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As filed with the Securities and Exchange Commissio May 10, 2010
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

SIRIUS XM RADIO INC.

(Exact name of registrant as specified in its @rart

Delaware 52-170027
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification No.)

1221 Avenue of the Americas, 36th Floor
New York, New York 10020
(212) 584-5100

(Address, including zip code, and telephone numihehiding area code, of Registrant’s principal@xeve offices)

SIRIUS XM RADIO 401(k) SAVINGS PLAN
(Full title of the Plan)

Patrick L. Donnelly
Executive Vice President, General Counsel and Secretary
Sirius XM Radio Inc.
1221 Avenue of the Americas
36th Floor
New York, New York 10020
(212) 584-5100
(Name, address, including zip code, and telephoneber, including area code, of agent for service)

Copies to:

Gary L. Selers
Simpson Thacher & Bartlett LLP
425 L exington Avenue
New York, New York 10017-3954
(212) 455-2000

Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filev] Accelerated file™d Non-accelerated fileO Smaller reporting compar
(Do not check if a smaller reporting compe

Title of securitiesto beregistered Amount to be Proposed maximum Proposed maximum Amount of



(1) Registered (2) offering price per share(3) | aggregate offering price (3) registration fee

Common Stock, par value $0.001 per st 1,750,001 $.98¢ $1,723,75 $122.9(

(1)

()

(3)

Includes, with respect to each share of comstock, an associated preferred stock purchabke(tle “Rights”), giving the holder the
right to purchase one one-millionth of a shareafes C Junior Preferred Stock for each share mwiheon stock. The Rights are
appurtenant to and trade with the common stockséjimrate consideration is payable for the Righterdfore, the registration fee for
the Rights is included in the fee for the commarlst

This amount represents a 1,750,000 shareaserin the number of shares of common stock améftbfor issuance under the Sirius XM
Radio 401(k) Savings Plan. In addition to the shaet forth in the table, pursuant to Rule 416¢aen the Securities Act of 1933, as
amended, this registration statement also covensdamterminable number of shares of common stoakritay be issued as a result of
stock splits, stock dividends and anti-dilutionydsions. In addition, pursuant to Rule 416(c) untther Securities Act of 1933, this
registration statement also covers an indetermiaigunt of interests to be offered or sold purst@itite employee benefit plan
described hereir

Pursuant to Rule 457(c) and Rule 457(h) of the fB&si Act, estimated solely for the purpose otaddting the registration fee basec
the average of the high and low prices per shatBeofegistrant’'s common stock on May 6, 2010 egorted in the NASDAQ Global
Select Market
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INTRODUCTION

This Registration Statement on Form S-léd by Sirius XM Radio Inc., a Delaware corpaya (the “Company”), to register an
additional 1,750,000 shares of the Company’s comstock, par value of $0.001 per share and an intétate number of plan interests,
issuable under the Sirius XM Radio 401(k) SavingsmRthe “Plan”). Pursuant to General InstructiotoEForm S-8, the Company
incorporates by reference into this RegistraticateShent the entire contents of its earlier RedismeStatements on Form S-8, File Nos. 333-
158156; 333-156441; 333-149186, 333-142726; 332189333-133277; 333-125118; 333-119479; 333-111223-106020; 333-101515;
333-100083; 333-81914; 333-74752; 333-62818; 3FBp47And 333-65473 relating to the Plan, exceptttieprovisions contained in Part Il
of such earlier registration statements are matldie set forth in this Registration Statement.

