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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The following cautionary statements identify impat factors that could cause our actual resultifter materially from those projected in
forward-looking statements made in this Annual Repo Form 10-K and in other reports and documpntdished by us from time to time.
Any statements about our beliefs, plans, objectiggpectations, assumptions, future events or paence are not historical facts and may be
forward-looking. These statements are often, butitweays, made through the use of words or phrasels as 'will likely result,’ ‘are expected
to," 'will continue,' 'is anticipated,' 'estimatémhtends,’ ‘plans,’ 'projection’ and 'outlooknyAorward-looking statements are qualified in thei
entirety by reference to the factors discusseditfiout this Annual Report on Form 10-K and in otfegrorts and documents published by us
from time to time, particularly the risk factorssdeibed under 'Business -- Risk Factors' in Paftthis Annual Report on Form 10-K. Among
the significant factors that could cause our aatesllts to differ materially from those expressethe forward-looking statements are:

our competitive position versus XM Satellite Radlee other satellite radio service provider in thdgted States, which has substantially more
subscribers than us and may have certain competitivantages;

our dependence upon third parties to manufactisgjlite, market and sell SIRIUS radios and conemts for those radios;
the unproven market for our service; and

the useful life of our satellites, which have exgeced circuit failures on their solar arrays atiteo component failures and may not be
covered by insurance.

Because the risk factors referred to above couldeactual results or outcomes to differ materiatiyn those expressed in any forward-
looking statements made by us or on our behalf,sjmuld not place undue reliance on any of theseaia-looking statements. In addition,
any forward-looking statement speaks only as ofitite on which it is made, and we undertake n@abtn to update any forward-looking
statement or statements to reflect events or cistamces after the date on which the statementdema reflect the occurrence of
unanticipated events or otherwise. New factors gsm&om time to time, and it is not possible fortagredict which will arise or to assess
with any precision the impact of each factor on lowsiness or the extent to which any factor, orlioation of factors, may cause actual
results to differ materially from those containachny forward-looking statements.

ITEM 1. BUSINESS

We are a provider of satellite radio service, atfyeoffering over 100 streams -- 61 streams of gwrtial-free music and over 40 streams of
news, sports, talk, entertainment, traffic, weatimet children's programming -- to subscribers thhmut the continental United States.

Our 61 original streams of commercial-free muse @roduced at our national broadcast studio in Mevk City and cover virtually every
genre of music. Our non-music streams include @rogning from CNN, ESPN, NPR, FOX News, The Weathear®el and traffic for
America's top 20 markets from Westwood One, a tepgdrovider of traffic reports. We are also thedieg satellite radio provider of live
sports programming, featuring up to 40 National kégclLeague and National Basketball Association gaeaeh week, and have agreed to
broadcast all National Football League games andrbe the Official Satellite Radio Partner of thelNF

Our primary source of revenue is subscription fegh most of our customers subscribing to SIRIUSegher a monthly or annual basis. We
also derive revenue from activation fees, the shblvertising on our non-music channels and thectisale of SIRIUS radios. As of
December 31, 2003, we had 261,061 subscribers.

To receive our service, subscribers use SIRIUS&adavhich are sold by automakers, mobile audioadeand other retailers. Currently, the
majority of our subscribers purchase their SIRId&ios at Best Buy, Circuit City and other natiomagional and local retailers. SIRIUS
radios are currently offered under brands suchasa¢od, JVC, Audiovox and Clarion at over 6,50@itet
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locations. In addition, we recently announced agesgs for SIRIUS radios to be sold in over 7,00diB8hack stores nationwide and by
EchoStar's DISH Network, which has over nine millgatellite television subscribers across America.

We expect an increasing number of subscribers geherated through our relationships with car corigsa SIRIUS radios are currently
offered as an option in over fifty car models. Wavéd exclusive agreements with DaimlerChrysler, Ford BMW to offer SIRIUS radios as
factory or dealer-installed equipment in Chryslgodge, Jeep, Mercedes, Ford, Lincoln, Mercury, ¥pMazda, Jaguar, Land Rover, BMW
and MINI vehicles and Freightliner and SterlingWetrucks. We also have relationships with Nisdafiniti, Volkswagen and Audi to offer
SIRIUS radios as factory or dealer-installed equptin their vehicles. In addition, we recently annced agreements with United Auto
Group and Penske Automotive Group, which togetiperate 144 auto dealerships across the UnitedsStaterder and sell vehicles equip
with SIRIUS radios and subscriptions to our serv®I®RIUS radios are also offered to renters of Heehicles at 53 airport locations.

PROGRAMMING

We currently program 61 streams of 100% commefoga-music under our SIRIUS brand and over 40 stseaf news, sports, talk,
entertainment, traffic, weather and children's paagming. We believe that the heart of our entegoggprogramming, and are committed to
creating a unique and compelling entertainment epee for our subscribers. During 2003, we focuse@nhancing our programming staff,
refining our music formats, creating new entertaéntrstreams, and acquiring quality sports and &itenent content. Our programming is
dynamic and fluid, with changes designed to battaett new subscribers and satisfy the desires éxisting subscribers.

Music Streams. We design and originate the progriaignon each of our 61 streams of 100% commerced-fnusic. Each stream is operated
as an individual radio station, with a distinctrfat and branding. Our line-up currently consists of

POP

Sirius Hits-1 // Top 40 Hits

Starlite // Lite Pop

Sirius Love // Love Songs

Movin' Easy // Easy Listening

Sirius Gold // The Best of the '50s "60s VibratiéhiEhe Best of the "60s Totally "70s // The Beghe "70s Big "80s // The Best of the “80s
The Pulse // "90s and Now

The Bridge // Mellow Rock

Kids Stuff // Kids

Spirit // Christian Hits

ROCK
Classic Vinyl // Early Classic Rock
('60s-mid “70s)

Classic Rewind // Later Classic Rock
(Late “70s and on)

The Vault // Deeper Classic Rock

JamON // Jam Bands

The Spectrum // Adult Album Alternative BuzzsavClassic Hard Rock
Octane// Pure Rock

Alt Nation // Alternative Rock

First Wave // Classic Alternative

Hair Nation // "80s Hair Bands

Sirius Disorder // Eclectic/Free Form Left of CanffeNew/College Rock
Hard Attack // Heavy Metal

Faction // Hard Rock, Hip-Hop, Punk mix Reggae Rhys // Reggae
Sirius Blues // Blues



COUNTRY

New Country // Today's Country Hits Prime Couniry80s and "90s Country Hits Road House // ClaGsigntry
The Border // Alternative Country

Bluegrass // Bluegrass

Folk Town // Folk

HIP HOP

Hip-Hop Nation // New, Raw

and Uncut Hip-Hop

Wax // Hip-Hop mixes, remixes, freestyles Back Spi@ld Skool Rap
Street Beat // New Hip-Hop Hits

R & B/JURBAN

Hot Jamz // Hip Hop and R&B Hits

Heart & Soul // R&B Hits

Slow Jamz // Soul Ballads

Soul Revue // Classic Soul and Motown Praise //g8bs

DANCE/ELECTRONIC

Remix // Non-Stop Club Mix
Planet Dance // Mainstream Dance
Chill // Smooth Electronic

The Beat // Dance Hits

The Strobe // Disco

JAZZ/STANDARDS

Planet Jazz // Contemporary Jazz
Jazz Cafe // Smooth Jazz

Pure Jazz // Classic Jazz

Swing Street // Swing

Standard Time // Standards
Broadway's Best // Show Music

CLASSICAL
Symphony Hall // Symphonic and Chamber Classicat®&®// Classical Voices Sirius Pops // ClassicgdsP
LATIN AND WORLD

Universo Latino // Latin Pop Mix
Mexicana // Mexicana

Tropical // Carribean Dance Music
Horizons // World Music

We have assembled an extensive music library dimgisf a deep range of recorded music in eachegemiich is updated with new
recordings as they are released. Our music likabsy includes exclusive original recordings madetiigts who visit our studios. Our music
programmers and on-air personalities have beemnitedrfrom the broadcasting and entertainment itréhssto manage and host our music
streams.

In connection with our music programming, we musgatiate and enter into royalty arrangements with sets of rights holders: holders of
copyrights in musical works, or songs, and holaémsopyrights in sound recordings -- records, ciissecompact discs or audio files.

Musical works rights holders, generally songwritansl music publishers, are represented by perfgrmghts societies such as the American
Society of Composers, Authors and Publishers, dZAS, Broadcast Music, Inc., or BMI, and SESAC, Ifhese organizations negotiate
fees with copyright users, collect royalties angtribute them to the rights holders. We have edtam® license agreements with ASCAP and
SESAC to pay royalties for our public performancémusical works. We have begun discussions witH Bdgarding a similar license and
hope to execute a reasonable agreement with BMih@gl@004. If we are unable to reach an agreemehtBMI, a royalty rate may ultimate
be established through litigatic



Sound recording rights holders, typically largeorelccompanies, are primarily represented by Sowuth&nge collective, formerly a division
of the Recording Industry Association of Americaftte RIAA, which negotiates licenses and collestd distributes royalties. In March
2003, we entered into an agreement with the RIAActviexpires at the end of 2006 to pay royaltiesofmr public performances of sound
recordings.



News, Sports, Entertainment and Other Streamddditian to our music streams, we offer over 40astrs of news, sports, talk, entertainm
traffic, weather and children's programming, mdswbich include limited commercial advertising. Qime-up currently consists of:

SPORTS
NFL
NBA
NHL

ESPN Radio
ESPNEWS

Sports Byline USA
Sirius Sports Action
Radio Deportivo

NEWS
CNBC

Bloomberg Radio

ABC News & Talk

CNN Headline News

FOX News Channel

NPR Now

NPR Talk

PRI's Public Radio Channel

The Weather Channel Radio Natl
The Weather Channel Radio East
The Weather Channel Radio Central
The Weather Channel Radio West
C-SPAN Radio

BBC World Service News

World Radio Network

BBC Mundo

ENTERTAINMENT

Radio Disney

Our Time // Talk for Women
SIRIUS Trucking Network
WSM Entertainment
RadioClassics

Court TV, Plus

SIRIUS Entertainment

E! Entertainment Radio
A&E Satellite Radio
Discovery Channel Radio
La Red Hispana

Radio Catolica Mundial
EWTN Global Catholic Network
The Word Network

Wisdom Radio

SIRIUS Right

SIRIUS Left

SIRIUS Talk Central
Cracked Up Comedy // Comedy for the Family The Rxg // Comedy Uncensored
OutQ // Gay & Lesbian Talk
Preview Channel

We expect live play-by-play sports to be an impatr@art of our programming strategy. During 2008,emtered into agreements with the
National Football League, the National Basketbadciation and the National Hockey Leac

In December 2003, we announced a seven-year agneé&itle the National Football League to transmittNFames live. During the NFL's
2004 season, we will carry the entire regular seaa® well as select pre-season contests and piggmfes. Beginning with the 2005 NFL
season, we also will carry the conference champipssand the Super Bowl. In most cases, we plaaity both the home and visiting team
game broadcasts. In addition, we will create 'Thé [$atellite Radio Network," an around-the-clocklegive stream of NFL content for our
subscribers. We have also become the Official Bat&adio Partner of the NFL, with exclusive right use the NFL 'shield' logo a



collective NFL team trademarks. NFL games and the Ratellite Radio Network will be offered as paftour standard programming
package.

Since February 2003, we have transmitted live jphayplay broadcasts of up to 40 National Basketha#iociation games each week,
including the NBA playoffs and finals, as part efrgtandard programming package.

Starting in October 2003, we began to transmit flilay-by-play broadcasts of up to 40 National Hgckeague games each week, and will
also transmit the Stanley Cup playoffs and Firedspart of our standard programming package. Walaoean official corporate marketing
partner of the NHL.

In February 2004, we entered into a three-yearesggeat with a subsidiary of Westwood One, a leagioyider of traffic reports. Westwood
One will provide us with continuous, local traffieports from up to 20 markets throughout the Un@taites selected by us. We plan to
broadcast



all of these reports, together with local weatlegrarts from The Weather Channel, on ten of ouastse
AUTOMAKERS

We have programs with various automakers to profadéactory and dealer-installed SIRIUS radiogtigir vehicles. During 2003,
automakers launched 48 programs to include SIRHdI®S in their vehicles, including 16 factory-inktaon programs. In 2004, we expect
automakers to expand the availability of SIRIUSi@adn their vehicles to an aggregate of 75 progradB of which are expected to include
the factory-installation of SIRIUS radios.

We have an agreement with DaimlerChrysler Corponatiercedes-Benz USA, Inc. and Freightliner LL@npanies that we collectively
refer to as DaimlerChrysler. This agreement coairsars and light trucks manufactured by DaimlayGler as well as Freightliner and
Sterling heavy trucks. As part of this agreemem sivare with DaimlerChrysler a portion of the raxenwe derive from subscribers using
new DaimlerChrysler vehicles equipped to receivesauvice (‘DaimlerChrysler Enabled Vehicles'). Winburse DaimlerChrysler for
certain advertising expenses and hardware cofsioflerChrysler Enabled Vehicles, and have issodddimlerChrysler Corporation a
warrant to purchase 4,000,000 shares of our constumk at an exercise price of $3.00 per share.Whisant is exercisable based upon the
number of DaimlerChrysler Enabled Vehicles thatrblarChrysler manufactures, and is fully exercisalter 3,200,000 DaimlerChrysler
Enabled Vehicles are manufactured. Our agreemeht@aimlerChrysler extends to May 12, 2007, untessiinated earlier.

DaimlerChrysler offers SIRIUS radios as both a éleahd factory-installed feature. SIRIUS radiosarailable at Chrysler, Dodge and Jeep
dealerships across the continental United Statd$atifferent 2004 model-year vehicles. SIRIUS oadire offered as a dealer-installed
option on nearly all C-Class, E-Class, S-Class, &€, CL-Class, SL-Class, and CLK-Class MercedewBehicles, and will be available as
factory-installed options on these same vehiclestish Nearly all 2004 model-year Mercedes-Benzielels contain a SIRIUSeady head ur
and are factory pre-wired for SIRIUS. SIRIUS radims also available as a factangtalled option on the Chrysler 300M and Dodgedbgio
and as standard equipment in the Dodge PT DreatiseZl.

We also have an agreement with Ford Motor Comp@hig agreement covers all Ford brands, includingi Foincoln Mercury, Jaguar,

Volvo, Land Rover and Mazda. As part of this agrertnwe share with Ford a portion of the revenueslerive from subscribers using new
Ford vehicles equipped to receive our service ¢lEmabled Vehicles'). We also reimburse Ford fotaie advertising expenses and hardware
costs of Ford Enabled Vehicles, and have issu€ttd a warrant to purchase 4,000,000 shares af@umon stock at an exercise price of
$3.00 per share. This warrant is exercisable baped certain corporate events and the number af Enabled Vehicles that Ford
manufactures, and is fully exercisable after 1,600,Ford Enabled Vehicles are manufactured. Oweagent with Ford extends to Octobe
2007, unless terminated earlier.

Ford, Lincoln and Mercury offer SIRIUS radios ademler-installed option on the 2004 Ford Thunddrtéustang, Explorer, Sport Trac,
Expedition, Lincoln Navigator, Lincoln LS, Lincolfiown Car, Lincoln Aviator and Mercury Mountaneeraida has announced plans to
make SIRIUS radios available as dealer-install@tbogluring 2004 in its Tribute, MPV, Miata, RX-BlAZDA3 and MAZDAG vehicles.

As part of our agreement with BMW, we share with BM portion of the revenues we derive from subsesitusing BMW and MINI
vehicles equipped to receive our service (BMW Hedlvehicles'). In addition, we reimburse BMW fartain promotional expenses and
hardware costs of BMW Enabled Vehicles. BMW off8tRIUS radios as a dealer-installed accessory ai\Bdénters across the country.
Most BMW 3 Series sedans, coupes and convertibl8gries sedans, X5 sport activity vehicles angp@t activity vehicles are equipped
with in-dash stereos that are compatible with SIRKddios. Most MINI cars are also factory
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equipped with SIRIUS-ready radios. BMW currentlyeo$ SIRIUS radios as a factory option, with a Haddne-year subscription to our
service, on all 2004 5 Series sedans.

SIRIUS radios are available as a deatestalled option in the Nissan Maxima, Sentra, 360dpe, Murano, Quest, Armada and Altima, ar
the Infiniti 135, G35 coupe and sedan, M45, Q453BXFX45 and QX56. SIRIUS radios are available tsctory-installed option in the
Nissan Pathfinder, Maxima, Murano and Quest, artiérinfiniti 135, G35 coupe and sedan, M45, Q4%3% and FX45. Infiniti also p-
wires all of its vehicles to enable Infiniti reti$ to install satellite radios. Nissan pre-wirkefits vehicles, other than its Pathfinder véajc
to enable Nissan retailers to install satellitdoad

All Audi A4 (A4, A4 Avant, A4 Cabriolet); A6 (A6, A& Avant); S4 (S4, S4 Avant); and allroad quattrbigkes have been pre-wired for
SIRIUS radios, enabling consumers to get a SIRkéforinstalled at Audi dealers nationwide. Theadliminum Audi A8L and TT will also
be pre-wired for SIRIUS radios in 2004. SIRIUS cedill also be offered as a factory and dealetaifed option in the 2005 Volkswagen
Beetle and Jetta.

In addition to our agreements with DaimlerChryskard, BMW, Nissan and Volkswagen, we are in disiouss with other automakers to
include SIRIUS radios in new cars and trucks. Uralerjoint development agreement with XM Radio, aeyv agreements with automakers
will be on a norexclusive basis and will require that such autorrsmkestall radios capable of receiving both SIRI& XM Radio's satellit
radio service as soon as such interoperable rédiceme available.

PENSKE

In January 2004, we entered into agreements witlsk&eAutomotive Group, Inc., United Auto Group,.lrRenske Truck Leasing Co. L.P.
and Penske Corporation. United Auto Group and ReAsitomotive Group own and operate approximately d4dto dealerships in the United
States. Penske Truck Leasing, a leading truckrigasid rental company in the United States, Ielasasgy trucks on a long-term basis to
individual and fleet operators and rents truckaamort-term basis to individuals. Penske Corpomnaaind its affiliates are active participants
in motorsports, with racing teams that participat8 ASCAR, IRL and other events.

United Auto Group and Penske Automotive Group heyeed, where available, to order SIRIUS radiogelmicles they purchase from
automakers, and to use their best efforts to irchubundled subscription to our service in the salease of these vehicles. Penske Truck
Leasing has agreed to order SIRIUS radios in gettacks it purchases. Penske Truck Leasing hasagiseed to install SIRIUS radios in a
select number of trucks it leases to consumersPEmske companies plan to launch a joint markegffugt with us.

We have agreed to pay the Penske companies a ceiomigoon the sale or lease of a vehicle that dedua one-year or longer subscription
to our service bundled with the price of the vahishare the costs of our joint marketing effadgnburse the Penske companies for certain
costs of purchasing and, if applicable, instalBIRIUS radios, and issue the Penske companies ntati@purchase an aggregate of
38,000,000 shares of our common stock at an exepcise of $2.392 per share. Two million of theserants vested upon issuance. The
balance of these warrants vest over time and upbieeement of certain milestones by the Penske eoiep.

SPECIAL MARKETS

Trucks. Sterling and Freightliner offer SIRIUS raslias a factory-installed option. SIRIUS radiosadse available nationwide at Travel
Centers of America and other truck stops. SIRIUSasaare distributed through Pana-Pacific, a divisif The Brix Group and the largest
dealer of radios for heavy trucks.

Boats. Genmar Holdings Inc., the world's largestaational boat builder, offers SIRIUS radios ataadard feature in all CD-head-unit
equipped boats throughout its 16 boat brands, datpAquasport, Carver, Champion, Crestliner, Rtlimns, Genmar by Zodiac, Glastron,
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Hydra-Sports, Larson, Lowe, Lund, Ranger, Seas@iratos, Triumph and Wellcraft. In 2004, we expghat approximately 20,000 Genmar
boats will be equipped with SIRIUS radios. FormRtaverboats will also include a SIRIUS radio andha-gear subscription to our service as
a standard feature on all 2004 Formula powerboats.

Recreational Vehicles. Several leading manufacsusérecreational vehicles currently offer factangtalled SIRIUS radios. Winnebago, the
leading U.S. manufacturer of motor homes, offeRIB8E radios as a standard feature in the WinnehHfymate Freedom, and as a factory-
installed option in the Fleetwood American Coachd, iGulfstream Sun Voyager, and the Mandalay by Péinds International. Newmar
Corp. and Monaco Coach Corporation have also areealiplans to offer SIRIUS radios on various re¢oeal vehicle models they
manufacture.

Aircraft. The Federal Aviation Administration hagpeioved the manufacture by Avionics Innovations, bif a satellite radio system for use
aircraft. The Avionics Innovations SIRIUS radiceispected to be available in 2004 for approved aft¢hrough Avionics Innovations'
network of dealers.

HERTZ

We have an agreement with Hertz Corporation to nglkdUS radios available as an option to its reasalcustomers. All of the SIRIUS
radios currently installed in Hertz vehicles arened by us, and installed and serviced at our expddsr service is offered as a premium
feature to Hertz customers for a daily fee.

As of December 31, 2003, approximately 24,000 uehkiwith SIRIUS radios were available to rentersieftz's 29 vehicle models, including
Ford's Taurus, Windstar, Escape, Expedition, Exgoldviountaineer, Crown Victoria, and Mercury Sadnhel Grand Marquis. Hertz offers
SIRIUS radios at 53 major airport locations natiatav

THE SIRIUS SYSTEM

Our satellite radio system is designed to providarcreception in most areas despite variatioterirain, buildings and other obstructions.
Motorists can receive our transmissions in all ootdocations where the vehicle has an unobstrdoteebf-sight with one of our satellites or
is within range of one of our terrestrial repeaters

The FCC has allocated the portion of the S-bandtémtbetween 2320 MHz and 2345 MHz exclusivelynitional satellite radio broadcasts.
We use 12.5 MHz of bandwidth in the 2320.0-23322Mrequency allocation to transmit our signalsrirour satellites to our subscribers.
Uplink transmissions (from the ground to our s@td) use 12.5 MHz of bandwidth in the 7060-707213z band.

Our satellite radio system consists of three ppakctomponents:
satellites and terrestrial repeaters;

our national broadcast studio; and

SIRIUS radios.

We continually monitor our existing infrastructuaed regularly evaluate improvements in technolagy @ther opportunities to enhance our
broadcast system.

SATELLITES AND TERRESTRIAL REPEATERS

Satellites. Space Systems/Loral delivered our thpsgating satellites to us on July 31, 2000, Septs 29, 2000 and December 20, 2000,
following the completion of in-orbit testing of dasatellite. Our spare satellite was deliveredrtaugd storage on April 19, 2002.

Our satellites are of the Loral FS-1300 model seffdis family of satellites has a history of rbllay with a total of more than 350 years of
in-orbit operation time. Each satellite is desigtetiave a useful life of approximately 15 yeamfrtime of launch.
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Each operating satellite travels in a figure ejggitern extending above and below the equatorspadds approximately 16 hours per day
north of the equator. At any time, two of our theagellites operate north of the equator whiletkivel satellite does not transmit as it trave!
the portion of the orbit south of the equator. Tdrisital configuration yields high signal elevatiangles, reducing service interruptions that
can result from signal blockage.

Space Systems/Loral, the manufacturer of our gatglhas identified circuit failures in solar arsan satellites launched since 1997,
including our satellites. The circuit failures @atellites have experienced to date do not lingitgbwer of our broadcast signal or otherwise
affect our current operations. However, if a suttséh number of additional circuit failures occhietestimated useful life of our existing in-
orbit satellites could be reduced.

We maintain in-orbit insurance policies covering satellites from global space insurance undervgit®ur current policies cover in-orbit
losses totaling $110 million per satellite in theeet of a total or constructive total loss, an amaufficient to launch our spare satellite as a
replacement, but not sufficient to purchase a reavessatellite. We may, in the future, declinedochase such insurance or purchase less
insurance than we currently maintain.

Our satellites are designed to minimize the adveffgets of transmission component failure throtlghincorporation of redundant
components that activate automatically or by groommimand upon failure. If multiple component fadisiroccur and the supply of redundant
components is exhausted, the satellite generallycamtinue to operate, but at reduced power.

If we are required to launch our spare satellite thuthe inerbit failure of one of our orbiting satellites,rapperations would be impaired ur
such time as we successfully launch and commissiospare satellite, which could take six monthmore. If two or more of our satellites
fail in orbit in close proximity in time, our opdrans could be suspended for at least 24 monthsu¢h event, our business would be
materially impacted and we could default on our rotments and might have to permanently discontoperations or seek a purchaser for
our business or assets.

Terrestrial Repeaters. In some areas with highemnations of tall buildings, such as urban centengl in tunnels, signals from our satellites
may be blocked and reception of our satellite digaa be adversely affected. In many of these amasave deployed terrestrial repeaters to
supplement our satellite coverage. To date, we Hapioyed 133 terrestrial repeaters in 92 urbaasa®/e may deploy additional terrestrial
repeaters in the future.

NATIONAL BROADCAST STUDIO

Our programming originates from our national braedstudio in New York City. The national broadcgtsidio houses our corporate
headquarters, our music library, facilities for gmamming origination, programming personnel andifees to transmit programming to our
orbiting satellites.

The studios and transmission facilities at ourarati broadcast studio are 100% digital, resultmgd cumulative distortion to degrade the
sound of our music and entertainment product. Ei®nal broadcast studio contains state-of-thguartiuction facilities and has been
designed to transmit more than 100 streams.

Service commands to initiate and suspend subsa#éeice also are relayed from the national brostdstaidio to our satellites for
retransmission to subscribers' radios. Trackingmnietry and control of our orbiting satellites isaaperformed from our national broadcast
studio. These activities include routine satebitbital maneuvers and monitoring of the satellites.

SIRIUS RADIOS
Numerous consumer electronics manufacturers matunéaand distribute various types of SIRIUS rad

Plug & Play Radios. Plug & Play radios enable stibecs to transport a radio easily to and fromrtbars, trucks, homes or boats with
available adapter kits. Plug & Play radios adapt to



existing audio systems and can be easily instéljeeither a retailer or the purchaser. Plug & Ridios from Audiovox, JVC and Kenwood
are currently available at retailers nationallyatidition, the Brix STREAMER, a satellite radio &ya designed for commercial truckers, is
available through participating truck manufacturémsck dealers and truck stops.

For more portable use, a SIRIUS boom box, whictbkrsaour subscribers to use their SIRIUS radiasi@ily anywhere, is available for the
Audiovox Plug & Play radio and is expected to baikmble shortly for the STREAMER Plug & Play radio.

FM Modulated Radios. FM modulated radios enableseuvice to be received in all vehicles with FMiceg or approximately 95% of all U,
vehicles. The essential electronics for each FMutaidd radio is contained in a small unit approxahathe size of a video cassette, that is
customarily mounted in the vehicle's trunk. FM miatled radios from Audiovox, Clarion and Kenwood available at retailers nationally.

Three-Band Radios. Three-band radios are neani@ in appearance to existing car stereos dowvahe user to listen to AM, FM or
SIRIUS with the push of a button. Like existing s three-band radios may also incorporate caseettompact disc players.

In the auto sound aftermarket, three-band radms &enwood and Clarion are currently availablestaiters nationally. Three-band radios
from Delphi, Alpine and Visteon are also availatuéaimlerChrysler, BMW, Ford, Nissan, Infinti, Auahd Volkswagen for factory or
dealer installation. When factorgstalled, the cost of the SIRIUS radio is gengradtluded in the sticker price of the vehicle andy include
a one year prepaid subscription to our service.

Home and Commercial Units. A SIRIUS home unit frienwood that connects to most home stereo systemsilable nationally. In
addition, a three-zone commercial unit from Antéadionics, a manufacturer and distributor of spkgielectronics products, is available
through custom electronics dealers. This unit adlawsers to listen to different streams in diffemmms of the same home or business.

On February 16, 2000, we signed an agreement wWittRédio, the holder of the other FCC license tovfite a satellite-based digital audio
radio service, to develop a unified standard foel§te radios to enable consumers to purchaseadie capable of receiving both SIRIUS ¢
XM Radio's services. We expect the unified standiamitail the technology to be employed by manufacs of such dual-mode radios. The
technology relating to this unified standard isngeileveloped, funded and will be owned jointly bg two companies. This unified standard
is also intended to meet FCC rules that requikrdapterability of both licensed satellite radio syss. We anticipate that it will still take
several years to develop radios capable of reagivath services.

As part of this joint development agreement, we ¥ktRadio have licensed our intellectual propedyhe another.

Both companies expect to work with their automalegrd radio manufacturers to integrate the new eshitandard and have agreed that
future agreements with automakers and radio maturirs will specify the unified satellite radio steard. Furthermore, we and XM Radio
have agreed that future agreements with retailaomotive distribution partners and content prexédwill be on a non-exclusive basis.

OTHER

Canada. We have entered into an agreement-in-pkinwiith affiliates of the Canadian Broadcasting@oation, Canada's national
broadcaster, and Standard Broadcasting Corporatienof the largest multi-media companies in Cantdéorm a joint venture to offer a
satellite radio service in Canada. The proposedaipiion-based service will give Canadians actesswide range of SIRIUS programming
and Canadian content, such as CBC/Radio-Canaddie Rae and La Premiere Chaine. We expect to pe¢h@ifoint venture to access our
existing satellites to transmit its service. Ownrleh of this service in Canada is subject to reéadip license from the Canadian Radio-
television and Telecommunications Commission, forcl the
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joint venture has filed an application. The forroatof this joint venture is subject to completidrdefinitive agreement:
Mexico. We are in discussion with various partiegarding a joint venture to offer a satellite raskovice in Mexico.

