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((SiriusXm))

HOLDINGS INC.

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Time and Date:
Place:

Iltems of Business

Who may Vote:

Important Notice Regarding the Date of
Availability of Proxy Materials for the
Stockholder Meeting to be Held on
Monday, May 19, 2014

9:00 a.m., New York City time, on Monday, May 1912

The McGraw-Hill Building
Auditorium

1221 Avenue of the Americas
New York, New York 1002(

1. To elect the thirteen director nominees listetem;

2. To approve, in a hon-binding, advisory vote,¢bmpensation paid to our named executive
officers;

3. To ratify the appointment of KPMG LLP as ourépendent registered public accountants for
2014; anc

4. To transact any other business properly coméigrb the annual meeting and any
adjournments or postponements ther

Stockholders of record at the close of businedslarch 28, 2014

We are pleased to be using the Securities and Bgeh@ommission’s rules that allow
companies to furnish proxy materials to their staitlers over the Internet. In accordance with
these rules, we first sent stockholders of recottieclose of business on or about April 8, 2(

a Notice of Internet Availability of Proxy Mater@(Naotice). The Notice contains instructions on
how to access our Proxy Statement and Annual Régpottie year ended December 31, 2013
over the Internet and how to vo

Whether or not you expect to attend in person, sge you to vote your shares over the Internet,timne, or by signing, dating, and
returning a proxy card at your earliest convenience

Voting over the Internet or by telephone is fagt aonvenient, and your vote is immediately confidraed tabulated. By using the
Internet or telephone, you help us reduce postag@jng and proxy tabulation costs.

By Order of the Board of Directors,

Z%ﬁz@mﬁf

PATRICK L. DONNELLY

Executive Vice President, General Counsel and Secretary

New York, New York
April 8, 2014
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((SiriusXm))
HOLDINGS INC.
1221 Avenue of the Americas

36th Floor
New York, New York 1002(

PROXY STATEMENT

This proxy statement contains information relatethe annual meeting of stockholders of Sirius Xkldihgs Inc. to be held on
Monday, May 19, 2014, beginning at 9:00 a.m., NemwKYCity time, in the Auditorium at The McGraw-HBuilding, 1221 Avenue of the
Americas, New York, New York 10020, and at any adjonents or postponements thereof. This proxy rsiate is first being distributed or
made available, as the case may be, to stockhadtlens about April 8, 2014.

ABOUT THE MEETING

What is the purpose of the annual meeting?

At our annual meeting, stockholders will act upba following matters outlined in the Notice of 208dnual Meeting of Stockholders,
including:

* Item 1 — the election of thirteen director nomin&esur board (Joan L. Amble, Anthony J. Bates, i@edV. Bodenheimer, David
J.A. Flowers, Eddy W. Hartenstein, James P. Hol@agory B. Maffei, Evan D. Malone, James E. Meyames F. Mooney, Carl
Vogel, Vanessa A. Wittman and David M. Zasle

» Item 2— the approval of, in a n-binding, advisory vote, the compensation paid toramed executive officer
» Item 3— the ratification of the appointment of KPMG LLP @& independent registered public accountants@@#2anc
» such other business that may properly be condwttédte annual meeting or any adjournments or postpents thereo

At the annual meeting, management will also reporour performance and respond to appropriate igmsstrom stockholders. On
March 28, 2014 (the “Record Date”), 6,063,845,32&res of our common stock were outstanding.

Is Sirius XM Holdings Inc. different from Sirius XM Radio Inc.?

On November 15, 2013, we reorganized our corpatateture (the “Reorganization”). As a result of Reorganization, Sirius XM
Radio Inc. became a direct, wholly-owned subsidadrgirius XM Holdings Inc. Delaware law permitetformation of a holding company
without a vote of the stockholders of the constitumrporations.

In connection with the Reorganization, among othergs:

» each share of common stock of Sirius XM Radio Wn&s converted automatically into the right to reeedne validly issued, fully
paid and non-assessable share of Sirius XM Holdimgscommon stock, each share having the samgrasins, rights, powers and
preferences, and the qualifications, limitationd egstrictions thereof as the shares of Sirius XadiR Inc. common stocl

1
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» Sirius XM Holdings Inc. did not assume any of SirikIM Radio Inc.’s existing debt obligations, excégptecame cabligor of its 7%
Exchangeable Senior Subordinated Notes due 2014umidNotes became exchangeable for common stdgkio$ XM Holdings
Inc. in lieu of Sirius XM Radio Inc. common stoc

 Sirius XM Holdings Inc. assumed and agreed to perfall of Sirius XM Radio Inc.’s obligations undiés long-term incentive plans,
including under various award and related agreesn

 Sirius XM Holdings Inc. assumed and agreed to perfall of Sirius XM Radio Inc.’s obligations undi¢s existing warrants for the
issuance of common stock, with the number of shiasemble upon exercise of such warrants, andxeise price under such
warrants, identical to the number of shares anexieecise price in effect immediately prior to RReorganization; an

 the business, management and directors of SiriusMings Inc., immediately following the Reorgaatibn were identical to the
business, management and directors of Sirius XMdad. immediately prior to the Reorganizatis

This summary description of the Reorganization ismdffects are qualified in its entirety by refece to the documents and information
that has been filed by us with the SEC. The ter@idus XM,” “we,” “us,” “our,” and “the company” assed herein and unless otherwise
stated or indicated by context, refer to Sirius Ridio Inc. and its consolidated subsidiaries podhe Reorganization and to Sirius XM
Holdings Inc. and its consolidated subsidiariesrafte Reorganization.

What are the voting rights of the holders of our common stock?
Each holder of our common stock is entitled to voie per share of common stock on all matters tadbed upon at the annual meeti

What vote is required to approve each item?

Assuming the presence of a quorum, the directdidwielected by the holders of a plurality of thating power of our common stock
present in person or represented by proxy andeshtid vote. This means that the thirteen direataminees who receive the most votes cast
by the holders of shares of our common stock velekected. You may vote “For” or “Withhold” withgpect to each nominee. Votes that are
withheld will be excluded entirely from the votetivrespect to the nominee from whom they are withhéotes that are withheld and broker
nonvotes (as described below) will not have any eftecthe outcome of the election of the directorsaliee directors are elected by plure
voting but they will be counted for the purposedefermining whether a quorum is present at the @meeting.

The affirmative vote of the holders of a majorifytlee voting power of our common stock, preserjénson or represented by proxy,
and entitled to vote on the matter is requiredtiem 2 (the approval of, in a non-binding, adviseoge, the compensation paid to our named
executive officers) and Item 3 (the ratificationtibé appointment of KPMG LLP as our independenisteged public accountants for 2014).
You may vote “For,” “Against” or “Abstain” with rgmect to Items 2 and 3. For Iltems 2 and 3 an “Abhtadte will have the same effect as a
vote against the proposal. Items 2 and 3 are malitg) on our board of directors or the Company.

When will voting results be available?

We will announce preliminary voting results at #rewual meeting. We will report final results in ar@nt Report on Form 8-K filed
with the SEC shortly after the annual meeting.
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Who can attend the annual meeting?

Subject to space availability, all stockholder®fthe Record Date, or their duly appointed proxieay attend the meeting. Since
seating is limited, admission to the meeting wélldn a first-come, first-served basis. Only persehs have proof of their stock ownership as
of the Record Date will be allowed to enter the timee Proof of ownership will be any statement frdmir bank or broker showing the
ownership of our common stock. Registration andirsgavill begin at 8:30 a.m., New York City time.

What constitutes a quorum?

The presence, in person or by proxy, of the holdéesmajority of the aggregate voting power of i®ied and outstanding shares of
our common stock entitled to vote at the annualtmgés necessary to constitute a quorum to transaginess at the annual meeting. If a
qguorum is not present or represented at the ammeeting, the stockholders entitled to vote thengatsent in person or represented by proxy,
may adjourn the annual meeting from time to tim#haut notice or other announcement until a quorsiprésent or represented. Abstentions
and broker non-votes are counted as present fpopas of determining a quorum.

What is a broker non-vote?

A broker non-vote occurs if you hold shares inéstrname” (that is, your shares are held on yohalbéy a bank, broker or other
nominee) and do not provide voting instructiongaar broker on a proposal and your broker doesawe the discretionary authority to vote
on such proposal. A broker is entitled to vote ekdreld for a beneficial holder on routine mattsugh as Item 3 (the ratification of the
appointment of KPMG as our independent registerddipaccountants for 2014), without instructionanh the beneficial holder of those
shares. On the other hand, absent instructions thherbeneficial holders of such shares, a brokkmet be entitled to vote shares held for a
beneficial holder on certain non-routine items,hsas Item 1 (the election of directors) and Ite(th2 approval of, in a non-binding, advisory
vote, the compensation paid to our named execuoffieers). It is therefore important that you provide instructions to your broker if
your shares are held by a broker so that your votaith respect to Items 1 and 2 are counted.

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

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

If you are a beneficial owner, you hold your shahesugh your broker, bank or other nominee, and go not provide voting
instructions to your broker, bank or other nomingth respect to Item 1 (the election of directas}l Iltem 2 (the approval of, in a non-
binding, advisory vote, the compensation paid tormmed executive officers), your shares will besidered “broker non-votes” and will not
be counted in determining the outcome of the Bteker non-votes will be counted for purposes dédaining whether a quorum is present
to hold the annual meeting.

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

e Bylnternet: Stockholders may vote over the Internetvatv.envisionreports.conrVSIRI by following the instructions included on
your Notice. You will need the -digit Control Number included on the Notice toahtyour records and to create an electronic
voting instruction form

» By Telephone:  Stockholders may vote by telephone 1-800-652-V08aB8) by following the instructions included witbyr
Notice. You will need the -digit Control Number included on the Notice in artie vote by telephont

* AttheMeeting: If you attend the annual meeting, you may votedrspn by ballot, even if you have previously retaria proxy
card or otherwise vote:
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Only your latest executed vote will count.

If your shares are held in “street name,” you miag aubmit voting instructions to your bank, brokeiother nominee. In most
instances, you will be able to do this over theinét, by telephone or by mail. Please refer tormftion from your bank, broker or other
nominee on how to submit voting instructions. Tkadline for voting by telephone or electronicadiylil:59 p.m., New York City time, on
Friday, May 16, 2014. “Street name” stockholder®wiish to vote in person at the meeting will nezdlbtain a proxy form from the
institution that holds their shares.

What is householding?

As permitted by the Securities Exchange Act of 1@34amended (the “Exchange Act”), only one copthisf proxy statement and
annual report or Notice is being delivered to shaillers residing at the same address, unlessdbkhstiders have notified us of their desire
to receive multiple copies of our proxy statemdihiis is known as householding.

We will promptly deliver, upon oral or written reegt, a separate copy of this proxy statement andaimeport to any stockholder
residing at an address to which only one copy waitech Requests for additional copies for this igear future years’ proxy materials should
be directed to: Sirius XM Holdings Inc., AttentidBorporate Secretary, 1221 Avenue of the Amerig8és) Floor, New York, New York
10020. Requests can also be made by telephondlimg¢212) 584-5100.

Stockholders of record residing at the same ada@nedsurrently receiving multiple copies of thiexy statement may contact our
Corporate Secretary (in writing or by phone atdbstact information indicated above) to request ¢imdy a single copy of our proxy
statement be mailed in the future.

How can | obtain a printed copy of the proxy materals?

To receive free of charge a separate copy of theéland, if applicable, this proxy statement andannual report, stockholders may
write or call us at the following:

Investor Relations
Sirius XM Holdings Inc.
1221 Avenue of the Americas
36th Floor
New York, New York 10020
(212) 584-5100

Can | change my vote or revoke my proxy?

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

» Notifying our Corporate Secretary in writing ati8& XM Holdings Inc., 1221 Avenue of the America6th Floor, New York, Nev
York 10020 that you are revoking your pro:

» Executing and delivering a la-dated proxy card or submitting a le-dated vote by telephone or the Internet
» Attending the annual meeting, revoking your prord &oting in persor
If you hold your shares in “street name,” you mayrait new voting instructions by contacting younkabroker or other nominee. You

may also change your vote or revoke your proxyerspn at the annual meeting if you obtain a sigedy from the record holder (broker,
bank or other nominee) giving you the right to vitte shares.
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Who will count the votes?
A representative of Computershare will tabulatevbies and act as inspector of elections.

What is a proxy?

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

Whom am | designating as my proxy?

You will be designating Patrick L. Donnelly, our &outive Vice President, General Counsel and Seyretad Ruth A. Ziegler, our
Senior Vice President and Deputy General Counsejlpar proxies. However, you may appoint a persdro(need not be a stockholder) o
than Patrick L. Donnelly and Ruth A. Ziegler to @@n your behalf at the meeting by completing agiogiioper proxy.

How will my proxy vote my shares?

Your proxy will vote your shares according to yastructions. If you complete your proxy card botribt indicate how you would like
your shares voted, your proxy will vote in accorclamith the recommendation of our board of direxi

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

Sirius XM Holdings Inc. is soliciting your proxy hg cost of soliciting proxies will be borne by 88iXM, which has engaged
MacKenzie Partners, Inc. to assist in the distidsuaind solicitation of proxies. We have agreedap MacKenzie $10,000 and reimburse the
firm for its reasonable out-of-pocket expenses.Willealso reimburse brokerage firms, banks and otustodians for their reasonable out-of-
pocket expenses for forwarding these proxy matetalou. Our directors, officers and employees swigit proxies on our behalf by
telephone or in writing, but will receive no addital compensation for their services.

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

Under the SEC's rules and regulations, any stodéralesiring to submit a proposal to be includedun2015 proxy statement must
submit such proposal to us in writing at our priatiexecutive offices located at: 1221 Avenue efAmericas, 36th Floor, New York, New
York 10020, to the attention of the Corporate Seeye no later than the close of business on Deee®p2014.

Our By-laws provide for advance notice provisiofise By-laws require the timely notice of certaiformation to be provided by any
stockholder who proposes director nominations grather business for consideration at a stockhsldeeeting. Failure to deliver a proposal
in accordance with the procedures discussed abavénahe By-laws may result in the proposal nahgeleemed timely received. To be
timely, notice of a director nomination or any atbesiness for consideration at a stockholders’tingenust be received by our Corporate
Secretary at our principal executive offices ngslthan 70 days nor more than 90 days prior téirdteanniversary of the preceding year's
annual meeting. Therefore, to be presented at@Lf 2nnual Meeting of Stockholders, such a propoaadt be received by the Corporate
Secretary on or after February 20, 2015 but ne thn March 12, 2015. In the event that the datBe2015 Annual Meeting is advanced by
more than 20 days, or delayed by more than 70 dieys,the anniversary date of the 2014 Annual Megtif Stockholders, notice must be
delivered no earlier than the 90th day prior to2B&5 Annual Meeting and not later than the clddeusiness on the later of the 70th day ¢
to such annual meeting or the 10th day followingdlay on which public announcement of the datb@®015 Annual Meeting of
Stockholders is first made. In addition, for thegmses of the application of Rule 14a-4(c) of tlxetiange Act, the date for timely notice
specified in this paragraph shall be the earlighefdate calculated above or the date specifipaiagraph (c)(1) of Rule 14a-4 of the
Exchange Act.
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ITEM 1 — ELECTION OF DIRECTORS

Thirteen director nominees are standing for electibthe annual meeting. The Nominating and CotpdBavernance Committee of ¢
board of directors has nominated the director nessHisted below after consideration of each imllial’s qualifications, contributions to the
company and other reasons discussed in this ptakgnsent.

The Nominating and Corporate Governance Committdieves that a well-functioning board includesaedse group of individuals
who bring a variety of complementary skills and exgnces. Although our board of directors doeshawe a formal policy with regard to the
consideration of diversity in identifying directoandidates, diversity is one of the factors thatNflominating and Corporate Governance
Committee may, pursuant to its charter, take ictoant in identifying director candidates. The Npating and Corporate Governance
Committee generally considers each nominee in thadocontext of the overall composition of our lwbaf directors with a view toward
constituting a board that, as a group, possesseapibropriate mix of skills and experience to ogersur business. The experience,
qualifications, attributes, or skills that led tReminating and Corporate Governance Committee telcoe that our nominees should serve
on the board of directors are generally describetié biographical information below.