PART 11
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference

The following documents filed by the Caang and the Plan with the Securities and Excharmayerission (the “Commission”) are
incorporated herein by reference:

1. The Compan’'s Annual Report on Form -K for the year ended December 31, 2C

2. The Compan’'s Quarterly Report on Form -Q for the quarter ended March 31, 20

3. The Pla’'s Annual Report on Form -K for the year ended December 31, 2C

4. The Compan’'s Current Reports on Forn-K dated January 15, 2010; March 18, 2010 and M&g;t2010; ant
5

The description of the Company’s commonlstmntained in the Company’s Registration Staternerfform 8A filed pursuant t
Section 12(g) of the Securities Exchange Act of41@® amende:

All other documents filed by the Compamythe Plan with the Commission pursuant to Sesti8(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended, subsétp the date of this registration statementiat to the filing of a post-effective
amendment which indicates that all securities teggsl hereby have been sold or which deregistesgeatlrities then remaining unsold, shall
be deemed to be incorporated by reference in égistration statement and to be part hereof fraardtite of filing of such documents. Any
statement contained in a document incorporatecéemed to be incorporated by reference herein bhalkemed to be modified or
superseded for purposes of this registration se¢mno the extent that a statement contained heremany other subsequently filed
document which also is incorporated or deemed todm@porated by reference herein modifies or ssggs such statement. Any such
statement so modified or superseded shall not emed, except as so modified or superseded, toittdest part of this registration
statement.

Item 5. Interests of Named Experts and Counsel

Patrick L. Donnelly, Esq., whose legainign with respect to the securities registerecetrder is filed as Exhibit 5 hereto, is an
employee of the Company and participates in the Bl other benefit plans established by the Cognpan
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Item 8. Exhibits
For a list of exhibits, see the Exhiloitiéx in this Registration Statement, which is ipooated into this Item by reference.

The Company has submitted the Plan tdrttegnal Revenue Service (the “IRS”"). The Comphakeby undertakes to submit any
amendments thereto to the IRS in a timely mannérhas made or will make all changes required byRin order to qualify the Plan unc
Section 401 of the Internal Revenue Code.
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SIGNATURES

Pursuant to the requirements of the Securt@of 1933, as amended, the Company certifiesitheas reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitjew York, State of New York, on May 10, 2010.

SIRIUS XM RADIO INC.

By: /s/ Patrick L. Donnelly
Patrick L. Donnelly
Executive Vice President,
General Counsel and Secrete

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that eaoldividual whose signature appears below herelngtitntes and appoints Patr
L. Donnelly and Ruth A. Ziegler, and each of théws,or her true and lawful agent, proxy and attgrimefact, each acting alone with full
power of substitution and resubstitution, for himher and in his or her name, place and steadyyjiraad all capacities, to (i) act on, sign and
file with the Commission any and all amendmentsl(iding post-effective amendments) to this regigirastatement together with all
schedules and exhibits thereto, (ii) act on, sigh file such certificates, instruments, agreemantsother documents as may be necessary or
appropriate in connection therewith, and (iii) taltey and all actions which may be necessary oragpjate in connection therewith, granting
unto such agents, proxies and attorneys-in-fact,each of them, full power and authority to do pedorm each and every act and thing
necessary or appropriate to be done, as fullylfantents and purposes as he or she might or ctailth person, hereby approving, ratifying
and confirming all that such agents, proxies atolag¢ys-infact, any of them or any of his, her or their sitbtgs may lawfully do or cause
be done by virtue thereof.

Pursuant to the requirements of the SesiAct of 1933, as amended, this registratiateshent has been signed by the following
persons in the capacities and on the dates indicate

Signatures Title Date
/sl Mel Karmazir Chief Executive Officer (Princip: May 10, 201(
Mel Karmazin Executive Officer) and Director
/s/ David J. Frea Executive Vice President al May 10, 201(
David J. Frea Chief Financial Officer (Principal Financial Oféic)
/sl Thomas Barr Senior Vice President at May 10, 201(