We continue to explore various opportunities touirggadditional radio spectrum that would enabléousxpand our service offerings in the
future.

GOVERNMENT REGULATION

As an operator of a privately owned satellite systere are regulated by the FCC under the Commuaiafct of 1934. The FCC is the
government agency with primary authority in the tédiStates over satellite radio communications. Asgignment or transfer of control of
our FCC license must be approved by the FCC. Wiertly must comply with regulation by the FCC pipadly with respect to:

the licensing of our satellite system;
preventing interference with or to other usersagfio frequencies; and
compliance with FCC rules established specificlliyU.S. satellites and satellite radio services.

On April 2, 1997, we were one of two winning bidsléor an FCC license to operate a satellite digitalio radio service and provide other
ancillary services. Our FCC license expires on &afyr 14, 2010. Prior to the expiration of the tews, will be required to apply for a renev
of our FCC license. We anticipate that, absentifioggimt misconduct on our part, our FCC licensd td renewed to permit operation of our
satellites for their useful lives, and that a lisenvould be granted for any replacement satellites.

In some areas with high concentrations of talldings, such as urban centers, signals from oullisegenay be blocked and reception can be
adversely affected. In many of these areas, we inatalled terrestrial repeaters to supplements@mal coverage. The FCC has not yet
established rules governing terrestrial repeaferslemaking on the subject was initiated by theOF@h March 3, 1997 and is still pending.
Many comments have been filed as part of this raléng, including comments from the National Asstioraof Broadcasters, major cellular
telephone system operators and other holders ofrsjpe adjoining ours. The comments cover many tpetating to the operation of our
terrestrial repeaters, but principally seek to gcoadjoining wireless services from interferente. cannot predict the outcome or timing of
these FCC proceedings and the final rules adoptedebFCC may limit our ability to deploy additidrarrestrial repeaters and/or require us
to reduce the power of our existing terrestriakaprs. In the interim, the FCC has granted usiapemporary authority to operate up to 200
terrestrial repeaters and offer our service. Thexml temporary authority is being challenged bg of the holders of spectrum adjoining
ours. This authority is effective until such tinetae FCC acts to terminate it and requires usancause harmful interference to other
wireless services.

Our FCC license is conditioned on us certifyindg thiar system includes a receiver design that veithgt end users to access XM Radio's
system. On February 16, 2000, we signed an agrdenmitnXM Radio to jointly develop a unified starrdefor satellite radios to facilitate the
ability of consumers to purchase one radio capabteceiving both our and XM Radio’s services. Véédve that this agreement, and our
efforts with XM Radio to develop this unified stamd for satellite radios, satisfies the interopéitslcondition contained in our FCC license.
We notified the FCC of this agreement on Octob&080. In that notice, we anticipated that integglatircuits capable of receiving both
services would be available in mid-2004 and thatufecturers could begin producing interoperabléosithereafter; however, we do not
anticipate that these integrated circuits will baitable on this timetable. We also asked the F&€€oncur that our efforts to develop this
unified standard satisfied the conditions to ocerise. The FCC has not responded to this request.

11



The FCC has updated certain regulations, and legped to update other regulations, to govern pleeadions of unlicensed devices that |
generate radio energy in the part of the spectrsed by us. The devices would be required to comily FCC rules that prohibit these
devices from causing harmful interference to ahenzed radio service such as our service. If tB€Eoes not adopt adequate technical
standards specifically applicable to these dev@rgbsthe use of these unlicensed devices becomeanaaptace, it may be difficult for us to
enforce our rights to use spectrum without intenee from such unlicensed devices. We believettigaturrently proposed FCC rules must
be strengthened to ensure protection of the spaaiiiocated for our operations. During the past frears, we filed comments and other
written submissions to the FCC and met with membadsstaff of the FCC to express our concerns aoigqt our right to use our spectrum
without interference from unlicensed devices. TRE failure to adopt adequate standards could @aaaverse effect on the reception of
our service.

The Communications Act prohibits the issuance lidense to a foreign government or a representatiieforeign government, and contains
limitations on the ownership of common carrier,ducast and some other radio licenses by non-Ui%ems. We are regulated as a
subscription-based, non-common carrier by the F@Caae not a broadcast service. As such, we areawtd by the foreign ownership
provisions of the Communications Act. As a privederier, we are free to set our own prices andesenstomers according to our own
business judgment, without economic regulation.

The foregoing discussion reflects the applicatibousrent communications law and FCC regulationsupservice in the United States.
Changes in law or regulations relating to commuioos policy or to matters affecting specificallyrcservice could adversely affect our
ability to retain our FCC license or the mannewhich we operate. Further, actions of the FCC mayeviewed by U.S. federal courts and
we cannot assure you that if challenged, theseractvould be upheld.

THE SIRIUS TRADEMARK

We have an application pending in the U.S. PatedtTaademark Office for the registration of thedmark 'SIRIUS' in connection with our
service. We intend to maintain our trademark amdathticipated registration. We are not aware ofraaterial claims of infringement or other
challenges to our right to use the 'SIRIUS' tradé&nmathe United States in connection with our s&v

PERSONNEL

As of March 5, 2004, we had 375 employees. In amditve rely upon a number of consultants and adldersors. None of our employees are
represented by a labor union, and we believe thatedationship with our employees is good.

CORPORATE INFORMATION

Sirius Satellite Radio Inc. was incorporated in 8tate of Delaware as Satellite CD Radio, Inc. ayM7, 1990. On December 7, 1992, we
changed our name to CD Radio Inc., and we formetaly owned subsidiary, Satellite CD Radio, Irtbat is the holder of our FCC license.
On November 18, 1999, we changed our name to Shatsllite Radio Inc. Our executive offices areaked at 1221 Avenue of the Americas,
New York, New York 10020 and our telephone numbgRiL2) 58-5100.

Our internet address is SIRIUS.com. Our annualitqrdg and current reports, and amendments to theyserts, filed or furnished pursuant to
Section 14(a) or 15(d) of the Securities Exchangeoh 1934 may be accessed free of charge througlvebsite as soon as reasonably
practicable after we have electronically filed sachiterial with, or furnished it to, the SEC. SIRLJ&n is an inactive textual reference only,
meaning that the information contained on the wehsinot part of this Annual Report on Form 10#¢ &s not incorporated in this report by
reference.
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RISK FACTORS

In addition to the other information in this AnniRéport on Form 16, the following risk factors should be considerzdefully in evaluatin
us and our business. This Annual Report on Forr tdntains forward-looking statements within theamiag of the federal securities laws.
Actual results and the timing of events could diffeaterially from those projected in forward-loogistatements due to a number of factors,
including those set forth below and elsewhere i Amnual Report on Form 10-K. See 'Special NotgdRding Forward-ooking Statement:

COMPETITION FROM XM RADIO AND TRADITIONAL AND EMERG  ING AUDIO ENTERTAINMENT PROVIDERS COULD
ADVERSELY AFFECT OUR ABILITY TO GENERATE REVENUES.

We compete with many entertainment providers fah listeners and advertising revenues, including R&tlio, the other satellite radio
provider; traditional and digital AM/FM radio; imeet based audio providers; direct broadcast gatedlevision audio services; and cable
systems that carry audio services.

XM Radio offers its service for a monthly chargeb6f99, features 68 channels of commercial-freeian@8 channels of news, sports, talk
and variety programming and up to 21 channelsaffitrand weather information, and has acquirejaificant number of subscribers. If
consumers or other third parties perceive that XdiB offers more attractive service, enhanced featar superior equipment alternatives
has stronger marketing or distribution channelsay gain a long-term competitive advantage oveAsof December 31, 2003, we had a
total of 261,061 subscribers, while XM Radio hagarted over 1.3 million subscribers.

We compete vigorously with XM Radio for subscribargl in all other aspects of our business, inclydatail and automotive distribution
arrangements, programming acquisitions and teclygo@ompetition with XM Radio may increase our @igrg expenses as we seek
arrangements with third parties, such as programmioviders, and may cause us to reach cash fleaklewen with more subscribers or later
than we currently estimate.

Unlike satellite radio, traditional AM/FM radio haswell established and dominant market presenciésfeervices and offers free broadcasts
supported by commercial advertising rather thaa Bybscription fee. Many radio stations also affarsumers well known on-air
personalities and information programming of a laagure, which we do not offer as broadly as logadio. To the extent that consumers
place a high value on these features of traditidd#lFM radio, we are at a competitive disadvantage.

In October 2002, the FCC approved technology enghiligital broadcasting in the AM and FM bandsOletober 2003, a company that
develops and licenses digital radio broadcast @olgy announced that over 280 radio stations irr @@® markets had licensed its
technology and begun digital broadcasting or weithé process of converting to digital broadcastirgthe extent that traditional AM/FM
radio stations adopt digital transmission techngj@md to the extent such technology allows sigmality that rivals our own, any
competitive advantage that we enjoy over traditioadio because of our digital signal would be ée&xd. In addition, other technologies in
the mobile audio environment, such as MP3 devioasid emerge to compete with our service.

OUR BUSINESS MIGHT NEVER BECOME PROFITABLE.

We were a development stage company until earl 286 of December 31, 2003, we had an accumulaéditiof approximately $1.2
billion. We expect our cumulative net losses anahglative negative cash flow to grow as we make paysiunder our various contracts,
incur marketing and subscriber acquisition costbraake interest payments on our debt. We begarratamgrevenues on February 14, 2C
although, to date, these revenues have not besificignt. Our ability to generate significant rewes and ultimately to become profitable \
depend upon several factors, including whether aveattract and retain a sufficient number of suibecs and advertisers to our satellite re
service and whether we compete successfully. lrgaunable ultimately to generate sufficient rexeiio become profitable and have
positive
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cash flow, we could default on our commitments aray have to discontinue operations or seek a psectiar our business or assets.

We cannot estimate with any certainty the long-teansumer demand for our service or the degreéhtohwve will meet that demand.
Among other things, consumer acceptance will depgush whether we obtain, produce and market highitguprogramming consistent with
consumers' tastes; the willingness of consumepayasubscription fees to obtain our service; thet and availability of SIRIUS radios; our
marketing and pricing strategy; and the marketimgdj pricing strategy of our direct competitor, XMdia If demand for our service does not
develop as expected, we may not be able to genemateggh revenues to become profitable or to gemegitive cash flow.

WE NEED TO OBTAIN RIGHTS TO PROGRAMMING, WHICH COUL D BE MORE COSTLY THAN ANTICIPATED.

Third-party content is an important part of the keding of our service and may be expensive. We aenwith many parties, including XM
Radio, for content arrangements. We may not betabdbtain the third-party content we need at milvithin the costs contemplated by our
business plan. We also must negotiate and entemasic programming royalty arrangements with Baid in the future will have to re-
negotiate our existing arrangements with ASCAP, SE&nd the RIAA. Our ability to obtain third-partgpntent at a reasonable cost and
negotiate royalty arrangements will impact our fficial performance and operating results.

HIGHER THAN EXPECTED SUBSCRIBER ACQUISITION COSTS O R SUBSCRIBER TURNOVER COULD ADVERSELY
AFFECT OUR FINANCIAL PERFORMANCE.

We are spending substantial funds on advertisinignagrketing and in transactions with automakediprenanufacturers, retailers and others
to obtain and attract subscribers. If the coststinécting subscribers or incentivizing other getare greater than expected, our financial
performance and operating results will be adveraéhcted.

We are experiencing, and expect to experiencedriuture, some subscriber turnover, or churn. Wmatpredict the amount of churn we
will experience or how successful we will be aameing subscribers. High subscriber turnover, arinability to attract customers to our
service, would adversely affect our financial parfance and operating results.

WE MAY NEED ADDITIONAL FINANCING, WHICH MAY NOT BE  AVAILABLE.

Based upon our current plans, we believe we haffieisat cash to achieve cash flow breakeven, thiatat which our revenues are suffici
to fund expected operating expenses, capital expead, interest and principal payments and taidesvever, our actual cash requirements
could vary materially from our current estimates.aresult, we may have to raise more funds toiremausiness and continue to develop
and market our satellite radio service. We mayhoable to raise additional funds. If we fail tdab necessary financing on a timely basis,
then our business would be materially impactedvaeaould default on our commitments and may hawkgcontinue operations or seek a
purchaser for our business or assets.

Our financial projections are based on assumptioaiswe believe are reasonable but contain sigmifiancertainties, including estimates
relating to prepaid subscriptions, hardware castscriber acquisition costs, subscription pricthg,length of time a person will remain a
subscriber and the rate at which we expect to aeguibscribers. A change in any number of factoudcadversely affect our business and
our ability to achieve cash flow breakeven whenestmate. At December 31, 2003, we had 261,06 Icsibless. We currently expect that we
will need approximately two million subscribers def we achieve cash flow breakeven, which we estimvél occur by the end of 2005.
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FAILURE OF THIRD PARTIES TO PERFORM COULD ADVERSELY AFFECT OUR BUSINESS.
Our business depends in large part on the efféitsiral parties, especially the efforts of:

automakers that have entered into agreementsdhggroplate manufacturing, marketing and sellingalel capable of receiving our service,
but have no obligations to do so;

consumer electronics manufacturers that developufaature, distribute and market SIRIUS radios;
retailers that market and sell SIRIUS radios armhymte subscriptions to our service; and

other third party vendors that have designed, lbuitiperate important elements of our system, sgdhe integrated circuits for SIRIUS
radios, our call center, our subscriber managesysiem, our backyp tracking, telemetry and control facilities and eatellite uplink facility

If one or more of these third parties does notqrerfin a sufficient or timely manner, our businedl be adversely affected and we could be
placed at a long-term disadvantage.

FAILURE OF OUR SATELLITES COULD DAMAGE OUR BUSINESS .

Each of our satellites is designed to have a udiggubf approximately 15 years from the time af iaunch, and after this period its
performance in delivering our satellite radio seewvill deteriorate. Our three satellites were hed in 2000. However, the useful life of ¢
particular satellite may vary from this estimatewr ©@perating results would be adversely affectebafuseful life of our satellites is
significantly shorter than we expect, whether assalt of a satellite failure or technical obsokrsze.

The useful lives of our satellites will vary andpged on a number of factors, including:

degradation and durability of solar panels;

quality of construction;

amount of fuel our satellites consume;

durability of component parts;

random failure of satellite components, which caelsult in significant damage to or loss of a digdeland

damage or destruction by electrostatic storms tisimns with other objects in space, which occalydn rare cases.

Space Systems/Loral, the manufacturer of our gatglhas identified circuit failures in solar arsan satellites launched since 1997,
including our satellites. The circuit failures @atellites have experienced to date do not lingitgbwer of our broadcast signal or otherwise
affect our current operations. However, if a sutitséhnumber of additional circuit failures occtwetuseful life of our existing in-orbit
satellites could be reduced.

In the ordinary course of operation, satellitesezignce failures of component parts and operatiandlperformance anomalies. Components
on our in-orbit satellites have failed, and froméito time we have experienced anomalies in theatipa and performance of our satellites.
These failures and anomalies are expected to e@nimthe ordinary course, and it is impossiblpredict if any of these future events will
have a material adverse effect on our operatiotiseouseful life of our existing in-orbit satelkte

If one of our three satellites fails in orbit, @mervice would be impaired until such time as weesasfully launch and commission our spare
satellite, which would take six months or moretwtd or more of our satellites fail in orbit in ckgroximity in time, our service could be
suspended for at least 24 months. In such evenhuminess would be materially impacted and weddefault on our commitments and
might have to permanently discontinue operatiorseek a purchaser for our business or assets.
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THE LOSS OF ONE OR MORE OF OUR SATELLITES MAY NOT B E COVERED BY INSURANCE.

We currently maintain in-orbit insurance policiesrh global space insurance underwriters coverirgriit losses totaling $110 million per
satellite in the event of a total or constructigtal loss, an amount sufficient to launch our rephaent satellite, but not sufficient to purcha
new spare satellite.

We may decline to renew this insurance, or we nbegt €0 purchase less insurance than we currerdintain. In the event we decline to
purchase in-orbit satellite insurance, a failuramy of our in-orbit satellites would not be cowkle insurance. Further, if we insure our in-
orbit satellites for an amount less than the cbstplacing the satellites and launching the repiaents, a failure of any of our satellites may
only be covered in part by insurance.

WE MAY FROM TIME TO TIME MODIFY OUR BUSINESS PLAN, AND THESE CHANGES COULD ADVERSELY AFFECT
OUR FINANCIAL CONDITION.

Our business is in its relative infancy, and weutady evaluate our plans and strategy. These atialus often result in changes to our plans
and strategy, some of which may be material andifsigntly change our cash requirements or caude ashieve cash flow breakeven at a
later time. These changes in our plans or strategy include: the acquisition of unique or compejlprogramming; the introduction of new
features or services; significant new or enhangstildution arrangements; investments in infrastiees, such as satellites, equipment or radio
spectrum; and acquisitions that could include paogning, distribution, infrastructure, or any condiion of the foregoing.

Changes in our plans or strategy could also réswltir issuing significant equity based compensatiocluding in the form of our common
stock and warrants to purchase our common stock.

FAILURE TO COMPLY WITH FCC REQUIREMENTS COULD DAMAG E OUR BUSINESS.

As the holder of one of two FCC licenses to opeaasatellite radio service in the United Statesaveesubject to FCC rules and regulations.
The terms of our license require us to meet cedanditions, including interoperability of our sgst with XM Radio, the other company w

a licensed satellite radio system in the UnitedeStacoordination of our satellite radio servicéhwiadio systems operating in the same range
of frequencies in neighboring countries; and camtion of our communications links to our satedliteith other systems that operate in the
same frequency band.

Non-compliance by us with these conditions could reisufines, additional license conditions, licemsgocation or other detrimental FCC
actions. We may also be subject to interferenam fadjacent radio frequency users if the FCC doésadequately protect us against such
interference in its rulemaking process.

The FCC has not yet issued final rules permittisgauoperate and deploy terrestrial repeaterdl tgafps in our satellite coverage. We are
operating our repeaters on a non-interference lpasgiant to a grant of special temporary authdiritsn the FCC, and this authority is
currently being challenged by operators of terialsivireless systems who have asserted that ogateps may cause interference. The FCC's
final terrestrial repeater rules may require ugettuce the power of our terrestrial repeaters snitl dur ability to deploy additional repeaters.
If the FCC requires us to reduce significantly plogver of our terrestrial repeaters, this would harvedverse effect on the quality of our
service in certain markets and/or cause us to alteterrestrial repeater infrastructure at a suii#l cost. If the FCC limits our ability to
deploy additional terrestrial repeaters, our apttitimprove any deficiencies in our service gqyatitat may be identified in the future would
be adversely affected.
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OUR NATIONAL BROADCAST STUDIO, TERRESTRIAL REPEATERETWORK, SATELLITE UPLINK FACILITY OR OTHER
GROUND FACILITIES COULD BE DAMAGED BY NATURAL CATASROPHES OR TERRORIST ACTIVITIES.

An earthquake, tornado, flood, terrorist attaclothrer catastrophic event could damage our natimmedcast studio, terrestrial repeater
network or satellite uplink facility, interrupt oservice and harm our business. We do not havaaepient or redundant facilities that can be
used to assume the functions of our terrestriadaggy network, national broadcast studio or stgaliplink facility in the event of a
catastrophic event. Any damage to the satellitetthasmits to our terrestrial repeater network Mtdikely result in degradation of our serv
for some subscribers and could result in complege bf service in certain areas. Damage to ouomaltbroadcast studio would restrict our
programming production and require us to obtairgmmming from third parties to continue our servidamage to our satellite uplink
facility could result in a complete loss of servig&il we could identify a suitable replacementilfgcand transfer our operations to that site.

CONSUMERS COULD PIRATE OUR SERVICE.

Like all radio transmissions, our signal is subjecinterception. Individuals who engage in piracgty be able to obtain or rebroadcast our
satellite radio service without paying the subsaipfee. Although we use encryption technologynitigate the risk of signal theft, such
technology may not be adequate to prevent theftiokignal. If signal theft becomes widespreadpitld harm our business.

RAPID TECHNOLOGICAL AND INDUSTRY CHANGES COULD MAKE OUR SERVICE OBSOLETE.

The satellite industry and the audio entertainniahistry are both characterized by rapid techneollgthange, frequent new product
innovations, changes in customer requirements gpeatations, and evolving industry standards. lfaneunable to keep pace with these
changes, our business may be unsuccessful. Praggintsnew technologies, or emerging industry stashg] could make our technologies
obsolete. In addition, we may face unforeseen prablin operating our system that could harm ouiness.

Further, XM Radio may acquire more radio spectrurteohnologies not available to us, which may emétttio offer more services, produce
entertainment products of greater interest to com@ss, or operate at a more competitive cost.

EXECUTIVE OFFICERS OF THE REGISTRANT

Certain information regarding our executive officés provided below:

NAME AGE POSITION
Joseph P. Clayton.........ccccccvvveeeennns 54 President and Chief Executive Officer
Patrick L. Donnelly............cccoouveeeen. 42 Executive Vice President, General

Counsel and Secretary

David J. Frear.........cccccovvvvvveneennns 47 Executive Vice President and Chief
Financial Officer

Guy D. JohnsoN........ccceeeiiiiieneenins 42 Executive Vice President, Sales
Joseph A. LaPlante.........cccccccevenennnn. 61 Executive Vice President, Programming
Michael S. Ledford............ccoeeuveeenne 53 Executive Vice President, Engineering
Mary Patricia Ryan...........cccccccveven... 46 Executive Vice President, Marketing

Mr. Johnson will resign as our Executive Vice Riest, Sales, on April 1, 2004. We expect him toaininvolved in our sales strategy after
that date as our Chief Marketing Officer. Mr. Ledfavill resign as our Executive Vice President, Begring, on April 1, 2004. We anticip:
that he will serve in a strategic capacity aftatthate as our Chief Technical Officer. Accordindessrs. Johnson and Ledford will each
cease to be executive officers of our company oril Ap2004.
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JOSEPH P. CLAYTON has served as our President &ief Executive Officer and a director since Novemd@01. Mr. Clayton served as
President of Global Crossing North America, a glabizrnet and long distance services providemfi®eptember 1999 until November 2C
Mr. Clayton also served as a member of the boadire€tors of Global Crossing Ltd. from Septemb@94 until May 2002. On January 28,
2002, Global Crossing Ltd. and certain of its &fés filed petitions for relief under Chapter Tihe United States Bankruptcy Code in the
United States Bankruptcy Court for the Southerrtridisof New York. From August 1997 to Septembe®39Mr. Clayton was President and
Chief Executive Officer of Frontier CorporationRachester, New York-based national provider of loeel@phone, long distance, data,
conferencing and wireless communications servizbgh was acquired by Global Crossing in Septem®&9. Prior to joining Frontier, Mr.
Clayton was Executive Vice President, Marketing 8atks -- Americas and Asia, of Thomson S.A., ditepconsumer electronics company.
Mr. Clayton is a member of the board of directdr$mnscend Services Inc., a trustee of Bellarnuneversity and The Rochester Institute of
Technology and a member of the advisory board difalma University School of Business.

PATRICK L. DONNELLY has served as our Executive &ieresident, General Counsel and Secretary singel®28. From June 1997 to
May 1998, he was Vice President and deputy geweraisel of ITT Corporation, a hotel, gaming andc&gatnment company that was
acquired by Starwood Hotels & Resorts Worldwide, in February 1998. From October 1995 to June 1887%vas assistant general counsel
of ITT Corporation. Prior to October 1995, Mr. Datfly was an associate at the law firm of Simpsoacher & Bartlett LLP.

DAVID J. FREAR has served as our Executive VicesRient and Chief Financial Officer since June 2008m July 1999 through February
2003, Mr. Frear was Executive Vice President angiFinancial Officer of Savvis Communications Coration, a global managed service
provider, delivering internet protocol applicatidios business customers. From October 1999 thréiadgnuary 2003, Mr. Frear also served as
a director of Savvis. Mr. Frear was an independensultant in the telecommunications industry frlogust 1998 until June 1999. From
October 1993 to July 1998, Mr. Frear was Senioe\Rcesident and Chief Financial Officer of Oriontiark Systems Inc., an international
satellite communications company that was acquisetoral Space & Communications Ltd. in March 1988m 1990 to 1993, Mr. Frear
was Chief Financial Officer of Millicom Incorporatea cellular paging and cable television compa&miar to joining Millicom, he was an
investment banker at Bear, Stearns & Co., Inc.Gradlit Suisse.

GUY D. JOHNSON has served as our Executive VicsiBent, Sales, since January 2002. From 1999 dantilary 2002, Mr. Johnson was a
senior strategic consultant to Thomson S.A., aifgadonsumer electronics company. Prior to 1999yae Senior Vice President -- Sales and
Product Management -- Americas, for Thomson S.A.

JOSEPH A. LAPLANTE has served as our Executive Hoesident, Programming, since June 2003. From 2p@2 until June 2003, he
served as our Vice President, Entertainment Progiiam From April 2001 to April 2002, Mr. LaPlanteags Programming Director of
WRKO, an AM talk-radio station located in Bostonagéachusetts owned by Entercom Communicationgaatast media company. From
February 2000 to March 2001, he served as Vicadtais Terrestrial Radio, for Comedy World, a téd@n, radio and internet programming
service. From July 1998 to February 2000, Mr. Laiaerved as Vice President, Programming, for WirRadio Networks, a division of
Winstar Communications, a telephone service proyied as Vice President and General Manager, oftSan Radio Network, a provider
of syndicated sports programming. Mr. LaPlanteniswn professionally as Jay Clark.

MICHAEL S. LEDFORD has served as our Executive \ieesident, Engineering, since December 2002 anédeas our Senior Vice
President, Engineering, from September 2001 ur@debnber 2002. From July 2000 to September 2001l &tiford was Vice President of
Automotive Strategy at Wingcast, a joint venturensen Ford Motor Company and Qualcomm developinguaded wireless vehicle
applications, or telematics. Prior to Wingcastwas the Executive Director of Telematics at Ford] prior to that was Corporate Executive
Director for Process Engineering responsible farsgeing Ford's worldwide introduction of new tealbgies.
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MARY PATRICIA RYAN has served as our Executive Vieeesident, Marketing, since June 2002. From Sdmet999 to June 2002, Ms.
Ryan was Executive Vice President, Worldwide Mariggtof IMAX, Ltd., one of the world's leading filand digital imaging technology
companies. From September 1998 to July 1999, skeEwecutive Vice President, Marketing, of LifetifBatertainment Services, a cable
television network, and prior to that she was Exgewice President, Marketing and ProgrammingJds. Satellite Broadcasting Company,
the satellite television service that was acquibgdirecTV in 1999.

EMPLOYMENT AGREEMENTS

We have entered into employment agreements witkploB. Clayton, Patrick L. Donnelly, David J. Fre&auy D. Johnson, Joseph A.
LaPlante, Michael S. Ledford and Mary Patricia Ryan

EMPLOYMENT AGREEMENT WITH JOSEPH P. CLAYTON

On November 26, 2001, we entered into an employmagrgement with Joseph P. Clayton to serve asmsgident and Chief Executive
Officer for three years. This agreement providesafoannual base salary of $600,000, subject tea@se from time to time by our board of
directors. We have also agreed to reimburse MiytGlafor the reasonable costs of an apartment im Xerk City and for the reasonable
costs of commercial travel to and from his homBathester, New York, to our headquarters in Newk\Gity. In connection with this
agreement, we agreed to grant Mr. Clayton optionmutchase 3,000,000 shares of our common staahk exercise price of $5.25 per share.
2,250,000 of these options have been issued arfdlprexercisable. The remaining options will lesied and become exercisable on
November 26, 200¢

Under the terms of this agreement, if Mr. Clayt@nigployment is terminated without cause or he teateis his employment for good reason
(as defined in the employment agreement), he ilemhto receive a lump sum amount equal to (1)blaise salary in effect from the
termination date through December 31, 2004 andr{g)annual bonuses, at a level equal to 75% dfdse salary, that would have been
customarily paid during the period from the terntioia date through December 31, 2004; providedithab event shall this amount be less
than 1.75 times his base salary. In the event N&tytGn's employment is terminated without causkesterminates his employment for good
reason, we are also obligated to continue his makditd life insurance benefits until December N4

If, following the occurrence of a ‘change of cohtidr. Clayton is terminated without cause or dartinates his employment for good reason,
we are obligated to pay Mr. Clayton an amount etuél25 times his base salary and continue hisaakdnd life insurance benefits until t
third anniversary of his termination date. If, Iiretopinion of a nationally recognized accountimmfia 'change of control' would require Mr.
Clayton to pay an excise tax under the United Sthitiernal Revenue Code on any amounts receivéinbywe have agreed to pay Mr.
Clayton the amount of such taxes and such addItamaunt as may be necessary to place him in thetesame financial position that he
would have been in if the excise tax was not imgokmder the terms of the employment agreementQi&tyton may not disclose any of our
proprietary information or, during his employmerithaus and for three years thereafter, engageyrbasiness involving the transmission of
radio entertainment programming in North America.

EMPLOYMENT AGREEMENT WITH PATRICK L. DONNELLY

In March 2004, we reached agreement with PatridRdnnelly to continue to serve as our ExecutiveeVeesident, General Counsel and
Secretary. Pursuant to this agreement, we pay EnnBlly an annual base salary of $358,000 per year.