Set forth below are the nominees to be electedreauntil the 2015 annual meeting of stockholdergntil their respective successors
have been duly elected and qualified.

To be elected as a director, each nominee mustecaelurality of the votes cast by the holderswf common stock.

Should any nominee become unable or unwilling teptelection, the proxy holders may vote the m®esfor the election, in his or her
stead, of any other person our board of directag nominate or designate. Each nominee has comktnserve as a director if elected.

6
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Biographical information about this year's nominees

Name
Joan L. Amble

Name

Anthony J. Bates

Age
60

Age
46

Position, Principal Occupation, Business Experiencand Directorships
Ms. Amble has been a director since July 2008. He@member 2006 until the closing of our merger
with XM Satellite Radio Holdings Inc. (“XM”) in Jyl2008, Ms. Amble served as a director of XM.
From May 2011 to December 2011, Ms. Amble was tkechtive Vice President, Finance of the
American Express Company and also served as itsuixe Vice President and Corporate
Comptroller from December 2003 until May 2011. Ptmjoining American Express, Ms. Amble
served as Chief Operating Officer and Chief Finan©ifficer of GE Capital Markets, a service
business within GE Capital Services, Inc., oversgsecuritizations, debt placement and syndication,
as well as structured equity transactions. Fromite8March 2003, Ms. Amble served as Vice
President and Controller of GE Capital. Ms. Amtdeves as a member of the board of directors of
Booz Allen Hamilton Holding Corporation and Browwifan Corporation. Ms. Amble also served as
a director at Broadcom Corporation during the st years.

Key Attributes, Experience and Skills:

Ms. Amble has extensive experience in financiabrépg, including experience with the rules and
regulations of the SEC, based, in part, on hermampee at Ernst & Young, The Financial Accounting
Standards Board, the General Electric Company andrican Express. Ms. Amble also has
significant experience in the areas of financiaitonls; Sarbanes-Oxley Act compliance; operations;
risk management; six sigma quality; and consi-oriented subscription business

Position, Principal Occupation, Business Experiencend Directorships
Mr. Bates has been a director since September Zoa8 July 2013 until March 2014, Mr. Bates was
the Executive Vice President, Business DeveloprardtEvangelism, of Microsoft Corporation. Prior
to July 2013, he was the President of Microsofkgp# Division since its acquisition by Microsoft in
2011. Mr. Bates was the Chief Executive OfficeS&f/pe, a leading provider of software applications
and related internet communications products, s¥@d®. Before joining Skype, Mr. Bates spent
fifteen years at Cisco Systems, Inc. where he et [$enior Vice President and General Manager of
several business groups, including Enterprise, Ceroia and Small Business, and Cisco’s core high-
end router business.

Key Attributes, Experience and Skills:

Mr. Bates brings to the board of directors extemg&xecutive leadership experience in the technology
industry, including the management of worldwide rapiens, sales, service and support, areas that the
board considers valuable given the evolving natfitbe audio entertainment industry and the
increasing competition we fac

7
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Name
George W. Bodenheimer

Name
David J.A. Flowers

Age
58

Position, Principal Occupation, Business Experiencand Directorships
Mr. Bodenheimer has been a director since Septe®0#%3. Mr. Bodenheimer is Chairman
Emeritus of ESPN, Inc., a multimedia, multinatiogpbrts entertainment company. He was
Executive Chairman of ESPN, Inc. from January 204 December 2013. He served as Co-
Chairman of Disney Media Networks from April 2004dtiiJanuary 2012 and as President of ABC
Sports from March 2003 until January 2012. Mr. Bdugimer was named President of ESPN in
November 1998, a position he held until January220Ar. Bodenheimer joined ESPN in 1981 ¢
served in a variety of senior sales and marketogitions prior to his appointment as President.

Key Attributes, Experience and Skills:

Mr. Bodenheimer has extensive experience in: acguiights to, as well as marketing, promoting
and producing, sports and entertainment programniieuding live major sporting events;
identifying emerging sports properties; and assgssn-air and executive talent. The board of
directors believes this experience is a signifiGaset to our company. Mr. Bodenheimer also has
unigue experience in evaluating and assessingesieathility of sports properties that are likely to
be attractive to both the core demographics ofsobscriber base and other segments of our
existing and targeted customer be

Position, Principal Occupation, Business Experiencand Directorships
Mr. Flowers has been a director since April 2009. Mowers has served as Senior Vice President
and Managing Director, Alternative Investmentsl_ilierty Media Corporation (formerly known as
Liberty Spinco, Inc.) since January 2013. He se®d Senior Vice President of Liberty Media
Corporation (now known as Starz) from May 2007&ouhry 2013 and as Managing Director,
Alternative Investments, from November 2011 to 2am2013. He has served as a Senior Vice
President of Liberty Interactive Corporation sif@etober 2000 and as Managing Director,
Alternative Investments, since November 2011. Nlowiers served as the Treasurer of Liberty
Interactive Corporation from April 1997 to Octot#811, and as a Vice President from June 19
October 2000. Previously, Mr. Flowers worked inieas treasury positions at Toronto Dominion
Bank and ended his career there as a ManagingtbiretMedia Telecom. Mr. Flowers has served
as a director of Interval Leisure Group, Inc. sidegyust 2008.

Key Attributes, Experience and Skills;

Mr. Flowers brings to the board significant finaadcinvestment and public company experience as
a senior finance executive of large public compariitis extensive experience leading finance and
business development initiatives in the technologgdia and telecommunications areas is a
significant asset to the boal

8
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Name

Eddy W. Hartenstein

Name
James P. Holden

Age
62

Position, Principal Occupation, Business Experiencand Directorships
Mr. Hartenstein has been a director since July 2088 served as our lead independent director since
April 2013 and served as the chairman of our bé@amh November 2009 to April 2013. From May
2005 until the closing of the merger with XM in @008, Mr. Hartenstein served as a director of
Mr. Hartenstein has been Publisher and Chief Exez@fficer of the Los Angeles Times, which is
owned by the Tribune Company, since August 2008dufition, Mr. Hartenstein served as Co-
President of the Tribune Company from October 201day 2011 and as President and Chief
Executive Officer from May 2011 until January 208&ce January 2013, he has also been a membe
of the board of directors of the Tribune CompamyDEecember 2008, the Tribune Company filed for
Chapter 11 bankruptcy protection and, under hiddeship, emerged in December 2012.
Mr. Hartenstein was Vice Chairman and a membeh@bibard of directors of The DIRECTV Group,
Inc. (formerly Hughes Electronics Corporation)eketision service provider, from December 2003
until his retirement in December 2004. He serve@lagirman and Chief Executive Officer of
DIRECTV, Inc. from late 2001 through 2004 and assittent of DIRECTYV, Inc. from its inception in
1990 to 2001. Previously, Mr. Hartenstein servedarious capacities for Hughes Communications,
Inc., a provider of satellite-based communicatidtpjatorial Communications Services Company, a
provider of telephony and data distribution sersjand NASA'’s Jet Propulsion Laboratory, the lead
U.S. center for robotic exploration of the solasteyn. Mr. Hartenstein also serves as a membegeof th
board of directors of SanDisk Corporation and Titg & Hope. Mr. Hartenstein also serves on the
board of directors and as chairman of the compamsabmmittee of Broadcom Corporation.

Key Attributes, Experience and Skills:

As the former Chief Executive Officer of DIRECT\Wd., Mr. Hartenstein has extensive experience in
building, managing, marketing and operating a Btelervice. He brings direct and highly relevant
expertise to the board in such areas as the catistiiand procurement of satellites, managing gelar
consumer subscriber base, consumer marketing hendietsign and implementation of systems
necessary to support a growing and dynamic consoriented busines:

Position, Principal Occupation, Business Experiencand Directorships
Mr. Holden has been a director since August 208dmFOctober 1999 until November 2000, Mr.
Holden was the President and Chief Executive OffafeDaimlerChrysler Corporation, one of the
world’s largest automakers. Prior to being appaliReesident in 1999, Mr. Holden held numerous
senior positions within Chrysler Corporation durimg 19-year career at that company. Mr. Holden is
a director of Speedway MotorSports, Inc. and thed Birector of Snap-On Incorporated. Mr. Holden
also served as a director at Motors Liquidationg@aaition and Meridian Automotive during the last
five years.

Key Attributes, Experience and Skills;

Mr. Holden has spent his career in the automotiwgriess, a key market for our services. Mr.
Holden's perspective on, and knowledge of, the iy, business and product planning processes,
and knowledge of individuals in the automotive igtily are significant assets to the boi
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Name

Gregory B. Maffei

Name
Evan D. Malone

Age
43

Position, Principal Occupation, Business Experiencand Directorships
Mr. Maffei has been a director since March 2009 laasl served as the chairman of our board since
April 2013. He has served as a director and thsiéat and Chief Executive Officer of Liberty Me
Corporation (formerly known as Liberty Spinco, hnsince August 2012. Mr. Maffei served as a
director and the President and Chief Executived®ffof Liberty Media Corporation (now known as
Starz) from May 2007 to January 2013. Mr. Maffes Isarved as the President and Chief Executive
Officer of Liberty Interactive Corporation sincelffaary 2006 and as a director since November Z
He also served as its CEO-Elect from November 28f5ugh February 2006. Prior thereto, Mr.
Maffei served as President and Chief Financialdeffiof Oracle Corporation during 2005, and as
Chairman of 360networks Corporation from 2002 t@20Chief Executive Officer from 2000 to 2005
and as President from 2002 to 2005. Previously Méffei was the Chief Financial Officer of
Microsoft Corporation from 1997 to 2000. Mr. Maffeas served as (i) the Chairman of the Board of
Starz since January 2013, (ii) the Chairman oftbard of TripAdvisor, Inc. since February 2013i)
the Chairman of the Board of Live Nation Entertaémt Inc. since March 2013 and a director since
February 2011, (iv) a director of Electronic Aitisg. since June 2003, (v) a director of Zillow, .Inc
since May 2005, and (vi) a director of Barnes & Nolinc. since September 2011. He served as a
director of DIRECTV, Inc. from November 2009 to 82010, and as a director of its predecessor,
DIRECTYV Group, Inc., from February 2008 to NovemBen9.

Key Attributes, Experience and Skills:

Mr. Maffei brings to the board significant finank@nd operational experience based on his senior
policy-making positions at Liberty Media, Oracl&08etworks and Microsoft. He also provides the
board with executive leadership perspective orofferations and management of large public
companies, including companies in the technologdimand telecommunications space. The board
also benefits from his extensive public companyrtd@xperience

Position, Principal Occupation, Business Experiencand Directorships
Dr. Malone has been a director since May 2013Malone has served as President of NextFab
Studio, LLC, a high-tech workshop offering techhigaining, consulting, and product design and
prototyping services, since June 2009 and has &e@mgineering consultant for over five years. &
January 2008, Dr. Malone has served as the owrkmamager of a real estate property and
management company, 1525 South Street LLC. Duf@@$2Dr. Malone also served as a post-
doctoral research assistant at Cornell University @an engineering consultant with Rich Food
Products, a food processing company. Dr. Malonesbaged as co-owner and director of Drive
Passion PC Services, CC, an Internet café, telecomuations and document services company, in
South Africa since 2007 and served as an appligdightechnician for Fermi National Accelerator
Laboratory, part of the national laboratory systaithe Office of Science, U.S. Department of Eng
from 1999 until 2001. He also is a founding memiifefet Wine Bar, LLC, a start-up company in
Philadelphia, which began operations in 2010. Daldvie has served as a director of Liberty Media
Corporation (formerly known as Liberty Spinco, hnsince January 2013. He previously served as a
director of Liberty Media Corporation (now known&tarz) from September 2011 until January 2013.
Dr. Malone has served as a director of Libertyrimtdve Corporation since August 2008.

Key Attributes, Experience and Skills:

Dr. Malone brings an applied science and enginggrarspective to the board. Dr. Malone’s
perspectives assist the board in adapting to téebival changes facing the audio entertainment
industry. His entrepreneurial experience also glesithe board valuable insights in evaluating
strategic opportunities in existing, new and emegdechnologies
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Name
James E. Meyer

Name
James F. Mooney

Age

Position, Principal Occupation, Business Experiencand Directorships
Mr. Meyer has served as our Chief Executive Offgiace December 2012 and has been a director
since January 2013. Previously, Mr. Meyer was gasiglent, Operations and Sales. Prior to joinin
in May 2004, Mr. Meyer was the President of Aegentires, a general management consulting
company. Before Aegis, he held a number of senemmagement positions in consumer electronics
over a 25 year period, including as the Senior Ettee Vice President of Digital Media Solutions of
Thomson, a worldwide leader in consumer electromc®r to joining Thomson, Mr. Meyer held
several senior management positions at Generalrieland RCA. Mr. Meyer serves on the board of
ROVI Corporation.

Key Attributes, Experience and Skills:

As our Chief Executive Officer, Mr. Meyer is respile for setting and executing our goals and
strategies. Mr. Meyer provides the board not onith\& knowledge of our daily workings, but also
with the essential experience, insight and expethiat can be provided only by a person who is
intimately involved in running our business. Hisligpas director to share his views during the
boar(' s deliberations is of significant benefit to thbetmembers of the board of directc

Position, Principal Occupation, Business Experiencend Directorships
Mr. Mooney has been a director since July 2003.N¥oney is the Chief Executive Officer of Four
Horsemen Consulting Group. Mr. Mooney was a dineata chairman of the board of directors of
Virgin Media Inc., a U.K. entertainment and comnuations business, from March 2003 until June
2013. From December 2004 to December 2007, Mr. Mypavas the chairman of the board of
directors of RCN Corporation, a provider of bundielphone, cable and high speed internet services
From April 2001 to September 2002, Mr. Mooney waes Executive Vice President and Chief
Operating Officer of Nextel Communications Incpravider of wireless communications services.
From January 2000 to January 2001, Mr. Mooney WwasChief Executive Officer and Chief
Operating Officer of Tradeout Inc., an asset mamagd firm owned jointly by General Electric
Capital, Ebay Inc. and Benchmark Capital. From Mak899 to January 2000, Mr. Mooney was the
Chief Financial Officer/Chief Operating OfficerBaan Company, a business management software
provider. From 1980 until 1999, Mr. Mooney heldwamber of positions with IBM Corporation,
including Chief Financial Officer of the Americddr. Mooney was previously a member of the board
of directors of Sidera Networks, LLC, a providerigh capacity communications services to carrier
and enterprise customers.

Key Attributes, Experience and Skills:

Mr. Mooney has had a varied career in industriagirag from computer products to
telecommunications, including relevant experiemcsubscriber-based businesses. His diverse
experience is useful in our business and budgenpig process, in analyzing subscriber growth and
its trends and subscriber churn, assessing magketiportunities, evaluating personnel and
compensation, assessing financing alternativesaasessing and evaluating our long-term business
plans.
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Name

Carl E. Vogel

Name
Vanessa A. Wittman

Position, Principal Occupation, Business Experiencand Directorships
Mr. Vogel has been a director since April 2011. Mogel is a private investor and is also a senior
advisor and operating partner with The Gores Graygjvate equity firm, and affiliated with Bulldog
Capital Partners, Inc. Mr. Vogel is also a membéahe board of directors of Dish Network
Corporation, a satellite television provider, angkaior advisor to its Chairman. He served as éee:
of Dish Network Corporation from September 2006Iebruary 2008 and served as its Vice
Chairman from June 2005 until March 2009. From ®et®007 until March 2009, Mr. Vogel served
as the Vice Chairman of the board of directorsanf] as a Senior Advisor to, EchoStar
Communications Corporation. From 2001 until 200%, Wbgel served as the President and Chief
Executive Officer of Charter Communications Inccadle television and broadband services prov
Prior to joining Charter, Mr. Vogel worked as areeutive officer in various capacities for companies
affiliated with Liberty Media. Mr. Vogel is a membef the boards of directors and audit committees
of Shaw Communications, Inc., a diversified comngations company providing broadband cable
direct-to-home satellite services in Canada, UsiakeElectronics, Inc., a provider of wireless cohtr
technology for connected homes, and is a membtiredioard of directors, audit committee, corpa
governance and nominating committee and executiwatttee of Ascent Media Corporation. He is
also a member of the board of directors, chairnfaheoaudit committee, and a member of the
compensation committee of AMC Networks, Inc., aviter of cable television programming.
Mr. Vogel served on the board of directors of Neat& Wireless Inc., a wireless technology comg
that developed, produced and marketed mobile mettimand consumer electronics solutions, during
the past five years.