Thomas Barn Corporate Controller (Principal Accounting Offiger
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Signature Date
/s/ Eddy W. Hartenstei Chairman of the Board « May 10, 201(
Eddy W. Hartenstei Directors
/sl Joan L. Amble Director May 10, 201(
Joan L. Amble
/sl Leon D. Blacl Director May 10, 201(
Leon D. Black
/s/ David J. A. Flower Director May 10, 201(
David J.A. Flowers
/sl Lawrence F. Gilber Director May 10, 201(
Lawrence F. Gilbert
/sl James P. Holde Director May 10, 201(
James P. Holde
/sl Chester A. Huber, ¢ Director May 10, 201(
Chester A. Huber, J
/sl Gregory B. Maffe Director May 10, 201(
Gregory B. Maffei
/s/ John C. Malon Director May 10, 201(
John C. Malon
/s/ John W. Mende Director May 10, 201(
John W. Mende
/sl James F. Moone Director May 10, 201(
James F. Moone
/sl Jack Shay Director May 10, 201(

Jack Shav
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SIGNATURES

Pursuant to the requirements of the SgesiAct of 1933, as amended, the trustees (@rqgibrsons who administer the employee
benefits plan) have duly caused this Registratimteghent to be signed on its behalf by the undeesigthereunto duly authorized, in the City
of New York, State of New York, on May 10, 2010.

SIRIUS XM RADIO 401(K) SAVINGS PLAN
By: /s/ Patrick L. Donnelly

Patrick L. Donnelly
Trustee
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Exhibit

No.

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

23.1

23.2

INDEX TO EXHIBITS

Amended and Restated Certificate of Incorporatiothe Company, dated March 4, 2003 (incorporatedefigrence to
Exhibit 3.1 to the Compar's Annual Report on Form -K for the year ended December 31, 20!

Certificate of Amendment of the Amended and Redt@ertificate of Incorporation of the Company, dadely 28, 2008
(incorporated by reference to Exhibit 3.1 to then(any's Current Report on Forn-K dated August 1, 2008

Certificate of Amendment of the Amended and Redt&ertificate of Incorporation of the Company, daBecember 18, 2008
(incorporated by reference to Exhibit 3.3 to thanpany' s Registration Statement on Fori-3 dated December 30, 200

Certificate of Amendment of the Amended and Redt&@ertificate of Incorporation of the Company, dili¢ay 29, 2009
(incorporated by reference to Exhibit 4.4 to then(pany' s Registration Statement on Fori-8 dated July 1, 2009

Amended and Restated By-laws of the Company (irwatpd by reference to Exhibit 3.2 to the Compa@sirterly Report on
Form 1(-Q for the quarter ended September 30, 2C

Certificate of Amendment of the Amended and Redt8i- laws of the Company, dated July 28, 2008 (incorgardy referenc
to Exhibit 3.2 to the Compa’s Current Report on Forn-K dated August 1, 2008

Form of certificate for shares of Common Stock diporated by reference to Exhibit 4.3 to the ConyfmRegistration
Statement on Form-1 (File No. 3--74782)).

Rights Agreement, dated as of April 29, 2009, betw#ne Company and The Bank of New York MellonRaghts Agent
(incorporated by reference to Exhibit 4.1 to then(any's Current Report on Forn-K dated on April 29, 2009

Sirius XM Radio 401(k) Savings Plan, as amendedrasthted effective January 1, 2009 (incorporajegeference to
Exhibit 10.30 to the Compa’s Annual Report on Form -K for the year ended December 31, 20!

Opinion of Patrick L. Donnelly, Esq., Executive ¥iPresident, General Counsel and Secretary of thep@ny.*
Consent of Independent Registered Public Accourking.*

Consent of Independent Registered Public Accourking.*
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Exhibit
No.