Under the terms of this agreement, if Mr. Donnslgfmployment is terminated without cause or heiteates his employment for good rea:
(as defined in the employment agreement), we digaibd to pay Mr. Donnelly an amount equal toghen of his annual salary and the
annual bonus last paid to him.
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If, in the opinion of a nationally recognized acnting firm, a ‘change of control' would require Ndonnelly to pay an excise tax under the
United States Internal Revenue Code on any amoeogsved by him, we have agreed to pay Mr. Donrieyamount of such taxes and such
additional amount as may be necessary to placerhihe exact same financial position that he wddde been in if the excise tax was not
imposed.

Under the terms of the agreement, Mr. Donnelly matydisclose any of our proprietary information auying his employment with us and
two years thereafter (or one year thereafter if Bonnelly's employment is terminated without caoisbe terminates his employment for
good reason), enter into the employment of, reederices to, or otherwise assist our competitors.

EMPLOYMENT AGREEMENT WITH DAVID J. FREAR

In June 2003, we entered in an employment agreewitmDavid J. Frear to serve as our Executive \Recesident and Chief Financial Offir
for three years. Under this agreement, we pay krafa annual base salary of $331,500. We haveaglte®d to pay expenses associated
Mr. Frear's relocation to the New York metropolitmea, and have reimbursed him for approximate@6%X00 of such expenses.

In connection with this agreement, we granted MeaF options to purchase 1,400,000 shares of cunmm stock at an exercise price of
$1.85 per share, and 600,000 restricted stock.uti5000 of these options are expected to veManch 14, 2004, as a result of satisfaction
of performance milestones established by the bokdirectors for the year ended December 31, 2608,000 of these options will vest on
July 1, 2008; however, this vesting will acceleriftge achieve performance milestones to be estaddl by the board of directors for the year
ending December 31, 2004. The balance of Mr. Fregtions, 400,000, will vest in equal installmemtsJuly 1, 2004, July 1, 2005 and July
1, 2006. Mr. Frear's 600,000 restricted stock umilisalso vest on July 1, 2008; however, this usgwill accelerate if performance
milestones to be established by the board of diredbr the year ending December 31, 2005 are Baath restricted stock unit entitles Mr.
Frear to one share of our common stock on thengestéte.

Under the terms of this agreement, if Mr. Frearpleyment is terminated without cause or he terteimais employment for good reason (as
defined in the employment agreement), we are ofeliyeo pay Mr. Frear an amount equal to his ansaialry and the annual bonus last paid
to him; provided that until bonuses, if any, ar@paith respect to the year ending December 31420@h bonus amount will be not less than
$97,500.

If, in the opinion of a nationally recognized acnting firm, a 'change of control' would require NMrear to pay an excise tax under the Ur
States Internal Revenue Code on any amounts recbiwhim, we have agreed to pay Mr. Frear the amofusuch taxes and such additional
amount as may be necessary to place him in the saaw financial position that he would have beehthe excise tax was not imposed.

Under the terms of the agreement, Mr. Frear mayisatose any of our proprietary information orridg his employment with us and for
two years thereafter (or one year thereafter if Mear's employment is terminated without caudgeaerminates his employment for good
reason), enter into the employment of, render sesvio, or otherwise assist our competitors.

EMPLOYMENT AGREEMENT WITH GUY D. JOHNSON

In October 2003, we entered into a new employmgregeanent with Guy D. Johnson to serve as our Exexlice President, Sales, until
April 1, 2004. On April 1, 2004, Mr. Johnson wilgign as our Executive Vice President, Sales, alhdamtinue to be employed by us as our
Chief Marketing Officer. This agreement providesdo annual base salary of $400,000 until Apr2d0Q4, and an annual base salary of
$266,000 during the period from April 1, 2004 udtihuary 5, 2005. In connection with this agreemeatgranted Mr. Johnson options to
purchase 2,000,000 shares of our common stock etencise price of $1.04 per share. Options wigpeet to 1,500,000 of these shares are
expected to vest on March 14, 2004, as a resshitigfaction of
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performance milestones established by the boadirettors for the year ended December 31, 2003 r@maining options become
exercisable on March 14, 2005 if we achieve perforoe milestones to be established by the boardesftdrs for the year ending December
31, 2004.

Under the terms of this agreement, if Mr. Johnseniployment is terminated without cause or he teateis his employment for good reason
(as defined in the employment agreement), he idezhto receive a lump sum amount equal to

(1) his base salary in effect in October 2003 fthmtermination date through January 5, 2005 apdr{ annual bonuses, at a level equal to
75% of his base salary in effect in October 20088 would have been customarily paid during théopeirom the termination date through
January 5, 2005; provided that in no event shaldimount be less than 1.00 times his base satatiye event Mr. Johnson's employment is
terminated without cause or he terminates his eynpémt for good reason, we are also obligated tdimoa his medical and life insurance
benefits until January 5, 2005.

If, following the occurrence of a ‘change of colitlgr. Johnson is terminated without cause ordreninates his employment for good rea:
we are obligated to pay Mr. Johnson an amount €quil75 times his base salary in effect in Oct@®3 and continue his medical and life
insurance benefits until the third anniversary isftermination date. If, in the opinion of a natidly recognized accounting firm, a 'change of
control' would require Mr. Johnson to pay an extéseunder the United States Internal Revenue ©@oadeny amounts received by him, we
have agreed to pay Mr. Johnson the amount of su@stand such additional amount as may be necdssplgce him in the exact same
financial position that he would have been in & #xcise tax was not imposed.

Under the terms of the agreement, Mr. Johnson roagiaclose any of our proprietary information @uying his employment with us and for
two years thereafter, engage in any business imgbthe transmission of radio entertainment programg in North America.

EMPLOYMENT AGREEMENT WITH JOSEPH A. LAPLANTE

In August 2003, we entered in an employment agreémith Joseph A. LaPlante to serve as our Exeelfice President, Programming, for
three years. Under this agreement, we pay Mr. l@Plan annual base salary of $286,000.

Under the terms of this agreement, if Mr. LaPlanéghployment is terminated without cause or heitetas his employment for good reason
(as defined in the employment agreement), we digaibd to pay Mr. LaPlante an amount equal taahisual salary and the annual bonus
paid to him.

If, in the opinion of a nationally recognized acnting firm, a ‘change of control' would require MaPlante to pay an excise tax under the
United States Internal Revenue Code on any amoeotsved by him, we have agreed to pay Mr. LaPlér@eamount of such taxes and such
additional amount as may be necessary to placerhihe exact same financial position that he wddde been in if the excise tax was not
imposed.

Under the terms of the agreement, Mr. LaPlante nmylisclose any of our proprietary information duying his employment with us and for
two years thereafter (or one year thereafter if MiPlante's employment is terminated without caudee terminates his employment for g
reason), enter into the employment of, render sesvio, or otherwise assist our competitors.

EMPLOYMENT AGREEMENT WITH MICHAEL S. LEDFORD

In December 2003, we entered into a new employmgrgement with Michael S. Ledford to serve as owchtive Vice President,
Engineering, until April 1, 2004. On April 1, 200Mr. Ledford will resign as our Executive Vice Fdent, Engineering, and will continue to
be employed by us as our Chief Technical OfficdsisTagreement provides for an annual base sale#g49,000 until January 1, 2004, anc
annual base salary of $255,000 during the perimah ffanuary 1, 2004 until April 1, 2005.
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In connection with this agreement, we granted Mdfiord options to purchase 2,100,000 shares of@mmon stock at an exercise price of
$1.04 per share, and 900,000 restricted stock.u§06,000 of these options are expected to vebManch 14, 2004, as a result of satisfaction
of performance milestones established by the bokdirectors for the year ended December 31, 2808,000 of these options will vest on
July 1, 2008; however, this vesting will acceleriftge achieve performance milestones to be estaddl by the board of directors for the year
ending December 31, 2004. The balance of Mr. Letdawptions, 600,000, will vest in equal installiseon July 1, 2004, July 1, 2005 and
July 1, 2006 if Mr. Ledford continues to be empldy®/ us on those dates. Mr. Ledford's 900,000iotstr stock units will also vest on July
2008; however, this vesting will accelerate if penfiance milestones to be established by the bdatileztors for the year ending December
31, 2005 are met. Each restricted stock unit estitlir. Ledford to one share of our common stockhenvesting date.

Under the terms of this agreement, if Mr. Ledfortigployment is terminated without cause or he teateis his employment for good reason
(as defined in the employment agreement), we digaibd to pay Mr. Ledford an amount equal to the ©f his annual salary then in effect
and the annual cash bonus, if any, paid to him vefipect to the immediately preceding calendar.year

If, in the opinion of a nationally recognized acoting firm, a ‘change of control' would require Medford to pay an excise tax under the
United States Internal Revenue Code on any ameoeogsved by him, we have agreed to pay Mr. Ledfbedamount of such taxes and such
additional amount as may be necessary to placerhihe exact same financial position that he wddde been in if the excise tax was not
imposed.

Under the terms of the agreement, Mr. Ledford matydisclose any of our proprietary information duying his employment with us and for
two years thereafter (or one year thereafter if Mxdford's employment is terminated without causkeoterminates his employment for good
reason), enter into the employment of, render sesvio, or otherwise assist our competitors.

EMPLOYMENT AGREEMENT WITH MARY PATRICIA RYAN

In May 2002, we entered into an employment agre¢miéh Mary Patricia Ryan to serve as our Executiiee President, Marketing, for
three years. Under this agreement. we pay Ms. Rgyaannual base salary of $332,800. In connectitimthis agreement, we granted Ms.
Ryan options to purchase 240,000 shares of our @onstock at an exercise price of $3.67 per shagpéo@s with respect to 120,000 of these
shares are exercisable and the remaining opticcante exercisable in equal installments on Jun@Q®4 and June 10, 2005.

Under the terms of this agreement, if Ms. Ryan'pleyment is terminated without cause or she tertember employment for good reason
(as defined in the employment agreement), we digaibd to pay Ms. Ryan an amount equal to the stiher annual salary and the annual
bonus last paid to her.

If, in the opinion of a nationally recognized acnting firm, a ‘change of control' would require NR/an to pay an excise tax under the
United States Internal Revenue Code on any ameoeogsved by her, we have agreed to pay Ms. Ryaarmunt of such taxes and such
additional amount as may be necessary to placetiee exact same financial position that she wialde been in if the excise tax was not
imposed.

Under the terms of the agreement, Ms. Ryan maylisctose any of our proprietary information or, idgrher employment with us and for
two years thereafter (or one year thereafter if Rigan's employment is terminated without causénherterminates her employment for good
reason), enter into the employment of, render sesvio, or otherwise assist our competitors.

ITEM 2. PROPERTIES

In March 1998, we signed a lease for the 36th atthl floors and portions of the roof at 1221 Avewnfithe Americas, New York, New York,
to house our headquarters and national
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broadcast studio. We use portions of the roof &eltite transmission equipment and an emergenogrgéor. The term of the lease is 15y
and 10 months, with an option to renew for an acitil five years at fair market value. The annwérent relating to this lease is
approximately $4.9 million, with specified increassnd escalations based on operating expensesarithM004, we also subleased the 19th
floor at 1221 Avenue of the Americas to house aaolti#l personnel.

We also lease office space in Lawrenceville, Nemgele Milford, Michigan; and Farmington Hills, Micyan. The aggregate annual rent for
these properties was approximately $413,000 foyéae ended December 31, 2003. None of these la#tees are material to our business or
operations.

ITEM 3. LEGAL PROCEEDINGS

On September 18, 2001, a purported class actiosuigventitled Sternbeck

v. Sirius Satellite Radio, Inc., 2:01-CV-295, wded against us and certain of our current and &rexecutive officers in the United States
District Court for the District of Vermont. Subseily, additional purported class action lawsuitsevfiled. These actions have been
consolidated in a single purported class actiotitled In re: Sirius Satellite Radio Securitiesigétion, No. 01-CV-10863, pending in the
United States District Court for the Southern Distof New York. This action has been brought ohdlgof all persons who acquired our
common stock on the open market between FebruarfD® and April 2, 2001. The complaint allegedations of Sections 10(b) and 20(a)
of the Securities Exchange Act of 1934 and Rule-3@oomulgated thereunder. The complaint allegesnanother things, that the defend:
issued materially false and misleading statemamspaess releases concerning when our service viieutmmercially available, which
caused the market price of our common stock tafifecelly inflated. The complaint seeks an unsified amount of money damages. We
believe that the allegations in the complaint haeenerit and we will vigorously defend against thésion.

On June 13, 2002, we filed a motion with the Unifdtes District Court for the Southern DistrictN#w York requesting the Court to
dismiss the complaint in this class action lawsiiih prejudice pursuant to Federal Rules of Civibé&dure and the provisions of the Private
Securities Litigation Reform Act. On January 6, 20the Court denied our motion to dismiss thisaacti

In the ordinary course of business, we are a defi@nd various lawsuits and arbitration proceedimgsluding actions filed by former
employees, parties to contracts or leases and svafigatents, trademarks or other intellectual priyp None of these actions are, in our
opinion, likely to have a material adverse effatioar business or financial results.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

At our annual meeting of stockholders held on Nowen®5, 2003, the persons set forth below werdedleas directors. The relevant voting
information for each person is set forth oppositehsperson's name:

VOTES CAST
FOR AGAINST
Leon D. BlaCK......coovuieeeiiiiieeeeecieeeeeee 933,543,334 7,621,501
Joseph P. Clayton.......cccoccvvveveeveneneeanns L 920,154,683 21,010,152
Lawrence F. Gilberti..........cooovvvvvvvveeeees L 933,818,969 7,345,866
James P. Holden......coooeeevvcneeccecieeeeeee 933,942,367 7,222,468
Michael J. MCGUINESS......cccovvvvveviiieeiaaaeeees L 935,428,894 5,735,941
James F. MOONEY......ccoovvvvviiiiiiiiiieaeeeeee L 935,540,200 5,624,635
Warren N. Lieberfarb.........ccooeevvcvvvcvceeeee. L 935,439,284 5,725,551

Prior to our annual meeting of stockholders, weuntdrily withdrew our proposal to amend the SiBatellite Radio 2003 Long-Term Stock
Incentive Plan to include directors as eligibletipgrants. We expect to submit this item, or a saigally similar item, for stockholder
approval at our 2004 annual meeting of stockholders
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PART Il
ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND R ELATED STOCKHOLDER MATTERS

Our common stock is traded on the Nasdaq Natioraak®t under the symbol 'SIRI."' The following tabégs forth the high and low closing
bid price for our common stock, as reported by Magsdor the periods indicated below:

HIGH LOW

YEAR ENDED DECEMBER 31, 2002

First QuUarer......ccovveevvvvieeeeccceeeee. $10.88 $4.14
Second QUarter....ccccccveveveeeeeeeieiiieeeee 5.78 3.28
Third Quarter......ccccoovvvevccciiieeee 3.77 0.76
Fourth Quarter........ccoovvvvvveveeeenee. L 1.32 0.52
YEAR ENDED DECEMBER 31, 2003
First Quarter.......ccocovvvvevieeicieeeees $1.36 $0.41
Second QuUarter....cccccveeeeeeeeeeeeieeeeeeees 2.35 0.63
Third Quarter... — 2.02 1.53
Fourth Quarter........cooocvvvvveveeeeene. L 3.16 1.85

On March 5, 2004, the closing bid price of our comnnstock on the Nasdaq National Market was $3.05ipare. On February 25, 2004, tt
were approximately 400,000 beneficial holders af @ammon stock. We have never paid cash dividendsuo capital stock. We currently
intend to retain earnings, if any, for use in ousibess and do not anticipate paying any cashetidsl in the foreseeable future.

ITEM 6. SELECTED CONSOLIDATED FINANCIAL DATA

Our selected consolidated financial data set foeflow with respect to the consolidated statementgerations for the years ended Decen
31, 2001, 2002 and 2003, and with respect to theawated balance sheets at December 31, 2002008lare derived from our
consolidated financial statements, audited by Arthndersen LLP and Ernst & Young LLP, independamtitors, included in Item 8 of this
report. Our selected consolidated financial dath waspect to the consolidated balance sheetscarbleer 31, 1999, 2000 and 2001, and with
respect to the consolidated statement of operafmribe years ended December 31, 1999 and 208@exived from our consolidated
financial statements audited by Arthur Andersen LWRich are not included in this report. This s&delcconsolidated financial data should be
read in conjunction with the Consolidated Finan&tements and related notes thereto includeiin 8 of this report and 'Management's
Discussion and Analysis of Financial Condition &wekults of Operations.'

STATEMENTS OF OPERATIONS DATA

FOR THE YEARS ENDED DECEMBER 31,

1999 2000 2001 2002 2003

(
Total revenue.........ccocveveeennene $ -
Net 10SS......uvvveieiieiieeeeeeeienne (62,822)
Net loss applicable to common
stockholders..........ccocveeenne (96,981)

Net loss per share applicable to common
stockholders (basic and diluted)..... $ (3.96)

Weighted average common shares
outstanding (basic and diluted)...... 24,470

N THOUSANDS, EXCEPT PER SHARE AMOUNTS)
$- $- $ 805 $ 12872

(134,744) (235,763) (422,481) (226,215)
(183,715) (277,919) (468,466) (314,423)

$ (472) $ (5.30) $ (6.13) $ (0.38)

38,889 52,427 76,394 827,186
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BALANCE SHEET DATA

AS OF DECEMBER 31,

1999 2000 2001 2002 2003
(IN THOUSANDS)

Cash and cash equivalents......... $ 81,809 $ 14,397 $ 4,726 $ 18,375 $ 520,979
Restricted investments, at

amortized COSt...........ceee.. 67,454 48,801 21,998 7,200 8,747
Marketable securities, at

market........coceeeeeenneenn. 317,810 121,862 304,218 155,327 28,904
Working capital(1)................ 303,865 143,981 275,732 151,289 497,661
Total assetS......cocvvveeennnes 1,206,612 1 ,323,682 1,527,605 1,340,940 1,617,317
Long-term debt, net of current

portion.........cccceeeiiiennne 538,690 522,602 639,990 670,357 194,803
Accrued interest, net of current

POrtion......cccevveeeerennnnne 5,140 10,881 17,201 46,914
Preferred stock 362,417 443,012 485,168 531,153 --
Accumulated deficit............... (134,491) (269,235) (504,998) (927,479) (1,153,694)
Stockholders' equity(2)........... $ 134,179 $ 290,483 $ 322,649 $ 36,846 $ 1,325,194

(1) The calculation of working capital includes r@amt portions of long-term debt and accrued intekésrtain portions of long-term debt and
accrued interest, which would have been classdgedurrent absent our restructuring in March 2688 classified as long-term as of
December 31, 2002, as they were exchanged forsbar common stock in March 2003.

(2) No cash dividends were declared or paid inafrthe periods presented.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This Annual Report on Form 10-K contains forwardidimg statements within the meaning of the fedseaurities laws. Actual results and
the timing of events could differ materially frofmose projected in forward-looking statements due momber of factors, including those
described under '‘Business -- Risk Factors' andvlksee in this Annual Report. See 'Special Note R#gg Forward-Looking Statements.'

(All dollar amounts referenced in this Item 7 aréhousands, unless otherwise stated)
EXECUTIVE SUMMARY

We are one of two satellite radio service providere United States. We broadcast over 100 ssea#rdigital-quality entertainment: 61
streams of 100% commercifite music and over 40 streams of sports, newsrtamiment, traffic, weather and children's prograng for ar
effective monthly subscription fee of $11.15 faheee year plan and up to $12.95 for a monthly.pfda offer discounts for pre-paid and
long-term subscriptions as well as discounts foltiple subscriptions. Approximately 65% of our sabisers have purchased an annual plan
with an effective monthly subscription fee of $17..8

Since inception, we have used substantial resotwo#gsvelop our satellite radio system. Our sagetkdio system consists of our FCC
license, satellite system, national broadcast studirestrial repeater network and satellite tefey tracking and control facilities. Our
satellites were successfully launched on June @00, 2September 5, 2000 and November 30, 2000. Gru&ey 14, 2002, we launched our
service in select markets and on July 1, 2002 anadhed our service nationwide.

Our primary source of revenue is subscription fegh most of our customers subscribing to SIRIUSgher a monthly or annual basis. We
also derive revenue from activation fees, the shbdvertising on our non-music streams and thectlisale of SIRIUS radios.

Our costs of services include satellite and trassion, programming and content, customer servidebdling, and costs associated with the
sale of equipment. Satellite and transmission esg®&onsist primarily of in-orbit satellite insucarand costs associated with the operation
and maintenance of our satellite tracking, teleynatrd control system, terrestrial repeater network
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and national broadcast studio. Programming anceovrixpenses include costs to acquire programmamg third parties, on-air talent costs
and broadcast royalties. Customer service anchyitibsts include costs associated with the operafiour customer service center and
subscriber management system.

As of December 31, 2003, we had 261,061 subscrdasecompared to 29,947 as of December 31, 200&c8ptions, including those
currently in promotionaperiods and those which have been prepaid, angea8tRIUS radios under our agreement with Hertz ieecluded ir
our subscriber totals.

The following chart contains a breakdown of ourssutbers as of the dates set forth below:

DECEMBER 31, SEPTEMBER 30, JUNE 30, MARCH 31, DECEMBER 3 1,
2003 2003 2003 2003 2002
Retail.....cccceeevviiereeiie. 197,650 110,821 77,713 51,969 26,203
OEM and Special Markets............. 39,400 15,358 7,630 4,252 1,800
Hertz....ocooveeeveiieeeeen. 24,011 23,433 19,843 11,838 1,944
Total subscribers............... 261,061 149,612 105,186 68,059 29,947

SIRIUS radios are primarily distributed throughautkers and retailers. We have agreements with Motdr Company, DaimlerChrysler
Corporation, BMW of North America, LLC, Nissan Nermerica, Inc. and Volkswagen of America, Inc.ttbantemplate the manufacture
and sale of vehicles that include SIRIUS radioghmautosound aftermarket, SIRIUS radios are abiglfor sale at national and regional
retailers, including Best Buy, Circuit City, UltinreElectronics, Tweeter Home Entertainment Groupicbfield and Good Guys. On
December 31, 2003, SIRIUS radios were availablpptoximately 6,500 retail locations. SIRIUS radios also offered to renters of Hertz
vehicles at 53 airport locations. We believe odlitgtio attract and retain subscribers dependsaiige part on creating and sustaining
distribution channels for SIRIUS radios, both ie tietail aftermarket and with automakers, and ergtiality and entertainment value of our
programming.

During 2003 and to date, we have improved our fiferposition and our brand awareness, acquiregraroming and expanded the
distribution of SIRIUS radios. Specifically,

we completed a series of transactions to restreaur debt and equity capitalization. As part @fsthtransactions, we issued 545,012,162
shares of our common stock in exchange for appratdiyn 91% of our then outstanding debt; we issu&892,865 shares of our common
stock and warrants to purchase 87,577,114 shams @ommon stock in exchange for all outstandimayas of our 9.2% Series A Junior
Cumulative Convertible Preferred Stock, 9.2% SeBidsinior Cumulative Convertible Preferred Stocd 8r2% Series D Junior Cumulative
Convertible Preferred Stock; and we sold 211,73 sares of our common stock for an aggregate @9$B0;

we sold 159,420,732 shares of our common stockderwritten public offerings resulting in net preds of $294,497;

we issued $201,250 in aggregate principal amountioB 1/2% Convertible Notes due 2008 in an undéem public offering resulting in n
proceeds of $194,224;

we signed agreements with Penske Automotive Grimap, United Auto Group, Inc., Penske Truck Leasig L.P. and Penske Corporation.
The Penske companies have agreed, where availaldejer SIRIUS radios with the vehicles they passhfrom automakers, and to use their
best efforts to include a bundled subscriptiondoservice in the sale or lease of these vehicles;

we signed a seven-year agreement with the Natlematball League to broadcast NFL games live natidayand to become the Official
Satellite Radio Partner of the National Footbakgee, with exclusive rights to use the NFL 'shikdgb and collective NFL team trademarks.
We plan to create 'The NFL Satellite Radio Netwaak,around-the-
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clock exclusive stream of NFL content featuringhbleiague-wide programs and team-specific shows;

we announced an agreement with RadioShack tollistri market and sell SIRIUS radios. Our agreemithtRadioShack is expected to
significantly increase our retail distribution;

we executed an agreement with affiliates of EchoStanmunications Corporation. EchoStar has agre@ditchase, distribute, market and
sell SIRIUS radios through its extensive networlsatiellite television dealers and through cert#ireoretailers and distributors; and

we issued $250,000 in aggregate principal amountioR 1/2% Convertible Notes due 2009 resultingehproceeds of $244,625.

We have incurred operating losses since inceptiohexpect to continue to incur operating losses timg number of our subscribers incree
substantially and we develop cash flows suffictentover our operating costs. We also have sigmiticontracts and commercial
commitments over the next several years, includirgsidies and distribution costs, programming ¢eosfgayment of longerm debt and lea:
payments as further described below under the hga@ontractual Commitments.' Our ability to becqmnefitable also depends upon other
factors identified below under the heading 'Liqtyidind Capital Resources.'

RESULTS OF OPERATIONS
YEAR ENDED DECEMBER 31, 2003 COMPARED WITH YEAR END ED DECEMBER 31, 2002

Total Revenue. Total revenue increased $12,06712¢8%2 for the year ended December 31, 2003 frod5 $8r the year ended December 31,
2002. Total revenue for the year ended Decembe2@13 included subscriber revenue of $12,615, stingi of subscription and non-
refundable activation fees, net advertising revesfugl 16, equipment revenue of $61 and revenue bttrar sources of $80. Total revenue
the year ended December 31, 2002 included subscabenue of $623, net advertising revenue of b revenue from other sources of
$36.

Subscriber Revenue. The increase in subscribenvevef $11,992 was attributable to the growth dfssuibers to our service. We added
231,114 net new subscribers during the year endsgmber 31, 2003 and had 261,061 subscribers@soaimber 31, 2003. We added
29,947 net new subscribers during the year endedibleer 31, 2002 and had 29,947 subscribers asagiieer 31, 2002. Subscriber reve
for the year ended December 31, 2003 included sipisn revenue of $13,759 and activation revenu®534, which was offset by $1,678
costs associated with mail-in rebate programs. Sides revenue for the year ended December 31, B@d2ded subscription revenue of
$1,016 and activation revenue of $33, which waseatfby $426 of costs associated with mail-in repadgrams. Activation fees are
recognized ratably over the term of the subscriblationship, currently estimated to be 3.5 yeArsestimate of mail-in rebates that are paid
by us directly to subscribers are recorded as actaxh to subscription revenue in the period thesstiber activates our service. In subseq
periods estimates are adjusted when necessaryeRuhscription revenue will be dependent upon,raputher things, the growth of our
subscriber base, discounts and mail-in rebatesaaffi® subscribers and the identification of addil revenue streams from subscribers.

Average monthly revenue per subscriber, or ARPUPRAIRwhich is not a measure of financial performameger accounting principles
generally accepted in the United States, is derixad total subscriber revenue over the daily wiaghaverage number of subscribers for the
period and is used by us as a measure of operbfierfarmance. ARPU for the year ended DecembeRBQ3 was $9.39. This amount
included the negative effects of mail-in rebategpams of $1.25 and the negative effects of Hetwsatibers of $1.38. The Hertz program
generated $3.13 of revenue per subscriber per nfonthe year ended December 31, 2003, resultimilinion to ARPU. ARPU for the year
ended December 31, 2002 was $7.47. This amounidadlthe negative effects of mailrebate programs of $5.11 and the negative effek
Hertz subscribers of $0.06.
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The Hertz program generated $5.11 of revenue pescsiber per month for the year ended Decembe?@®12, resulting in dilution to ARPU.
Future ARPU will be dependent upon the amount anihgy of subscriber discounts, mail-in rebate pemgs, and the identification of
additional revenue streams from subscribers.

Set forth below is a chart showing the calculatdARPU and the average monthly revenue per Hettaaiber for the years ended
December 31, 2003 and 2002:

2003 2002
Average monthly revenue per subscriber............ . ... $12.02 $12.64
Effects of Hertz subscribers.......cccoocvcveeee. (1.38) (0.06)
ARPU before effects of rebates..........cceeeeec.. L $10.64 12.58
Effects of rebate programs.........ccooceeeeeeeee. L (1.25) (5.11)
Reported ARPU.......ccoovevviiiiiieciieeieeeee . $9.39 $7.47
Average monthly revenue per Hertz subscriber....... ... $3.13 $5.11

Satellite and Transmission. Satellite and transonssxpenses decreased $6,704 to $32,604 for treeyeled December 31, 2003 from
$39,308 for the year ended December 31, 2002.|8atahd transmission expenses consist of in-adiéllite insurance and costs associated
with the operation and maintenance of our satdléeking, telemetry and control system, terresteépeater network and national broadcast
studio. The decrease in satellite and transmissipenses is primarily attributable to a decreask8¢47 in our in-orbit satellite insurance as
a result of reduced insurance coverage, and aaeed $3,977 related to the write-off of costs/mesly capitalized in connection with our
terrestrial repeater network. During 2003, we rdedra loss of $1,028 as a result of the write-bffite acquisition costs capitalized in prior
periods for terrestrial repeater sites that will be placed in operation. During 2002, we recoradaks of $5,005 related to the disposal of
certain terrestrial repeater equipment as a restitte optimization of our terrestrial repeaterark. In addition, broadcast operations
expense decreased $273, primarily as a resuldotesl costs associated with system testing, therityedf which took place prior to and
immediately following the launch of our serviceHabruary 2002, offset by an increase of $455 fyaltes associated with the use of seci
software to prevent the theft of our service. Sitdebperations expense increased $155, which wiasaply attributable to a full year of
storage costs for our spare satellite that waselad in April 2002, and an increase of $538 pritpdor site related costs as a result of
additions to our terrestrial repeater network. ADecember 31, 2003, we had 133 terrestrial repg@ieoperation as compared to 98 as of
December 31, 2002.