Key Attributes, Experience and Skills:

Mr. Vogel brings executive level leadership expeciin the communications industry as a result of
his high level executive roles at Dish Network Gogiion, Charter Communications Inc. and Liberty
Media. Mr. Vogel also has extensive experienceinawing financial statements as a result of his
background as a certified public accountant anddiésas a chief executive and senior finance
executive of public companie

Position, Principal Occupation, Business Experiencand Directorships
Ms. Wittman has been a director since April 20lihc& May 2012, Ms. Wittman has been the Senior
Vice President and Chief Financial Officer of Mailar Mobility, a subsidiary of Google. From
September 2008 to March 2012, she served as Exectitie President and Chief Financial Officer of
Marsh & McLennan Companies, Inc., a professionalises company providing advice and solutions
in the areas of risk, strategy, and human cagitabr to joining Marsh & McLennan, Ms. Wittman
was Chief Financial Officer and Executive Vice Rdesat of Adelphia Communications Corp., a cable
television company, from 2003 to 2007. Prior to kptiéa, Ms. Wittman served as Chief Financial
Officer of 360networks, a wholesale provider oet®immunications services. She also has held
positions with Microsoft, Metricom Inc. and Morg&tanley & Co. Incorporated. Ms. Wittman served
as a director of kgb, an independent provider rfalory assistance and enhanced information
services, and Infospace, an internet search ssremapany.

Key Attributes, Experience and Skills:

Ms. Wittman has been the Chief Financial Officerafious public companies and has held senior
positions in multi-national companies throughout tereer. She also has been a director at several
companies, including serving as audit committegérdbaa public company

12



Table of Contents

Name Age Position, Principal Occupation, Business Experiencand Directorships

David M. Zaslav 54  Mr. Zaslav has been a director since May 2013.24slav has been the President, Chief Executive
Officer and a director of Discovery Communicatiolms;,., one of the largest nonfiction media
companies in the world, since September 2008. Msla has served as President and Chief
Executive Officer of Discovery Communications, Ismce January 2007. Mr. Zaslav served as
President, Cable & Domestic Television and New Mdiiistribution of NBC Universal, Inc., a media
and entertainment company, from May 2006 to Decer®0@6. Mr. Zaslav served as Executive Vice
President of NBC and President of NBC Cable, asdivi of NBC, from October 1999 to May 2006.
Mr. Zaslav was a member of the board of TiVo Iincotigh 2010.

Key Attributes, Experience and Skills:

Mr. Zaslav, as the Chief Executive Officer of Diseoy Communications and through his prior work
in television, has developed a deep understanditigeanedia and entertainment industry. This
experience, together with his general managemaugrége, uniquely positions him as a valued
presence on our board of directors to assist egatuating programming and marketing opportunities
and further understand our diverse and growing@uier base, including trends in the audio
entertainment industn

The board of directors recommends a vote “FOR” theelection of each of the nominees named above.

What are the responsibilities of the board of diretors?

The business and affairs of our company are manageer the direction of our board of directors. ®oard oversees senior
management selection and compensation, monitoralbeerporate performance and ensures the integfibur financial controls. Our board
of directors also oversees our strategic and bssip&nning processes.

How are nominees for the board of directors seleci®

Our Nominating and Corporate Governance Commitg&ws possible candidates to be directors anekizonsible for overseeing
matters of corporate governance, including thewatain of performance and practices of the boardirettors, the board’s committees,
management succession plans and executive resolifeedlominating and Corporate Governance Commiib@siders suggestions from
many sources, including stockholders, for posdiliectors. Such suggestions, together with appatgbiographical and other information
required pursuant to our By-laws, should be sulgmitb our Corporate Secretary, Sirius XM Holdings.| 1221 Avenue of the Americas,
36th Floor, New York, New York 10020. Candidatesovelne suggested by our stockholders are evalugtéteiNominating and Corporate
Governance Committee in the same manner as arepmibsible candidates to be directors.

During 2013, our board of directors retained Spefteart, one of the world’s leading executive skaronsulting firms, to assist it in
the process of identifying and evaluating poteni@hinees to be directors. Spencer Stuart work#u twé Nominating and Corporate
Governance Committee to evaluate the skills an@gepce of the members of the board of directodsdiscuss any perceived areas where
the board could be improved by adding one or maeetbrs with relevant expertise. Spencer Stuantiooted a search which identified
Messrs. Bates and Bodenheimer as candidates faiogleéo the board of directors.

In its assessment of each potential candidateydiray those recommended by stockholders, the Nam@and Corporate Governance
Committee takes into account all factors it consdgpropriate, which may include (a) ensuring thatboard of directors, as a whole, is
diverse and consists of individuals with varioud aglevant career experience, relevant technidbs sikndustry knowledge and experience,
financial
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expertise (including expertise that could qualifgieector as a “financial expert,” as that terndédined by the rules of the SEC), local or
community ties, and (b) minimum individual qualdi@ons, including strength of character, maturgjudnt, familiarity with our business a
related industries, independence of thought aniats work collegially. The Nominating and Corate Governance Committee also may
consider the extent to which a candidate wouldfiresent need on the board of directors. Aftadaoting an initial evaluation of a
candidate, the Nominating and Corporate Govern@uremittee will interview that candidate if it beles the candidate might be qualified to
be a director and may ask the candidate to mehtatliter directors and management. If the Nominadimdy Corporate Governance Commi
believes a candidate would be a valuable additiché board of directors, it will recommend to Buard that candidate’s nomination as a
director.

What is the board’s leadership structure?

Gregory B. Maffei is the Chairman of our board o&dtors. The Chairman of our board organizes tbekwf the board and ensures t
the board has access to sufficient informatiomtabée the board to carry out its functions, inahgdimonitoring our performance and the
performance of management. The Chairman, among titingjs, presides over meetings of the board @fctlrs, establishes the agenda for
each meeting of the board in consultation with©hiref Executive Officer, oversees the distributasinformation to directors, and performs
other duties or assignments as agreed with eiieebdard of directors or our Chief Executive OfficEhe board of directors has determined
that it is currently in our best interests to sapathe Chairman of the board position and the fExecutive Officer position because it allc
the Chief Executive Officer to focus on our daydimy business, including risk management, whilendfig the Chairman of the board to lead
the board and assist the board in its fundameokalaf providing advice to, and oversight of, magragnt. Further, the board recognizes that
the Chief Executive Officer position requires angfigant dedication of time, effort, and energythe current business environment. Our
Corporate Governance Guidelines (the “ Guidelines ™) do not establish this approach as a policy,dsu& matter that is considered from time-
to-time.

Does the board have a lead independent director?

Liberty Media beneficially owns, directly and inéatly, over 50% of our outstanding common stocKight of that control relationship,
the board of directors believes it is appropriate] a matter of good corporate governance, to dat&ag director to serve as the lead
independent director. The board has designated Btdyartenstein, the former Chairman of our bodrdiectors, to serve as the lead
independent director. The lead independent direxiordinates the activities of the other indepenhd@ectors and performs such other duties
and responsibilities as the board of directorsrdeitees.

Are all of the directors required to be independer?

Liberty Media beneficially owns, directly and inéatly, over 50% of our outstanding common stockaAssult, we are exempt from
certain corporate governance requirements of Th8 DAQ Global Select Market (“NASDAQ”) Rules includinamong other items, the
requirement that our board of directors be comgrifea majority of independent directors and thathave independent director oversight
over executive officer compensation and directanimations. We may, in the future, rely on thesengxéons available to a controlled
company. The controlled company exemption doe€xignd to the audit committee independence regeinésn Accordingly, our audit
committee will continue to be comprised solely médtors meeting the independence standards uhderpplicable NASDAQ listing
standards, Section 10A(m)(3) of the Exchange Adta@urGuidelines. References to Liberty Media in this proxy statatriaclude Liberty
Media Corporation and its predecessors, unlessdah&xt otherwise requires.

How does the board determine which directors are ¢wsidered independent?

Our board reviews the independence of our dire@oraially. The provisions of o@uidelines regarding director independence meet,
and in some areas exceed, the listing standafd&8DAQ. A copy of theGuidelinesis available on our website at
http://investor.siriusxm.com.
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The Nominating and Corporate Governance Committekeriook a review of director independence in M&@h4. As part of this
review, the committee reviewed with our CorporagerStary written questionnaires submitted by dinectThese questionnaires disclose
transactions and relationships between each directmembers of his immediate family, on one hamdi us, other directors, members of our
senior management and our affiliates, on the dihad.

As a result of this review, the Nominating and Gogte Governance Committee determined that allofi@ectors and nominees are
independent under the standards set forth irGoitlelines and applicable NASDAQ listing standards, with tkeeption of James E. Meyer,
our Chief Executive Officer, Gregory B. Maffei, M@ab. Carleton, David J.A. Flowers and Robin S. Bléneach of whom is an employee of
Liberty Media, and Evan D. Malone, whose fathehies Chairman of Liberty Media. Mark D. Carleton dabin S. Pringle resigned as
members of our board of directors in 2013. Withpezs to Joan L. Amble, the board evaluated ordicarnyse transactions during the last
three fiscal years between us and the AmericandsspCompany, for which she served as an execuficerauntil December 2011, and
found that the amount paid by us to American Expreas less than 5% of American Express’ consolitigtess revenues during each of its
last three fiscal years. With respect to Vanessé/#tman, the board evaluated an ordinary coursestiction that occurred during 2011
between us and an indirect wholly-owned subsididiiylarsh & McLennan Companies, Inc. (“MMC"). Ms. Whan served as an executive
officer of MMC until March 2012. The board foundatithe amount we paid to this subsidiary of MMC \ess than one tenth of one percent
of MMC's reported consolidated revenues in the i@pple year. Similarly, with respect to AnthonyBates and George W. Bodenheimer, the
board evaluated the ordinary course transactioriaglthe last three fiscal years between us andddaft and ESPN, respectively, for which
each served as an executive officer during thethase years, and found that the amounts paid by Microsoft and ESPN was not material
to either entity.

The board has determined that a majority of the bemof the Compensation Committee meet the indbpere standards under the
applicable NASDAQ listing standards and @uidelines and qualify as “non-employee directors” for purpoeéRule 1618 of the Exchang
Act and as “outside directors” for purposes of Beci62(m) of the Internal Revenue Code of 198@raended. The board has determined
that a majority of the members of the Nominatind @orporate Governance Committee meet the indepeedequirements mandated by the
NASDAQ listing standards applicable to serving ls@ Nominating and Corporate Governance CommittdeoanGuidelines.

The board has also determined that all of the mesniifethe Audit Committee are financially literated meet the independence
requirements mandated by the applicable NASDAGQh{sstandards, Section 10A(m)(3) of the Exchangeahd ourGuidelines.

Our independent directors meet regularly in exeeuiessions.

What are the current standing committees of the baa of directors and who are the members of these camittees?

Our board of directors has three standing comnsittd® Audit Committee, the Compensation Committes the Nominating and
Corporate Governance Committee. From time to timebipard may also form ad hoc committees. In 26a2hoard of directors formed a
Search Committee to evaluate candidates to be loief Executive Officer. In 2013, our board of dires also formed a Special Committe:
independent directors to consider Liberty Media@pwsal (as discussed further below. See “GOVERNENIF THE COMPANY — What
is the relationship between Sirius XM and Libertgdia Corporation?”). The board of directors sel@dtean L. Amble, James P. Holden and
Eddy W. Hartenstein to serve on the Special Coremifthe Special Committee is chaired by Mr. Hattens

Copies of the charters for the Audit Committee eredNominating and Corporate Governance Committe@eailable on our website
http://investor.siriusxm.com. The Compensation Committee has not adopted a charte
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The following table shows the current members drairof each committee and the principal functipagormed by each committee:

Committee

Audit

Members:

Joan L. Amble*
Eddy W. Hartenstein
Vanessa A. Wittman

Compensation
Members:

George W. Bodenheimer
David J.A. Flowers
James P. Holden

Carl E. Vogel*

Nominating and Corporate
Governance

Members:

Gregory B. Maffei

James F. Mooney*

Carl E. Vogel

David M. Zaslav

* Chair

Functions

Selects our independent registered public adaugifirm

Reviews reports of our independent registerddipaccounting firm

Reviews and approves the scope and cost oémdices, including all non-audit services, provided
by the firm selected to conduct the audit

Monitors the effectiveness of the audit process

Reviews the adequacy of financial and operatimgrols

Monitors our corporate compliance program

Monitors our policies and procedures for enterprisies

Reviews our executive compensation policiessrategies
Oversees and evaluates our overall compensstiiocture and programs

Develops and implements policies and practieksing to corporate governance

Reviews and monitors implementation of our geBcand procedures related to the selection of
director candidates

Assists in developing criteria for open positias directors on the board of directors

Reviews background information on potential ddates for directors and makes recommendations
to the board of directors

Makes recommendations to the board of directors mspect to committee assignme

How often did the board and its committees meet dumg 20137

During 2013, there were ten meetings of our bo&directors, seven Audit Committee meetings, el@bmpensation Committee
meetings and two Nominating and Corporate Govem&@uwmnmittee meetings. Each director nominee attki@8&6 or more of the total
number of meetings of the board and meetings heltbmmittees on which he or she served.

Directors are also encouraged to attend the ammeating of stockholders. Eddy W. Hartenstein, Vaaées. Wittman and David M.
Zaslav attended our 2013 annual meeting of stocldns!

How can stockholders communicate with the board adirectors?

Stockholders may communicate directly with our looafrdirectors, or specified individual directoagcording to the procedures
described on our website latp: //investor .siriusxm.com under “Corporate Governance — Contact our Board.”
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Our Corporate Secretary reviews all correspondéemoarr directors and forwards to the board a suryraad/or copies of any such
correspondence that, in the opinion of the CorgoBscretary, deals with the functions of the baardommittees thereof or that he otherwise
determines requires their attention. Directors ratagny time review all correspondence receivedsthat is addressed to members of our
board.

In addition, the Audit Committee has establisheatpdures for the receipt, retention and treatn@mmg confidential basis, of complai
received by us, our board of directors and the AGdimmittee regarding accounting, internal accawgntiontrols or auditing matters, and the
confidential, anonymous submissions by employeeoonéerns regarding questionable accounting ottiagdnatters. These procedures are
available upon written request to our Corporate&acy.

Compensation Committee Interlocks and Insider Partipation

Mr. Bodenheimer, Mr. Flowers, Mr. Holden, and Miogél were the members of the Compensation Comnatieag 2013. None of tl
members of the Compensation Committee is or has deexecutive officer of our company, and no doewho served on the Compensa
Committee during 2013 had any relationships reggidisclosure by us under the SEC’s rules requidisglosure of certain relationships and
related-party transactions. None of our executffiears served as a director or a member of a cosgin committee (or other committee
serving an equivalent function) of any other entitye executive officers of which served as a dineof our company or as a member of the
Compensation Committee during 2013.