23.3 Consent of Patrick L. Donnelly, Esq., Executive&/Rresident, General Counsel and Secretary of dhep@ny (included in
Exhibit 5).*

24 Power of Attorney (included as part of the signafpages to this Registration Statemer

* Filed herewith



Exhibit &

Sirius XM Radio Inc.
1221 Avenue of the Americas
New York, NY 10020

May 10, 2010

Sirius XM Radio Inc.
1221 Avenue of the Americas
New York, NY 1002(

Dear Sirs:

| am General Counsel of Sirius XM Radio IrcDelaware corporation (the “Company”). This lettebeing delivered in connection with
the Registration Statement on Form S-8 (the “Reggish Statement”) filed by the Company with the@#ies and Exchange Commission
under the Securities Act of 1933, as amended,mgl&b the registration by the Company of 1,750,888res of Common Stock, par value
$0.001 per share (the “Shares”), which may be dguesuant to the Sirius XM Radio 401(K) SavingarR(the “Plan”).

| have examined the Registration StatementlaadPlan. | also have examined the originals @lidates or certified or conformed copies
of such records, agreements, documents and otbtenriments and have made such other investigat®hbave deemed relevant and
necessary in connection with the opinions exprebseegin. In rendering the opinions below, | haveuased the genuineness of all signatures,
the legal capacity of natural persons, the autbigntf all documents submitted to me as origintile, conformity to the original documents
all documents submitted to me as duplicates offieeror conformed copies and the authenticityha originals of such latter documents.

Based upon the foregoing, and subject to ttadification and limitations stated herein, | amtloé opinion that the Shares to be issued by
the Company pursuant to the Plan have been duhpegred and, upon their issuance and delivery aoatance with the Plan, will be validly
issued, fully paid and non-assessable.

| do not express any opinion herein conceraimg law other than the law of the State of NewKy ¢ine federal law of the United States
the Delaware General Corporation Law, (including skatutory provisions, all applicable provisiofshe Delaware Constitution and repor
judicial decisions interpreting the foregoing).nh @ot admitted to practice in the State of Delaw

| hereby consent to the filing of this opinias Exhibit 5 to the Registration Statement.
Very truly yours,

/s/ Patrick L. Donnelly, Esq.
Patrick L. Donnelly, Esq.
Executive Vice President,
General Counsel and Secrete




Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Sirius XM Radio Inc.:

We consent to the incorporation by reference inRbgistration Statement (Form S-8) of Sirius XM Rddc. of our reports dated

February 25, 2010, with respect to the consolidatddnce sheets of Sirius XM Radio Inc. and subsie (the Company) as of December
2009 and 2008, and the related consolidated statsméoperations, stockholdeesjuity (deficit) and comprehensive loss, and cashd for
each of the years then ended and the related ¢dateal financial statement schedule, and the éffoess of internal control over financial
reporting as of December 31, 2009, which reporpeapin the December 31, 2009 annual report on B@dkK of Sirius XM Radio Inc.
incorporated herein by reference, and of our repdated June 29, 2009, with respect to the stateofi@et assets available for benefits of
Sirius Satellite Radio 401(k) Savings Plan as ofédaber 31, 2008 and the related statement of ckangest assets available for benefits for
the year ended December 31, 2008 and the relapgdesnental Schedule H, which report appears irbtseember 31, 2008 Form 11-K of
Sirius Satellite Radio 401(k) Savings Plan incogped herein by reference.

/9 KPMG LLP
New York, NY
May 7, 2010



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference inRbgistration Statement (Form S-8) pertaining eordgistration of shares of common stock
under the Sirius XM Radio 401(k) Savings Plan (‘Eian”) of our reports (a) dated February 29, 2@@gept Note 18 related to the 2007
financial information, as to which the date is Madd®, 2009, with respect to the consolidated firgrstatements and schedule of Sirius XM
Radio Inc. (formerly Sirius Satellite Radio IncrjdaSubsidiaries, included in its Annual Report (Rd0-K) for the year ended December 31,
2009, and (b) dated June 29, 2009, with respdtietstatement of net assets available for beraffitse Plan as of December 31, 2007
included in the Plan’s Annual Report (Form 11-Kj) floe year ended December 31, 2008, both filed thighSecurities and Exchange
Commission.

/s Ernst& Young LLP
New York, New York
May 7, 2010