We expect a significant portion of our satelliteldransmission expenses to remain relatively consfay increases or decreases in these
expenses will be due to costs of insuring our init@atellites and additions to our terrestriale@er network.

Programming and Content. Programming and contgrereses increased $7,670 to $30,398 for the ye@deDdcember 31, 2003 from
$22,728 for the year ended December 31, 2002. Bruging and content expenses include costs to ¢crgratuce and acquire content, @in-
talent costs and broadcast royalties. We haveeashiato various agreements with third parties foisio and non-music programming. These
agreements require us to share advertising revgaydicense fees and purchase advertising on npedjzrties owned or controlled by the
licensor. In addition, certain agreements includargnteed obligations, which we recognize on agstrdine basis over the term of the
applicable agreement. Advertising revenue shaggpensed as the associated revenue is recognizensé fees are expensed as the
programming is aired; and purchased advertisimgderded as a sales and marketing expense wheuleetising is aired. The costs of spi
programming agreements which are for a specifiedbar of events are amortized on an event-by-evasispand those which are for
specified seasons are amortized over the seasamstoaightine basis. The increase in programming and corgepenses was attributable
an increase of $5,319 for costs to create, prodndeacquire content primarily as a result of theuisition of additional content from third
parties and consultant costs incurred to
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assist us with the acquisition of content and aneiase of $1,216 for additional on-air talent. Vegéhalso entered into agreements with
various rights organizations pursuant to which g yalties for public performances of music. Thagreements include fixed and variable
payment obligations. We record variable broadaagilties as they are incurred and fixed obligations straight-line basis over the term of
the applicable agreement. Broadcast royalties &see $1,135 as a result of a full year of operatinr2003.

We anticipate that our programming and contentscedt increase significantly as we continue to elep our streams. Our agreement with
the NFL will result in additional programming andntent expenses over the next seven years. Wedggged to pay the NFL an aggregat
$188,000 in license fees and we have issued thifthe15,173,070 shares of our common stock (whicreveeiginally valued at $32,000) and
warrants, which we refer to as media-based warrémfmurchase 16,666,665 shares of our common stioglprice of $2.50 per share, which
vest upon delivery to us of media assets by the AifLits member clubs. A portion of the expense@ated with the media-based warrants
we granted the NFL will be allocated to programmamgl content expense as NFL member clubs delives timntent for use on the NFL
Satellite Radio Network. Expense associated wiglséhwarrants is based on the fair market valueiotommon stock. Fair market value
could fluctuate at each reporting date until tmaffimeasurement date when the performance craegiaet; therefore, our expense is not
readily predictable.

Customer Service and Billing. Customer service latithg costs increased $15,795 to $23,657 fonjthar ended December 31, 2003 from
$7,862 for the year ended December 31, 2002. Cesteatvice and billing costs include costs assediatith the operation of our customer
service center and subscriber management systestoi@er service center costs increased $2,036, vidhjhimarily a result of an increase in
the number of representatives at our customercepgnter needed to support the growth of our sillesdase. Subscriber management and
billing expense increased $13,759, which was piilgndue to a $14,465 loss on the disposal of oiarmubscriber management system upon
termination of our agreement with the provider. Ilgging this onetime charge, subscriber management and billing esgpeecreased $706

a result of reduced operation fees associatedawitinew subscriber management system, which wenbagjag in May 2003.

Our new system effectively manages our subscribtg, dills subscribers and interfaces with our @iorhl access system. We continue to
evaluate the effectiveness of our new system, mpdeiment enhancements to the system. We expetbtalicustomer care and billing costs
to increase and our costs per gross activatioetoedise as our subscriber base grows.

Sales and Marketing. Sales and marketing expensesaised $33,869 to $121,216 for the year endedrbleer 31, 2003 from $87,347 for 1
year ended December 31, 2002. Sales and markegpemses include advertising media and productitimities and payments to reimbur
retailers, distributors, radio manufacturers anm@akers for marketing and promotional activities.

Advertising Media and Production. Advertising medral production expense includes promotional eysptmsorships, media, advertising
production and market research. Media is expensgehwt is aired and advertising production costésexpensed as incurred. Advertising
media and production expense increased $18,55%ems1k of increased cable and network televisioagazine advertising and sponsorship
activities.

Retail and Distribution. Retail and distributionpexse includes the costs of advertising, residainents, and the costs of market
development funds and stere merchandising. Advertising is expensed asird. Residuals are monthly fees paid based umnumber ¢
subscribers using a SIRIUS radio purchased frogtailer and are expensed as incurred. Market dewedat funds are fixed and variable
payments to reimburse retailers and radio manufaistdor the cost of advertising and other prodweareness activities. Fixed market
development funds are expensed over the periodsfiggein the applicable agreement; variable castsexpensed at the time a subscriber is
activated. Retail and distribution expense incré&&278, which is primarily a result of an increas advertising in retailer circulars, offset
by a decrease in retailer and radio manufacturekehadevelopment funds.
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Automakers. We have entered into agreements witmBeChrysler, Ford, BMW and other automakers parguo which such automakers
may manufacture, market and sell vehicles whictegrépped with SIRIUS radios ('Enabled Vehiclddhder many of these agreements, we
share a portion of the revenue we derive from siliiess using Enabled Vehicles. This revenue shaexpensed as the corresponding
subscription revenue is earned. We also reimburserakers for certain advertising, promotionaldwaare and engineering costs. We record
expenses associated with these reimbursementsiwasdd or on a straight-line basis over the confpaciod for guaranteed obligations. Costs
associated with the distribution of SIRIUS radiestigh automakers increased $10,036 as a resaift inicrease in cooperative advertising
with automakers and an increase in the mainteneosts of SIRIUS radios associated with our Hertgpam.

We have issued a warrant to purchase 4,000,00@sb&our common stock to each of DaimlerChrystef leord. These warrants become
exercisable based on, among other conditions,uh#sr of Enabled Vehicles the automakers manufactie record warrant expense based
upon the performance of the automakers in manufiagtienabled Vehicles and the fair value of thenamats at each reporting date. The final
measurement date of these warrants will be thetHateeach performance commitment for such warriargatisfied. We recorded $445 of
expense associated with these warrants duringeiegnded December 31, 2003. We did not recognize@sts associated with these
warrants during the year ended December 31, 2002.

We expect sales and marketing expenses to incsggaéicantly in the future as we continue to builhnd awareness through national
advertising and promotional activities and exparadistribution of SIRIUS radios. Such increasé intlude the impact of the agreements
we entered into in January and February 2004 wétisRe, RadioShack, EchoStar and the NFL. Pursodhése agreements, we expect to
incur additional expense in connection with joirdrketing efforts and the issuance of warrants talpase our common stock. Expense
associated with joint marketing efforts will be exysed as incurred, while expense associated vétissnance of warrants will be recognized
based on the fair value of the warrants as cetéagets or milestones are achieved. A portion effttir value of the media-based warrants
issued in connection with our NFL agreement willdx@ensed over the NFL season to sales and magletpense with respect to that por

of the warrants attributable to marketing actiat@ly. Expense associated with warrants is basebeofair market value of our common
stock. Fair market value could fluctuate at eagoreéng date until the final measurement date wtherperformance criteria are met;
therefore, our expense is not readily predictable.

Subscriber Acquisition Costs. Subscriber acquisitiosts increased $53,822 to $74,860 for the yed@eDecember 31, 2003 from $21,038
for the year ended December 31, 2002. Subscrilmgrigiion costs include incentives to purchaseaihand activate SIRIUS radios as well
as subsidies paid to radio manufacturers, autoreakesmilers and payments to Agere Systems, Inégere, for chip sets. Certain subscriber
acquisition costs are incurred in advance of agugia subscriber. Subscriber acquisition costsatdntlude advertising, loyalty payments to
distributors and dealers of SIRIUS radios and reeesharing payments to manufacturers of SIRIUSsadlVe retain ownership of the
SIRIUS radios used in our agreement with Hertz essult, amounts capitalized in connection witk firogram are not included in our
subscriber acquisition costs.

The increase in subscriber acquisition costs ithatable to higher shipments of SIRIUS radiosupsort sales in the period; an increase in
commissions as a result of higher activations i@32@n increase in chip set subsidies as a reSplirchase commitments under our contract
with Agere, which were not required to support 28aBes; and the effect of promotional activitiesatidition to chip set subsidies included in
subscriber acquisition costs, for the year endeckBer 31, 2003, approximately $4,000 of chip delivered to us by Agere under our
agreement will be shipped to radio manufacturefature periods, and are included in other curessiets on our consolidated balance sheets
as of December 31, 2003.

Subscriber acquisition costs per gross activatidrich is not a measure of financial performanceanratcounting principles generally
accepted in the United States, is derived froml gathscriber acquisition costs and the negativegmarfrom the sale of SIRIUS radios over
the
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number of gross activations for the period andsisauby us as a key operating performance indicatdgal subscriber acquisition costs per
gross activation for the year ended December 313 2¢as $293. Of this amount, approximately $81gwess activation represented the costs
of promotional activities. Subscriber acquisitiasts per gross activation, net of promotional datis, was approximately $212 per gross
activation for the year ended December 31, 2003.

We expect total subscriber acquisition costs tosiase in the future as our gross activations iseread we continue to offer subsidies,
commissions and other incentives to acquire subsii Subscriber acquisition costs in future perime: also expected to include expense for
the fair value of the bounty-based warrants we tghto the NFL. These warrants are earned by tHed$Rwe acquire subscribers which are
directly trackable through efforts of the NFL. Exge associated with these warrants is based daitiraarket value of our common stock.
Fair market value could fluctuate at each reportiate until the final measurement date when the@uier targets are met; therefore, our
expense is not readily predictable. We do antieiplaat the costs of certain subsidized compondr8$RIUS radios will decrease in the fut

as manufacturers experience economies of scal®@duption and we secure additional manufacturetkede components.

General and Administrative. General and adminiseatxpenses increased $5,529 to $36,211 for taegreded December 31, 2003 from
$30,682 for the year ended December 31, 2002. @eaed administrative expenses include rent andparecy, accounting, legal and
investor relations costs. The increase was prignarilesult of $6,846 of legal fees and settlemestsassociated with the termination of our
agreement with the prior provider of our subscrilm@nagement system and a $1,158 increase in cteposarance. This increase was
partially offset by $432 of reduced rent and ocaugyacosts as a result of the termination of leéseson-essential office space during 2002
for which we recognized a loss on disposal of asse$924. This loss was included in general andiadtrative expense for the year ended
December 31, 2002.

Research and Development. Research and developxmemnse decreased $5,553 to $24,534 for the ydadddecember 31, 2003 from
$30,087 for the year ended December 31, 2002. R#saad development costs include the costs toldeweir next generation chip sets and
new products and costs associated with the incatjoor of SIRIUS radios into vehicles manufacturgdabtomakers. Our agreement with
Agere to develop and produce chip sets for uséRMES radios requires Agere to manufacture a mimmguantity of chip sets during each
year of the agreement, and requires us to pay Agexe monthly payments. These costs are allocastaleen research and development
subscriber acquisition costs for development wantk ehip set production, respectively. The decréasesearch and development expense is
primarily a result of $8,134 paid to Panasonic@®2to release us from a radio purchase commitarghto reduce the factory price of
SIRIUS radios. Excluding this one-time item, resbaand development expense increased $2,581 plymaara result of $6,997 in costs
associated with the incorporation of SIRIUS radias vehicles manufactured by automakers offsed bigcrease of $4,575 in chip set
development costs as we completed our first geioaraf chip sets.

We expect our research and development expensergaise as automakers continue their efforts tarfrocate SIRIUS radios across a broad
range of their vehicles and as we develop futureggions of chip sets and new products.

Depreciation Expense. Depreciation expense incdebt2,606 to $95,353 for the year ended Decemhe2®13 from $82,747 for the year
ended December 31, 2002. The increase was dufilicpariod of depreciation of our satellite radigstem, which began in February 2002,
offset by reduced depreciation expense as a reftiie disposal of our prior subscriber managensgstem.

Non-Cash Stock Compensation. We recognized non-cask sbmpensation expense of $11,454 and a nonstask compensation benefit
of $7,867 for the years ended December 31, 20028648, respectively. Non-cash stock compensaticludes charges and benefits
associated with the grant of certain stock optams restricted stock units and the issuance o€onmmon
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stock to employees and employee benefit plansifidriease in 2003 is a result of the issuance ofcqmately 48 million stockbased awart

to employees and consultants, which include a coaitoin of stock options with an exercise price bi0# per share and restricted stock ul
The difference between the exercise price and tudeh price on the date of grant is recorded to-cash stock compensation expense over
the applicable vesting period. Included in non-catsick compensation expense for the year endednilme31, 2003 is $5,251 associated
with the accelerated vesting of options upon thisfsation of performance criteria in 2003. Futnmn-cash stock compensation is contingent
upon a number of factors, including the price af cammon stock and the vesting date of stock optard restricted stock units, and could
materially change.

Debt Restructuring. We recorded a gain of $256j63®nnection with the restructuring of our longrtedebt in March 2003. This gain
represents the difference between the carryingevalwur 15% Senior Secured Discount Notes due ,2D071/2% Senior Secured Notes due
2009, Lehman term loans and Loral term loans, @linlyaccrued interest, and the fair market valugefcommon stock issued, adjusted for
unamortized debt issuance costs and direct costgiased with the restructuring. This gain is rfed toss on our 8 3/4% Convertible
Subordinated Notes due 2009 exchanged in the oasting. The loss represents the difference betviteerfiair market value of the common
stock issued in the exchange and the fair markeewaf the common stock which would have been dsualer the original conversion ratio,
including accrued interest, adjusted for unamodtidebt issuance costs and direct costs associétethe restructuring.

Interest Expense. Interest expense decreased $56,&50,510 for the year ended December 31, 2a08 $106,163 for the year ended
December 31, 2002. We capitalized $5,426 of interests during the year ended December 31, 2002idVieot capitalize any interest costs
during the year ended December 31, 2003. The dezindnterest expense was primarily attributabléhne exchange of approximately
$636,000 in aggregate principal amount at matarfityur outstanding long-term debt for common stmcklarch 2003. Interest expense also
includes costs incurred as a result of the exchahgebt for our common stock. Such debt conversimsts represent the loss on conversion
and the write-off of unamortized debt issuancesastsociated with the debt exchanged. Debt commvecsists were $19,439 and $9,650 for
the years ended December 31, 2003 and 2002, rasgecbDebt conversion costs for 2003 were a resithe issuance of 54,805,993 shares
of our common stock for $65,000 in aggregate ppalcamount of our 3 1/2% Convertible Notes due 2@88uding accrued interest.
Conversion costs for 2002 were a result of theaissa of 2,913,483 shares of our common stock ihange for $29,475 in aggregate
principal amount of our 8 3/4% Convertible Suboeadéd Notes due 2009, including accrued interest.

YEAR ENDED DECEMBER 31, 2002 COMPARED WITH YEAR END ED DECEMBER 31, 2001

Total Revenue. We had total revenue of $805 foyte ended December 31, 2002, including subscrédyemue of $623, consisting of
subscription and non-refundable activations fedgedising revenue of $146 and revenue from otharces of $36. We did not have any
revenue for the year ended December 31, 2001, aganein our development stage.

Subscriber Revenue. The increase in subscribenuveveras attributable to the growth of subscribersur service. We added 29,947 net new
subscribers during the year ended December 31, &20@had 29,947 subscribers as of December 31, Zdacriber revenue for the year
ended December 31, 2002 included subscription teven$1,016 and activation revenue of $33, whiels wffset by $426 of costs associe
with our mail-in rebate program.

Average monthly revenue per subscriber, or ARPUPRARor the year ended December 31, 2002 was $Thig.amount included the
negative effects of mail-in rebate programs of $&fd the negative effects of Hertz subscribe®0dd6. The Hertz program generated $5.11
of revenue per subscriber per month for the yedeébecember 31, 2002, resulting in dilution to ARP

Set forth below is a chart showing the calculabbARPU and the average monthly revenue per Hettaaiber for the year ended Decen
31, 2002:
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Average monthly revenue per subscriber.............. ... $12.64

Effects of Hertz subscribers........ccocccceeeeee.. L (0.06)
ARPU before effects of rebates...........cooeeec.. . 12.58
Effects of rebate programs............cccoeeeeeeee.. L (5.11)
Reported ARPU......ccoooviiiiiiiiiiiieeiceeeee $ 7.47
Average monthly revenue per Hertz subscriber....... ... $5.11

Satellite and Transmission. Satellite and transorisexpenses increased $8,252 to $39,308 for taegreded December 31, 2002 from
$31,056 for the year ended December 31, 2001. drease in satellite and transmission expenseamisply attributable to an increase of
$6,601 in expense related to our terrestrial reewtwork operations, which included a loss 0085,related to the disposal of equipment as
a result of the optimization of our terrestrial eafer network and an additional $1,596 of expeelsgad to the expansion of our terrestrial
repeater network resulting in additional site |saeed utilities costs. In addition, our in-orbitedite insurance increased $886 as a result of
higher costs to insure our in-orbit satellites anohdcast operations expense increased $796 aslaokcosts associated with system testing,
the majority of which took place prior to and imnedly following the launch of our service in Felry 2002. These increases were offse

a decrease of $31 in satellite operations expense.

Programming and Content. Programming and contgrereses increased $12,892 to $22,728 for the yelmdebecember 31, 2002 from
$9,836 for the year ended December 31, 2001. Tdrease in programming and content expenses wasugdtsle to an additional $4,052 for
the acquisition of content from third parties tgpamd our stream lineup, $2,619 in on-air talentas a result of the launch of commercial
operations in February 2002, and $6,221 in broddogalties. We did not incur any broadcast rogaltiluring 2001 as we commenced
commercial operations in February 2002.

Customer Service and Billing. Customer service laitithg costs increased $1,290 to $7,862 for tharyanded December 31, 2002 from
$6,572 for the year ended December 31, 2001. Cestearvice center costs increased $1,218 as d ofsul increase in the number of
representatives at our customer service centerpast the growth of our subscriber base. Subscrit@agement and billing expense
increased $72 for the year ended December 31, 2002.

Sales and Marketing. Sales and marketing expensesaised $65,781 to $87,347 for the year endedrileme31, 2002 from $21,566 for the
year ended December 31, 20

Advertising Media and Production. Advertising medra production expense increased $31,101 as k oésable and network television,
radio and magazine advertising and sponsorshipitesi.

Retail and Distribution. Retail and distributionpexse increased $30,889 as a result of increaskev@opment funds paid to retailers and
radio manufacturers, the cost of point-of-sale mateand the cost of outsourced retail services.

Automakers. Costs associated with the distributib8IRIUS radios through our automotive partnecsaéased $3,791 as a result of
development funds paid to automakers to reimbumsen tfor costs associated with the marketing arel&faSIRIUS radios.

Subscriber Acquisition Costs. Subscriber acquisitiosts were approximately $21,038 for the yeaedrdlecember 31, 2002. We did not
incur any subscriber acquisition costs during tharyended December 31, 2001 as we were in ourajgveht stage.

General and Administrative. General and adminiseatxpenses increased $2,146 to $30,682 for taegreded December 31, 2002 from
$28,536 for the year ended December 31, 2001. fidrease in 2002 was associated with increased ltimgslegal and investor relations
costs and a loss of $924 on the disposal of aasstxiated with terminating a lease on eesential office space. This increase was offsa
reduction in rent and occupancy costs of approxéigai4,500 primarily attributable to the lease tieration.
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Research and Development. Research and developostatdecreased $17,707 to $30,087 for the yemdeDdcember 31, 2002 from
$47,794 for the year ended December 31, 2001. ®beedse in 2002 is primarily a result of a decréashbip set development costs of
$14,728. This decrease is a result of the completfalevelopment work for our first generation bficsets.

Depreciation Expense. Depreciation expense incdehs®,695 to $82,747 for the year ended Decemhe2@®12 from $9,052 for the year
ended December 31, 2001. The increase is due tefireciation of our satellite system and terraktépeater network, which began during
2002, our first year of commercial operations.

Non-Cash Stock Compensation. We recognized a nonstask compensation benefit of $7,867 and non-castk €ompensation expense of
$14,044 for the years ended December 31, 2002 @b, 2espectively. The non-cash stock compensatoefit for 2002 and expense for
2001 was principally due to the repricing of certaimployee stock options in April 2001. We may rddoture non-cash stock compensation
benefit or expense related to the repriced stotiog based on the market value of our common stbtie end of each reporting period.

Debt Restructuring. Expenses associated with tteueturing of our debt, consisting primarily ofvégbry and legal fees, totaled $8,448 for
the year ended December 31, 2002. In additionneeried costs of $4,259 related to the sale of comstock in connection with our
recapitalization, which costs were used in deteimgithe net proceeds from the sale of common stock.

Gain on Extinguishment of Debt. We recognized a gdi$5,313 on the extinguishment of debt durin@ 2 connection with the exchange
of $16,500 in principal amount at maturity of o&%4 Senior Secured Discount Notes due 2007 for shafreur common stock.

Interest and Investment Income. Interest and imvest income decreased $11,809 to $5,257 for thegreted December 31, 2002 from
$17,066 for the year ended December 31, 2001.deusease was attributable to lower returns onrwgstments in U.S. government
securities and lower average balances of cash,erpsfialents and marketable securities during 2002.

Interest Expense. Interest expense increased $¥1§4§106,163 for the year ended December 31, 8002 $89,686 for the year ended
December 31, 2001. We capitalized interest cos&5@f26 and $19,270 for the years ended Decemh@0B2 and 2001, respectively.
Interest expense increased $15,086 primarily aswaltrof reduced capitalized interest associateld the completion of our satellite system
and terrestrial repeater network. Debt conversasiscin 2002 increased $1,391 as a result of taise of 2,913,483 shares of our common
stock in exchange for $29,475 in aggregate prinepwunt of our 8 3/4% Convertible Subordinatedddaiue 2009, including accrued
interest. Debt conversion costs for 2001 were altre$ the issuance of 2,283,979 shares of our comstock in exchange for $34,900 in
aggregate principal amount of our 8 3/4% Convestiblibordinated Notes due 2009.

LIQUIDITY AND CAPITAL RESOURCES

We have financed our operations through the satlebf and equity securities. As of December 31320@ had cash, cash equivalents and
marketable securities totaling $549,883 and workiapital of $497,661, compared with cash, cashvadgnts and marketable securities
totaling $173,702 and working capital of $151,28®&December 31, 2002. During 2003, our recagadébn and our issuance of convertible
debt and common stock in exchange for net procee$i§86,883 substantially improved our liquidity.

In February 2004, we signed a seven-year progragarnia marketing agreement with the NFL. In conoectiith this agreement, we paid
$5,000 in December 2003, $5,000 in February 20@4$8%,000 was deposited in escrow. We are not medji® make further payments to
NFL until August 2009. In February 2004, we alssuisd $250,000 in aggregate principal amount oRdli2% Convertible Notes due 20(
resulting in net proceeds of $244,625. We intenals these proceeds for general corporate purposksjing investments in programming
and infrastructure and to pay the costs of retal automotive distribution arrangements. In January
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2004, we also issued 21,027,512 shares of our cansteck for $19,850 in net proceeds in connectidgh ®lackstone's exercise of certain
warrants.

Based upon our current plans, we believe that asin,ccash equivalents and marketable securitiébevgufficient to cover our estimated
funding needs through cash flow breakeven, thetiwhich our revenues are sufficient to fund etpe operating expenses, capital
expenditures, working capital requirements, intea@sl principal payments and taxes. Our finanaiajgetions are based on assumptions,
which we believe are reasonable but contain sicgnifi uncertainties. As of December 31, 2003, we2tdd061 subscribers. We currently
expect that we will need approximately two millisubscribers before we achieve cash flow breakevkitch we estimate will occur by the
end of 2005. We may change our plans and, as #,resuactual funding requirements could vary miatly. We may need to raise additior
funds through the sale of additional debt and ggéturities to fund costs that are not contemglhateour business plan. Such costs may
include the costs of acquiring new programming e &s distribution costs and subscriber acquisitiosts, investing in our infrastructure
and/or potential acquisitions. The sale of adddl@yuity or convertible debt securities could fesudilution to our stockholders. The
incurrence of indebtedness would result in incréddiseal obligations and could result in operatimyenants that would restrict our
operations. We cannot provide assurance that eeidiional sources of funds will be available,ibgvailable, would have reasonable terms.

CASH FLOWS FOR THE YEAR ENDED DECEMBER 31, 2003 COMPARED WITH YEAR ENDED
DECEMBER 31, 2002

Net cash used in operating activities decreaseB2360 $284,487 for the year ended December 313 #om $320,811 for the year enc
December 31, 2002. The decrease in cash used iatimpes is primarily attributable to the changeha classification of our marketable
securities in the second quarter of 2002 to avietidr-sale securities from trading securities.nBa&ctions relating to trading securities are
considered operating activities; transactions irgjatio available-for-sale securities are considénedsting activities. Excluding our
transactions in marketable securities, cash usegenating activities increased to $283,303 forythar ended December 31, 2003 from
$244,249 for the year ended December 31, 2002.ifitisase in cash used in operations was primatifibutable to the growth of our
business. We experienced increases in our costraites and other operating expenses primarilybtaio additional content on our music i
non-music streams and to market our service tonpiatduture subscribers. In addition, our casHlouts increased as we continued to pay
incentives and subsidies to acquire new subscribéesexpect to continue to use cash during 200drtd our operations. These net outflows
of cash were offset by the net inflow of cash frembscribers on annual subscription plans and cesther prepaid subscription programs for
which we recorded additional deferred revenuelenytear ended December 31, 2003. We expect suelrei@frevenue balances to increas
future periods as our subscriber base grows.

Net cash provided by investing activities decreé®4 623 to $105,056 for the year ended Decembe2@®13 from $199,679 for the ye
ended December 31, 2002. The change from the peidod was principally due to the effect of purdsmand maturities of marketable
securities and maturities of restricted investmeBteluding such transactions, net cash used iesitivg activities decreased to $20,118 for
the year ended December 31, 2003 from $41,62%&yé¢ar ended December 31, 2002. This decreasa weasilt of a reduction in capital
expenditures in 2003 as we substantially complgteduild-out of our terrestrial repeater netwoukidg 2002.

Net cash provided by financing activities increa$6d7,254 to $682,035 for the year ended Decenhe2(®3 from $134,781 for the ye
ended December 31, 2002. During 2003, we sold 3721111 shares of common stock in various offernagsilting in net proceeds of
$491,609. In addition, we issued $201,250 in ppacamount of our 3 1/2% Convertible Notes due 2@G38iting in net proceeds of
$194,224, and incurred costs associated with doirr@structuring of $4,737. During the year ended@nber 31, 2002, we sold 16,000,000
shares of common stock resulting in net procee®i 47,500 and paid fees associated with our readegaition of $12,707.
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CASH FLOWS FOR THE YEAR ENDED DECEMBER 31, 2002 COMPARED WITH YEAR ENDED
DECEMBER 31, 2001

Net cash used in operating activities decrease®$330 $320,811 for the year ended December 312 #0m $334,754 for the year enc
December 31, 2001. The decrease in cash used iatimpes was primarily attributable to the natureof transactions in marketable securi
during 2002 and the change in the classificatioowfmarketable securities in the second quart206f to available-for-sale securities from
trading securities. Transactions relating to trgdiacurities are considered operating activitiegsisactions relating to available-for-sale
securities are considered investing activities.lEiag our transactions in marketable securitiashoused in operating activities increased to
$244,249 for the year ended December 31, 2002 052,439 for the year ended December 31, 2001.iftisase was primarily due to the
cost of our sales and marketing campaign in 20@imection with the launch of our service, theso$ acquiring subscribers and the cost
of producing our music and non-music programmingaddition, during 2002 we paid for certain sulds@riacquisition costs, advertising
media and in-orbit satellite insurance in advarfdaaurring the expense.

Net cash provided by investing activities increa$249,825 to $199,679 for the year ended Decembe2@?2 from net cash used

investing activities of $50,146 for the year en@stember 31, 2001. The change from the prior pexias! principally due to a change in the
classification of our marketable securities froadtng securities to available-for-sale securitiesrd) the second quarter of 2002. Excluding
our transactions in restricted investments andalviai-for-sale securities, cash used in investitiyiies decreased to $41,625 for the year
ended December 31, 2002 from $78,696 for the yeded December 31, 2001. This decrease was a ofseliuced capital expenditures
during the year ended December 31, 2002 for thstoaction of our satellite system, which was sutisaily completed by December 31,
2001, offset by expenditures for the build-out of terrestrial repeater network during 2002.

Net cash provided by financing activities decreak®4D,448 to $134,781 for the year ended Decembe2@2 from $375,229 for the ye
ended December 31, 2001. During 2002, we sold 86000 shares of common stock resulting in net @dsef $147,500 and paid fees
associated with our recapitalization of $12,707riby 2001, we completed an equity offering resgltim net proceeds of $229,300 and had
net borrowings under our Lehman term loan faciitys145,000.