Director Compensation Table for 2013

The following table provides compensation inforroatfor the year ended December 31, 2013 for eachiofion-employee directors.
Directors who are employees do not receive compiemstor their services as directors.

Change in
Pension Value ¢
Non-Qualified
Non-Equity Deferred
Fee Earned o Stock Option Incentive Plan Compensation All Other
Paid in Cash Awards(1) Awards(2)(3) Compensatior Earnings Compensatior Total
Name ($) (6] (%) $) (6] $) (%)
Joan L. Amble 80,00( — 70,00( — — — 150,00(
Anthony J. Bates(4 12,50( — 46,66¢ — — — 59,16¢
George W. Bodenheimer( 12,50( — 46,66¢ — — — 59,16¢
David J.A. Flower: 50,00( — 70,00( — — — 120,00(
Eddy W. Hartenstei 100,00( — 70,00( — — — 170,00(
James P. Holde 50,00( — 70,00( — — — 120,00(
Gregory B. Maffei 100,00( — 70,00( — — — 170,00(
Evan D. Malone(5 25,00( — 70,00( — — — 95,00(
James F. Moone 60,00( — 70,00( — — — 130,00(
Carl E. Vogel 70,00( — 70,00( — — — 140,00(
Vanessa A. Wittma 50,00( — 70,00( — — — 120,00(
David M. Zaslav(5 25,00( — 70,00( — — — 95,00(

(1) Non-employee directors were not awarded restricteckstioits in 2013. At December 31, 2013, the aggeegamber of unvested
restricted stock units outstanding for Mr. Holdeaswl 43,235 and for Mr. Mooney was 93,748. No otlegremployee director holds
any unvested restricted stock units. Messrs. HofshehMooney acquired the restricted stock unitsaasof our former director
compensation program. These restricted stock wuilitsest on the first anniversary of the date that Holden and Mr. Mooney cease
to be directors
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(2) The aggregate grant date fair values of st@tion awards were computed in accordance with FASE Topic 718 (excluding
estimated forfeitures). The assumptions used iwvdhgation are discussed in Note 15 to our auditatsolidated financial statements in
our Annual Report on Form 10-K for the year ended@nber 31, 2013. On May 22, 2013, monployee directors, excluding Mr. Ba
and Mr. Bodenheimer, were each awarded 49,059 mptiban exercise price of $3.5150 per share wgttaat date fair value of
$70,000. Upon joining our board of directors, opt8mber 10, 2013, Mr. Bates and Mr. Bodenheimeeweach awarded 28,540
options at an exercise price of $3.80 per share avfair value of $46,66t

(3) At December 31, 2013, the aggregate numbeptidio awards outstanding for each non-employeettiravas as follows:
Ms. Amble — 1,498,221; Mr. Bates — 28,540; Mr. Bodeimer — 28,540; Mr. Flowers — 555,984; Mr. Hasgtein — 1,544,221
Mr. Holden — 367,719; Mr. Maffei — 555,984, Dr. Male — 49,059; Mr. Mooney — 180,743; Mr. Vogel — 183®; Ms. Wittman
— 185,759; and Mr. Zasle— 49,059.

(4) Mr. Bates and Mr. Bodenheimer joined our boarditdaors on September 10, 20:

(5) Dr. Malone and Mr. Zaslav joined our board wédtors on May 21, 2013, immediately following ithelection at the 2013 annual
meeting of stockholder

As Chairman of the board of directors, in 2013, Maffei received an annual cash retainer of $100,04r. Hartenstein as our lead
independent director received an annual cash eztair5100,000. The other members of our boardrettbrs each receive an annual cash
retainer of $50,000. Each director who serves a# dfia committee of the board of directors reesian additional annual cash retainer as
follows: the audit committee chairwoman receive8,$80; the compensation committee chairman rec&208g00; and the nominating and
corporate governance committee chairman receiveD8Q.

The members of the Special Committee formed touatalthe Liberty Media proposal also each receareddditional cash retainer of
$100,000 in 2014.

In addition, each member receives an award wittaatglate value equal to $70,000 in the form ofamst to purchase our common
stock. The options are granted annually on the besiness day following that year's annual meetihgtockholders. All options to purchase
our common stock awarded to our non-employee dirsatest over a four-year period, with 25% vestingeach anniversary of the date of
grant. No options vest in a given year if, in thi®pcalendar year, the director failed to attehtbast 75% of the meetings of the board.

Any director who fails to attend at least 75% af theetings of the board of directors in any givearyorfeits 25% of his or her
compensation that is payable in cash. During 28l ®f our directors attended over 75% of the nreggiof the board.

We also pay reasonable travel and accommodatioensgs of directors in connection with their pgpétion in meetings of the board.
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STOCK OWNERSHIP

Who are the principal owners of our stock?

The following table sets forth information regamglimeneficial ownership of our common stock as ofdal7, 2014 by each person
known by us to be the beneficial owner of more t&#nof our outstanding common stock. In generanédicial ownership” includes those
shares a person has or shares the power to votnefer, and options to acquire our common stbakdre exercisable currently or become
exercisable within 60 days. Unless otherwise inéitawe believe that the beneficial owner of themomwn stock listed below, based on
information furnished by this owner, has sole inrent and voting power with respect to these shares

Shares Beneficially

Owned as of
March 17, 2014
Name and Address of Beneficial Owner of Common Stkic Number Percent
Liberty Media Corporation(1) 3,255,062,55 53.2%

12300 Liberty Boulevard
Englewood, CO 8011

(1) Based upon a Schedule 13D/A filed on March2D24 by Liberty Media Corporation. The ownershipceatage is based upon the
information contained in a Schedule 13D/A filedMarch 17, 2014 by Liberty Media Corporation and tlwenber of shares outstanding
as of March 17, 2014. Such shares include 5,974B88s of common stock issuable upon the exchafrfifEl million aggregate
principal amount of our 7% Exchangeable Senior &libated Notes due 2014 beneficially owned by Lipp&tedia Corporation and
92,888,561 shares of common stock subject to theeIRepurchase Agreement, dated as of Octobeil8, 28 amended, between
Liberty Media Corporation and Sirius XM Holdingscli

How much stock do our directors and executive offiers own?

The following table shows the number of sharesoofimion stock beneficially owned by each of our des; each of our named
executive officers and all of our directors andative officers as a group as of February 28, 2014.

Number of Shares

of Common Stock Percent
Name of Beneficial Ownel Beneficially Owned(1 of Class
Joan L. Amble 1,336,11 *
Anthony J. Bate — *
George W. Bodenheim — *
David J.A. Flowers(2 393,87 *
Eddy W. Hartenstei 1,382,111 *
James P. Holde 205,60 *
Gregory B. Maffei(2) 393,87 *
Evan D. Malone(2 — *
James F. Mooney(: 1,352,62. *
Carl E. Vogel 49,15: *
Vanessa A. Wittma 49,15 *
David M. Zaslav — *
James E. Meye 10,504,23 *
Scott A. Greenstei 2,364,72! *
Stephen R. Coo 3,379,57. *
David J. Frear(4 9,077,94 *
Enrigue Rodrigue 212,50( *
All Executive Officers and Directors as a Group (#9sons 37,122,65 *0%
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*  Less than 1% of our outstanding shares of comnuoks

(1) These amounts include shares of common steskjated shares of common stock and restrictezk stnits that the individuals hold.
Also included are the following numbers of sharesammon stock acquired under and held in the SXM Radio Inc. 401(k) savings
plan as of February 28, 2014: Mr. Meyer — 5,355afiaMr. Greenstein — 72,729 shares; Mr. Cook 82D shares; Mr. Frear —
85,046 shares; Mr. Rodrigu— 0 shares; and all other executive officers not shabove— 72,215 share:

(2) Messrs. Flowers and Maffei are employees oéttjpMedia, which beneficially owns 3,255,062,55@res (or 53.3%) of our common
stock, and they disclaim beneficial ownership & shares owned by Liberty Media and its affiliaf@s.Malone is a member of the
board of directors of Liberty Media and also disoks beneficial ownership of the shares owned byttipMedia and its affiliate:

(3) Includes 9,100 shares held as custodian for Mr.rg's child.
(4) Includes 1,900 shares held by Mr. F’'s spouse

Section 16(a) Beneficial Ownership Reporting Compdince

Based solely upon a review of reports filed purst@arsection 16(a) of the Exchange Act and writigpresentations furnished to us
during our most recent fiscal year, we know of irector, executive officer or beneficial owner obra than 10% of our common stock who
failed to file on a timely basis reports of beniiownership of our common stock as required bstiBe 16(a) of the Exchange Act.

GOVERNANCE OF THE COMPANY

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

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

The Audit Committee has primary responsibility foonitoring our internal audit, corporate, finanaald risk management processes
and overseeing our system of internal controlsfarzhcial reporting. The Audit Committee discusspscific risk areas throughout
the year, including those that may arise from timéme and the measures taken by management tdanand limit risks.

The Audit Committee receives regular reports thhmug the year on matters related to risk managem¢mtach regularly scheduled
meeting, the Audit Committee receives reports fiam (i) external auditor on the status of auditvtidés and findings and

(i) executive in charge of internal audit (who ogfs directly to the Audit Committee) on the statfishe internal audit plan, audit
results and any corrective action taken in respémggernal audit findings

We have a Compliance Officer who is in charge aof@ampliance with FCC related laws and regulatiand training and monitoring
compliance with those laws and regulations. Ourckiiee Vice President, General Counsel and Segregmorts to the Audit
Committee throughout the year on calls to our caangk hotline and any changes or developmentsnirpance matters. Each
quarter, our Chief Financial Officer reports to treard of directors on our performance and disauss® actual performance
compares to our business plan and budget. Our ixeafficers report regularly to the board abdé tisks and exposures related to
our business

The other committees of the board of directors seerrisks associated with their respective areesspbnsibility. For example, the
Compensation Committee assesses risks associdtedwicompensation policies and programs for etezs

The committees report to the board of directorsvary regular board meeting on the topics discuasédactions taken at the most
recent committee meeting. Our board of directossulises the risks and exposures, if any, involvele matters or
recommendations of the committees, as neces
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» Our board of directors also considers specific tiglics throughout the year, including risks asstea with our business plan,
operational efficiency, government regulation, pbgsfacilities, information technology infrastruece and capital structure, among
many others. The board is informed about and relguliscusses our risk profile, including legalguéatory and operational risks to
our business

What are our policies and procedures for related pay transactions?

We have adopted a written policy and written praced for the review, approval and monitoring ohgactions involving the Company
or its subsidiaries and “related persons.” Forhmoses of the policy, “related persons” inclugleceitive officers, directors or their
immediate family members, or stockholders owning foercent or greater of our common stock.

Our related person transaction policy requires:

 that any transaction in which a related persorah@sterial direct or indirect interest and whickeeds $120,000 (such transaction
referred to as a “related person” transaction)amdmaterial amendment or modification to a relgteson transaction, be reviewed
and approved or ratified by a committee of the da@amposed solely of independent directors whaleiaterested or by the
disinterested members of the board;

 that any employment relationship or transactiominwng an executive officer and the Company musajperoved by the
Compensation Committee or recommended by the Cosagtien Committee to the board for its appro

In connection with the review and approval or re#ifion of a related person transaction, managemest:

 disclose to the committee or disinterested directas applicable, the material terms of the relp@don transaction, including the
approximate dollar value of the amount involvedhia transaction, and all the material facts abéar¢élated persos’direct or indirec
interest in, or relationship to, the related persansaction

» advise the committee or disinterested directorgpgticable, as to whether the related personadims complies with the terms of
our agreements governing our material outstandidghtedness that limit or restrict our ability tder into a related person
transaction

» advise the committee or disinterested directorgppticable, as to whether the related personaims will be required to be
disclosed in our SEC filings. To the extent reqdiite be disclosed, management must ensure thatldted person transaction is
disclosed in accordance with SEC rules;

» advise the committee or disinterested directorgpgdicable, as to whether the related personacios constitutes a “personal loan”
for purposes of Section 402 of the Sarb-Oxley Act of 2002

In addition, the related person transaction pglicyvides that the Compensation Committee, in caimmeavith any approval or
ratification of a related person transaction iniadva non-employee director or director nomineeusth consider whether such transaction
would compromise the director or director nominest&gus as an “independent,” “outside,” or “non-égpe” director, as applicable, under
the rules and regulations of the SEC, NASDAQ artdriral Revenue Code.

Except as described below, in 2013, there werelated party transactions that are required toidaded pursuant to the SEC rules
and regulations.

What is the relationship between Sirius XM and Libety Media Corporation?

In February and March 2009, we entered into seweabactions to borrow up to $530 million from &ity Media Corporation and its
affiliates. All of these loans were repaid in cas2009.
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”

As part of the transactions with Liberty MediaFHabruary 2009, we entered into an investment ageae(the “Investment Agreemet
with Liberty Radio, LLC, an indirect wholly-ownedissidiary of Liberty Media. Pursuant to the InvestihAgreement, we issued to Liberty
Radio, LLC 12,500,000 shares of convertible preféistock with a liquidation preference of $0.004 gfware in partial consideration for the
loan investments. The preferred stock was converitithto approximately 40% of our outstanding sharfesommon stock (after giving effect
to such conversion).

In September 2012, Liberty Radio, LLC converted8,200 shares of its preferred stock into 1,293@8¥ shares of our common
stock. In January 2013, the Federal Communica@omamission granted Liberty Media approval to acgjdie jure control of us and Liberty
Radio, LLC converted its remaining preferred stttk 1,293,509,076 shares of our common stock. Assalt of these conversions of
preferred stock and additional purchases of oumsomstock, Liberty Media beneficially owned, dilgand indirectly, over 50% of our
outstanding common stock as of March 17, 2014.

Two current Liberty Media executives and one Lipéftedia director are members of our board of doextGregory B. Maffei, the
President and Chief Executive Officer of Liberty dii is the Chairman of our board of directors.

As a result, Liberty Media has the ability to cahtour affairs, policies and operations, such asappointment of management, future
issuances of our common stock or other securitiespayment of dividends, if any, on our commorelstethe incurrence of debt by us,
amendments to our certificate of incorporation bByldws and the entering into of extraordinary teantions, and their interests may not in all
cases be aligned with the interests of other swidiens. In addition, Liberty Media can determine tutcome of all matters requiring general
stockholder approval and has the ability to cauggevent a change of control of our Company dnange in the composition of our boarc
directors and could preclude any unsolicited adtiorsof our Company. The concentration of ownepstould deprive stockholders of an
opportunity to receive a premium for their commaock as part of a sale of our Company and mightaliely affect the market price of our
common stock.

On October 9, 2013, we entered into an agreemehthiberty Media to repurchase $500 million of @@mmon stock from Liberty
Media. Pursuant to that agreement with Liberty Medie repurchased $160 million of our common sfoatn Liberty Media as of
December 31, 2013. On January 23, 2014, we entet@dn amendment to the agreement with Liberty isléal defer the previously
scheduled $240 million repurchase of shares otommon stock from Liberty Media from January 2712@ April 25, 2014, the date of t
final purchase installment under the agreement Aesult of this deferral, we expect to repurct®g#0 million of our shares of common
stock from Liberty Media on April 25, 2014 at ageiof $3.66 per share. We entered into this amentlatehe request of the Special
Committee of our board of directors that was forrteeteview and evaluate the Liberty Media propakescribed below. That Special
Committee was comprised of independent directors.

On January 3, 2014, our board of directors receavadnbinding letter from Liberty Media proposing a tranton pursuant to which
outstanding shares of our common stock not owneldlisrty Media would be converted into the rightrézeive 0.0760 of a new share of
Liberty Series C common stock, which would haverating rights. Our board of directors formed a Spe€Committee of independent
directors, consisting of Joan L. Amble, James Rdétoand Eddy W. Hartenstein, to consider the pgap®n March 13, 2014, Liberty Me«
announced that its proposal was no longer appkcabl

Does Sirius XM have corporate governance guidelinemd a code of ethics?

