticker or Trading Symbol5. Relationship of Reporting Person(s) to Is
(Check all applicable)

SHAW JACK A SIRIUS XM RADIO INC.[ (SIRI) ]

(Last) (First) (Middle) 3. Date of Earliest Transactionw/pp/yyyy) — |—X — Director — 10% Owner
Officer (give title below Other (specify

below)

1221 AVENUE OF THE 12/18/2008

AMERICAS

(Street) 4. If Amendment, Date Original Filed 6. Individual or Joint/Group Filingcheck
(MM/DD/YYYY) IApplicable Line)
NEW YORK, NY 10020 _ .
. . | X _ Form filed by One Reporting Person
(City) (State) @ip) Form filed by More than One Reporting Per

Tablel - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of Security 2. Trans. |2A. 3. Trans. |4. Securities 5. Amount of Securities Beneficially Owned| 6. 7. Nature
(Instr. 3) Date Deemed [Code Acquired (A) or |Following Reported Transaction(s) Ownershig of Indirect
Execution|(Instr. 8) [Disposed of (D) |[(Instr. 3 and 4) Form: Beneficial
Date, if (Instr. 3, 4 and 5) Direct (D) |Ownershig
any @A) or Indirect|(Instr. 4)
or () (Instr.
Code [V |Amount|(D)|Price] 4)
Tablell - Derivative Securities Beneficially Owned ( e.g., puts, calls, warrants, options, convertible securities)
1. Title of Derivate |2. 3. Trans. [3A. 4, 5. Number of |6. Date Exercisable and. Title and Amount of |8. Price o9. Number |10. 11. Nature|
Security Conversior| Date Deemed [Trans. |Derivative Expiration Date Securities Underlying | Derivative| of Ownershig of Indirect
(Instr. 3) or Exercisq ExecutiorfCode |Securities Derivative Security Security |derivative |Form of |Beneficial
Price of Date, if [(Instr. [Acquired (A) 0 (Instr. 3 and 4) (Instr. 5) |Securities |Derivative|Ownershig
Derivative any 8) Disposed of (D Beneficially| Security: |(Instr. 4)
Security Owned Direct (D)
(Instr. 3, 4 and Following |or Indirect
5) Reported |(l) (Instr.
Transaction 4)
Date Expiration Titl Amotént orf (s) (Instr. 4
Exercisabld Date itle Number o
CodelV (A) (D) Shares
Stock Option (Right 12/18/2008 850237 12/18/2009 | 12/18/2018| Common
to Buy) $0.14 A I Stock 850237 $0 850237 D

Explanation of Responses:
(1) Options vest as follows: 212,560 - 12/18/2009; 339,- 12/18/2010; 212,559 - 12/18/2011 and 212;56818/2012

Remarks:

poa_shaw.TX"

Reporting Owners

Reporting Owner Name / Address

Relationship:

Directo

10% OwneOffice

Othe

SHAW JACK A

1221 AVENUE OF THE AMERICAS

NEW YORK, NY 10020

X

Signatures



Jack A Shaw 12/22/2008

™ Signature of Reporting Person Date

Reminder: Report on a separate line for each ofasscurities beneficially owned directly or inditly.

* If the form is filed by more than one reporting g, see Instruction 4(b)(v).

*x Intentional misstatements or omissions of factsstitute Federal Criminal Violation§ee 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Note: File three copies of this Form, one of whichst be manually signed. If space is insufficiseg,Instruction 6 for procedure.

Persons who respond to the collection of infornmationtained in this form are not required to responless the form displays a currently
valid OMB control number.



POWER OF ATTORNEY

Know all by these presents that the undersigneelblyeronstitutes and appoints each of Patrick L.ri2ty and Ruth Ziegler, signing singly,
the undersigned's true and lawful attorney-in-fact

(1) execute for and on behalf of the undersignethé undersigned's capacity as an officer andfecir of Sirius XM Radio Inc. (the
"Company"), Forms 3, 4, and 5 in accordance witttiBe 16(a) of the Securities Exchange Act of 1884 the rules thereunder;

(2) do and perform any and all acts for and on lietighe undersigned which may be necessary dralde to complete and execute any ¢
Form 3, 4, or 5 and timely file such form with theited States Securities and Exchange Commissidraan stock exchange or similar
authority; and

(3) take any other action of any type whatsoeveoimection with the foregoing which, in the opimiaf such attorney-in-fact, may be of
benefit to, in the best interest of, or legallyuigd by, the undersigned, it being understoodttatdocuments executed by such attorney-in-
fact on behalf of the undersigned pursuant toRlmwer of Attorney shall be in such form and shaiitain such terms and conditions as such
attorney-in-fact may approve in such attorney-ict:adiscretion.

The undersigned hereby grants to each attornegenffill power and authority to do and perform amg every act and thing whatsoever
requisite, necessary, or proper to be done inxbecese of any of the rights and powers herein tgdnas fully to all intents and purposes as
the undersigned might or could do if personallysprd, with full power of substitution or revocatjdrereby ratifying and confirming all that
such attorney-in-fact, or such attorneyféet's substitute or substitutes, shall lawfullyataause to be done by virtue of this power aifratty
and the rights and powers herein granted. The sigied acknowledges that the foregoing attorneyfadt) in serving in such capacity at the
request of the undersigned, are not assuming srtbeiCompany assuming, any of the undersignespensibilities to comply with Section

of the Securities Exchange Act of 1934.

This Power of Attorney shall remain in full forcedaeffect until the undersigned is no longer regglito file Forms 3, 4, and 5 with respect to
the undersigned's holdings of and transactionsdnrities issued by the Company, unless earliagked by the undersigned in a signed
writing delivered to the foregoing attorneys-inttac

IN WITNESS WHEREOF, the undersigned has causediiger of Attorney to be executed as of this 2Zrg af September, 2008.

/sl Jack Shaw
Name: Jack Shaw

Title: Director