RECENT DEBT AND EQUITY TRANSACTIONS; RECAPITALIZATI ON
We entered into debt and equity transactions iMt200mprove our financial position. Specifically,

in February 2004, we issued $250,000 in aggregateipal amount of our 2 1/2% Convertible Notes @069 in a private placement
pursuant to Rule 144A under the Securities Actltespin net proceeds of $244,625. Our 2 1/2% Cotilvie Notes due 2009 are convertible,
at the option of the holder, into shares of our own stock at any time at a conversion rate of Z®8&hares of common stock for each
$1,000.00 principal amount, or $4.41 per shareoafrmon stock, subject to certain adjustments;

in February 2004, Blackstone exercised 25,296 wigsravith an exercise price of $1.04 per share, 18864 warrants, with an exercise price
of $0.92 per share, through a cashless exercig@rinection with these exercises, we issued 2&Hags of common stock to Blackstone;

in January 2004, Blackstone exercised 4,205,508ants, with an exercise price of $1.04 per sharé, 186,822,009 warrants, with an exer«
price of $0.92 per share. In connection with theesercises, we issued 21,027,512 shares of comrok f&tr $19,850 in net proceeds; and

in January 2004, we issued 56,409,853 shares ofoonstock in exchange for $69,000 in principal amaf our 3 1/2% Convertible Notes
due 2008, including accrued interest. Following #schange, $67,250 in aggregate principal amdumira3 1/2% Convertible Notes due
2008 was outstanding.
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After giving effect for these transactions, ourlgasash equivalents and marketable securitiesaatidutstanding debt would have been as
follows:

AS OF DECEMBER 31, 2003

ACTUAL AS ADJUSTED

(UNAUDITED)
Cash, cash equivalents and marketable securities... $549,883  $814,358
Total outstanding debt.............cccceeiieenne $194,803  $375,803

Debt and equity transactions that occurred durd@B2and 2002 which impacted our liquidity and capiésources to improve our financial
position included the following:

in December 2003, we issued 54,805,993 sharesrafosnmon stock in exchange for $65,000 in aggregateipal amount of our 3 1/2%
Convertible Notes due 2008, including accrued agerin connection with this transaction, we inedrdebt conversion costs of $19,439;

in November 2003, we sold 73,170,732 shares ofoommon stock in an underwritten public offeringuléiag in net proceeds of $149,600;
in June 2003, we sold 86,250,000 shares of our aamstock in an underwritten public offering resuttiin net proceeds of $144,897;

in May 2003, we issued $201,250 in aggregate grai@mount of our 3 1/2% Convertible Notes due 2008 underwritten public offering
resulting in net proceeds of $194,224. Our 3 1/28avertible Notes due 2008 are convertible, at fht@o of the holder, into shares of our
common stock at any time at a conversion rate 8f&377 shares of common stock for each $1,000i0@ipal amount, or $1.38 per share of
common stock, subject to certain adjustments;

in March 2003, we completed a series of transastiomestructure our debt and equity capitalizathspart of these transactions, we issued
545,012,162 shares of our common stock in exchéorggpproximately 91% of our then outstanding dels;issued 76,992,865 shares of our
common stock and warrants to purchase 87,577,ldréslof our common stock in exchange for all ontliteg shares of our 9.2% Series A
Junior Cumulative Convertible Preferred Stock, 9 28ties B Junior Cumulative Convertible Preferregtiand 9.2% Series D Junior
Cumulative Convertible Preferred Stock; and we £dl#l,730,379 shares of our common stock for aneggge of $200,000. In March 2003,
we recorded a gain of $256,538 and a deemed dididEfi79,510 as a result of the exchange transactla connection with the exchange
offer relating to our debt, we also amended themtagres under which our 15% Senior Secured Disddotds due 2007, 14 1/2% Senior
Secured Notes due 2009 and 8 3/4% Convertible Sirtaied Notes due 2009 were issued to eliminatstanbally all of the restrictive
covenants. Holders of our debt also waived anytiegigvents of default or events of default causgthe restructuring; and

in January 2002, we sold 16,000,000 shares of @amnwon stock in an underwritten public offering riéeg in net proceeds of $147,500.
2003 LONG-TERM INCENTIVE PLAN

In January 2003, our board of directors adoptedsitias Satellite Radio 2003 Long-Term Stock IneenPlan (the '2003 Plan’), and on
March 4, 2003 our stockholders approved this plde purpose of the 2003 Plan is to promote our-tenigy financial success by enhancing
our ability to attract, retain and reward indivitkierho contribute to our success and to furthgmatiur personnel with stockholders.
Employees and consultants are eligible to receivards under the 2003 Plan. As of December 31, 28@3oximately 114,206,000 shares of
our common stock were available for grant under20@3 Plan.

The 2003 Plan provides for the grant of stock ogtjoestricted stock, restricted stock units ameostock-based awards that the
compensation committee of our board of directorg deem appropriate. Vesting and other terms oksbased awards are set forth in the
agreements
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with the individuals receiving the awards. Stoclséawards granted under the 2003 Plan generatyover three to five years from the date
of grant and expire in ten years.

During the year ended December 31, 2003, we gramtethl of 47,707,250 stock options to employaesa@nsultants with an exercise price
of $1.04 per share. Approximately 42% of theseanystivest ratably over three years, 25% vest in 2008 with acceleration to March 200«
performance criteria are satisfied in 2003 and ¥8%i in July 2008 with acceleration to March 200Berrformance criteria are satisfied in
2004. During the year ended December 31, 2003;dking provisions of certain options accelerateilarch 15, 2004 upon the satisfaction
of performance criteria. The exercise of vestedoogtcould potentially result in an inflow of caishfuture periods.

CONTRACTUAL COMMITMENTS

We have entered into various contracts which hasalted in significant cash obligations in futuszipds. The following table summarizes
our expected contractual commitments as of Dece®ibe2003:

2004 2005 20 06 2007 2008 THEREAFTER TOTAL
Long-term debt
obligations............ $ 13,688 $13,688 $13 ,688 $42,888 $145,558 $36,542 $266,052
Lease obligations........ 7,870 7,193 6 ,393 6,181 6,121 30,121 63,879
Satellite and
transmission........... 2374 2374 2 374 2,374 2,374 16,621 28,491
Programming and
content................ 28,296 32,591 23 , 750 2,002 1,000 -- 87,639
Customer service and
billing......cceene. 2,984 1,440 360 -- - - 4,784
Sales and marketing...... 17,190 7,511 6 216 4,500 - - 35,417
Research and
development............ 13,736 4,129 - - -- -- - 17,865
Chip set development and
production............. 14,400 -- - - - - - 14,400
Total contractual

commitments............ $100,538 $68,926 $52 ,781 $57,945 $155,053 $83,284 $518,527

LONG-TERM DEBT OBLIGATIONS

Long-term debt obligations include principal antenest payments. As of December 31, 2003, we h8d,$5%2 in aggregate principal amount
of outstanding debt, consisting of $29,200 in aggte principal amount at maturity of our 15% Se&ecured Discount Notes due 2007,
$30,258 in aggregate principal amount of our 144 &enior Secured Notes due 2009, $136,250 in aggegincipal amount of our 3 1/2%
Convertible Notes due 2008 and $1,744 in aggrquateipal amount of our 8 3/4% Convertible Suboedéd Notes due 2009.

OPERATING LEASES

We have entered into operating leases relatedrtoational broadcast studio, office space, terigtepeater sites and equipment.
SATELLITE AND TRANSMISSION

We have entered into an agreement with a provitleatellite services to operate our off-site s#tetelemetry, tracking and control facilities.
PROGRAMMING AND CONTENT

We have entered into agreements with licensorsusficrand non-music programming and, in certairamsts, are obligated to pay license
fees, guarantee minimum advertising revenue strgparchase advertising on properties owned or otlatt by these licensors. In addition,
we have agreements with various rights organizatmursuant to which we pay royalties for publicfpenances of music. We have agreed to
pay the NFL an aggregate of $188,000 in licenss. fee
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Since this commitment was not effective as of Ddman31, 2003, this amount is not reflected in thetactual commitments table.
CUSTOMER SERVICE AND BILLING

We have entered into agreements with third pattiggovide customer service, billing and subscribanagement services.
SALES AND MARKETING

We have entered into various marketing and spohgoegreements to promote our brand and are obligat make payments to sponsors,
retailers, automakers and radio manufacturers.

RESEARCH AND DEVELOPMENT

We have entered into agreements with automaketsatii@ipate the incorporation of SIRIUS radioointhicles manufactured by these
automakers. We have agreed to reimburse them fticengineering and development costs.

CHIP SET DEVELOPMENT AND PRODUCTION

We have entered into an agreement with Agere teldpvand produce chip sets for use in SIRIUS radibs agreement requires Agere to
manufacture a minimum quantity of chip sets dueagh year of the agreement.

JOINT DEVELOPMENT AGREEMENT

Under the terms of a joint development agreemetit XM Radio, the other holder of a FCC satellitdiodicense, each party is obligated to
fund one half of the development cost for a uniémhdard for satellite radios. During the yeareehBecember 31, 2003, we incurred cos
$306 under this agreement. We did not incur anyscassociated with the joint development agreemenitg the year ended December 31,
2002. The costs related to the joint developmergeagent are being expensed as incurred in reseatcdevelopment. We are currently
unable to determine the expenditures necessamynmplete this process, but they may be significant.

OTHER COMMITMENTS

We have agreed to use reasonable efforts to asstain manufacturers of SIRIUS radios and comptaien those radios in the event that
production of such radios and components are grédaa sales. In certain circumstances, these nabswo efforts may include the purchase of
unsold SIRIUS radios or components. In additiothtocontractual commitments described above, we ko entered into agreements with
automakers, radio manufacturers and others thitda@er-radio and per-subscriber required paynmemisrevenue sharing arrangements.
These future costs are dependent upon many feanarare difficult to anticipate; however, theseteosay be substantial. We may enter into
additional programming, marketing and other agregmthat contain provisions similar to our curragteements.

We are required under the terms of certain agretntemrovide letters of credit which place resioias on our cash and cash equivalents. As
of December 31, 2003 and 2002, $8,747 and $7,28pectively, were classified as restricted invests&® secure our reimbursement
obligations under these letters of credit.

We have not entered into any off-balance sheehgements or transactions.
CRITICAL ACCOUNTING POLICIES AND ESTIMATES

Our consolidated financial statements are preparadcordance with accounting principles generadigepted in the United States, which
require management to make estimates and
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assumptions that affect the reported amounts etassd liabilities at the date of the financiaktsments and the reported amounts of
revenues and expenses during the periods. We hssleskd all significant accounting policies in@@tto the consolidated financial
statements included in this report. We have idietithe following policies, which were discussedhithe audit committee of our board of
directors, as critical to our business and undedstgy our results of operations.

Subscription Revenue Recognition. Revenue fromailiErs consists of subscription fees, includingeraie derived from our agreement v
Hertz, and non-refundable activation fees. We raizegsubscription fees as our service is providetivation fees are recognized ratably
over the term of the subscriber relationship, qutyeestimated to be 3.5 years. The estimated téransubscriber relationship is based on
market research and management's judgment anekéseary, will be refined in the future as histdritata becomes available. As requirec
Emerging Issues Task Force No. 01-09, 'Accountim@onsideration Given by a Vendor to a Customeel{iding a Reseller of the Vendor's
Products),’ an estimate of mail-in rebates thaparée by us directly to subscribers is recorded esduction to subscription revenue in the
period the subscriber activates our service.

Stock-Based Compensation. In accordance with Adbagirinciples Board ('APB') Opinion No. 25, 'Actting for Stock Issued to
Employees,' we use the intrinsic value method tasuee the compensation costs of stock-based ageadted to employees. Accordingly,
we record non-cash compensation expense for stasiebawards granted to employees and directorstweesting period equal to the
excess of the market price of the underlying comsstonk at the date of grant over the exercise mwidhe stock-based award. The intrinsic
value of restricted stock units as of the daterahgis amortized to non-cash stock compensatiperse over the vesting period. To the
extent any performance criteria are satisfied &edvesting of any stock options and/or restrictedlsunits accelerate, the unamortized non-
cash stock compensation expense associated wié tptions is also accelerated.

We account for stock-based awards granted to ngrleges at fair value in accordance with Statero&€Rinancial Accounting Standards
('SFAS") No. 123, 'Accounting for Stock-Based Congaion.'

In accordance with Financial Accounting Standarda8 ('FASB') Interpretation No. 44, 'Accounting @ertain Transactions Involving
Stock Compensation,' we record compensation changesnefits related to repriced stock options Basethe market value of our common
stock until the repriced stock options are exedierfeited or expire.

In accordance with Emerging Issues Task Force 96At8ounting for Equity Instruments That are Isbt@ Other Than Employees for
Acquiring, or in Conjunction with Selling, Goods 8ervices,' we record expense based upon perfopranttthe fair value of equity
instruments issued to other than employees ategainting date. The final measurement date of gagustruments is the date that each
performance commitment for such equity instrumemsatisfied. These costs are classified in ourrapemying statements of operations
according to the nature of the services performed.

Subscriber Acquisition Costs. Subscriber acquisitiosts include incentives to purchase, installaativate SIRIUS radios as well as
subsidies paid to radio manufacturers, automakeigetailers and payments to Agere for chip sedyection. Certain subscriber acquisition
costs are incurred in advance of acquiring a siliiesscrSubscriber acquisition costs do not includieestising, loyalty payments to distributors
and dealers of SIRIUS radios and revenue shariggneats to manufacturers of SIRIUS radios. Subsciabquisition costs are expensed as
incurred. We retain ownership of the SIRIUS radiesd in our agreement with Hertz; as a result, anisocapitalized in connection with this
program are not included in our subscriber acdaisitosts.

We have an agreement with Agere to develop andugmdhip sets for use in SIRIUS radios. This agm#mequires Agere to manufacture a
minimum quantity of chip sets during each yearef agreement, and requires us to pay Agere fixatthihopayments. These costs are
allocated between research and development andrédrsacquisition costs for development work ahighset production, respectively.
Costs allocated to chip set production are expeaseuibscriber

40



acquisition costs when the chip sets are shippeadio manufacturers. Chip sets that are shipped tre recorded as inventory and expel
as subscriber acquisition costs when shipped to radnufacturers.

Long-Lived Assets. We carry our long-lived assetsost less accumulated depreciation. In accordaitbeSFAS No. 144, 'Accounting for
the Impairment or Disposal of Long-Lived Assets' igview our long-lived assets for impairment whemesvents or changes in
circumstances indicate that the carrying amouincdsset is not recoverable. At such time as aaiimpnt in value of a long-lived asset is
identified, the impairment will be measured asaheunt by which the carrying amount of a long-liesget exceeds its fair value. To
determine fair value we would employ an expecteg@nt value technique, which utilizes multiple ciiev scenarios that reflect the range
possible outcomes and an appropriate discount rate.

Useful Life of Satellite System. Our satellite ®atincludes the cost of satellite constructionntduvehicles, launch insurance, capitalized
interest, our spare satellite and our terrestepeater network. In accordance with SFAS No. 14&4menitor our satellites for impairment
whenever events or changes in circumstances irdibat the carrying amount of the asset is notwe@ble. The expected useful lives of our
in-orbit satellites are fifteen years from the ditey were placed into orbit. We are depreciatingtbree in-orbit satellites over their
respective remaining useful lives beginning Febrdar, 2002 or, in the case of our spare sateftiben the date it was delivered to ground
storage in April 2002. If placed into orbit, ourasp satellite is expected to operate effectivehfifteen years. Space Systems/Loral, the
manufacturer of our satellites, has identifiedwir€ailures in solar arrays on satellites sinc87,9ncluding our satellites. We continue to
monitor these failures, which we believe have fifgicéed the expected useful lives of our satellittevents or circumstances indicate that
useful lives of our satellites have changed, wémwddify the depreciable life accordingly.

FCC License. We carry our FCC license at cost.FILC license has an indefinite life and will be exsaéd for impairment on an annual
basis. In accordance with SFAS No. 142, 'Goodwitl ®ther Intangible Assets,' we completed an inmpaint analysis of our FCC license on
November 1, 2003, and determined that there waspairment. We use projections regarding estiméiade cash flows and other factor:
assessing the fair value of our FCC license. l§¢hestimates or projections change in the futueemay be required to record an impairment
charge related to our FCC license.

Accrued Expenses. Payments owed to our manufagtand distribution partners and other service plend are expensed during the month
in which the applicable service is performed. Theant of these expenses is dependent upon infasmptbvided by our internal systems
and processes and partner systems and processe® e length of time necessary to receive ateuméormation from these partners,
estimates of amounts due are necessary in ordecdod monthly expenses. In subsequent months sgpemre reconciled, and adjusted w
necessary. Since launching commercial operatioas;omtinue to refine the estimation process baseghdncreased understanding of the
time requirements, and close working relationskijtk our partners.

RECENT ACCOUNTING PRONOUNCEMENTS

In December 2003, the FASB issued Interpretationd$o(Revised 2003), '‘Consolidation of Variableshest Entities, an Interpretation of
ARB No. 51."' This Interpretation, which replacesSB\Interpretation No. 46, 'Consolidation of Varialterest Entities,' addresses the
consolidation by business enterprises of variattierést entities as defined in the Interpretafidns Interpretation is effective no later than
the end of the first reporting period that endsraftarch 15, 2004 and did not have an impact orconsolidated results of operations or
financial position.

In May 2003, the FASB issued SFAS No. 150, 'Accounfor Certain Financial Instruments with Charaistécs of both Liabilities and
Equity," which is effective for all financial instments created or modified after May 31, 2003 ahérwise effective at the beginning of the
first interim period after June 15, 2003. SFAS W80 establishes standards for classifying and mnig@sas liabilities certain financial
instruments that embody obligations of the issuel lzave characteristics
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of both liabilities and equity. The adoption of SEANo. 150 did not have an impact on our consoliiatsults of operations or financial
position.

In April 2003, the FASB issued SFAS No. 149, 'Ammedit of Statement 133 on Derivative Instrumentstedging Activities.' SFAS No.
149 amends and clarifies financial accounting @perting for derivative instruments, including eémtderivative instruments embedded in
other contracts and for hedging activities undeASHNo. 133, ‘Accounting for Derivative Instrumentsd Hedging Activities.' SFAS No. 149
is effective for contracts entered into or modifadter June 30, 2003 and for hedging relationshffes June 30, 2003. All provisions of SFAS
No. 149 should be applied prospectively. This statet did not have an impact on our consolidatedlt®sf operations or financial positic

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE AB  OUT MARKET RISKS

As of December 31, 2003, we did not have any deviedinancial instruments and do not intend to degvatives. We do not hold or issue
any free-standing derivatives. We invest our casthort-term commercial paper, investment-gradparate and government obligations and
money market funds. Our long-term debt includesdiinterest rates and the fair market value ofitia is sensitive to changes in interest
rates. Under our current policies, we do not userést rate derivative instruments to manage oposxre to interest rate fluctuations.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

See Index to Financial Statements contained in t&rherein.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
None.

ITEM 9A. CONTROLS AND PROCEDURES

As of December 31, 2003, an evaluation was perfdrameler the supervision and with the participatbour management, including Joseph
P. Clayton, our President and Chief Executive @ffiand David J. Frear, our Executive Vice Predidad Chief Financial Officer, of the
effectiveness of the design and operation of aseldsure and control procedures. Based on thamatiah, our management, including our
chief executive officer and chief financial officeoncluded that our disclosure controls and promesiwere effective as of December 31,
2003.

There have been no significant changes in ourriaterontrols or in other factors that could sigrafitly affect our internal controls
subsequent to December 31, 2003.

PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

Information required by this item for executiveioéfrs is set forth under the heading 'Executivéd®fs of the Registrant' in Part I, Item 1, of
this report. The other information required by Itéfhis included in our definitive proxy statemeot 6ur 2004 annual meeting of stockhol
to be held on May 25, 2004, and is incorporate@ihdsy reference.

ITEM 11. EXECUTIVE COMPENSATION

The information required by this item is includedoiur definitive proxy statement for our 2004 arimaaeting of stockholders to be held on
May 25, 2004, and is incorporated herein by refegen
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

The information required by this item is includadoiur definitive proxy statement for our 2004 arimaaeting of stockholders to be held on
May 25, 2004, and is incorporated herein by refegen

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information required by this item is includedoiur definitive proxy statement for our 2004 arimaaeting of stockholders to be held on
May 25, 2004, and is incorporated herein by refegen

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The information required by this item is includedoiur definitive proxy statement for our 2004 arimaaeting of stockholders to be held on
May 25, 2004, and is incorporated herein by refegen

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES, A ND REPORTS ON FORM 8-K
(a) Financial Statements, Financial Statement Sdhednd Exhibits
(1) Financial Statements
See index to financial statements appearing on pabe
(2) Financial Statement Schedules
See index to financial statements appearing on pabe
(3) Exhibits

See Exhibit Index appearing on pages E-1 throughfd-a list of exhibits filed or incorporated bgference as part of this Annual Report on
Form 10-K.

(b) Reports on Form 8-K
On October 29, 2003, we filed a Current Report om8-K reporting our results for the quarter en8egtember 30, 2003.

On December 3, 2003, we filed a Current Report@am8-K to report that we had entered into a TeAgeement, which incorporated by
reference our Form Underwriting Agreement attadhedeto, with UBS Securities LLC (the 'Terms Agresnt). Pursuant to the Terms
Agreement, we issued 73,170,732 shares of our constazk, par value $.001 per share, under our Ratim Statement on Form S-3 (File
No. 333-108387) on November 24, 2003.

On December 16, 2003, we filed a Current Repoffamn 8-K to announce that we had signed a sevenagraement with the National
Football League to broadcast NFL games live natidaypand to become the Official Satellite Radiotiar of the NFL, with exclusive rights
to use the NFL 'shield' logo and collective NFLnteiademarks.

As of the date of the filing of this Annual Report Form 10-K, no proxy materials have been furrdsioesecurity holders. Copies of all
proxy materials will be furnished to the Securitesl Exchange Commission in compliance with itesul
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{(the Securities Exchange Act of 1934, the Resyigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized on this 12th day of March 2004.

SIRIUS SATELLITE RADIO INC.

By: /'s/ DAVID J. FREAR
DAVID J. FREAR
EXECUTI VE VI CE PRESI DENT AND
CHI EF FI NANCI AL OFFI CER
(PRI NCI PAL FI NANCI AL OFFI CER)

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the Registrant and in the capacities and on thesdatlicated.

SIGNATURE TITLE DATE
/s/ JOSEPH P. CLAYTON President and Chief Executive Officer and March 12, 2004
....................................... Director (Principal Executive Officer)

(JOSEPH P. CLAYTON)

/s DAVID J. FREAR Executive Vice President and Chief March 12, 2004
....................................... Financia | Officer (Principal Financial
(DAVID J. FREAR) Officer)
/sl EDWARD WEBER, JR. Vice Presi dent and Controller March 12, 2004
....................................... (Princip al Accounting Officer)

(EDWARD WEBER, JR.)

/s/ LEON D. BLACK Director March 12, 2004

(LEON D. BLACK)

/sl LAWRENCE F. GILBERTI Director March 12, 2004

(LAWRENCE F. GILBERTI)

/sl JAMES P. HOLDEN Director March 12, 2004

(JAMES P. HOLDEN)

/sl WARREN N. LIEBERFARB Director March 12, 2004

(WARREN N. LIEBERFARB)

Director March 12, 2004

(MICHAEL J. MCGUINESS)
/sl JAMES F. MOONEY Director March 12, 2004

(JAMES F. MOONEY)

44



SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Report of Independent Auditors.......ccccccceeeeee. F-2
Report of Independent Public Accountants............ ... F-3
Consolidated Statements of Operations for the years ended

December 31, 2003, 2002 and 2001.......c.cccccc.. . F-4
Consolidated Balance Sheets as of December 31, 2003 and

2002.cciiiii e F-5
Consolidated Statements of Stockholders' Equity for the

years ended December 31, 2003, 2002 and 2001..... ... F-6
Consolidated Statements of Cash Flows for the years ended

December 31, 2003, 2002 and 2001.......cc.ccc.... L. F-7
Notes to Consolidated Financial Statements......... ... F-9
Schedule Il -- Schedule of Valuation and Qualifying

ACCOUNES...ooviiiiiiie i F-33

F-1



SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
REPORT OF INDEPENDENT AUDITORS
To the Board of Directors and Stockholders of SiBatellite Radio Inc. and Subsidiary:

We have audited the accompanying consolidated balsimeets of Sirius Satellite Radio Inc. and Sudsidthe 'Company') as of December
31, 2003 and 2002 and the related consolidatedrstatts of operations, stockholders' equity and ftasls for the years then ended. Our
audits also included the financial statement scleeliited in the Index at Iltem 15(a). These finahstatements and the schedule are the
responsibility of the Company's management. Oysarsibility is to express an opinion on these foahstatements and the schedule based
on our audits. The consolidated financial statesiefthe Company for the year ended December 311 @@&s audited by other auditors who
have ceased operations. Those auditors expressetaalified opinion on those consolidated finahstatements in their report dated March
26, 2002.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarsteements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the consolidated financial posi
of the Company as of December 31, 2003 and 2002hendonsolidated results of its operations antl asvs for the years then ended in
conformity with accounting principles generally apted in the United States. Also, in our opinitw, telated financial statement schedule,
when considered in relation to the basic finansfatements taken as a whole, presents fairly) imatlerial respects the information set forth
therein.

ERNST & YOUNG LLP

New York, New York
January 23, 2004



THIS IS A COPY OF THE AUDIT REPORT PREVIOUSLY ISSDBBY ARTHUR ANDERSEN LLP IN CONNECTION WITH THE
FILING OF OUR ANNUAL REPORT ON FORM 10-K FOR THE WR ENDED DECEMBER 31, 2001. THIS AUDIT REPORT HAS
NOT BEEN REISSUED BY ARTHUR ANDERSEN LLP IN CONNE@IN WITH THE FILING OF THIS ANNUAL REPORT ON FORI
10-K. SEE EXHIBIT 23.2 FOR A FURTHER DISCUSSION.

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS
To the Board of Directors and Stockholders of Siatellite Radio Inc.:

We have audited the accompanying consolidated balsineets of Sirius Satellite Radio Inc. (a Delawarporation in the development
stage) and subsidiary as of December 31, 2001 @®@d, 2nd the related consolidated statements oabpes, stockholders' equity and cash
flows for the three years in the period ended Ddmam31, 2001 and for the period from May 17, 19%t€ of inception) to December 31,
2001. These financial statements are the respdihsitfi the Company's management. Our respongjtidito express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with audigtagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgadhe amounts and disclosures in the finarstatiements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asairgj the overall financial statement
presentation. We believe that our audit providesagonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of Sirius Satellite Radio
Inc. and subsidiary, as of December 31, 2001 aff,28nd the results of their operations and theshdlows for the three years in the period
ended December 31, 2001 and for the period from May 990 (date of inception) to December 31, 2@@tpnformity with accounting
principles generally accepted in the United States.

ARTHUR ANDERSEN LLP

New York, New York
March 26, 2002
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SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

FOR THE YEARS ENDED DECEMBER 31,

2003 2002 2001

Revenue:
Subscriber revenue, including effects of mail-i n
rebatesS....ccovveviiiivevie e $ 12615 $ 623 $ --
Advertising revenue, net of agency fees........ ... 116 146 -
Equipment revenue..........cccoovvvvcceeee 61 - --
Other revenue........cccovevvvvcvvcenseeeee 80 36 -
Total revenue.......cccovvvieeiiiiieeeeiceees 12,872 805  --

Operating expenses:
Cost of services (excludes depreciation expense shown
separately below):

Satellite and transmission.........cccee... .. 32,604 39,308 31,056
Programming and content - 30,398 22,728 9,836
Customer service and billing............... ..~ ... 23,657 7,862 6,572
Cost of equipment.......cocceceeevvceeeees 115 - -

Sales and marketing......c.coccveveevvvceeeee. L 121,216 87,347 21,566

Subscriber acquisition costs..........cceeeee. L 74,860 21,038  --

General and administrative..........ccccoeeee.. L 36,211 30,682 28,536

Research and development.........ccccccoeeeeee. 24,534 30,087 47,794

Depreciation exXpense.......cccccvvcveeenneeee 95,353 82,747 9,052

Non-cash stock compensation expense (benefit) ( 1. 11,454  (7,867) 14,044
Total operating Xpenses.......cocceeeevevceees 450,402 313,932 168,456

Loss from operations.......cccccceeeeveveeeeee L (437,530) (313,127) (168,456)
Other income (expense):

Debt restructuring........ccoceeeeevceeenne 256,538  (8,448) --

......... -- 5,313

Gain on extinguishment of debt... -
......... 5,287 5,257 17,066

Interest and investment income

Interest expense, net of amounts capitalized... ... (50,510) (106,163) (89,686)
Total other income (expense)......cccccoevveeeeeeee 211,315 (109,354) (67,307)
NEtIOSS...ovviiiiiiiieie e (226,215) (422,481) (235,763)
Preferred stock dividends.........cccocceevveeeeee. L (8,574) (45,300) (41,476)
Preferred stock deemed dividends..........ccc...... . .. (79,634) (685) (680)
Net loss applicable to common stockholders..... ... $(314,423) $(468,466) $(277,919)
Net loss per share applicable to common stockholder s (basic
and diluted).....cccovevniiiiiiiiieeeee $ (0.38) $ (6.13) $ (5.30)
Weighted average common shares outstanding (basic a nd
diluted)..cooviiiiii 827,186 76,394 52,427

(1) Allocation of non-cash stock compensation espefibenefit) to other operating expenses:

Satellite and transmission.........cccceeevveeeee. L $ 508 $ (1,403) $ 1,936
Programming and content..........cccccocvveeee. L 1,032 (1,807) 2,256
Customer service and billing.........ccccoceeeeeee.. L 136 (172) 223
Sales and marketing............. - 4,399 (1,046) 2,051
General and administrative...........ccccoeceveeee. L 4,210 (1,616) 3,831
Research and development........ccccccceeeeeveees L 1,169 (1,823) 3,747
Total non-cash stock compensation expense
(benefit).ceeeniiiiiiiiiiiee $ 11,454 $ (7,867) $ 14,044

The accompanying notes are an integral part oktheasolidated financial statements.
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SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

AS OF DECEMBER 31,

ASSETS
Current assets:
Cash and cash equivalents......................