Our board of directors adopted tBeidelines which set forth a flexible framework within whiche board, assisted by its committees,
directs our affairs. Th&uidelines cover, among other things, the composition andtfans of our board of directors, director indepenzke
management succession and review, committee assigarand selection of new members of our boardretibrs.
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Our board of directors has also adoptétbde of Ethics, which is applicable to all our directors and eoygles, including our chief
executive officer, principal financial officer apdincipal accounting officer.

Our Guidelines and theCode of Ethics are available on our websitehdtp://investor.siriusxm.com under “Corporate Governance” and in
print to any stockholder who provides a writtenuest for either document to our Corporate Secretbwe amend or waive any provision of
the Code of Ethics with respect to our directors, chief executiveafi principal financial officer or principal acaating officer, we will post
the amendment or waiver at this location on oursiteb

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis
Introduction

This Compensation Discussion and Analysis, or “CO&describes and analyzes our executive compemsptimgram for our Chief
Executive Officer, our Chief Financial Officer andr three other most highly compensated execufifigeos named in our Summary
Compensation Table. We refer to these five offitereughout the CD&A and the accompanying tablesiasnamed executive officers.”

Executive Summary

The Compensation Committee is responsible for dgiel) and maintaining a compensation program fomamed executive officers.
The Compensation Committee has strived to desigrcdmpensation program with great care, focusis) dnd foremost on the incentives
that the program promotes. The Compensation Comenitelieves that our ability to recruit and retajm executive talent is essential to our
long-term success. Accordingly, the Compensatiom@idtee believes it has successfully balanced eheetimes competing obligations to
make decisions which meet the needs of our compgainst a one size fits all approach.

Our executive compensation program consists priynafithree elements: base salary, performanceebaseual bonus and long-term
equity compensation. We believe that these thremehts, when taken together, provide an optimumafiiked compensation and short-
and long-term incentives, and serve as the most®fe means of attracting, retaining and motivgtirtalented, entrepreneurial and creative
team of executives with the skills and experieneeessary to achieve our business goals and enk&obénolder value, and ensure stabilit
the senior management of our company while alsadawgpunnecessary or excessive risk-taking. Intaftiin connection with the extension
of the term of executive agreements, we have, amtmg things, eliminated golden parachute exeigeytoss ups and added clawback
provisions.

At our annual meeting three years ago we held aisay “say on pay” vote on the compensation of maimed executive officers. In
May 2011, our stockholders overwhelmingly approtreelcompensation of our named executive officeith awver 98% of the voting power
casting votes in favor of our say-pay resolution. The Compensation Committee cons@lére strong support our stockholders expresst
our pay for performance compensation philosophytesinot made any changes to the core elements cbmpensation programs since
vote. We have included an advisory “say on payewmt the compensation of our named executive offitethis proxy statement and intend
to conduct such advisory vote every three yearsoAtingly, the next such vote will be held at 0002 annual meeting of stockholders.

Fiscal Year 2013 Performance Summary

We believe that our compensation program for threaethexecutive officers was instrumental in helpisgachieve strong financial and
operating performance in 2013. In the face of iasieg and intense competition for our products fimamcial results exceeded our public
guidance and our internal budget and business planfollowing highlights our financial and operagiresults for 2013:

» achieving adjusted EBITDA growth of 27% to $1.1Mid in 2013;
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increasing our revenues by 12
increasing our free cash flow by 31% to $927 milji

negotiating and consummating the acquisition ofrdginc.’s connected vehicle services busines$%&0 million, establishing
Sirius XM as one of the leading providers of telénsaservices

retiring on attractive terms $1.5 billion of deatd
managing our stock buyback progre

In addition, 2013 was marked by key subscriber@mtent-based achievements and other measuresotitabuted to our growth and
success, including:

adding approximately 1.66 million net new subsasbeesulting in a total of approximately 25.6 mifl subscribers, an increase
almost 7% as compared to 20.

launching MySXM, an innovative feature allowing sahibers to personalize our existing commerciat-fraisic and comedy
channels to create a more tailored listening erpes;

expanding our relationships with automakers angelamdependent resellers, including surpassing0DOf@nchise and
independent auto dealers nationwide that providésubscriptions to purchasers and lessees ~owned vehicles; an

entering into an agreement with Ford to allow,tf@ first time, subscribers to have access to MySid SiriusXM On Demand
in their vehicles by using voice commands, steewhgel or radio control:

In this CD&A, we use certain financial performamoeasures that are not calculated and presentedtdndance with generally accep
accounting principles in the United States of Amm&if‘Non-GAAP”). These Non-GAAP financial measuieslude adjusted EBITDA and
free cash flow. We also use in this CD&A subscritiaurn, a performance metric which managementinsegasuring our business. We use
these Non-GAAP financial measures and other pedo®a metrics to manage our business, set operbgjoals and, in certain cases, as a
basis for determining compensation for our empley&ease refer to the glossary contained in ounuAhReport for the year ended
December 31, 2013 which accompanies this proxemstamt for a discussion of such Non-GAAP financiakisures and reconciliations to the
most directly comparable GAAP measure and a dismusd these other performance metrics.

Overall Program Objectives and Processes

Program Objectives

We strive to attract, motivate and retain highhalkified executives with the skills and experieneeessary to provide leadership for our
success in dynamic and competitive markets andneehstockholder value by providing total compemsathat is largely performance-based

and competitive with the various markets and indestn which we compete for talent. We strive toyide incentives to align the interests
our executives with those of our stockholders aglt/er levels of compensation that we believe ammensurate with performance.

We achieve these objectives through three primamypensation elements:

a base salan
a performanc-based discretionary annual bonus that constitheestior-term incentive element of our program; ¢
equity-based awards that constitute the -term incentive element of our progra

The Compensation Committee believes that a progamprised principally of the above-described theleenents is consistent with
programs adopted by companies with which we comioetexecutive talent. The
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program is structured to meet the requirementbefritensely competitive and rapidly changing esrwinent in which we operate, while
ensuring that we maintain continuity in our sem@nagement, and that the named executive officersampensated in a manner that
advances both the short- and long-term interesteioétockholders and avoids unnecessary or exeessk-taking.

A high proportion of the compensation for our namegdcutives officers also involves pay that isrisit” — namely, the annual bonus
and equity-based awards. The Compensation Comnuisie® “at risk” compensation to motivate the namrestutive officers to achieve goals
and objectives that support our business plan bgid eur executives’ interests with those of owrcgholders. The Compensation Committee
further believes that delivering compensation mfibrm of, or based on the value of, our commonkspyomotes alignment between
executive performance and stockholder interestso/tingly, the value of equity-based compensatéprasents a large portion of our
executives’ total compensation, including througangs of equity-based awards.

Processes and Compensation Decisions

The Compensation Committee regularly reviews oacfices to assess whether our existing compenssttiocture properly enhances
stockholder value. In 2013, the Compensation Cotemiteceived advice from an independent compemseaginsultant regarding trends in
general compensation practices, including trendsjirity-based awards. The members of the Compengatmmittee also relied on their
significant experience, general industry knowledgd informed judgment in making compensation decsas to our named executive
officers’ base salaries, annual bonuses and egaited awards.

The Compensation Committee does not attempt toosepensation levels for each named executive ofiiginin a particular range
related to levels provided by peers. The Compems&ommittee relies on the general business angindknowledge and experience of its
members and occasionally uses informal market casge as one of many factors in making compensatézisions. Other factors
considered when making individual executive comp#ar decisions include individual contribution gmefformance, reporting structure,
historical compensation, internal pay equity, camwjily and importance of roles and responsibiliteeqected future contributions, leadership
and growth potential and our performance. The Cosaiion Committee also believes that it is in daclsholders’ interests, and consistent
with industry practice, to enter into arrangemenith our named executive officers in order to pdevstability for our senior executives.
Further, any compensation or equity awards providgtie named executive officers are subject talodeck as may be required pursuant to
any law or regulation.

In determining compensation element levels, inclgdhe annual grants of equibased awards, if any, for each named executiveer
(other than the Chief Executive Officer), the Comgation Committee also consults with and consittersecommendations and input of our
Chief Executive Officer.

Total Compensation for Named Executive Officers

The Compensation Committee’s goal is to award cars@on that incentivizes our named executive efido enhance value for our
stockholders without encouraging the taking of prapriate business risks, and is not consideredssiee when all elements of potential
compensation are considered. In making decisiotiswspect to any single element of a named exexafficer's compensation, the
Compensation Committee considers the officer’sllef/eesponsibility, experience and contributioimsernal pay equity and the total
compensation that may be awarded to the officehiding salary, annual bonus, long-term incentipesquisites and other benefits. In
addition, the Compensation Committee considersther benefits to which the officer is entitled enthiis employment agreement, including
compensation payable upon termination of employm{&atch named executive officers is employed purstmagreements described under
“Potential Payments upon Termination or Change-amt| — Employment Agreements” below.)
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Executive Compensation Elements

Our practices with respect to the key compensaiements identified above, as well as other elesn@intompensation, are described
below, followed by a discussion of the specifictéms considered in determining the levels of themmapensation elements for the named
executive officers for 2013.

Base Salary

Base salaries for the named executive officerslatermined consistent with the terms of their emplent agreements. The minimum
amount of base salaries set forth in the employragrdements and any increases over these amoardstarmined by the Compensation
Committee based on a variety of factors, including:

« the nature and responsibility of the position andhe extent available and deemed relevant, saiangs for persons in similar
positions at comparable compani

» the expertise, demonstrated leadership and managedoidity, and past performance of the individeaécutive;
» the executiv's salary history and total compensation, includitiger cash bonus and st-based award:

» the competitiveness of the market for the exec’s services; an

» the recommendations of our Chief Executive Offi@xcept as to his own compensatic

In setting base salaries, the Compensation Coneratsn considers the amount of base salary asargage of total compensation w
the goal that a substantial percentage of eactuéxemfficer's total compensation should be valeab

Annual Bonus

The Compensation Committee may award annual borngash, restricted stock, restricted stock usiisck options or a combination
thereof. The Compensation Committee believes thatibes should take into consideration all factelesvant to the Company’s and an
executives performance, including numerous financial and-atenal metrics, without being limited by a purédymulaic approach. None
our named executive officers are entitled to a gi@ed or minimum bonus.

Consistent with prior years, the bonuses approyetthédo Compensation Committee for 2013 were interidexthieve two principal
objectives:

» to link compensation with performance that enhasteskholder value; ar
» to reward our named executive officers based oivithaal performance and contributions to our susc

To guide the Compensation Committee in determibioigus amounts for the named executive officer&pit8, the Compensation
Committee adopted a bonus plan that generally messwr performance using various criteria, sudn@gases in subscribers, revenue,
adjusted EBITDA and free cash flow. This plan doesrequire the Compensation Committee to providaaanteed bonus or a minimum
bonus to any of the named executive officers. Rathe plan is used by the Compensation Comméteene set of factors, along with other
financial and operational metrics that the Comptms&ommittee deems relevant, in evaluating antthmarking bonus amounts for the
named executive officers.

The bonus awards to our named executive officerslascribed below under “Fiscal Year 2013 Pay lcafilbns — Payment of
Performance-Based Discretionary Annual Bonuse2@48” and are reflected in the Summary Compensdtaiie.
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Long-term Incentive Compensation

The Compensation Committee grants long-term ineeraivards to directly align compensation for ounad executive officers over a
multi-year period with the interests of our stockl®rs by motivating and rewarding actions that ecledong-term stockholder value, while
also ensuring the continued retention of our namextutive officers. The Compensation Committeerdatees the level of long-term
incentive compensation in conjunction with totatmensation provided to named executive officersthadbjectives of the above-described
compensation program. Long-term incentive awardg Iéstorically represented a significant portidroor named executive officers’
compensation, thus ensuring that our executives hasontinuing stake in our success, aligning tihégrests with that of our stockholders
and supporting the goal of retention through vestaguirements and forfeiture provisions.

In previous years, long-term compensation was grhsblely in the form of stock options. Stock opfidave an exercise price equal to
the market price on the date of grant, and theegfoovide value to the executives if the executoresite value for our stockholders. In 2013,
the Compensation Committee determined that in lifleurrent market conditions, long-term compermsafor our named executive officers
would consist of both stock options and restrictiEtk units (‘“RSUs”)The value of RSUs increases or decreases in cdigangith the price
of our common stock, and also creates incentivepddormance and further aligns the executivetgrasts with those of our stockholders.
Stock options generally vest over a period of tlmefour years in equal annual installments and K&t on varying schedules. Both stock
options and RSUs will generally vest subject togkecutives continued employment, which incentivizes the axees to sustain increase:
stockholder value over extended periods of time 3pecific number of options and RSUs grantedtisradened either as part of the
employment agreement or by the Compensation Coenitith the assistance of our Chief Executive @ffiother than in the case of any
equity awards to himself) and by using their infedjudgment, taking into account the executivels amd responsibilities and our overall
performance and the performance of our common stoukis not based on any specific quantitativeualitative factors. As part of the
process, the Compensation Committee also considieeechlue and structure of the awards as a retetdol.

Retirement and Other Employee Benefits

We maintain broad-based benefits for all employeeduding health and dental insurance, life arshdility insurance and a 401(k)
savings plan, including a matching component fat than. Our named executive officers are eligiblparticipate in all of our employee
benefit plans on the same basis as other emplowé®slo not sponsor or maintain any other retireroenleferred compensation plans for
of our named executive officers in addition to Sinius XM Radio Inc. 401(k) savings plan.

Perquisites and Other Benefits for Named Executive Officers

The Compensation Committee supports providing dileeefits to named executive officers that are atraentical to those offered to
our other full time employees and are provideditlarly situated executives at companies with whice compete for executive talent.

In limited circumstances, a named executive offioay receive certain tailored benefits. As patiof Meyer’s previous employment
agreement, we reimbursed Mr. Meyer for the readenaists of an apartment in the New York metropalidrea and other incidental living
expenses, up to a maximum of $5,000 per monthefalr We also reimbursed Mr. Meyer for the reasamabkts of coach class air-fare from
his homes to our offices in New York City. Furthee paid Mr. Meyer an additional amount to hold armless as a result of any federal,
state or New York City income taxes imputed in szgf the expenses for which he received reimimese. The costs of these benefits for
Mr. Meyer constituted less than 10% of his totahpensation. These arrangements terminated and ByeNé current employment
agreement does not include any obligation to remsdhim for living expenses or the costs of trdkah his homes or to gross up any
payments we make to him. Mr. Rodriguez, due thiscipal residence being in the State of Washingi®
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reimbursed for the reasonable costs of coach ala$are from his home to our various offices, alonghweasonable hotel and meal exper
The costs of these benefits for Mr. Rodriguez daristless than 10% of his total compensation.

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

The employment agreements with our named execaffieers provide for severance payments upon aalimtary termination of
employment without “cause” or for “good reason” éash term is defined in their employment agreen@hiese arrangements vary from
executive to executive due to individual negotiasitbased on each executive’s history and individitaimstances. None of the employment
agreements for the named executive officers proladany special payments solely due to a changmirol. Under the terms of the Sirius
XM Radio Inc. 2009 Long-Term Stock Incentive Pl#me(“Plan”), if the employment of any of our nanedcutive officers is terminated by
us without cause, or by the executive for goodarawithin two years following a change-in-contritlien in accordance with the Plan, their
equity awards are subject to accelerated vesting.

We believe that these severance arrangements taisgane of the risk that exists for executives wagkn our highly competitive
industry. These arrangements are intended to a#tratretain qualified executives who could haveenjob alternatives that may appear to
them, in the absence of these arrangements, &sbeitky, and such arrangements allow the exexsutovfocus exclusively on our interests.

Fiscal Year 2013 Pay Implications
2013 Base Salary Decisions
We have entered into employment agreements with ebour named executive officers.

In December 2012, we entered into an amendmenirtthenexisting employment agreement with Mr. Meyer, parguo which he we
appointed as our Chief Executive Officer. In coriimerwith his appointment, Mr. Meyer's base salags reinstated from $1,100,000 to
$1,300,000, the amount that Mr. Meyer was schedwledceive under the terms of his then-existingleyment agreement and that he had
previously waived. In April 2013, we entered inta@w employment agreement with Mr. Meyer in conioectvith his appointment as our
Chief Executive Officer on a non-interim basiscbmnection with this employment agreement his Isatay was increased from $1,300,000
to $1,550,000.

In February 2013, Mr. Greenstein’s base salarynest®red from $1,000,000 to $1,250,000, the amthatthe was entitled to receive in
2012 under the terms of his then-existing employragneement and that he had waived.

In connection with his appointment as our Executiiee President, Operations and Products, from @Mige President in August
2013, we entered into a new employment agreemehtMii. Rodriguez pursuant to which the Compensaiommittee approved an incre:
in his base salary from $475,000 to $625,000.

In connection with his appointment as our Executiiee President, Sales and Automotive, from Groluge\President, General
Manager, Automotive Division, in August 2013, wderrd into a new employment agreement with Mr. Goatsuant to which the
Compensation Committee approved an increase ibasis salary from $450,000 to $600,000.

There was no base salary increase in 2013 for Mark

Payment of Performance-Based Discretionary Annual Bonuses for 2013

In 2013, the Compensation Committee again adoptedkr the Plan, a bonus program designed to quaifperformance-based
compensation” within the meaning of Section 162(in¢ “NEO Bonus Plan”). Pursuant
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to the NEO Bonus Plan, a bonus pool was establiirezlir Chief Executive Officer and the other nanesecutive officers, other than our
Chief Financial Officer, consisting of 2.75% of deBITDA. The maximum bonus that a named executffiear could receive under the
NEO Bonus Plan was limited to a percentage of treub pool (which percentages were not changedgltina performance year); and co
not exceed the cash equivalent of 120 million shafeour common stock (based on our closing shdtce ps of the last trading day of 2013).
In addition, no amounts could be paid under the NE&@uUs Plan unless a threshold amount of EBITDA acseved for 2013.

Following the end of 2013, the Compensation Conaaithet to consider bonuses for our named execoffieers with respect to 2013
and whether to consider bonuses for other employidesCompensation Committee carefully reviewedpaiformance against key metrics
in our budget and business plan for 2013, includirggeneration of EBITDA, as required by the NE@Bs Plan, our efforts to increase
subscribers, revenue, adjusted EBITDA and free flash

Following its review of our 2013 performance, whitle Compensation Committee determined to be eixregt the Compensation
Committee:

» approved a cash bonus pool to be divided amongmptoyees, other than the named executive offi

» reviewed the NEO Bonus Plan pool and exercisedkitmtive discretion and approved the individualusommounts granted to
each of the named executive officers under the BBOuUs Plan as well as other executive officers;

» reviewed and approved the payment to our Chiefrieiiah Officer whose bonus, pursuant to Section &§2(s not included in the
NEO Bonus Plar

The actual amount of the bonus paid to each naxecliéve officer was based on a combination ofdietincluding our 2013
corporate performance, their individual contribnand performance in their functional areas gioesibility and, with respect to all named
executive officers other than himself, recommerfetimade by Mr. Meyer. Various specific factorsetakito consideration in determining
the bonus amounts for the named executive offiaerset forth below. The annual bonuses for Mr. &éy discussed below under the
heading “Related Policies and Considerations — Gomsgtion of our Chief Executive Officer.”

Mr. Greenstein was awarded a bonus for his corttdbs during the year, including his role in thenttoued enhancement of our
programming, such as the expansion of our chammelp to include new music, sports and comedy oblanmcluding a new Entertainment
Weekly Radio channel focusing on pop culture, adfiels and entertainment and a National Baskethsdlbciation channel focusing
exclusively on the NBA; securing and creating dadd#l compelling and exclusive content, such asredihg our agreement with Fox News
to include the Fox Business Network; reducing th&tg of certain programming; streamlining and idticing efficiencies into our
programming operations; the sale of advertisemamisur non-music channels; and understanding aalgzng customer satisfaction levels
as they relate to our programming and content ioifst

Mr. Cook was awarded a bonus for his contributidmsng the year, including his role in analyzingakiating and managing our
subscriber churn and new vehicle conversion ragntaining, nurturing and expanding our relatiopshwith automakers and large
independent auto resellers, including surpassin@g0l0franchise and independent auto dealers naitietivat provide trial subscriptions to
purchasers and lessees of pre-owned vehicles;rdadrg into an arrangement with Ford to permitssuibers to access to MySXM and
SiriusXM On Demand in their vehicles by using voomenmands, steering wheel or radio controls.

Mr. Frear was awarded a bonus for his contributauring the year, including his regular on-goingtributions as our Chief Financial
Officer and his role in managing our fixed and able costs; overseeing our investor relations effoefinancing $1.5 billion of debt;
managing our stock buyback program; overseeing our
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investment in Sirius XM Canada; managing the caowesibn and launch of our FM-satellite; and his efforts in the continued imgign of ou
legacy operations, particularly in the area of infation technology.

Mr. Rodriguez was awarded a bonus for his contidimstduring the year, including his role in intetfjitg and managing our newly
acquired connected vehicle services business; irglsabscriber acquisition costs; overseeing theld@ment of our transmission and radio
technology; and launching MySXM, an innovative paalization feature.

Based on the foregoing, the Compensation Commaip@eoved the specific bonus amounts set forthérSihmmary Compensation
Table under the “Bonus” column for each of the abnamed executive officers.

Long-Term Equity Grants for 2013

In 2013, in connection with Messrs. Meyer, GreenstRodriguez and Cook entering new employmentemgents, we granted stock
options and RSUs to each of them. The specific mrraboptions and RSUs granted was determined dZtimpensation Committee with
the assistance of our Chief Executive Officer (othan in the case of any equity awards to himsaifyl are identified in the Grants of Plan-
Based Awards in 2013 table and also discussed bataler “Potential Payments or Benefits Upon Tertmmeor Change-in-Control —
Employment Agreements.” The stock options and R&dsgyenerally subject to the named executive affiantinued employment through
the vesting period, which enhances the retentiduevaf the award and incentivizes the officersreate and sustain long-term value for our
stockholders. These awards are expected to beftbers’ primary long-term incentive compensatioreoa multi-year period.

There were no long-term equity grants to Mr. Fiad013.

Fiscal Year 2014 Considerations

The Compensation Committee expects to review oecuive compensation program in 2014 with a viewrsuring that it continues
provide the correct incentives and is properly gigeren the scope and complexity of our businesisth@ competition we face. The
Compensation Committee may employ the same prooessay adopt a modified or wholly different proses making future bonus
decisions.

The Compensation Committee has again adopted ashwogram which is intended to comply with Sectl&2(m) for our Chief
Executive Officer and the other named executivicefs (except for our Chief Financial Officer) undae Plan that is designed to promote
achievement of our key financial goals for 2014isTdonus program provides for a bonus pool whidbaised on a percentage of EBITDA.
bonus amount is payable under such program if weotl@achieve a specified level of EBITDA.

The Compensation Committee expects that our exacatimpensation program will continue to responchianges in economic
conditions and our business with flexibility, asded, to advance our objectives of motivatingaating and retaining highly qualified
executives with the skills and experience necedgseaghieve our key business objectives and inersackholder value.

Related Policies and Considerations
Compensation of our Chief Executive Officer
The material terms of Mr. Meyer’s employment agreetrare described below undétdtential Payments or Benefits Upon Termina
or Change-in-Control — Employment Agreements — JameMeyer.”

The terms of Mr. Meyer’'s employment were establishg negotiations between Mr. Meyer and the Chairafeour board of directors
in consultation with the other members of the ad ¢tmmmittee created to direct the chief executifieer search. This ad hoc search
committee concluded that, in its business judgment,
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Mr. Meyer’s qualifications and prior experiencecas President, Operations and Sales, were webdtit our needs, and that his
compensation, including the base salary and egoityponents, was, taken as a whole, appropriater tinel€ircumstances. As part of the
process, the Compensation Committee reviewed thygoged compensation of Mr. Meyer and ratified #feommendation of the ad hoc
search committee.

In February 2014, Mr. Meyer was awarded a cash $oh$4,720,000 in recognition of his performannd aur corporate performance
in 2013, including:

* increasing our net subscriber additions by appraiéhy 1.66 million, resulting in a total of nea$.6 million subscribers, an
increase of 7% as compared to 2C

» achieving adjusted EBITDA growth of 27% to $1.11idm;
* increasing our 2013 revenue by 1Z

* increasing free cash flow by 31% to $927 milli

» retiring $1.5 billion of debt

e negotiating and consummating the acquisition ofrAgic.’s connected vehicle services busines$330 million, establishing
Sirius XM as one of the leading providers of telénsaservices

» launching MySXM;

« continuing to expand our ability to identify andja@e subscribers in certified pre-owned and usshdoles and managing our
investment in infrastructure in this ar

» adding compelling content to our services while agang programming expenst

e continuing to improve our customer care experiemmdyding through further enhancements to ourrhdébased self-care
functionality and Intern-based chat service

e creating a corporate culture that fosters quatitgativity, diversity, integrity and innovation dlifferentiate our content and
services; an

e maintaining Sirius XM as one of the largest sulmimn-based media companies in the United St:

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

As described above under “Fiscal Year 2014 Conatiters,” in 2014 the Compensation Committee agdopted a bonus plan which is
intended to comply with Section 162(m) for our GHigecutive Officer and the other named executiffie@rs, except for our Chief Financi
Officer. The Committee anticipates that this plah rgsult in tax deductibility for any compensatiave pay to such executive officers that
exceeds $1 million in 2014. However, the Compensafiommittee may from time to time approve compgmsahat is not deductible under
Section 162(m) if it determines that it is in owsbinterest to do so.

Compensation Committee Report

The Compensation Committee has reviewed and disdube Compensation Discussion and Analysis withagament. Based on such
review and discussion, we recommended to the bafadtectors that the Compensation Discussion andlysis be included in this proxy
statement and incorporated by reference into onnarreport on Form 10-K for the year ended Decerhe2013.

Compensation Committee

CARL E. V OGEL, Chairman
G EORGEW. B ODENHEIMER
D aviD J.A. FLOWERS
JAMES P. HOLDEN
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Summary Compensation Table

The following table provides information concerniiogal compensation earned by or paid to our Clhiefcutive Officer, our Chief
Financial Officer and our three other most hightynpensated executive officers who served in suphaiies as of December 31, 2013 for
services rendered to us during each of the pase tiiscal years. These five officers are refercekerein as the “named executive officers.”

Stock Option All Other
Salary Bonus Awards(1) Awards(1) Compensation(2 Total

Name and Principal Position Year $ $ $ $ $ $
James E. Meyer 201z 1,468,591 4,720,000 3,249,991 13,568,65 58,06 23,065,30
Chief Executive Officer 201z 1,107,69. 2,000,00! — — 205,29! 3,312,98
2011 1,100,000 1,750,00! — — 236,22: 3,086,22
Scott A. Greenstei 201z 1,224,521 1,700,000 1,000,00: 6,500,00! 7,65( 10,432,17
President and Chief 201z 1,000,000 1,375,00! — — 7,50( 2,382,50!
Content Officel 2011 1,000,000 1,250,00! — — 7,35( 2,257,35I
Stephen R. Cook(: 201z 518,58: 950,00 1,000,00! 4,400,001 7,65( 6,876,23:
Executive Vice President, 201z 450,00( 475,00( — 923,90« 7,50( 1,856,40.
Sales and Automotiv 2011 434,53¢ 430,00( — 846,63! 7,35( 1,718,522,
David J. Frea 201z 850,00(  1,450,00! — — 7,65(C 2,307,65I
Executive Vice President 201z 850,00(  1,200,00! — — 7,50( 2,057,501
and Chief Financial Office 2011 795,83:  1,100,00! — 18,895,55 7,35C  20,798,73
Enrique Rodriguez(4 201z 531,82 950,00  1,000,00t 4,400,001 47,98’ 6,929,81.
Executive Vice President, 201z 93,78: 200,00( — 1,099,51. — 1,393,29.
Operations and Produc 2011 — — — — — —

(1) The aggregate grant date fair value of stodloomnd restricted stock unit awards were computextcordance with Financial
Accounting Standards Board (“FASB”) Accounting Stard Codification (“ASC") Topic 718 (excluding estited forfeitures). The
assumptions used in the valuation are discusshot® 15 to our audited consolidated financial stetits in our Annual Report on
Form 1(-K for the year ended December 31, 2C

(2) For each named executive officer, with the exicm of Mr. Rodriguez, the amount in the “All Oth@ompensation” column for 2013
reflects $7,650 of matching contributions by usemitie Sirius XM Radio Inc. 401(k) savings pl

In addition to $7,650 of matching contributionsusyunder the Sirius XM Radio Inc. 401(k) savingapl‘All Other Compensation” for
Mr. Meyer includes amounts reimbursed for tempotaigg and travel expenses, all of which were rgimsed based upon receipts. In
2013, Mr. Meyer was paid $20,000 for rent, $7,2&6tfavel, and $637 for utilities. Travel-relatecpenses include airfare, taxi/car
services, and other incidental travel-related cdstaddition, in 2013 “All Other Compensation” fvir. Meyer includes $22,520 for
reimbursement of taxes associated with these expeasl in accordance with his previous employmemnéament. Mr. Meyer entered
into a new employment agreement in 2013 which elatgd our obligation to reimburse him for the readibe costs of an apartment in
the New York metropolitan area and other incideliNaig expenses, and for the reasonable costsadlt class airfare from his homes
to our offices in New York City. That agreementoatsleased us from our future obligation to pay Meyer an additional amount to
hold him harmless as a result of any federal, statéew York City income taxes imputed in respefdhe expenses for which he
receives reimbursement.

“All Other Compensationfor Mr. Rodriguez also includes amounts reimburfeedravel expenses, meals and lodging, all of Wwhiere
reimbursed based upon receipts. In 2013, Mr. Raddgvas reimbursed $39,580 for travel and $8,40w&m=als and lodging. Travel-
related expenses include airfare, taxi and caiicesyand other incidental travel-related costs.

(3) Mr. Cook became an executive officer in August 20p8n his promotion to Executive Vice PresidenteSand Automotive
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(4)

Mr. Rodriguez became an executive officer in Aud@@t3 upon his promotion to Executive Vice Presid@®perations and Produc

Grants of Plan-Based Awards in 2013

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

All Other All Other Grant Date
Stock Awards: Option Awards: Exercise or Fair Value of
Number of Share: Number of Securities Base Price of Stock and
Option Awards Option Awards
of Stock or Units Underlying Options
Name Grant Date (#)(1) #H?2 ($/sh)(3) ($)(4)
James E. Meyer 05/02/201: — 10,128,89 3.300( 13,568,65
05/02/201. 984,84 — — 3,249,99
Scott A. Greenstei 07/26/201: — 5,499,34i 3.755( 6,500,001
07/26/201: 266,31. — — 1,000,00:
Stephen R. Coo 08/15/201: — 2,761,01! 3.695( 4,400,001
08/15/201: 270,63t — — 1,000,00!
Enrique Rodrigue 08/15/201: — 2,761,01 3.695( 4,400,001
08/15/201: 270,63t — — 1,000,00!
(1) The restricted stock units granted to the namesgtutive officers were in connection with theesstion and/or execution of new

(2)

(3)
(4)

employment agreements by each of them. The resdratock units granted to Mr. Meyer will vest ont@er 30, 2015. The restricted
stock units granted to Mr. Greenstein will vestoity 22, 2016. The restricted stock units grantellit. Cook will vest on August 13,
2017. The restricted stock units granted to Mr. iRpebz will vest on August 15, 201

All grants were made under the Plan. The stgtion awards granted to Mr. Meyer vest on Oct@ier2015 and have a term of ten
years. The stock option awards granted to Mr. Gsteém vest in equal installments on each of July2244, 2015 and 2016 and hav
term of ten years. The stock option awards grataeédr. Cook vest in equal annual installments deerr years from August 13, 2013
and have a term of ten years. The stock optiond@svgranted to Mr. Rodriguez vest in equal annugthilments over four years from
August 15, 2013 and have a term of ten years. Pplierts may be subject to earlier vesting upon @edaalifying terminations of
employment and a change of control transac

The exercise price of the options granted thed the named executive officers was equal tatbging price of our common stock on
the date of gran

The aggregate grant date fair value of stodloopand restricted stock unit awards were compirtextcordance with FASB ASC Topic
718 (excluding estimated forfeitures). The assuomatiused in the valuation are discussed in Note dbair audited consolidated
financial statements in our Annual Report on Fofi-K for the year ended December 31, 2C
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Outstanding Equity Awards at Fiscal Year-End 2013

The following table provides information with regpéo the status at December 31, 2013 of all ureésed options and unvested
restricted stock units awarded to each of the naemedutive officers.