2003

2002

......... $ 520,979 $ 18,375

Marketable securities.......ccoccvveeeeeee. L 28,904 155,327
Prepaid eXpenses.......ccccoovvvcvcvveveeee 18,745 24,562
Restricted investments.. — 1,997 --

Other current assets......coocvvvvvveeeeeee. 9,039 1,345

Total current assets.......................
Property and equipment, net....

......... 579,664 199,609
......... 941,052 1,032,874

FCClicense.......cocovvviviiiiiiiiiiieiees 83,654 83,654
Restricted investments, net of current portion..... ... 6,750 7,200
Deferred financing fees.......cccccoovcveevveeeee. Ll 5,704 12,803
Other long-term assets.......cccccceeevevvvvceceeee L 493 4,800

Total assets........cevvvveeeeeeieiieennn,

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable and accrued expenses..........

......... $ 65,919 $ 43,336

Accrued interest........ccooevvcvviveeeeeee. 1,349 3,234
Deferred revenue........ccccocvvvveveveene. L 14,735 1,750
Total current liabilities.................. ... 82,003 48,320

Long-term debt..........ccoovviiiiiiiiiiiiineen.

......... 194,803 670,357

Accrued interest, net of current portion........... . ... -- 46,914
Deferred revenue, net of current portion............ ... 3,724 -
Other long-term liabilities..........ccooeeeeeeeee. L 11,593 7,350

Total liabilities.............ccccuvvnnns

Commitments and contingencies:

9.2% Series A Junior Cumulative Convertible Pre ferred

Stock, $.001 par value: 4,300,000 shares auth orized,

no shares and 1,902,823 shares issued and out standing

at December 31, 2003 and December 31, 2002,

respectively (liquidation preference of $ -- and

$190,282), at net carrying value including ac crued

dividends......ccooovviieiiiiiiieiiceeee. - 193,230
9.2% Series B Junior Cumulative Convertible Pre ferred

Stock, $.001 par value: 2,100,000 shares auth orized,

no shares and 853,450 shares issued and outst anding at

December 31, 2003 and December 31, 2002, resp ectively

(liquidation preference of $ -- and $85,345), at net

carrying value including accrued dividends... ... -- 84,781
9.2% Series D Junior Cumulative Convertible Pre ferred

Stock, $.001 par value: 10,700,000 shares aut horized,

no shares and 2,558,655 shares issued and out standing

at December 31, 2003 and December 31, 2002,

respectively (liquidation preference of $ -- and

$255,866), at net carrying value including ac crued

dividends......ccooovviieiiiiiiieieee. - 253,142

Stockholders' equity:

Common stock, $.001 par value: 2,500,000,000 sh ares

authorized, 1,137,758,947 and 77,454,197 shar es issued

and outstanding at December 31, 2003 and Dece mber 31,

2002, respectively....... e 1,138 77

Additional paid-in capital... .

Deferred compensation............cccccceeen.
Accumulated other comprehensive income.........
Accumulated deficit............ccceerninneen.

Total stockholders' equity.................

Total liabilities and stockholders' equity.

......... 2,525,135 963,335
......... (47,411) -

......... 26

913

......... (1,153,694) (927,479)

The accompanying notes are an integral part oktheasolidated financial statements.



SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

COMMON STO

Sale of common stock to employee
benefit plans.................... 38,720

Compensation in connection with
the issuance of stock options.... --

Sale of $.001 par value common
stock, $21.00 per share, net of
EXPENSES......ccvvvrriiinien, 11,500,000

Exchange of 8 3/4% Convertible
Subordinated Notes due 2009,
including accrued interest....... 2,283,979
Acquisition of 15% Senior Secured
Discount Notes due 2007.......... 948,565
Exercise of stock options, between
$1.00 and $26.875 per share...... 185,221
Issuance of common stock to

employees and employee benefit

391,489

Issuance of warrants in connection
with Lehman term loan... . --

Preferred stock dividends......... --

Preferred stock deemed
dividends........cccceereeens --

BALANCES, DECEMBER 31, 2001....... 57,455,931

Net l0SS.....ccovveviiiiiiiens --

Unrealized gain on
available-for-sale securities.... --

Total comprehensive loss..........

Issuance of common stock to
employees and employee benefit
910,204

Compensation in connection with
the issuance of stock options.... --

Warrant expense associated with
acquisition of programming........ -

Sale of $.001 par value common
stock, $9.85 per share, net of
EXPENSES.....covevereirairins 16,000,000

Exchange of 8 3/4% Convertible
Subordinated Notes due 2009,
including accrued interest....... 2,913,483
Exercise of stock options, $7.50
pershare.........cccceceenen. 3,000

Issuance of common stock in
connection with marketing
agreement.........ccoeeeeennens 150,000
Reduction of warrant exercise

price in connection with the

amendment to Lehman term loan.... -

Issuance of common stock in
connection with conversion of

10 1/2% Series C Convertible
Preferred Stock in prior
period........coveveniinennn. 21,579

Preferred stock dividends......... --

42,107,957

12

16

11,395 -

229,288 -

42,676 -

8,588 -

611 -

5,299 -

11,879 -

(41,476) -

3,347 -

(9,495) -

20 -

147,484 -

39,297 -

22 -

129 -

926 -

(45,300) -

ACCUMULATED
CK ADDITIONAL OTHER
——————— PAID-IN DEFERRED COMPREHENSIVE ACCUMULATED
AMOUNT CAPITAL COMPENSATION INCOME (LOSS) DEFICIT TOTAL
$ 42 $ 559,676 $-- $-- $(269,235) $ 290,483

- (235,763)  (235,763)

- - 334

- -- 11,395

229,300

- - 42,678

- - 8,589

- - 611

-- -- 5,299
- -- 11,879

(41,476)

- (504,998) 322,649

- (422,481)  (422,481)

913 - 913

147,500

-- -- 39,300

- - 129

- - 926

(45,300)



Preferred stock deemed
dividends...........cccevinene -

77,454,197

77 963,335 - 913

(table continued on next page)
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SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY -- (CONTINUED)
(IN THOUSANDS, EXCEPT SHARE AND PER SHARE AMOUNTS)

(table continued from previous page)

ACCUMULATED
COMMON STO CK ADDITIONAL OTHER
—————————————————————— PAID-IN DEFERRED COMPREHENSIVE ACCUMULATED
SHARES AMOUNT CAPITAL COMPENSATION INCOME (LOSS) DEFICIT TOTAL

NEt 10SS.....veorrreereennnn. - - - - - (226,215)  (226,215)

Change in unrealized gain on
available-for-sale securities.... -- - -- -- (887) --

Total comprehensive loss..........

Issuance of common stock to

employees and employee benefit

plans......ccccivieiiiennn. 810,814 1 537 -- -- -- 538
Compensation in connection with

the issuance of stock options.... -- - 535 -- -- -- 535
Issuance of stock-based awards.... -- -- 58,110 (58,110) - -- --
Cancellation of stock-based

AWArdS......ccoeviniiiienne - - (135) 135 - - -
Amortization of deferred

compensation.............cc.e.. - - - 10,564 - - 10,564
Warrant expense associated with

sales and marketing agreement.... - - 445 - - - 445
Sale of common stock, par value

$.001 per share, at $0.92 and

$1.04 per share, net of

EXPENSES......coovuviiiiiiins 211,730,379 212 192,641 - - - 192,853
Exchange of Lehman term loans,

including accrued interest....... 120,988,793 121 85,781 -- - - 85,902
Exchange of Loral term loans,

including accrued interest....... 58,964,981 59 41,806 - - - 41,865
Exchange of 15% Senior Secured

Discount Notes due 2007,

including accrued interest....... 204,319,915 204 144,863 - -- -- 145,067
Exchange of 14 1/2% Senior Secured

Notes due 2009, including accrued

interest.... 148,301,817 148 105,146 -- -- -- 105,294
Exchange of 8 3/4% Convertible

Subordinated Notes due 2009,

including accrued interest....... 12,436,656 13 24,342 - -- -- 24,355
Exchange of 9.2% Series A and B

Junior Cumulative Convertible

Preferred Stock, including

accrued dividends................ 39,927,796 40 304,807 -- -- -- 304,847
Exchange of 9.2% Series D Junior

Cumulative Convertible Preferred

Stock, including accrued

dividends.........ccceeveeenns 37,065,069 37 283,748 -- -- -- 283,785
Issuance of warrants in connection

with the exchange of 9.2%

Series A, B and D Junior

Cumulative Convertible Preferred

Stock, at $0.92 and $1.04 per

share.......ccevviiecnne - -- 30,731 - - - 30,731
Sale of common stock, par value

$.001 per share, $1.80 per share,

net of expenses.................. 86,250,000 86 144,811 -- -- -- 144,897
Sale of common stock, par value

$.001 per share, $2.10 per share,

net of expenses.................. 73,170,732 73 149,527 -- -- -- 149,600
Exercise of warrants, $1.04 per
share.......coovvviiicnne 11,531,805 12 12 - - - -

Exchange of 3 1/2% Convertible
Notes due 2008, including accrued

interest.......c.ccovvveverienne 54,805,993 55 82,325 - - - 82,380
Preferred stock dividends......... -- - (8,574) - -- -- (8,574)
Preferred stock deemed

dividends........ccccceveeinns - - (79,634) - - - (79,634)
BALANCES, DECEMBER 31, 2003....... 1,137,758,947 $1,138 $2,525,135 $(47,411) $26 $(1,153,694) $1,325,194

The accompanying notes are an integral part oktheasolidated financial statements.
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SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR

20

Cash flows from operating activities:
Net 10SS......cocvvveiieeecieeiiieens $(22

Adjustments to reconcile net loss to net

cash used in operating activities:
Depreciation expense..................
Non-cash interest expense.............

Non-cash stock compensation expense

(benefit)......ceeeviiieenn.
Loss on disposal of assets............
Non-cash gain associated with debt
restructuring..........ccccvveveeees (26

Gain on extinguishment of long-term

Costs associated with debt
restructuring..........ccccvveveeen.

Expense associated with the issuance

of equity securities to third

Increase (decrease) in cash and cash

equivalents resulting from changes in

assets and liabilities:

Marketable securities................. (

Prepaid expenses....
Other assets.......ccccceevveeeeenne
Accounts payable and accrued
EXPENSES....cvvvvereeeeeieiiiinnns 2
Accrued interest...........ccceeene 1

Deferred revenue......... TR |

Other long-term liabilities...........

Net cash used in operating
aCtiVItieS. .....oovvveeeenines (28

Cash flows from investing activities:

Additions to property and equipment...

Additions to FCC license..............

Proceeds from the sale of assets......
Purchases of restricted investments...

Maturities of restricted
investments.............ccceeeuee -

Purchases of available-for-sale
SECUNMLIeS......ceeveveiiiiiinns (2

Maturities of available-for-sale
SECUMLIeS.......cceeveeiiiiiinns 15
Net cash provided by (used in)

investing activities............. 10

Cash flows from financing activities:

Proceeds from issuance of long-term debt,

1] PRt 19

Costs associated with debt
restructuring.......ccccceeveveeeeeennn.

Proceeds from exercise of stock options

and warrants

Net cash provided by financing
aCtiVItieS.......oocveeeennns

Net increase (decrease) in cash and cash

equivalents.......ccccceeeeeeee e 50

Cash and cash equivalents at the beginning of

Cash and cash equivalents at the end of
PEriod....ccveiiiiiiie e $52

(IN THOUSANDS)

THE YEARS ENDED DECEMBER 31,

03 2002 2001

6,215) $(422,481) $(235,763)
5353 82,747 9,052
2,708 58,957 54,889

1,454 (7,867) 14,044
5,493 8,919 -

1,275) - -

- - (5,313)

4737 8448 -
629 149 -

1,184) (76,562) (182,315)
5817 (12,401) 5,946
7,773) (1,377) 3,245

1,996 5254  (5,493)
2,821 28587 6,907

6,709 1,750 -
4,243 5,066 47

0,118) (41,625) (78,423)
- - (286)

- - 13

- - (450)

- 14,500 29,000
4,826) (273,196) -

0,000 500,000 --

5,056 199,679 (50,146)
4,224 - 145,000
2,659 147,500 229,635
4737) (12,707) -

- 22 610

2,035 134,781 375,229

2,604 13,649 (9,671)

8,375 4,726 14,397



The accompanying notes are an integral part oktheasolidated financial statements.
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SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(DOLLAR AMOUNTS IN THOUSANDS, UNLESS OTHERWISE STAID)

1. BUSINESS

Sirius Satellite Radio Inc. broadcasts over 10€astrs of digital-quality entertainment: 61 strea$0®% commerciafree music and over «
streams of news, sports, talk, entertainment,itraffeather and children's programming for an ¢ifecmonthly subscription fee of $11.15
a three year plan and up to $12.95 for a monttdyn.piVe offer discounts for pre-paid and long-teubsgriptions as well as discounts for
multiple subscriptions. Approximately 65% of oubsuaribers have purchased an annual plan with actefé monthly subscription fee of
$11.87.

Since inception, we have used substantial resotoogsvelop our satellite radio system. Our sagethdio system consists of our FCC
license, satellite system, national broadcast studirestrial repeater network and satellite tefeyn tracking and control facilities. On
February 14, 2002, we launched our service in sefackets and on July 1, 2002, we launched ouiicEnationwide.

As of December 31, 2003, we had 261,061 subscrienssubscriber totals included subscribers ctigrém promotional periods and those
which have been prepaid, and active SIRIUS radimsfeuour agreement with Hertz.

Our primary source of revenue is subscription ativation fees. In addition, we derive revenuesfreelling advertising on our non-music
streams and from the direct sale of SIRIUS radios.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
PRINCIPLES OF CONSOLIDATION

The accompanying consolidated financial statemémtijding the accounts of Sirius Satellite Radio.land our wholly owned subsidiary,
have been prepared in accordance with accountingiples generally accepted in the United Statélsinfercompany transactions have been
eliminated in consolidation.

USE OF ESTIMATES

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires management
to make estimates and assumptions that affeceffmted amounts of assets and liabilities at the dfthe financial statements and the
reported amounts of expenses during the reporteddpdstimates involve judgments with respecttmpng other things, various future
factors which are difficult to predict and are begiamur control. Actual amounts could differ fronetle estimates.

REVENUE RECOGNITION

Revenue from subscribers consists of subscripges,fincluding revenue derived from our agreemétht Mertz, and non-refundable
activation fees. We recognize subscription feesuaservice is provided. We record deferred revdougrepaid subscription fees and
amortize these prepayments to revenue ratablytbeeierm of the respective subscription plan. Aatton fees are recognized ratably over
estimated term of a subscriber relationship, cilyeh5 years. The estimated term of a subscrilationship is based on market research anc
management's judgment and, if necessary, will fiee@ in the future as historical data becomeslabba. We record an estimate of mail-in
rebates that are paid by us directly to subscrigrs reduction to subscription revenue in theopetie subscriber activates our service. In
subsequent periods, estimates are adjusted whessag.
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We recognize revenues from the sale of advertisingur non-music streams as the advertising isdmast. Agency fees are calculated based
on a stated percentage applied to gross billingrreg for our advertising inventory and are repoated reduction of advertising revenue.

Equipment revenue from the direct sale of SIRIUBa=is recognized upon shipment of the radios.
STOCK-BASED COMPENSATION

In accordance with Accounting Principles Board @3FOpinion No. 25, 'Accounting for Stock IssuedBmployees,’ we use the intrinsic
value method to measure the compensation costead-based awards granted to employees. Accordimgdyrecord non-cash compensation
expense for stock-based awards granted to empl@yekdirectors over the vesting period equal teetteess of the market price of the
underlying common stock at the date of grant olerexercise price of the stoblesed award. The intrinsic value of restrictedlstotts as o
the date of grant is amortized to non-cash stockpemsation expense over the vesting period. Testtent any performance criteria are
satisfied and the vesting of any stock options @nidstricted stock units accelerate, the unameattimn-cash stock compensation expense
associated with these options is also accelerated.

We account for stock-based awards granted to ngulesmes at fair value in accordance with Statero&Rinancial Accounting Standards
('SFAS') No. 123, 'Accounting for Stock-Based Congaion.'

In accordance with Financial Accounting Standardard ('FASB') Interpretation No. 44, 'Accounting @ertain Transactions Involving
Stock Compensation,' we record compensation changesnefits related to repriced stock options Basethe market value of our common
stock until the repriced stock options are exetsierfeited or expire.

In accordance with Emerging Issues Task Force 96At8ounting for Equity Instruments That Are Isdue Other Than Employees for
Acquiring, or in Conjunction with Selling, Goods 8ervices,' we record expense based upon perfosranttthe fair value of equity
instruments issued to other than employees ategaiiting date. The final measurement date of gagustruments is the date that each
performance commitment for such equity instrumersatisfied. These costs are classified in ourrapemying statements of operations
according to the nature of the services performed.

We have adopted the disclosure provisions of SFASINS, 'Accounting for Stock-Based Compensatiofransition and Disclosure -- An
Amendment of FASB Statement No. 123."' The followtalgle illustrates the effect on net loss applieadblcommon stockholders and net loss
per share applicable to common stockholders hadk4iased employee compensation been recorded baded fair value method under
SFAS No. 123:

FOR THE YEARS ENDED DECEMBER 31,

2003 2002 2001

Net loss applicable to common stockholders -- as re ported... $(314,423) $(468,466) $(277,919)

Non-cash stock compensation expense (benefit) -- as
(=] 00} £ (=T o PP 11,454  (7,867) 14,044
Stock-based compensation -- pro forma............... ... (43,198) (33,834) (40,666)
Net loss applicable to common stockholders -- pro f orma..... $(346,167) $(510,167) $(304,541)
Net loss per share applicable to common stockholder S:
Basic and diluted -- as reported............... . ... $ (0.38) $ (6.13) $ (5.30)
Basic and diluted -- pro forma.................. ... $ (0.42) $ (6.68) $ (5.81)



SIRIUS SATELLITE RADIO INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS -- (CONT INUED)
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The measure of fair value most often employed uS#eXS No. 123, and used by us, is the Black-Schupésn valuation model ('‘Black-
Scholes’). Black-Scholes has become the standassfimnating the fair value of traded options. E@adptions, unlike our stock-based
awards, are not subject to vesting restrictions falty transferable and use significantly lowepegted stock price volatility measures than
those assumed below. It is our opinion that thislehgand other similar option valuation models)slnet produce a single reliable measui
the fair value of our stock-based awards. The prmé& stock-based employee compensation was estimsiteg Black-Scholes with the
following assumptions for each period:

FOR THE YEARS ENDED
DECEMBER 31,

Risk-free interestrate.......ccccccveveveeeeee. L 0.91-3.25% 2.48% 4.05%

Expected life of options -- years......cccooeeeeee.. L 4.89-5.88 4.75 4.48
Expected stock price volatility............cooeee. L 115-118% 110% 78%
Expected dividend yield..........ccccccoeveeeee. L N/A N/A N/A

SPORTS PROGRAMMING COSTS

In accordance with SFAS No. 63, 'Financial Repgrby Broadcasters,' the costs of sports programuagngements which are for a specified
number of events are amortized on an eveng®nt basis; those agreements which are for afgmkseason are amortized over the seast
a straight-line basis.

SUBSCRIBER ACQUISITION COST

Subscriber acquisition costs include incentivesurchase, install and activate SIRIUS radios a$ age$ubsidies paid to radio manufacturers,
automakers and retailers and payments to Agere®gstinc. (‘Agere") for chip sets. Certain subsgrdrquisition costs are incurred in
advance of acquiring a subscriber. Subscriber atpri costs do not include advertising, loyaltyments to distributors and dealers of
SIRIUS radios and revenue sharing payments to naaturers of SIRIUS radios. Subscriber acquisitiostg are expensed as incurred. We
retain ownership of the SIRIUS radios used in greament with Hertz; as a result, amounts capédlin connection with this program are
not included in our subscriber acquisition costs.

We have an agreement with Agere to develop andusedhip sets for use in SIRIUS radios. This agergmequires Agere to manufacture a
minimum quantity of chip sets during each yearef agreement. We pay Agere fixed monthly paymemtieuthis agreement. These cost:
allocated between research and development andrghdrsacquisition costs for development work ahighset production, respectively.
Costs allocated to chip set production are expeasexlibscriber acquisition costs when the chipasetshipped to radio manufacturers. Chip
sets that are shipped to us are recorded as inyesmd expensed as subscriber acquisition costa sigped to radio manufacturers.

RESEARCH AND DEVELOPMENT COSTS

Costs associated with the development of the nemx¢ation of chip sets and new products and der@apand tooling costs associated with
the incorporation of SIRIUS radios in vehicles mf@etured by our automotive partners are expensétcased.
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ADVERTISING COSTS

Media is expensed when it is aired and advertipiiogluction costs are expensed as incurred. Maskatldpment funds are fixed and varia
payments to reimburse retailers and radio manufaxstdor the cost of advertising and other produeareness activities. Fixed market
development funds are expensed over the period#figgein the applicable agreement; variable castsexpensed at the time a subscriber is
activated.

GAIN ON EARLY EXTINGUISHMENT OF DEBT

We have adopted SFAS No. 145, 'Rescission of SFAS Al 44 and 64, Amendment of FASB Statement R@r Technical Corrections,’
which requires gains and losses from the extinguésit of debt to be classified as extraordinary dirtlgey meet the criteria in APB Opinion
No. 30, 'Reporting the Results of Operations, Répgpthe Effects of Disposal of a Segment of a Bess, and Extraordinary, Unusual
Infrequently Occurring Events and Transactionsrimg2001, we recognized an extraordinary gaing8$3, or $0.10 per share, on the
extinguishment of $16,500 in principal amount atumiy of our 15% Senior Secured Discount Notes 20@7. Our adoption of SFAS No.
145 required us to classify the gain on early extishment of debt as other income in the accompgnydnsolidated statement of operations
for the year ended December 31, 2001.

DEBT RESTRUCTURING

We recorded a gain of $256,538 in connection withrestructuring of our long-term debt in March 200his gain represents the difference
between the carrying value of our 15% Senior Setiscount Notes due 2007, 14 1/2% Senior Securgd\due 2009, Lehman term loans
and Loral term loans, including accrued interest e fair market value of the common stock issaéglisted for unamortized debt issuance
costs and direct costs associated with the restingt This gain is net of a loss on our 8 3/4% @stible Subordinated Notes due 2009
exchanged in the restructuring. This loss represthiet difference between the fair market valudefdommon stock issued in the exchange
and the fair market value of the common stock whvchild have been issued under the original coneensitio, including accrued interest,
adjusted for unamortized debt issuance costs ardtdiosts associated with the restructuring.

PREFERRED STOCK DEEMED DIVIDEND

We recorded a deemed dividend of $79,510 in coioreetith the exchange in March 2003 of all outstagdshares of our preferred stock for
shares of our common stock and warrants to purali@seommon stock. This deemed dividend repregbgtdifference between the fair
market value of the common stock and warrants ésguexchange for all outstanding shares of ou¥®S&ries A Junior Cumulative
Convertible Preferred Stock, 9.2% Series B Juniom@lative Convertible Preferred Stock and 9.2%e3elll Junior Cumulative Convertible
Preferred Stock and the fair market value of thmmon stock which would have been issued underiilggal conversion ratios, adjusted for
unamortized issuance costs and direct costs assoeidth the exchange of the preferred stock.

NET LOSS PER SHARE

Basic net loss per share is based on the weightrdge common shares outstanding during each neggeriod. Diluted net loss per share
adjusts the weighted average for the potentiatiditiuthat could occur if common stock equivalemiznivertible debt, warrants, stock options
and restricted stock units) were exercised or caaslento common stock. Common stock
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equivalents of approximately 122,155,000, 17,488 &0d 18,872,000 were not considered in the calounlaf diluted net loss per share for
the years ended December 31, 2003, 2002 and 28[iectively, as the effect would have been antitidl#.

COMPREHENSIVE INCOME (LOSS)

We report comprehensive income (loss) in accordaniteSFAS No. 130, 'Reporting Comprehensive IncOBEAS 130 established a
standard for reporting and displaying other comensive income (loss) and its components withinrfaia statements. Unrealized gains and
losses on available-for-sale securities is the ontpponent of our other comprehensive loss.

INCOME TAXES

We account for income taxes in accordance with SRAS109, 'Accounting for Income Taxes.' Defernecbime taxes are recognized for the
tax consequences related to temporary differeneteden the carrying amount of assets and liatslfioe financial reporting purposes and the
amounts used for tax purposes at each year-enell losisenacted tax laws and statutory tax ratescaie to the periods in which the
differences are expected to affect taxable incoraduation allowances are established when necessaeduce deferred tax assets to the
amount expected to be realized. Income tax expiertee sum of current income tax plus the changieferred assets and liabilities.

CASH AND CASH EQUIVALENTS

Cash and cash equivalents consist of cash on hamtky market funds and investments purchased witiriginal maturity of three months
or less. Cash and cash equivalents are statett atdeket value.

MARKETABLE SECURITIES

We account for marketable securities in accordavittethe provisions of SFAS No. 115, '‘Accounting €ertain Investments in Debt and
Equity Securities." Marketable securities considti &. government notes and U.S. government agebligations. Effective April 2002, we
began classifying marketable securities as avaitéditsale securities rather than trading securities usscave no longer intend to actively t
and sell marketable securities with the objectifvgemerating trading profits. Available-for-salessgties are carried at fair market value and
unrealized gains and losses are included as a awnpof stockholders' equity. Prior to April 2002arketable securities were classified as
trading securities and unrealized holding gainslasses were recognized in earnings. We recogmjaad on the sale or maturity of
marketable securities of $1,184, $7,328 and $13{d8e years ended December 31, 2003, 2002 adtl, 28spectively. Marketable
securities held at December 31, 2003 and 2002 matithin one year from the date of purchase. Weuradalized holding gains on
marketable securities of $26 and $913 as of Decesthe2003 and 2002, respectively.

RESTRICTED INVESTMENTS

Restricted investments consist of fixed income gtes, which are stated at amortized cost plususatinterest. As of December 31, 2003,
long-term restricted investments included certifésaof deposit of $6,750. As of December 31, 2808yt-term restricted investments
included certificates of deposit and United Stai@eernment obligations of $1,997. As of December2BD2, long-term restricted
investments included certificates of deposit o290, These certificates of deposit and United Stgtezernment obligations are pledged to
secure our
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reimbursement obligations under letters of crexditied primarily for the benefit of the lessor of baadquarters.
PROPERTY AND EQUIPMENT

Costs incurred to prepare our satellite radio sydta use were capitalized. Such costs consigitefést, satellite and launch vehicle
construction, broadcast studio equipment, terdgstepeater network, and satellite telemetry, tragkand control facilities.

The estimated useful lives of our property and pongint are as follows:

Customer care, billing and conditional access...... ... 1-7 years
Furniture, fixtures, equipment and other............ ... 3-7 years
Broadcast studio equipment........cccccceeeeeeeee. 3-8 years
Satellite telemetry, tracking and control facilitie Seiveeen 3-15 years
Terrestrial repeater network.........ccoeeeeeeeeeee 5-15 years
Leasehold improvementS......ccccccceeevvvveveneeeee 15 years
Satellite system......cccovvvvvvivneneee. 15 years

The estimated useful lives of our satellites ditedin years from the date that they were placedarhit. We depreciate our satellite system on
a straight-line basis over the respective remaiosgful lives of our satellites from the date wenlehed our service in February 2002 or, in
the case of our spare satellite, from the date# delivered to ground storage in April 2002. Sggystems/Loral, the manufacturer of our
satellites, has identified circuit failures in sodarays on satellites since 1997, including otel§tes. We continue to monitor these failures,
which we believe have not affected the expectefluBees of our satellites. If events or changegircumstances indicate that the useful |

of our satellites have changed, we will modify tepreciable life accordingly. All other propertydaequipment is depreciated on a straight-
line basis over the estimated useful lives stabey@. Expenditures for maintenance and repairsteaeged to expense as incurred. Major
expenditures for renewals and asset improvemeatsagitalized and depreciated over their usefekliv

We review our long-lived assets for impairment wénar events or changes in circumstances indicatahl carrying amount of an asset is
not recoverable. At such time as an impairmentine of a long-lived asset is identified, exceptdor FCC license discussed below, the
impairment will be measured in accordance with SINAS 144, 'Accounting for the Impairment or DisplosalLong-Lived Assets,' as the
amount by which the carrying amount of a long-liasdet exceeds its fair value. To determine fdireveve would employ an expected
present value technique, which utilizes multiplstcllow scenarios that reflect the range of possilitcomes and an appropriate discount
rate.