Option Awards Stock Awards
Number of Number of
Securities Securities Number of Market Value of
Underlying Underlying
Unexercised Unexercised Option Shares or Shares or Units
Options Options Exercise Option Units that of Stock that
#) #) Price Expiration have not have not
Name Exercisable Unexercisable (%) Date Vested (#, Vested(1) ($)
James E. Meyer(2) 1,350,001 — 5.4¢ 2/2/201¢ — —
512,00( — 3.6t 2/1/201° — —
707,00( — 2.82 1/23/201¢ — —
830,50( — 0.623¢ 8/31/201! — —
6,296,24i — 0.525: 10/14/201 — —
— 10,128,89 3.3C 5/02/202. — —
— — — — 984,84 3,437,12
Scott A. Greenstein(¢ 1,250,001 — 6.55:2 8/8/201! — —
435,00( — 3.6t 2/1/201° — —
607,00( — 2.82 1/23/201! — —
— 5,499,34I 3.75¢ 7/25/202: — —
— — — — 266,31. 929,42¢
Stephen R. Cook(« 460,00( — 4.7¢4 2/18/201- — —
1,108,00! — 0.623¢ 8/31/201! — —
631,35( 210,45( 0.9¢ 8/09/202! — —
425,00( 425,00( 1.64 8/23/202: — —
212,50( 637,50( 2.4¢ 8/14/202. — —
— 2,761,01 3.69¢ 8/14/202. — —
— — — — 270,63t 944,52(
David J. Frear(5 700,00( — 6.5¢€ 8/10/201! — —
307,00( — 3.6 2/1/201° — —
483,00( — 2.82 1/23/201! — —
1,500,00! — 3.0t 2/12/201! — —
— 561,20( 0.9¢ 8/9/202( — —
6,000,001 8,000,001 2.13 7/21/202: — —
Enrique Rodriguez(€ 212,50( 637,50( 2.8i 10/22/202; — —
— 2,761,01 3.69¢ 08/14/202. — —
— — — — 270,63t 944,52(

(1) Market value of shares or units of stock theatéhnot vested were calculated based on the clpsiog on the NASDAQ Global Select
Market of our common stock on December 31, 20183049. The restricted stock units are valued ath@)losing price of the stock on
December 31, 2013 multiplied by (b) the numbertafres of restricted stock units that have not ¥esthe awards may be subject to
earlier vesting upon certain qualifying terminataf employment and a change of control transac

(2) Outstanding equity awards for Mr. Meyer vesta®ws: options granted at an exercise price®#9 vested in four equal annual
installments from the date of grant on Februar@@®6; options granted at an exercise price of $8&8%ed in four equal annual
installments from the date of grant on FebruargQD7; options granted at an exercise price of $2e&2ed in four equal annual
installments from the date of grant on January2P®8; options granted at an exercise price of 8h62&sted in four equal annual
installments from the date of grant on August I, options granted at an exercise price of $@52&5ted in four equal annual
installments from the date of grant on October2Df)9; and options granted at an exercise pric&@vest on October 30, 2015. The
restricted stock units granted to Mr. Meyer cliffst on October 30, 201
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(3)

(4)

(5)

(6)

Outstanding equity awards for Mr. Greensteist\as follows: options granted at an exercise mfck6.552 vested in three equal annual
installments from the date of grant on August &2 Mmptions granted at an exercise price of $3e&fed in four equal annual
installments from the date of grant on FebruargQD7; options granted at an exercise price of $2e82ed in four equal annual
installments from the date of grant on January22®8; and options granted at an exercise pricaB5 vest in three annual
installments from July 22, 2013. The restrictedktonits granted to Mr. Greenstein cliff vest oty 2P, 2016.

Outstanding equity awards for Mr. Cook vestai®ws: options granted at an exercise price o¥$4/ested in three equal annual
installments from the date of grant on February2D®4; options granted at an exercise price ofZ8b&/ested in four equal annual
installments from the date of grant on August ISP, options granted at an exercise price of $039 in four equal annual
installments from the date of grant on August 9@ ®mptions granted at an exercise price of $1e&t n four equal annual installments
from the date of grant on August 23, 2011; optigresited at exercise price of $2.48 vest in fouémqstallments from the date of gr.
of August 14, 2012; and options granted at an ésemrice of $3.695 vest in four equal installmemsn August 13, 2013. The
restricted stock units granted to Mr. Cook clifsven August 13, 201’

Outstanding equity awards for Mr. Frear vesiodlews: options granted at an exercise price@b$ vested in three equal annual
installments from the date of grant on August 1%, options granted at an exercise price of $8&&%ed in four equal annual
installments from the date of grant on FebruarQD7; options granted at an exercise price of $2e82ed in four equal annual
installments from the date of grant on January2288; options granted at an exercise price of $8e3%ed in three equal annual
installments from the date of grant on February2l®8; options granted at an exercise price of$0e%t in four equal annual
installments from the date of grant on August 9,@@&nd options granted at an exercise price df¥2est in four equal annual
installments from the date of grant on July 21,12

Outstanding equity awards for Mr. Rodrigueztvasfollows: options granted at an exercise pofc®2.87 vest in four equal installments
from the date of grant of October 22, 2012; andomgtgranted at exercise price of $3.695 vestum égual installments from the date
grant of August 15, 2013. The restricted stockugianted to Mr. Rodriguez cliff vest on August 2617.

Option Exercises and Stock Vested in 2013

1)

The following table provides information with regpéo option exercises and restricted stock uhis vested during 2013.

Option Awards Stock Awards
Number of Number of Share:
Shares Acquirec Value Realizec Value Realizec
Acquired on

on Exercise on Exercise Vesting on Vesting
Name [Ga) ($)(1) #) ®
James E. Meyer — — — —
Scott A. Greenstei 7,942,03. 23,439,29 — —
Stephen R. Coo 105,00( 213,15( — —
David J. Frea 3,114,95I 6,785,50! — —

Enriqgue Rodrigue — — — _

Value realized on exercise is based on the ggiral to the difference between the closing pritghe NASDAQ Global Select Market

of the stock acquired upon exercise on the exedase less the exercise price, multiplied by thealer of options exercise

Non-Qualified Deferred Compensation and Pension Beifits

We do not offer non-qualified deferred compensatiopension benefits to our named executive officer
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Potential Payments or Benefits Upon Termination oChange-in-Control
Employment Agreements

We have entered into employment agreements with ebour named executive officers that contain @ions regarding payments or
benefits upon a termination of employment. We dohawe any provisions in any of our employment agrents for the named executive
officers that provide for any special paymentslgdlethe event of a change-in-control. Under thirts of the Plan, if the employment of any
of our named executive officers is terminated byvithout cause, or by the executive for good reasathin two years following a change-in-
control, then in accordance with the Plan, thetriggawards shall be subject to accelerated vesting

James E. Meyer

On December 18, 2012, Mr. Meyer was appointed duef@Executive Officer on an interim basis. In cention with this appointment,
we entered into an amendment to our existing enmpéoyt agreement with Mr. Meyer that extended tha tefr his employment agreement to
October 31, 2013, and restored his base salary, 808,000 from $1,100,000, the amount that Mr. Meyas scheduled to receive under the
terms of his existing employment agreement andtdtad previously waived.

In April 2013, in connection with Mr. Meyer’'s apmbdment as our Chief Executive Officer on a nonsiimtebasis, we entered into a new
employment agreement with Mr. Meyer to continusdove as our Chief Executive Officer through Oct@fe 2015. The employment
agreement provided for an increase in Mr. Meyeasebsalary from $1,300,000 to $1,550,000, subjegpproved increases, and obligates us
to offer Mr. Meyer a three-year consulting agreemgion the expiration of his employment agreemen®otober 31, 2015. Mr. Meyer is
also entitled to participate in any bonus plansegalty offered to our executive officers, with amaal target bonus opportunity of 200% of
his annual base salary.

If Mr. Meyer's employment is terminated without tes®” or he terminates his employment for “good eeageach as described in his
employment agreement), then subject to his exetulfi@ release of claims and his compliance wittage restrictive covenants, we are
obligated to continue his health benefits for 1&the and his life insurance benefits for one yaad pay him on the 60th day following the
termination of his employment a lump sum paymentaétp Mr. Meyer's annual base salary plus the amhoti$6,600,000 as consideration
for a consulting agreement for a period of thregrgeand the greater of (x) a bonus equal to 60Bésahen annual base salary or (y) the prior
yeals bonus actually paid to him. We are also oblidatepay Mr. Meyer any earned but unpaid bonugHeryear prior to the year of his
termination, and a prorated bonus for the yearhithvhis employment is terminated.

Scott A. Greenstein

In July 2013, we entered into a new employmentemgent with Scott A. Greenstein to continue to saweur President and Chief
Content Officer through July 22, 2016. The emplogtregreement provides for an annual base salabg,860,000, subject to approved
increases. Mr. Greenstein is also entitled to pigdie in any bonus plans generally offered toexacutive officers, with an annual target
bonus opportunity of 150% of his annual base salary

In the event Mr. Greenstein’s employment is terr@day us without “cause” or he terminates his eyplent for “good reason” (each
as described in his employment agreement), sutgjéus execution of a release of claims and hispglamce with certain restrictive
covenants, we are obligated to pay him a lump saymgnt equal to his then annual base salary anchgtevalue of the bonus last paid or
payable to him in respect of the fiscal year préugthe fiscal year in which the termination ocgunsd to continue his health and life
insurance benefits for one year.
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Sephen R. Cook

In August 2013, we entered into a new employmergegent with Stephen R. Cook to serve as our Execuice President, Sales and
Automotive, with an annual base salary of $600,80bject to approved increases. Mr. Cook is alsitleshto participate in any bonus plans
generally offered to our executive officers, withannual target bonus opportunity of 150% of hisumth base salary.

In the event Mr. Cook’s employment is terminateduywithout “cause” or he terminates his employmentgood reason” (each as
described in his employment agreement), subjelsistexecution of a release of claims and his caanpk with certain restrictive covenants,
we are obligated to pay Mr. Cook a lump sum equalis annual base salary as of the date of thanation and the bonus last paid or
payable to him in respect of the fiscal year préugthe fiscal year in which the termination occursd to continue his health insurance
benefits for one year.

David J. Frear

In July 2011, we entered into an employment agre¢mvéh David J. Frear to continue to serve askExgcutive Vice President and
Chief Financial Officer through July 20, 2015. Téraployment agreement provides for an annual bdagys# $850,000, subject to approv
increases.

If Mr. Frear’'s employment is terminated without ts&” or he terminates his employment for “good seageach as described in his
employment agreement), subject to his executicmrefease of claims and his compliance with ceresitrictive covenants, we are obligated
to pay him a lump sum equal to his annual salayf éise date of the termination and the cash vafuibe bonus last paid or payable to him in
respect of the preceding fiscal year and to coastima health and life insurance benefits for orerye

In the event that any payment we make, or ben&fipmvide, to Mr. Frear would require him to payexgise tax under Section 280C
the Internal Revenue Code, we have agreed to pajidar the amount of such tax and such additiamadunt as may be necessary to place
him in the exact same financial position that hellddave been in if the excise tax was not imposed.

Enrique Rodriguez

In August 2013, we entered into a new employmergeagent with Enrique Rodriguez to serve as our &kez Vice President,
Operations and Products, with an annual base sal&25,000, subject to approved increases. Mdrigoez is also entitled to participate in
any bonus plans generally offered to our execudffieers, with an annual target bonus opportunitt 80% of his annual base salary.

In the event Mr. Rodriguez’s employment is termichby us without “cause” or he terminates his emplent for “good reason” (each
as described in his employment agreement), sutgjéds execution of a release of claims and hispglamce with certain restrictive
covenants, we are obligated to pay him his annasg Isalary for one year and an amount equal tbahes last paid or payable to him in
respect of the fiscal year preceding the fiscal yeavhich the termination occurs, and to contihigehealth insurance benefits for one year.

2003 Long-Term Stock I ncentive Plan

Messrs. Meyer, Greenstein and Frear also haveandlisig options as of December 31, 2013 that weastgd under our 2003 Long-
Term Stock Incentive Plan. Under the 2003 Long-T8&tock Incentive Plan, the outstanding equity asaénted to these named executive
officers are subject to potential accelerated wgatipon a change of control. In addition, Mr. Fi®award agreements relating to options and
restricted stock units granted to him in Febru@d9&under the 2003 plan provide that such equigrdsvare subject to potential accelerated
vesting upon his death and disability. All of thesianding options granted under the 2003 plan westd as of December 31, 2013, and,
therefore, are not included in the table of potdgayments and benefits below.
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2009 Long-Term Stock I ncentive Plan

All of our named executive officers have outstagdaguity awards as of December 31, 2013 that weneted under the Plan. Under-
terms of the Plan, the outstanding equity awardatgd to the named executive officers are subjpegbtential accelerated vesting upon
termination without cause by the company or tertdmaby the executive for good reason during a ye&ar period following a change of
control, to the extent outstanding awards grantetkuthe Plan are either assumed, converted aaeglby the resulting entity in the even

a change of control.

Potential Payments and Benefits

The following table describes the potential payraemtd benefits under the named executive offigsements and our stock incen
plans to which they would have been entitled gmmination of employment or change-in-control haduwred as of December 31, 2013:

Name

James E. Meyer(3)

Scott A. Greenstein

Stephen R. Cook

David J. Frear

Enrique Rodriguez

Triggering Event
Termination due to death o

disability

Termination without cause
for good reasol
Termination due to death or
disability

Termination without cause
for good reasol
Termination due to death o
disability

Termination without cause
for good reasol
Termination without cause
for good reason following
changrin-control
Termination due to death or
disability

Termination without cause
for good reasol
Termination without cause
for good reason following
changrin-control
Termination due to death o
disability

Termination without cause
for good reasol
Termination without cause
for good reason following
changrin-control

Continuation of

Lump Sum Accelerated Excise T
Severance Equity Insurance
Payment Vesting(1) Benefits(2) Gross-Up Total
(%) (%) $) (%) %)
6,600,001 5,361,60! — — 11,961,60
10,150,00 5,361,60! 35,05¢ — 15,546,66
— 929,42¢ — — 929,42¢
2,625,001 929,42¢ 23,64¢ — 3,578,07!
— 944,52( — — 944,52(
1,075,00! 944,52( 22,95¢ — 2,042,47.
1,075,00! 2,900,771 22,954 — 3,998,72
— 10,880,00 — — 10,880,00
2,050,00¢  10,880,00 23,64¢ — 12,953,64
2,050,00!I 12,283,00 23,64¢ — 14,356,64
— 944,52( — — 944,52(
825,00( 944,52( 22,95¢ — 1,792,47.
825,00( 1,339,77 22,95¢ — 2,187,72

(1) Amounts were calculated based on the closiigge mn the NASDAQ Global Select Market of our commstock on December 31, 2013

of $3.49. The accelerated vesting of options isedlat (a) the difference between the closing @itkthe exercise price of the options

multiplied by (b) the number of shares of commatktunderlying the options. The accelerated vegimgstricted stock units is valu
at the closing price times the number of sharesstficted stock unit:

(2) Assumes that health benefits would be continueter COBRA for up to 18 months at current rafessumes that life insurance would
be continued at rate of two times current emplaypest.