FCC LICENSE

In June 2001, the FASB issued SFAS No. 142, 'Gdbdwil Other Intangible Assets." SFAS No. 142 rasgithat goodwill and intangible
assets with indefinite useful lives be tested fopairment at least annually. In accordance with SF®. 142, we determined that our FCC
license has an indefinite life and will be evalaater impairment on an annual basis. We completenigairment analysis in November
2003, and concluded that there was no impairmesstielated to our FCC license. We use projectidestimated future cash flows and other
factors in assessing the fair value of our FCliee If these estimates or projections changedriuture, we may be required to record an
impairment charge related to our FCC license. Tte,dae have not recorded any amortization expeglated to our FCC license.
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DEFERRED FINANCING FEES
Costs associated with the issuance of debt arerddfand amortized to interest expense over time téithe respective debt.
CLASSIFICATION OF LONG-TERM DEBT AND ACCRUED INTERE ST

In accordance with SFAS No. 6, 'Classification bb&-Term Obligations Expected to be Refinancéw,'durrent portion of long-term debt
and accrued interest that was exchanged for sbams common stock in March 2003 was classifietbag-term liabilities as of December
31, 2002.

FAIR VALUE OF FINANCIAL INSTRUMENTS

The carrying amounts of cash and cash equivalaot®unts and other receivables, and accounts magpptoximate fair value due to the
short-term maturity of these instruments. The éagyamounts of outstanding capital lease obligatiapproximate fair value based on the
terms and interest rates available to us for simrigmsactions.

We determined the estimated fair values of our daltpreferred stock using available market infdromeand commonly accepted valuation
methods. Considerable judgment is necessary tdajeestimates of fair value, and the estimatesgmtesi are not necessarily indicative of
the amounts that could be realized upon disposifibe use of alternative valuation methods andtmates may have resulted in materially
different estimates from those presented. The astidhfair values were based on available informad® of December 31, 2003 and 2002.

Quoted market prices were used to estimate thenfaiket values of our 3 1/2% Convertible Notes 20@8, 14 1/2% Senior Secured Notes
due 2009 and 15% Senior Secured Discount Note2@ldié. A discounted cash flow analysis was usedtimate the fair market value of our
term loan facilities. Quoted market prices wereduseestimate the fair market value of our 8 3/46frtible Subordinated Notes due 2009
as of December 31, 2002 and a discounted cashdialysis was used to estimate the fair market vaflileese notes as of December 31,
2003 as there is no longer an active market f@emotes. The fair value of our preferred stock essnated on an as-converted basis using
the market price of our common stock on DecembeRG@2.

The following table summarizes the book and faluga of our debt and preferred stock:

AS OF DECEMBER 31,

2003 2002

BOOK VALUE FAIR VALUE BOOK VALUE FAIR VALUE

3 1/2% Convertible Notes due 2008................. $136,250 $347,438 3 -- $--
8 3/4% Convertible Subordinated Notes due 2009.... 1,744 1,632 16,461 6,749
14 1/2% Senior Secured Notes due 2009............. 27,609 31,052 179,382 79,000
15% Senior Secured Discount Notes due 2007........ 29,200 29,967 280,430 102,357
Lehman term loan facility..............cccvveeee -- -- 144,084 113,855
Loral term loan facility..........c.cccc.oo..n. -- -- 50,000 42,759
9.2% Series A Junior Cumulative Convertible

Preferred StocK...........ccoccvvvivieeenen.n. -- -- 193,230 4,059
9.2% Series B Junior Cumulative Convertible

Preferred StocK..........cooocvvviiiieeennnn.n. -- -- 84,781 1,821
9.2% Series D Junior Cumulative Convertible

Preferred StocK...........ccoccvvvviviieenen.n. -- -- 253,142 4,816
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ASSET RETIREMENT OBLIGATION

In accordance with SFAS No. 143, 'Accounting fosdtsRetirement Obligations,' we recorded costsldquhe present value of the future
obligation associated with the retirement of ourestrial repeater network. These costs, whichradeded in other long-term liabilities,
include an amount that we estimate will be suffiti® satisfy our obligations under leases to reenmwr terrestrial repeater equipment and
restore the sites to their original condition. Tokowing table reconciles the beginning and endiggregate carrying amount of this asset
retirement obligation:

ASSET
RETIREMENT
OBLIGATION
Balance, December 31, 2002.......cccccvvvveceees v, $--
Present value of asset retirement obligation....... ... 195
AcCretion eXpenSe.....coccevvvuveeeessciieeeenee 84
Balance, December 31, 2003........cccovvvvcceeees $279

RECLASSIFICATIONS
Certain amounts in the prior period consolidatedricial statements have been reclassified to confoithe current period presentation.
RECENT ACCOUNTING PRONOUNCEMENTS

In December 2003, the FASB issued Interpretationd$o(Revised 2003), '‘Consolidation of Variableshest Entities, an Interpretation of
ARB No. 51."' This Interpretation, which replacesSB\Interpretation No. 46, 'Consolidation of Varialterest Entities,' addresses the
consolidation by business enterprises of variattierést entities as defined in the Interpretafidns Interpretation is effective no later than
the end of the first reporting period that endsralftarch 15, 2004. This Interpretation did not hamémpact on our consolidated results of
operations or financial position.

In May 2003, the FASB issued SFAS No. 150, 'Accounfor Certain Financial Instruments with Charaistécs of both Liabilities and
Equity," which is effective for all financial instments created or modified after May 31, 2003 ahérwise effective at the beginning of the
first interim period after June 15, 2003. SFAS W80 establishes standards for classifying and mnig@sas liabilities certain financial
instruments that embody obligations of the issuek lzave characteristics of both liabilities andigqu he adoption of SFAS No. 150 did not
have an impact on our consolidated results of dgjpesor financial position.

In April 2003, the FASB issued SFAS No. 149, 'Ammedit of Statement 133 on Derivative Instrumentstedging Activities.' SFAS No.
149 amends and clarifies financial accounting @perting for derivative instruments, including eémtderivative instruments embedded in
other contracts and for hedging activities undeASHNo. 133, ‘Accounting for Derivative Instrumentsd Hedging Activities.' SFAS No. 149
is effective for contracts entered into or modifadter June 30, 2003 and for hedging relationshffes June 30, 2003. All provisions of SFAS
No. 149 should be applied prospectively. This statet did not have an impact on our consolidatedlt®sf operations or financial positic
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3. RECENT DEBT AND EQUITY TRANSACTIONS; RECAPITALIZTION

In December 2003, we issued 54,805,993 sharesnainom stock in exchange for $65,000 in aggregatecyral amount of our 3 1/2%
Convertible Notes due 2008, including accrued aderAs of December 31, 2003, $136,250 in aggrggateipal amount of our 3 1/2%
Convertible Notes due 2008 was outstanding. In eotion with this transaction we incurred debt casian costs of $19,439.

In November 2003, we sold 73,170,732 shares otommon stock in an underwritten public offeringuliag in net proceeds of $149,600.
In June 2003, we sold 86,250,000 shares of our camstock in an underwritten public offering resudtin net proceeds of $144,897.

In May 2003, we issued $201,250 in aggregate gral@mount of our 3 1/2% Convertible Notes due 2008 underwritten public offering
resulting in net proceeds of $194,224. Our 3 1/28avertible Notes due 2008 are convertible, at fht@o of the holder, into shares of our
common stock at any time at a conversion rate 4f&377 shares of common stock for each $1,000i@8ipal amount, or $1.38 per share of
common stock, subject to certain adjustments.

In March 2003, we completed a series of transastiomestructure our debt and equity capitalizatispart of these transactions:

we issued 545,012,162 shares of our common stoekahange for approximately 91% of our then outsitajndebt, including all of our
Lehman term loans, all of our Loral term loans, 230 in aggregate principal amount at maturitpf 15% Senior Secured Discount Notes
due 2007, $169,742 in aggregate principal amountiofl4 1/2% Senior Secured Notes due 2009, and $14n aggregate principal amount
of our 8 3/4% Convertible Subordinated Notes dug920

we issued 39,927,796 shares of our common stockvan@nts to purchase 45,416,690 shares of our aomstock in exchange for all
outstanding shares of our 9.2% Series A Junior Catime Convertible Preferred Stock and 9.2% SeBidsinior Cumulative Convertible
Preferred Stock held by affiliates of Apollo Managnt, L.P. (‘Apollo’);

we issued 37,065,069 shares of our common stockvan@nts to purchase 42,160,424 shares of our amstock in exchange for all
outstanding shares of our 9.2% Series D Junior Qatiia Convertible Preferred Stock held by affiistof The Blackstone Group L.P.
('‘Blackstone");

we sold 24,060,271 shares of our common stock taléor an aggregate of $25,000;
we sold 24,060,271 shares of our common stockackBtone for an aggregate of $25,000; and
we sold 163,609,837 shares of our common stocKit@aees of OppenheimerFunds, Inc. (‘Oppenheinfer)an aggregate of $150,000.

In March 2003, we recorded a gain of $256,538 addeamed dividend of $79,510 as a result of the axgh transactions. In connection with
the exchange offer relating to our debt, we alseraaed the indentures under which our 15% Senianr8ddiscount Notes due 2007, 14
1/2% Senior Secured Notes due 2009 and 8 3/4% CtilrieeSubordinated Notes due 2009 were issueditorate substantially all of the
restrictive covenants. Holders of our debt alsove@iany existing events of default or events oadifcaused by the restructuring.
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4. SUBSCRIBER REVENUE

Subscriber revenue consists of subscription revemuerefundable activation revenue and the effettsail-in rebate programs. An estimate
of mail-in rebates that are paid by us directlgubscribers are recorded as a reduction to sulesealienue in the period the subscriber
activates service. In subsequent periods estinaaéeadjusted when necessary. Subscriber revengestoaf the following:

FOR THE YEARS ENDED
DECEMBER 31,

2003 2002 2001

Subscription revenue.........cccevevevevceevceees $13,759 $1,016 $--

Activation revenue.........cccoccveeveicccees L 534 33 -
Effects of mail-in rebates..........cccocoeeeeeee. L (1,678) (426)
Total subscriber revenue, including effects of mail-in
TEDALES...cvvviieeie v, $12,615 $ 623 $--

5. NON-CASH STOCK COMPENSATION

We record non-cash stock compensation expensenefiba connection with the grant of certain stagkions and restricted stock units, and
the issuance of common stock to employees and gegloenefit plans. We recognized non-cash stoclpeasation expense of $11,454, a
non-cash stock compensation benefit of $7,867 andcash stock compensation expense of $14,044doydars ended December 31, 2003,
2002 and 2001, respectively.

The non-cash stock compensation expense for theepeled December 31, 2003 includes $5,251 as l ofétbe accelerated vesting of
options due to the satisfaction of 2003 performariteria. The non-cash stock compensation beaafitexpense for the years ended
December 31, 2002 and 2001, respectively, are pifimrearesult of options that were repriced in A2001.

6. INTEREST COST

During the years ended December 31, 2002 and 20®tapitalized a portion of the interest on funder@wed to finance our construction in
process. The following is a summary of our intecesit:

FOR THE YEAR ENDED DECEMBER 31,

2003 2002 2001

Interest costs charged to expense.................. ... $31,071 $96,513 $81,427

Debt conversion costs charged to expense........... ... 19,439 9,650 8,259
Total interest expense........ccccceeeeveenee ... 50,510 106,163 89,686
Interest costs capitalized......................... .- 5,426 19,270
Total interest costs incurred.................. ... $50,510 $111,589 $108,956

Debt conversion costs for the year ended Decemhe2@®3 are a result of the exchange of $65,0@@gregate principal amount of our 3
1/2% Convertible Notes due 2008 for shares of ounraon stock. Debt conversion costs for the yeade@®ecember 31, 2002 and 2001 are
a result of the exchange of $29,475 and $34,9@pecively, in aggregate principal amount of o&4% Convertible Subordinated Notes
due 2009 for shares of our common stock.
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7. SUPPLEMENTAL CASH FLOW DISCLOSURES

The following represents supplemental cash flowrimfation:

FOR THE YEARS ENDED
DECEMBER 31,

2003 2002
Cash paid forinterest........cocccovvvevvveeeee. $ 14,998 $24,042
Supplemental non-cash operating activities:
Common stock issued in satisfaction of accrued
COMPENSAtioN....ccuveeeeiiiee e - 1,720
Supplemental non-cash investing and financing activ ities:
Capitalized interest.........cccoovvvvvveeee. -- 5,426
Common stock issued in exchange for 15% Senior Secured
Discount Notes due 2007, including accrued in terest... 145,067 -
Common stock issued in exchange for 14 1/2% Sen ior
Secured Notes due 2009, including accrued int erest.... 105,294 --
Common stock issued in exchange for Lehman term loans,
including accrued interest..........ccooee... L. 85,902 -
Common stock issued in exchange for Loral term loans,
including accrued interest........ccccoeeeee.. L. 41,865 --
Common stock issued in exchange for 8 3/4% Conv ertible
Subordinated Notes due 2009, including accrue d
INEreSt. ..o 24,355 39,300
Common stock issued in exchange for 3 1/2% Conv ertible
Notes due 2008, including accrued interest... ... 82,380 -
Common stock issued in exchange for 9.2% Series AandB
Junior Cumulative Convertible Preferred Stock ,
including accrued dividends........ccccooee.. . L. 304,847 --
Common stock issued in exchange for 9.2% Series D Junior
Cumulative Convertible Preferred Stock, inclu ding
accrued dividends.........ccceevvvevneeeee L 283,785 --
Warrants issued in exchange for 9.2% Series A, B and D
Junior Cumulative Convertible Preferred Stock ,
including accrued dividends........cc.c...... . L. 30,731 -
8. PROPERTY AND EQUIPMENT
Property and equipment consisted of the following:
AS OF DECEMBER 31,
2003 2002
Satellite system......ccoceevvviiiciiiiieeeeee. $ 945,548 $ 945,548
Terrestrial repeater network...........cccceeeeeeee. L 69,342 64,036
Leasehold improvementS......ccccccceeevevvvveveeee 26,210 25,348
Broadcast studio equipment..........cccccoeeeeeeeee. L 25,847 23,332
Customer care, billing and conditional access...... ... 6,436 19,984
Satellite telemetry, tracking and control facilitie Serreeens 16,570 16,418
Furniture, fixtures, equipment and other............ ... 34,842 25,908
Construction in ProCesS......cccovveevvcvveeennee . 2,221 5,769

1,127,016 1,126,343
(185,964)  (93,469)

Total property and equipment...................
Accumulated depreciation.............ccccuveeeeenns

Property and equipment, net...................
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Construction in process consisted of the following:

AS OF DECEMBER 31,

2003 2002
Construction of terrestrial repeater network....... ... 1,949 5,769
Other. i 272
Construction in process.......coceevvveeeeeee $2,221 $5,769

Our satellites were successfully launched on Jn@@00, September 5, 2000 and November 30, 20@0-edéived title to our satellites on
July 31, 2000, September 29, 2000 and Decemb&®®, following the completion of in-orbit testing each satellite. Our spare satellite
was delivered to ground storage on April 19, 2@Dar three-satellite constellation and terrestegleater network were placed into service on
February 14, 2002.

SUBSCRIBER MANAGEMENT SYSTEM

In April 2003, we terminated our agreement with tsaiant, the company that developed and operategidor subscriber management
system. Pursuant to that agreement, we paid Siamitr§5,000 to terminate our agreement, of whighreximately $1,000 related to fees for
operating the system through the date of termina#s a result of this termination, we recordeda-nash charge of $14,465 related to the
write-off of the net book value of our subscribesimagement system. These costs are included inneesgervice and billing in the
accompanying consolidated statements of operatmrtbe year ended December 31, 2003.

In May 2003, we began using our new subscriber gamant system. The new system effectively managesubscriber data, bills
subscribers and interfaces with our conditionakascsystem. We continue to evaluate the effectdgeatour new system and implement
enhancements to the system.

TERRESTRIAL REPEATER NETWORK

During the year ended December 31, 2002, we impiésdea plan to optimize our terrestrial networkjahhwas designed to improve our
signal coverage in urban areas. In connection thithoptimization, we recorded a loss of $5,005tes to the disposal of certain terrestrial
repeater equipment, which is included in satedlitd transmission costs in the accompanying coretelidstatement of operations for the year
ended December 31, 2002.

9. ACCOUNTS PAYABLE AND ACCRUED EXPENSES
Accounts payable and accrued expenses consistad @dllowing:

AS OF DECEMBER 31,

2003 2002
Accounts payable..........cccevviiiiieicie. L $1,630 $3,848
Accrued compensation.......cccccvcveeeiveneneees 5,247 4,869
Accrued capital expenditures.........ccccoeeeeeeeee. 2,469 7,566
Accrued research and development costs.............. ... 4,400 6,590
Accrued subsidies and distribution............... .~ .. 30,770 8,221
Accrued broadcast royalties........ccccccevveeee. . 3,478 1,095
Other accrued eXpenses.......cccvvvevevveneeneees 17,925 11,147
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10. LONG-TERM DEBT AND ACCRUED INTEREST
Our long-term debt consists of the following:

AS OF DECEMBER 31,

2003 2002
3 1/2% Convertible Notes due 2008..........ccccc... s $136,250 $ --
8 3/4% Convertible Subordinated Notes due 2009..... ... 1,744 16,461
14 1/2% Senior Secured Notes due 2009.......c....... ... 27,609 179,382
15% Senior Secured Discount Notes due 2007......... ... 29,200 280,430
Lehmantermloans.........ccovvvvvveeveveeeee. -- 144,084
Loralterm loansS.....ccccccceevvvvviiicciveieee 50,000

Total long-termdebt........cocovvveveeece $194,803 $670,357

Accrued interest associated with our long-term @ehbs follows:

2003 2002

3 1/2% Convertible Notes due 2008..........ccccc... s $ 397 $--
8 3/4% Convertible Subordinated Notes due 2009..... ... 38 1,088
14 1/2% Senior Secured Notes due 2009............... ... 549 18,206
15% Senior Secured Discount Notes due 2007......... ... 365 3,505
Lehman term loan facility..........cccoceeeeeeeee. L - 3,170
Loral term loan facility.......cccooovveevvceeeee. L - 24,179

Total accrued interest........cccceevvevveeeeee L. $ 1,349 $50,148

Less: current portion.........ccceeeeeeeeee Ll (1,349) (3,234
Total long-term accrued interest................ ... $ - $46,914
The maturities of our long-term debt are as follows
AS OF
DECEMBER 31, 2003

2004 .. $--

2005. . i --

2006. ...t

2007 it 29,200

2008....coiiiiiiiiie e 136,250

Thereafter......ccovvvveieeeee 32,002

Total DDt $197,452

DEBT RESTRUCTURING

In March 2003, we issued 545,012,162 shares ofaommon stock in exchange for approximately 91%usftben outstanding debt, includi
all of our Lehman term loans, all of our Loral teleans and $435,689 in aggregate principal amaumiagéurity of our 15% Senior Secured
Discount Notes due 2007, 14 1/2% Senior Securedd\tie 2009 and 8 3/4% Convertible Subordinatedd\due 2009. In March 2003, we
recorded a gain of $256,538 as a result of thean@h transactions. In connection with the excharfiige relating to our debt, we also
amended the indentures under which our 15% Semicurgd Discount Notes due 2007, 14 1/2% Seniorr8dduotes due 2009 and 8 3/4%
Convertible Subordinated Notes due 2009 were istued
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eliminate substantially all of the restrictive coaats. Holders of our debt also waived any exiséingnts of default or events of default
caused by the restructuring.

3 1/2% CONVERTIBLE NOTES DUE 2008

In May 2003, we issued $201,250 in aggregate gral@mount of our 3 1/2% Convertible Notes due 200 underwritten public offering
resulting in net proceeds of $194,224. Our 3 1/28avertible Notes due 2008 are convertible, at {it@a of the holder, into shares of our
common stock at any time at a conversion rate 4f&377 shares of common stock for each $1,000i@8ipal amount, or $1.38 per share of
common stock, subject to certain adjustments. QLIR30 Convertible Notes due 2008 mature on Ju28d8 and interest is payable semi-
annually on June 1 and December 1 of each yearobligations under our 3 1/2% Convertible SubortidadNotes due 2008 are not secured
by any of our assets.

In December 2003, we issued 54,805,993 sharesnaincm stock in exchange for $65,000 in aggregatejmal amount of our 3 1/2%
Convertible Notes due 2008, including accrued aderin connection with this transaction we incdrdebt conversion costs of $19,439.

8 3/4% CONVERTIBLE SUBORDINATED NOTES DUE 2009

Our 8 3/4% Convertible Subordinated Notes matur&eptember 29, 2009 and interest is payable semiadly on March 29 and September
29 of each year. Our 8 3/4% Convertible Notes di@2are convertible, at the option of the holdetg shares of our common stock at any
time at a conversion rate of 35.134 shares of comstack for each $1,000.00 principal amount, or.$@85 per share of common stock,
subject to certain adjustments. The obligationseudr 8 3/4% Convertible Subordinated Notes d®2e not secured by any of our
assets.

During the year ended December 31, 2002, we is21848B,483 shares of our common stock in exchang®2®,475 in aggregate principal
amount of our 8 3/4% Convertible Subordinated Ndigs 2009, including accrued interest. During tharyended December 31, 2001, we
issued 2,283,979 shares of our common stock inasmgehfor $34,900 in aggregate principal amountuofa3/4% Convertible Subordinated
Notes due 2009, including accrued interest. In eotion with these transactions we incurred debtemsion costs of $9,650 and $8,2
respectively, for the years ended December 31, 2062001.

14 1/2% SENIOR SECURED NOTES DUE 2009

Our 14 1/2% Senior Secured Notes mature on MaQ®9 and interest is payable semi-annually on Magrid November 15 of each year.
As of December 31, 2003, $30,258 in aggregate ipahamount of our 14 1/2% Senior Secured Notes2@® was outstanding. The
aggregate principal amount of our 14 1/2% Senia@uBms Notes due 2009 is reduced by $2,649, the ariem@d portion of the fair market
value of warrants issued in connection with thestes1 The obligations under our 14 1/2% Senior fecNotes due 2009 are secured by a
lien on the stock of our subsidiary that holds BGIC license and a lien on our spare satellite.

15% SENIOR SECURED DISCOUNT NOTES DUE 2007

Our 15% Senior Secured Discount Notes mature ormber 1, 2007 and interest is payable sanmually on June 1 and December 1 of ¢
year. The obligations under our 15% Senior SecDiedount Notes due 2007 are secured by a lien@sttick of our subsidiary that hol
our FCC license and a lien on our spare satellite.
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During 2001, we issued 948,565 shares of our comstaek in exchange for $16,500 in aggregate prai@mount at maturity of our 15%
Senior Secured Discount Notes due 2007.

LEHMAN TERM LOAN FACILITY

On June 1, 2000, we entered into a term loan agreewith Lehman Commercial Paper Inc. (LCPI') &etiman Brothers Inc. On March 7,
2001, we borrowed $150,000 from LCPI under thieagrent. Interest on the term loan was based onramabrate equal to the eurodollar
rate plus 5% or a base rate, typically the printe, ialus 4%. The term loan was secured by the sibolar subsidiary that holds our FCC
license and a lien on our spare satellite. On Ma&R002, we entered into an amendment to this kean agreement adjusting the financial
covenants, accelerating the amortization scheditlgeaterm loan and reducing the exercise pricghefwarrants to $15.00 per share. In
connection with this exercise price reduction, dpisted the book value of our term loan and fuammrtization schedule. In March 2003,
issued 120,988,793 shares of our common stockdhagmge for all of our outstanding Lehman term lpémduding accrued interest.

LORAL TERM LOAN FACILITY

Loral deferred $50,000 due under our amended astdtesl satellite contract. The amount deferredawignally due in quarterly installments
beginning in June 2002. Loral's delay in delivering spare satellite resulted in a revision tomayment schedule. Our obligations under our
Loral term loan facility were secured by a secuiritgrest in our terrestrial repeater network. larth 2003, we issued 58,964,981 shares of
our common stock in exchange for all of our outdiag Loral term loans, including accrued interest.

11. STOCKHOLDERS' EQUITY
COMMON STOCK, PAR VALUE $.001 PER SHARE

As of December 31, 2003, approximately 376,105 %8@res of our common stock were reserved for iggugnconnection with outstanding
convertible debt, warrants and incentive stock glan

In November 2003, we sold 73,170,732 shares otoommmon stock in an underwritten public offeringuléag in net proceeds of $149,600.
In June 2003, we sold 86,250,000 shares of our camstock in an underwritten public offering resudtin net proceeds of $144,897. In
March 2003, we sold 24,060,271 shares of our comstmek to Apollo for an aggregate of $25,000; 20,881 shares of our common stock
to Blackstone for an aggregate of $25,000; and6DEB837 shares of our common stock to Oppenheionent aggregate of $150,000. We
received net proceeds of $197,112 in connectioh thitse sales. In January 2002, we sold 16,00&/0@@s of our common stock in a public
offering for net proceeds of $147,500. In Febru2091, we sold 11,500,000 shares of our common stoakpublic offering for net proceeds
of $229,300.

In March 2003, our stockholders approved an amentiare restatement of our certificate of incorpiorato increase our authorized shares
of common stock from 500,000,000 to 2,500,000,808.filed this amended and restated certificatenodiporation with the Secretary of
State of the State of Delaware on March 4, 2003.
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PREFERRED STOCK

In December 1998, we sold Apollo, 1,350,000 shafesir 9.2% Series A Junior Cumulative ConvertiBteferred Stock, par value $.001 per
share, for an aggregate purchase price of $135[4h share of our 9.2% Series A Junior Cumulaiigavertible Preferred Stock was
convertible into a number of shares of our comntonkscalculated by dividing the $100.00 per shapeidlation preference by a conversion
price of $30.00. This conversion price was subjeetdjustment for certain corporate events. Divitdeon our 9.2% Series A Junior
Cumulative Convertible Preferred Stock were payabieually in cash or additional shares of our 9S8fies A Junior Cumulative
Convertible Preferred Stock, at our option.

In December 1998, Apollo granted to us an optiosetibto Apollo 650,000 shares of our 9.2% SeriekiBior Cumulative Convertible
Preferred Stock, par value $.001 per share, fagamegate purchase price of $65,000. We exerdmggdption on December 23, 1999. The
terms of our 9.2% Series B Junior Cumulative Cotilvier Preferred Stock were similar to those of 82% Series A Junior Cumulative
Convertible Preferred Stock.

In January 2000, we sold Blackstone 2,000,000 shafreur 9.2% Series D Junior Cumulative Convegtibteferred Stock, par value $.001
per share, for an aggregate purchase price of 200Each share of our 9.2% Series D Junior Cuinel&onvertible Preferred Stock was
convertible into a number of shares of our comntonkscalculated by dividing the $100.00 per shameidiation preference by a conversion
price of $34.00. This conversion price was subieetdjustment for certain corporate events. Divitdeon our 9.2% Series D Junior
Cumulative Convertible Preferred Stock were payableually in cash or additional shares of our 9S8fies D Junior Cumulative
Convertible Preferred Stock, at our option.

In March 2003, we issued 39,927,796 shares of oumeon stock to Apollo in exchange for all of outsianding 9.2% Series A Junior
Cumulative Convertible Preferred Stock and 9.2%eSd8 Junior Cumulative Convertible Preferred St@eid 37,065,069 shares of our
common stock to Blackstone in exchange for allofautstanding 9.2% Series D Junior Cumulative @otilvle Preferred Stock, including,
each case, accrued dividends. In March 2003, warded a deemed dividend of $79,510 as a resuitasiet exchange transactions.

WARRANTS

In March 2003, we issued warrants to purchase 4590 shares of our common stock in exchange faualoutstanding 9.2% Series A
Junior Cumulative Convertible Preferred Stock ar&¥®Series B Junior Cumulative Convertible Prefit®éock held by Apollo. Warrants to
purchase 27,250,013 shares of our common stockdraeegercise price of $1.04 per share, and wartargarchase 18,166,677 shares of our
common stock have an exercise price of $0.92 pesiihese warrants are exercisable and expireasnhw, 2005.

In March 2003, we issued warrants to purchase 82424 shares of our common stock in exchange faualoutstanding 9.2% Series D
Junior Cumulative Convertible Preferred Stock hsidBlackstone. Warrants to purchase 25,296,25%sharour common stock have an
exercise price of $1.04 per share, and warrantsitchase 16,864,169 shares of our common stockdraegercise price of $0.92 per share.
These warrants are exercisable and expire on Septem2004. In November 2003, Blackstone exerc2ie@27,512 warrants, each with an
exercise price of $1.04 per share, through a csslgrercise. In connection with this exercise,ssaed 11,531,805 shares of our common
stock to Blackstone.

In January 2000, we issued DaimlerChrysler a wat@purchase 4,000,000 shares of our common stbak exercise price of $60.00 per
share. In October 2002, we cancelled the warraipusly issued to DaimlerChrysler and issued a wawant which entitles
DaimlerChrysler to
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purchase up to 4,000,000 shares of our common stoglpurchase price of $3.00 per share. This weisaxercisable based upon the
number of new vehicles equipped to receive ourdwasts DaimlerChrysler manufactures, and is futsreisable after 3,200,000 new
DaimlerChrysler vehicles equipped to receive owalcasts are manufactured. There was no accounmtpart associated with the
cancellation of the original warrant and subseqigmutance of the new warrant as DaimlerChryslermwmdegun to perform under the
agreement. We record warrant expense based upaatisfaction of certain performance criteria dmelfair value of the warrants at each
reporting date. The final measurement date of theseants will be the date that each performancensitment for such warrants is satisfied.
We recorded $205 associated with these warranisgltive year ended December 31, 2003. We did mogréze any costs associated with
these warrants during the years ended Decemb@082,and 2001.