(3) Mr. Meyer is also eligible to receive a prodhtmnus for the year in which his employment isieated. Payment is based on actual
performance for such year, and payable at suchasrtee bonuses for such year are paid to oth@rsexecutives. This potential
payment is not reflected in the table abc
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ITEM 2 — ADVISORY VOTE TO APPROVE EXECUTIVE OFFICER COMPENSATION

We provide stockholders with the opportunity tot@sadvisory vote to approve the compensatioruohamed executive officers
every three years as disclosed pursuant to the S&Ppensation disclosure rules (which disclosuckides the Compensation Discussion
and Analysis, the compensation tables, and thaineerdisclosures that accompany the compensatlded) (a “say-on-pay proposal”’). We
believe it is appropriate to seek and take int@antthe views of stockholders on the design afetg¥eness of our executive compensation
program.

Our goal for our executive compensation prograto &ttract, motivate, and retain a talented, enéregurial and creative team of
executives who will provide leadership for sucdesthe dynamic and highly competitive markets inahhwe operate. We seek to accomp
this goal in a way that rewards performance aradiggmed with our stockholders’ long-term intere$tge believe our executive compensation
program, which emphasizes long-term equity awasasfies this goal and is strongly aligned witl khng-term interests of stockholders.

At our 2011 annual meeting of stockholders, appnaxely 98% of the votes cast supported the sayagrppoposal. We encourage our
stockholders to evaluate our executive compensatiogram over a multi-year horizon and to review wamed executive officers’
compensation over the past three years as repartkd Summary Compensation Table on page 32. We inahe past been, and will in the
future continue to be, engaged with our stockhaldera number of topics and in a number of foruiMs.view the advisory vote on execut
compensation as an additional, but not exclusigppdunity for our stockholders to communicate withregarding their views on executive
compensation. Our executive compensation programbachanged materially yearyear and is designed to operate over a periodvefra
years and to enhance lc-term performance.

The Compensation Discussion and Analysis, beginaingage 23 of this proxy statement, describegrecutive compensation
program and the decisions made by the Compensatammittee in 2013 in more detail.

In accordance with the requirements of Section t#ithe Exchange Act and the related rules of th€ Sie will request that
stockholders vote to approve the following reseolutat the annual meeting:

RESOLVED, that the compensation paid to the nanxedgive officers, as disclosed in this proxy staat pursuant to the SEC’
executive compensation disclosure rules (whichlaksce includes the Compensation Discussion andyAisathe compensation tables,
and the narrative disclosures that accompany timpeasation tables), is hereby approved.

As an advisory vote, this proposal is not bindimgus, our board of directors or the Compensatiom@ittee, and will not be construed
as overruling a decision by our board of directorthe Compensation Committee or creating or irmgyany additional fiduciary duty for us,
our board of directors or the Compensation Commuittéowever, the Compensation Committee and ourdbafadirectors values the opinions
expressed by stockholders in their vote on thipgsal and will consider the outcome of the vote mimaking future compensation decisions
regarding named executive officers.

Our current policy is to provide stockholders wail opportunity to approve the compensation of draed executive officers every
three years at the annual meeting of stockholdieissexpected that the next such vote will ocduma 2017 annual meeting of stockholders.

This vote is not intended to address any spedé#it iof compensation, but rather our executive carsgion as disclosed in this proxy
statement. Accordingly, your vote will not directfect or otherwise limit any existing compensata award arrangement of any of our
named executive officers.

The board of directors recommends that stockholdersote “FOR” this proposal.
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ITEM 3 — RATIFICATION OF INDEPENDENT REGISTERED PUB LIC ACCOUNTANTS

The Audit Committee has selected KPMG LLP (“KPM@9 our independent registered public accountan20®4. As such, KPMG
will audit and report on our financial statemerusthe year ending December 31, 2014 and on tleeteféness of internal control over
financial reporting as of December 31, 2014. KPMSS berved as our independent registered publicataats since September 2008. The
Audit Committee and the board are requesting,raatter of policy, that stockholders ratify the séilen of KPMG. The Audit Committee ai
the board are not required to take any actionrasult of the outcome of the vote on this proposal.

Representatives of KPMG are expected to be preséhe annual meeting. They will have an opponjutiitmake a statement if they
desire to do so and are expected to be availabksfwond to appropriate questions.

The board of directors recommends a vote “FOR” theatification of KPMG LLP as our independent registered public
accountants for 2014.

Principal Accountant Fees and Services
The following table sets forth the fees billed ®hy KPMG as of and for the years ended Decembe2@®Ii3 and 2012:

For the Years Ended
December 31

2013 2012
Audit fees(1) $1,997,22; $1,857,64
Audit-related fees(2 377,00( 78,00(
Tax fees(3 — 48,01¢
All other fees(4 15,00( —

$2,389,22, $1,983,66

(1) Audit fees billed by KPMG related to the fingcstatement audit, quarterly reviews, audit @éinal control over financial reporting,
accounting consultations with KPMG’s National Officomfort letters, SEC comment letters, auditisesvthat are normally provided
by independent auditors in connection with regulafiings or engagements and statutory audits. dineunt also includes
reimbursement for direct c-of-pocket expense

(2) Audit-related fees billed by KPMG related taléds of employee benefit plans, financial due @ifige services, and other attestation
services required by contra

(3) Tax fees billed by KPMG were for services relatingtate and local tax consultir
(4) All other fees billed by KPMG related to seminatsghased by us

Pre-Approval Policy for Services of Independent Audor

It is the Audit Committee’s responsibility to rewieand consider, and ultimately pre-approve, allitsardd permitted non-audit services
to be performed by our independent registered p@aicounting firm. In accordance with its chartlbe, Audit Committee’s pre-approval
policies with respect to audit and permitted nodiaservices to be provided by our independentstegéd public accounting firm are as
follows:

» The independent registered public accounting famdt permitted to perform consulting, legal, bé@leping, valuation, internal
audit, management functions, or other prohibitaglises, under any circumstanc

» The engagement of our independent registered pabdiounting firm, including related fees, with respto the annual audits and
quarterly reviews of our consolidated financiatataents is specifically approved by the Audit Comt@e on an annual bas
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» The Audit Committee reviews and pre-approves ailédtéist of other audit and audit-related serviaesually or more frequently, if
required. Such services generally include seryiegBrmed under the audit and attestation standestdblished by regulatory
authorities or standard setting bodies and inchateices related to SEC filings, employee benddit mudits and subsidiary audi

* The Audit Committee reviews and pre-approves ailédtéist of permitted non-audit services annuaiymore frequently, if
required; anc

» The Audit Committee prapproves each proposed engagement to provide eemvitt previously included in the approved lishodlil
and noraudit services and for fees in excess of amoumtgquisly pr-approved

The Audit Committee has delegated to the chaihefAudit Committee the authority to approve peraditservices by the independent
registered public accounting firm so long as hete reports decisions to the Audit Committee atébtg meeting.

All of the services covered under the captions “id&@es”, “Audit-Related Fees” and “Tax Fees” wpre-approved by the Audit
Committee.

Who is the Audit Committee’s financial expert?

Our board of directors has determined that Joaknible, the chairwoman of the Audit Committee andratependent director, is
qualified as an “audit committee financial expewithin the meaning of SEC regulations and thatistimancially sophisticated within the
meaning of the NASDAQ listing standards.

REPORT OF THE AUDIT COMMITTEE

As described more fully in its charter, the purpobthe Audit Committee is to assist our board ioéctors in its general oversight of ¢
financial reporting, internal control and audit €tions. Management is responsible for the prepgarapresentation and integrity of our
consolidated financial statements; accounting amhtial reporting principles; and internal consrahd procedures designed to ensure
compliance with accounting standards, applicabes land regulations. KPMG LLP, our independent itegésl public accounting firm, is
responsible for performing an independent auddwfconsolidated financial statements and the gffetess of internal control over financ
reporting in accordance with auditing standardshefPublic Company Accounting Oversight Board (BdiStates).

In the performance of its oversight function, thed’ Committee reviewed and discussed our auditeth€ial statements with
management and with our independent registeredgattounting firm. The Audit Committee also disses with the independent registered
public accounting firm the matters required to scdssed by the statement on Auditing StandardslBld:Communications with Audit
Committees”, as adopted by the Public Company Acting Oversight Board. In addition, the Audit Contieé received the written
disclosures and the letter from the independenstergd public accounting firm required by applieatequirements of the Public Company
Accounting Oversight Board regarding the indepenhdegistered public accounting firm’s communicasianth the Audit Committee
concerning independence, and discussed with threpertient registered public accounting firm thedejmendence.

Based upon the review and discussions describteipreceding paragraph, the Audit Committee recendad to the board of
directors that our audited financial statementmbkeided in our Annual Report on Form 10-K for fiezal year ended December 31, 2013
filed with the SEC.

Audit Committee

JoaANL. A mBLE , Chairwoman
E bbby W. H ARTENSTEIN
V ANESSAA. W ITTMAN
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OTHER MATTERS

Our board of directors does not intend to presarttave any reason to believe others will presamt,other items of business. If other
matters are properly brought before the annual imgehe persons named in the accompanying prokyuate the shares represented by it in
accordance with the recommendation of our boantirettors.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR
THE STOCKHOLDER MEETING TO BE HELD ON MAY 19, 2014

This proxy statement and our annual report forytier ended December 31, 2013 are available fotgeiew online at
http://mww.envisionreports.conVSIRI .

By Order of the Board of Directors,

%ﬁz%tg/

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

New York, New York
April 8, 2014

We make available, free of charge on our website|l®f our filings that are made electronically with the
SEC, including Forms 10-K, 10-Q and 8-K. To accegkese filings, go to our website,
www.siriusxm.com, and click on “Reports & Filings” and then on “SEC Filings” under the “Investor
Relations” heading. Copies of our Annual Report orrorm 10-K for the fiscal year ended December 31,
2013, including financial statements and schedulélereto, are also available without charge to
stockholders upon written request addressed to:

Investor Relations

Sirius XM Holdings Inc.

1221 Avenue of the Americas

36th Floor

New York, New York 10020

42



Table of Contents

((SiriusXm))

HOLDINGS INC.



Table of Contents

(({ SiriusXm ,]) )0 OO AT A

HOLDINGS INC. Admission Ticket

[ meromranT AnNUAL MEETING INFoRMATION | oooooy

ENDORSEMEMNT K

bbbl T T

5o R 000000000.000000 ext DO00DDODD.00D000 ext
000000000.000000 ext 000000000.00O00D ext
000000000.000000 ext 0000DO00OD. 00000 ext

Electronic Voting Instructions
Available 24 hours a day, 7 days a week!

Instead of mailing your proxy, you may choose ofthe voting methods outlined below to
vote your proxy.

VALIDATION DETAILS ARE LOCATED BELOW IN THE TITLE BAR.

Proxies submitted by the Internet or telephone musbe received by 11:59 p.m., Eastern
Time, on May 18, 2014.

E' E Vote by Internet
« Go towww.envisionreports.com/SIRI

¢ Or scan the QR code with your smartphone
« Follow the steps outlined on the secure website

[=]
Vote by telephone
 Call toll free 1-800-652-VOTE (8683) within tluSA, US territories & Canada
on a touch tone telepho
Using ablack ink pen, mark your votes with é&X as shown in thi « Follow the instructions provided by the recordedssag)e
example. Please do not write outside the desigreatss

Annual Meeting Proxy Card (1234 5678 9012 345)

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND R ETURN THE
BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¢

Proposals— Sirius XM's Directors recommend a votEOR each director nominee ancEOR Proposals 2 and 3

1. Election of Directors For Withhold For Withhold For Withhold
01-Joan L. Amble O O 02- Anthony J. Bate O O 03 - George W. Bodenheim: O O +
04 - David J.A. Flower: O O 05- Eddy W. Hartenstei O O 06- James P. Holde O O
07 - Gregory B. Maffel O O 08- Evan D. Malone O O 09 - James E. Meye O O
10- James F. Moone O O 11- Carl E. Vogel O O 12- Vanessa A. Wittma O O
13- David M. Zaslav O O

For Against Abstain For Against Abstain
2. Advisory vote to approve the named executive O O O 3. Ratification of the appointment O O O
officers’ compensation. of KPMG LLP as our
independent registered public
accountants for 2014.
Yes No
IF NO BOXES ARE MARKED AND THE PROXY IS SIGNED, THI S PROXY WILL BE VOTED IN THE MANNER DESCRIBED ON O O

THE REVERSE SIDE.
Please indicate if you plan on attending this nmee

BB Authorized Signatures— This section must be completed for your vote to beounted.— Date and Sign Below

The signature should correspond exactly with stolddrs name as printed to the left. In case of j@inancies, co-executors, or co-trustees, bothldlsign. Persons signing as
Attorney, Executor, Administrator, Trustee or Guandshould give their full title.



Date (mm/dd/yyyy— Please print date belo Signature 1— Please keep signature within the b Signature -— Please keep signature within the b

/ /

IF VOTING BY MAIL, YOU MUST _COMPLETE SECTIONS A - C ON BOTH SIDES OF THIS CARD.

C 1234567890 JINT  ansaums s aves e v o
]| TUPX 1917361 wiswmeinow
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SIRIUS XM HOLDINGS INC.
ADMISSION TICKET

2014 ANNUAL MEETING OF STOCKHOLDERS
MONDAY, MAY 19, 2014
9:00 A.M. EASTERN TIME

TO BE HELD AT
THE MCGRAW HILL BUILDING
THE AUDITORIUM
1221 AVENUE OF THE AMERICAS
NEW YORK, NEW YORK

THIS TICKET MUST BE PRESENTED TO ENTER THE MEETING

Important notice regarding the Internet availability of proxy materials for the Annual Meeting of Sto&holders.
The Proxy Statement and 2013 Annual Report ardadlaiat:http://www.envisionreports.com/SIRI

g IF YOU HAVE NOT VOTED VIA THE INTERNET OR__ TELEPHONE, FOLD ALONG THE PERFORATION, DETACH AND
RETURN THE BOTTOM PORTION IN THE ENCLOSED ENVELOPE. ¢

((SiriusXxm) +

HOLDINGS INC.

Proxy — Sirius XM Holdings Inc.

Proxy Solicited on behalf of the Board of Directorof Sirius XM Holdings Inc.

The undersigned hereby appoints Patrick L. Donreelly Ruth A. Ziegler, and each of them, proxieshill power of substitution, for and
on behalf of the undersigned to represent the gigiezd and vote, as directed and permitted hettenindersigned’s shares of Sirius XM
Holdings Inc. common stock (including any sharesafimon stock which the undersigned has the righirect the proxies to vote under the
Sirius XM Radio Inc. 401(k) Savings Plan) at thenfial Meeting of Stockholders of Sirius XM Holdinige. to be held on Monday, May 19,
2014, at 9:00 A.M., Eastern time, in the AuditoriaimThe McGraw Hill Building, 1221 Avenue of the £&nicas, New York, New York, and
at any adjournments or postponements thereof ulbamatters set forth on the reverse side hereof anttheir judgment and discretion, upon
such other business as may properly come beforaéating.

This proxy when properly executed will be votedtie manner directed on the reverse side heredfdoyndersignedf this proxy is
executed but no direction is given, this proxy wilbe voted FOR all nominees listed herein under Praisal 1 and FOR Proposals 2 and
3.

(Continued and to be dated and signed on the reverside)

Non-Voting ltems
Change of Addres<— Please print new address belt Comments— Please print your comments belc
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