In June 1999, we issued Ford a warrant to purch@®,000 shares of our common stock at an exepcise of $30.00 per share. In October
2002, we cancelled the warrant previously issudebtal and issued a new warrant which entitles Foglrchase up to 4,000,000 shares of
our common stock at a purchase price of $3.00 lpegies The new warrant is exercisable based updaiceorporate events and the number
of new vehicles equipped to receive our broaddastd manufactures, and is fully exercisable aft0@,000 new Ford vehicles equipped to
receive our broadcasts are manufactured. Therewascounting impact associated with the cancefiadf the original warrant and
subsequent issuance of the new warrant as Forddtdzegun to perform under the agreement. We redds@40 associated with these
warrants during the year ended December 31, 20@3did/not recognize any costs associated with tvaseants during the years ended
December 31, 2002 and 2001.

In connection with the Lehman term loan facilitye granted Lehman Commercial Paper Inc. 2,100,006amz, each to purchase one share
of our common stock, at an exercise price of $28&0share. In March 2002, we entered into an amentito our term loan agreement with
Lehman that reduced the exercise price of theseaw@rfrom $29.00 to $15.00 per share. These warramained outstanding following our
restructuring.

In connection with the issuance of our 14 1/2% &e8ecured Notes due 2009 in May 1999, we issu860 warrants, each to purchase
3.65 shares of our common stock at an exercise pfi§28.60 per share. As of December 31, 2003gtharrants may be exercised to
purchase 4.189 shares of our common stock at anisarice of $24.92 per share. As of Decembef8@3, 578,990 of these warrants were
outstanding.

We granted an investor warrants to purchase 1,80Gbares of our common stock at $50.00 per shamegithe period from June 15, 1998
until June 15, 2005, subject to certain conditigkfser June 15, 2000, we may redeem all of thesgamés, provided that the price of our
common stock is at least $75.00 per share durspeaified period. As of December 31, 2003, alh&fse warrants were outstanding.

12. EMPLOYEE BENEFIT PLANS
STOCK OPTION PLANS

In February 1994, we adopted our 1994 Stock Oian (the '1994 Plan’) and our 1994 Directors' Niafified Stock Option Plan (the
‘Directors' Plan'). In June 1999, we adopted 0@91%ng-Term Stock Incentive Plan (the '1999 Pldn'March 2003, we adopted the Sirius
Satellite Radio 2003 Long-Term Stock Incentive Rifwe '2003 Plan’). As of December 31, 2003, agprately 114,206,000 shares of our
common stock were available for grant under thésesp Employees and consultants are eligible teivecawards under the 2003 Plan.
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The 2003 Plan provides for the grant of stock ogtjoestricted stock, restricted stock units ameostock-based awards that the
compensation committee of our board of directoryg deem appropriate. Vesting and other terms oksbased awards are set forth in the

agreements with the individuals receiving the awa8tock-based awards granted under the 2003 Btaraly vest over three to five years
from the date of grant and expire in ten years.

During the year ended December 31, 2003, we gramtethl of 47,707,250 nonqualified stock optiomemployees and consultants with an
exercise price of $1.04 per share. Since the eseeqmice of these stock-based awards was lesghtdair market value of the underlying
common stock on the date of grant, we recordedidefe&eompensation, a component of stockholderstyeaqi $30,299 during the year enc
December 31, 2003. This deferred compensation @t&#ad to non-cash stock compensation expensetbgaresting period. Approximately
42% of these options vest ratably over three y@di% vest in July 2008 with acceleration to Mar€02 if performance criteria are satisfied
in 2003 and 33% vest in July 2008 with acceleratmiarch 2005 if performance criteria are satifi®@ 2004. During the year ended
December 31, 2003, we recognized non-cash stockeosation associated with these stock options @633 including $5,251 of non-cash
stock compensation expense related to the acaedevasting of stock options as result of the sattidn of performance criteria in 2003.

The following table summarizes the stock optionvitgtunder all of our plans (shares in 000's):

FOR THE YEARS ENDED DECEMBER 31,

20 03 2002 2001
WEIGHTED WEIGHTED WEIGHTED
AVERAGE AVERAGE AVERAGE
EXERCISE EXERCISE EXERCISE
SHARES

PRICE SHARES PRICE SHARES PRICE

Outstanding at beginning of year......... 13,341 $12.16 11,117 $13.58 7,510 $29.12
Granted........coceeeiieiiiieiieee, 53,379 117 3,240 5.78 4,233 9.23
Exercised.........coocveiiiiiieininnns - - (3) 750 (185) 3.30
Cancelled........cccceevieiiiinnnnnn. (1,989) 6.27 (1,013) 7.34 (441) 17.35
Cancelled under repricing................ -- - - (3,982) 32.24

Granted under repricing.................. -- - - - 3,982 7.50
Outstanding at end of year............... 64,731 $3.28 13,341 $12.16 11,117 $13.58

Exercise prices for stock options outstanding a3exfember 31, 2003 ranged from $0.49 to $57.0GIp@re. The weighted average grant |
fair value of stock options granted during the geamded December 31, 2003, 2002 and 2001, was,#342 and $5.33 per share,
respectively. The following table provides certamiformation with respect to stock options outstaigdand exercisable at December 31, 2003:

STOCK OPTIONS

STOCK OPTIONS OUTSTANDING EXERCISABLE
AVERAG E REMAINING  WEIGHTED WEIGHTED
RANGE OF EXERCISE CONTRA CTUAL LIFE AVERAGE AVERAGE
PRICE PER SHARE SHARES ( YEARS) EXERCISE PRICE SHARES EXERCISE PR ICE
$0.49 - $1.00........cccvvnnenne 97 9.0 $0.78 9 $0.95
$1.01-$4.99....ccciiiine 53,633 9.6 1.18 754 3.48
$5.00 - $14.99......ciiiiiens 8,377 6.8 7.90 7,389 7.89
$15.00 - $34.99 2,526 4.3 31.01 2,526 31.01
$35.00 - $57.00 98 6.5 45.89 87 45.68
Total...coceeeciiiiiieee 64,731 9.0 $3.28 10,765 $13.31
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RESTRICTED STOCK UNITS

We granted 16,860,000 restricted stock units, witteighted average grant date fair value of $1eé85pare to certain employees during the
year ended December 31, 2003. Each restricted stutkentitles the holder to receive one shareoofimon stock upon vesting in July 2C

with acceleration to March 2006 if performanceenia are satisfied with respect to the year eniagember 31, 2005. We recorded deferred
compensation of $27,811 during the year ended DieeeBil, 2003 in connection with these restrictedkstinits, which will be amortized to
non-cash stock compensation expense over the ggstiod. During the year ended December 31, 20@3ecognized non-cash stock
compensation expense associated with these reststbck units of $2,211.

401(k) SAVINGS PLAN

We sponsor the Sirius Satellite Radio 401(k) SaviAn (the 'Plan’) for eligible employees. ThenRibows eligible employees to voluntar
contribute from 1% to 16% of their pre-tax salaupject to certain defined limits. Currently we nfaf0% of employee voluntary
contributions, up to 6% of an employee's tae-salary, in the form of shares of our commomwlst@ur matching contribution vests at a rat
33 1/3% for each year of employment and is fullgted after three years of employment. Contribuéigpense resulting from our matching
contribution to the Plan was $801, $1,231, and 2 f2r the years ended December 31, 2003, 2002@0d, respectively.

We may also elect to contribute to the profit sguportion of the Plan based upon the total comgtéars of all participants eligible to receive
an allocation. These additional contributions, mefé to as regular employer contributions, willdetermined by the compensation committee
of our board of directors. Employees are only blgto share in regular employer contributions aigidny year in which they are employed
on the last day of the year. Profit sharing contiin expense was approximately $913 for the yaded December 31, 2003. There was no
profit sharing contribution expense for the yeardedl December 31, 2002 and 2001, respectively.

13. INCOME TAXES
Our income tax provision (benefit) consists of thiéowing:

FOR THE YEARS ENDED DECEMBER 31,

2003 2002 2001

Current taxes:

Federal.....cooovvveciiieiiiccieeeeeeeee $ - $ -- $ --
State..cc e —— -- -- --
Total current taxes.......coceevveeveeeeeee $ -- $ - $ -

Deferred taxes:

Federal....cccovvveiveiieccieeeeeeeee $ $ $
State..cc— -
Total deferred taxes.....cocceevveeeeee. . $ $ $
Total income tax provision (benefit).............. . ... $ $ $
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The following table indicates the significant elertgecontributing to the difference between the fabiax provision (benefit) at the statutory
rate and at our effective rate:

FOR THE YEARS ENDED DECEMBER 31,

2003 2002 2001

Federal tax benefit at statutory rate.............. ... 79,175 147,868 82,517

State income taxes, net of federal benefit........ .. 11,644 21,747 13,439
Increase in taxes resulting from permanent differen ces,
NEL.ooiiii e (9,162)  (3,508) (9,797)

- (2571) -
......... (81,657) (163,536) (86,159)

......... $- 8- $ -

The tax effects of temporary differences that gise to significant portions of the deferred tazeis and deferred tax liabilities are presented
below:

DECEMBER 31,

2003 2002
Deferred tax assets:
Start-up costs capitalized for tax purposes.... .. $ 73,903 $ 95,547
Net operating loss carryforwards............... ... 449,942 277,761
Capitalized interest expense................... ... 10,032 28,389
Other.....ccooiiiiiieiieeee e .. 14,365 2,221
Total deferred tax asset................... ... 548,242 403,918
Deferred tax liabilities:
Depreciation and amortization.................. ... (60,244) (51,086)
Other.....coooviiiiiiiiieeee e .. (2,237) (2,281)
Total deferred tax liabilities............. ... (62,481) (53,367)
Net deferred tax assets before valuation
allowance.........ccoccvveeviiiiieennnnn. ... 485,761 350,551
Valuation allowance..........cccccccceeevennne ... (487,998) (352,788)
Net deferred tax liability................. .. $(2,237) $ (2,237)

A significant portion of our costs incurred to dhgve been capitalized for tax purposes as a rekalir status as a start-up enterprise. Total
unamortized start-up costs as of December 31, 2@08 $184,081. These capitalized costs are beimgtesed over 60 months. The total
deferred tax asset includes approximately $8,1@ihy if realized, would not affect financial statent income but would be recorded
directly to stockholders' equity.

At December 31, 2003, we had net operating loSI('Ncarryforwards of approximately $1,120,731 fiederal and state income tax purpc
available to offset future taxable income. Thesd_N@rryforwards expire on various dates beginnmg@08. We have had several owner:
changes under Section 382 of the Internal Revemge @hich may limit our ability to utilize tax dections. Furthermore, future changes in
our ownership may limit our ability to utilize odeferred tax asset. Realization of deferred tagtass dependent upon future earnings;
accordingly, a full valuation allowance was recar@gainst the assets.

14. RELATED PARTIES

During the year ended December 31, 2001, we maglagrats of $200 to a financial advisory firm, of whia related party was a partner.
There were no related party transactions duringy#zes ended December 31, 2003 and 2002, respgctive
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15. LEASE OBLIGATIONS

We have entered into non-cancelable operating $fas®ffice space, equipment and terrestrial regresites. These leases provide for
minimum lease payments, additional operating expeharges, have initial terms ranging from onéfteen years, and certain leases have
options to renew. Total rent expense recognizembimection with these leases for the years endedrbiger 31, 2003, 2002 and 2001 was
$12,275, $12,792, and $10,972, respectively. Iitatd we have entered into non-cancelable cafgtdes for equipment. These leases have
been capitalized using interest rates of approximat6% and expire on various dates through 20@pré&ciation on the capitalized assets
acquired pursuant to capital leases has been iedluddepreciation expense in the accompanyingratits of operations.

Future minimum lease payments under these non-edoledeases as of December 31, 2003 were as fallow

OPERATING CAPITAL

2004 $7795 $75
2005... it 7,185 8
20086......cciiieiieeii e 6,393
2007 ..eei et 6,181
2008.....ccoiiiiiieee e 6,121
Thereafter.........cooveeviiiei s 30,121
Total minimum lease payments................... $63,796 $83
Less amount representing interest.................. 1)
Present value of net minimum lease payments........ 82
Less current portion..........cccceeevvveeeeennnes (74)
Total long-term capital lease obligations......

16. COMMITMENTS AND CONTINGENCIES

We have entered into various contracts which hasalted in significant cash obligations in futusxipds. The following table summarizes

our contractual commitments as of December 31, 2003

2004 2005 2006 2007 2008 THEREAFTER TOTAL

Satellite and transmission... $2,374 $ 2,374 $2,374 $2,374 $2,374 $16,621 $ 28,491
Programming and content...... 28,296 32,591 23,750 2,002 1,000 87,639
Customer service and

billing.....ccooeiiienns 2,984 1,440 360 - - 4,784
Sales and marketing.......... 17,190 7,511 6,216 4,500 - 35,417
Research and development..... 13,736 4,129 -- -- -- - 17,865
Chip set production.......... 14,400 - - 14,400
Total contractual

commitments................ $78,980 $48,045 $32,700 $8,876 $3,374 $16,621 $188,596

SATELLITE AND TRANSMISSION

We have entered into an agreement with a provifisatellite services to operate our off-site satetblemetry, tracking and control facilities.
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PROGRAMMING AND CONTENT

We have entered into agreements with licensorsusficrand non-music programming and, in certairamsts, are obligated to pay license
fees, guarantee minimum advertising revenue shrgparchase advertising on properties owned or otlatt by these licensors. In addition,
we have agreements with various rights organizatmursuant to which we pay royalties for publicfpenances of music.

CUSTOMER SERVICE AND BILLING
We have entered into agreements with third pattiggovide customer service, billing and subscribanagement services.
SALES AND MARKETING

We have entered into various marketing and spohgoegreements to promote our brand and are obligat make payments to sponsors,
retailers, automakers and radio manufacturers.

RESEARCH AND DEVELOPMENT

We have entered into agreements with automakerathiipate the incorporation of SIRIUS radiointhicles manufactured by these
automakers. We have agreed to reimburse them ftaicengineering and development costs.

CHIP SET DEVELOPMENT AND PRODUCTION

We have entered into an agreement with Agere teldpvand produce chip sets for use in SIRIUS radibss agreement requires Agere to
produce a minimum quantity of chip sets during egedr of the agreement.

JOINT DEVELOPMENT AGREEMENT

Under the terms of a joint development agreemetit XM Radio, the other holder of a FCC satellitdiodicense, each party is obligated to
fund one half of the development cost for a unitahdard for satellite radios. During the yearsghBecember 31, 2003, we incurred cos
$306 under this agreement. We did not incur anyscassociated with the joint development agreemeribg the year ended December 31,
2002. The costs related to the joint developmerdgagent are being expensed as incurred in resaadctevelopment. We are currently
unable to determine the expenditures necessamynplete this process, but they may be significant.

OTHER COMMITMENTS

We have agreed to use reasonable efforts to asstain manufacturers of SIRIUS radios and comptenten those radios in the event that
production of such radios and components are grédada sales. In certain circumstances, these naho efforts may include the purchase of
unsold SIRIUS radios or components. In addition haee also entered into agreements with automaiteti® manufacturers and others that
include per-radio and pesubscriber required payments and revenue shanaggements. These future costs are dependent ugioy factors
and are difficult to anticipate; however, thesetgosay be substantial. We may enter into additipnagramming, marketing and other
agreements that contain provisions similar to aurent agreements.
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Through December 31, 2003, we have not enterechimjyaff-balance sheet arrangements or transactions
RISKS AND UNCERTAINTIES

We have an agreement with Agere to develop andusedhip sets for use in SIRIUS radios. Agere rsenly the sole supplier of chip sets
to our radio manufacturers. Although there arerdtdid number of manufacturers of these chip sedsh@lieve that other suppliers could
provide similar chip sets on comparable terms. Angje of suppliers could cause a delay in manufacfand a possible loss of sales, which
would adversely affect our operating results.

A significant number of SIRIUS radios are produbgda single vendor due to technology, availabilityice, quality and other considerations.
In the event that supply of these SIRIUS radiosewkslayed or reduced, the ability of radio manufas to ship SIRIUS radios in the des
guantities and in a timely manner would adversélcaour operating results.

17. QUARTERLY FINANCIAL DATA (UNAUDITED)
Our quarterly results of operations are summarizddw:

FOR THE THREE MONTHS ENDED,

MAR CH31 JUNE30 SEPTEMBER 30 DECEMBER 31

2003:

REVENUE......oovviiveeieee e $ 1591 $ 2,073 $ 4,258 $ 4,950

Cost of services........ccccevviieeenn. ( 16,643) (31,647) (17,720) (20,764)

Net income (loss) applicable to common

stockholders(1)........cccoouverinenne 51,880 (111,836) (106,689) (147,778)

Net income (loss) per share applicable to

common stockholders..................... $ 016 $ (0.12) $ (0.11) $ (0.14)
2002:

REVENUE......oevvireeie e $ 33 70 % 17 $ 685

Cost of services..........eeevuvvvvnnen ( 14,382) (14,457) (14,194) (26,865)

Net loss applicable to common

stockholders.........ccccceviiennnen. ( 90,124) (124,603) (119,675) (134,064)

Net loss per share applicable to common

stockholders..........ccccccevvennenn. $ (1.22) $ (1.62) $ (1.56) $ (1.74)

(1) Net income for the three months ended Marct2B03 includes other income of $256,538 relatenutodebt restructuring.

The sum of the quarterly net loss per share afggéda common stockholders does not necessariestgrthe net loss per share for the year
due to the timing of our common stock issuances.

18. SUBSEQUENT EVENTS (UNAUDITED)

In January 2004, Blackstone exercised 4,205,508ants, with an exercise price of $1.04 per share, 165,822,009 warrants, with an exer
price of $0.92. In connection with these exercisasjssued 21,027,512 shares of our common stackif® 850 in net proceeds.

In January 2004, we issued 56,409,853 shares afaumon stock in exchange for $69,000 in aggregateipal amount of our 3 1/2%
Convertible Notes due 2008, including accrued ager-ollowing the exchange, $67,250 in aggregateipal amount of our 3 1/2%
Convertible Notes due 2008 was outstanding. Werredudebt conversion costs of $21,896 in connedtiiin this transaction.
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In January 2004, we signed agreements with Penakenfotive Group, Inc., United Auto Group, Inc., Blea Truck Leasing Co. L.P. and
Penske Corporation. We have agreed to pay the Pewskpanies a commission upon the sale or leaseelficle that includes a one-year or
more subscription to our service bundled with thiegpof the vehicle; share the costs of our joilatrketing efforts; reimburse the Penske
companies for certain costs of purchasing andypfieable, installing SIRIUS radios; and issue Brenske companies warrants to purchase an
aggregate of 38 million shares of our common stickn exercise price of $2.392 per share. Twooniltif these warrants vest upon issuance
and the balance of these warrants vest over tidaipan achievement of certain milestones by theslkeoompanies.

In February 2004, we signed a seven-year agreewignthe National Football League to broadcast Nfaimes live nationwide, and to
become the Official Satellite Radio Partner of National Football League, with exclusive rightauge the NFL 'shield' logo and collective
NFL team trademarks. We have agreed to pay the &tFhggregate of $188 million in cash during thentef the agreement. $10 million

this amount was paid in connection with the anneurent and execution of our agreement with the N#8B, million was deposited in
escrow, and we are not required to make furthemesnys to the NFL until August 2009. We have debdeto the NFL 15,173,070 shares of
our common stock and warrants to purchase 50,00&08res of our common stock at an exercise pfi$2.60 per share. The shares of
common stock are subject to certain transfer rginis which lapse over time. The warrants vestl@abme exercisable upon satisfaction of
performance criteria.

In February 2004, we announced an agreement witioRBaack Corporation, one of the nation's largeasamer electronics retailers with
more than 7,000 outlets nationwide, to distribotarket and sell SIRIUS radios. We have agreed ydRaalioShack compensation based L
the number of subscribers to our service that Réfthok activates, reimburse it for costs of ceij@imt marketing efforts, and pay it other
customary compensation. We have also agreed te RadioShack warrants to purchase up to 10,00G8&@s of our common stock. All of
these warrants will have an exercise price of $5&0share and will vest and become exercisableibRladioShack achieves specified
activation targets during the five year term of dggeement.

In February 2004, we also announced an agreemémgiiiliates of EchoStar Communications Corpomatiwhich serves over nine million
satellite television customers through its DISHWek and is a leading provider of advanced digeégvision services. EchoStar has agreed
to purchase, distribute, market and sell SIRIUSosithrough its extensive network of satellite ¥&den dealers and through certain other
retailers and distributors. In connection with fhechase, distribution, marketing and sale of SIRHddios, we have agreed to pay EchoStar
compensation based upon the number of subscribenstservice that it activates. EchoStar has adgeed to broadcast on its DISH Network
satellite television service substantially all of @ommercial-free music channels as part of iteeAoa’'s Top 120 and America's Top 180
programming packages, packages that are receivadigjority of DISH Network subscribers.

In February 2004, we issued $250,000 in aggregateipal amount of our 2 1/2% Convertible Notes @009 pursuant to Rule 144A under
the Securities Act resulting in net proceeds of45@25. Our 2 1/2% Convertible Notes due 2009 anwexible, at the option of the holder,
into shares of our common stock at any time atrevexsion rate of 226.7574 shares of common stackdoh $1,000.00 principal amount, or
$4.41 per share of common stock, subject to ceadjimstments.
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SCHEDULE Il -- SCHEDULE OF VALUATION AND QUALIFYING ACCOUNTS

BALANCE AT CHARGE TO BALANCE AT
BEGINNING OF YEAR EXPENSE END OF YEAR

For the year ended December 31, 2002...............
Deferred Tax Assets -- Valuation Allowance.....
For the year ended December 31, 2003...............
Deferred Tax Assets -- Valuation Allowance..... ... $352,788 $135,210 $487,998

$189,252 $163,536 $352,788
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Exhibit 4.20

SIRIUS SATELLITE RADIO INC.

AND

THE BANK OF NEW YORK,

as Trustee

SECOND SUPPLEMENTAL INDENTURE
Dated as of February 20, 2004
TO
Indenture

Dated as of May 23, 2003

2 1/2% Convertible Notes due 2009



SECOND SUPPLEMENTAL INDENTURE, dated as of the 208y of February 2004 (this "Second Supplementigture"), between
Sirius Satellite Radio Inc., a corporation dulyamgzed and existing under the laws of the Sta@ethware (the "Company"), and The Bank
of New York, a New York banking corporation, asstee (the "Trustee"), under the Indenture, datesf 8ay 23, 2003, between the
Company and the Trustee (the "Indenture").

The Company executed and delivered the Indentuiteet@ rustee to provide for the future issuancigsobecurities, to be issued from time to
time in series as might be determined by the Compader the Indenture, in an unlimited aggregaitecipal amount which may be
authenticated and delivered thereunder as in tthentiure provided.

Pursuant to the terms of the Indenture, the Complasires to provide for the establishment of a sexies of its Securities to be known as its
2 1/2% Convertible Notes due 2009 (the "Serie2%1Notes"), the form of such Series 2 1/2% Noteaktha terms, provisions and conditi
thereof to be as provided in the Indenture andSkisond Supplemental Indenture.

The Company has requested the Trustee to joinitiitithe execution and delivery of this Second [@amental Indenture. All requirements

necessary to make this Second Supplemental Inadeatualid instrument, enforceable in accordanch itstterms, and to make the Series 2
1/2% Notes, when executed by the Company and atithted and delivered by the Trustee, the validgalblons of the Company, have been
performed and fulfilled, and the execution andwsly of this Second Supplemental Indenture andstnges 2 1/2% Notes, have been in all

respects duly authorized.

NOW, THEREFORE, in consideration of the purchast @steptance of the Series 2 1/2% Notes by thedrolthereof, and for the purpc
of setting forth, as provided in the Indenture, filwen of the Series 2 1/2% Notes and the termsyipians and conditions thereof, the
Company covenants and agrees with the Trustedlas/$o

ARTICLE |

General Terms and Conditions of
the Series 2 1/2% Notes

SECTION 1.01. Title and Terms. There shall be arltereby authorized a series of Securities desidrtae "2 1/2% Convertible Notes due
2009", limited in aggregate principal amount u$890,000,000. The Series 2 1/2% Notes shall matudethe principal thereof shall be due
and payable, together with all accrued and unpa@tést thereon, on February 15, 2009. The Seri¢2% Notes shall be convertible into
shares of common stock, $0.001 par value, of thag2my, as such shares shall be constituted aintleeoff conversion ("Common Stock"),
accordance with Article Ill hereof. The Series 2%/Notes and the Trustee's certificate of authatitin shall be



substantially in the form of Exhibit A, which is tedy incorporated in and expressly made part sflthdenture. The Series 2 1/2% Notes |
have notations, legends or endorsements requiréaipystock exchange rule, agreements to whiclChmapany is subject, if any, or usage
(provided that any such notation, legend or endoese is in a form acceptable to the Company). Eafies 2 1/2% Note shall be dated the
date of its authentication. The terms of the Se2ié&% Notes set forth in Exhibit A are part of terms of this Second Supplemental
Indenture.

ARTICLE Il
The Securities

SECTION 2.01. (a) Form and Dating. The Series 2dibtes will be offered and sold by the Companyspant to the Amended and
Restated Purchase Agreement (the "Purchase Agrégrdated as of February 13, 2004 between the Cagnpad Morgan Stanley & Co.
Incorporated (the "Initial Purchaser”). The Seflel2% Notes will be resold initially only to QIBs reliance on Rule 144A under the
Securities Act ("Rule 144A") as provided in the ¢hase Agreement. Series 2 1/2% Notes may therdsfteansferred to, among others,
QIBs and IAls, subject to the restrictions on tfanset forth herein. Series 2 1/2% Notes initiafigold pursuant to Rule 144A shall be issued
initially in the form of one or more permanent gibSecurities in definitive, fully registered forfmollectively, the "Rule 144A Global
Security") without interest coupons, with the glbkecurities legend and restricted securities ldgat forth in Exhibit A hereto, which shall
be deposited on behalf of the purchasers of thie$S2rl/2% Notes represented thereby with the 8msu€Custodian and registered in the
name of the Depository or a nominee of the Depnsittuly executed by the Company and authentichyetthe Trustee as provided in the
Indenture.

Beneficial interests in Rule 144A Global Securitiegy be exchanged for an interest in securitiesdés 1Als, which securities shall be
issued in the form of one or more permanent gl8aiurities in definitive, fully registered form (Extively, the "IAl Global Security"), if (1
such exchange occurs in connection with a trardfére securities in compliance with an exemptiader the Securities Act and (2) the
transferor of the Rule 144A Global Security firgliders to the trustee a written certificate (sahsally in the form of Exhibit B) to the effect
that (A) the Rule 144A Global Security is beingsterred to an "accredited investor" within the meg of 501(a) (1), (2), (3) or (7) under
the Securities Act that is an institutional invesioquiring the securities for its own accountarthe account of such an institutional
accredited investor, in each case in a minimumcpal amount of Securities of $250,000, for investinpurposes and not with a view to or
for offer or sale in connection with any distrilartiin violation of the Securities Act and (B) incacdance with all applicable securities laws
of the states of the United States and other jictises.

Beneficial interests in 1Al Global Securities mag é&xchanged for interests in Rule 144A Global S&easrif (1) such exchange occurs in
connection with
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transfer of Securities in compliance with Rule 14a#d (2) the transferor of the beneficial interaghe Al Global Security first delivers to
the Trustee a written certificate (in a form satt$bry to the Trustee) to the effect that the bieradfinterest in the 1Al Global Security is bei
transferred to a Person (a) who the transferooreddy believes to be a QIB, (b) purchasing fooitg account or the account of a QIB in a
transaction meeting the requirements of Rule 14dd\ (&) in accordance with all applicable securitéags of the states of the United States
and other jurisdictions.

The Rule 144A Global Security and the IAl Globat@ty are collectively referred to herein as "GlbBecurities". The aggregate principal
amount of the Global Securities may from time todibe increased or decreased by adjustments matie oecords of the Trustee and the
Depository or its nominee as hereinafter provided.

(b) Book-Entry Provisions. This Section 2.01(b)Ishpply only to a Global Security deposited witham behalf of the Depository.

The Company shall execute and the Trustee shaltdnrdance with this Section 2.01(b), authentiaatkdeliver initially one or more Global
Securities that (a) shall be registered in the nafiiee Depository for such Global Security or GibBecurities or the nominee of such
Depository and (b) shall be delivered by the Tragtesuch Depository or pursuant to such Deposgangtructions or held by the Trustee as
custodian for the Depository.

Members of, or participants in, the Depository (&g Members") shall have no rights under this Ihalenwith respect to any Global Secu
held on their behalf by the Depository or by theskee as the custodian of the Depository or uratdr &lobal Security, and the Company,
the Trustee and any agent of the Company or thst@ewshall be entitled to treat the Depositorhasabsolute owner of such Global Security
for all purposes whatsoever. Notwithstanding thredoing, nothing herein shall prevent the Compé#mgy, Trustee or any agent of the
Company or the Trustee from giving effect to anytten certification, proxy or other authorizatiamished by the Depository or impair, as
between the Depository and its Agent Members, geration of customary practices of such Depositfmyerning the exercise of the rights

a holder of a beneficial interest in any Global 8#yg.

(c) Certificated Securities. Except as providedarritie Indenture or this Second Supplemental Ingdlenbwners of beneficial interests in the
Global Securities shall not be entitled to recqifagsical delivery of certificated Series 2 1/2% &t

SECTION 2.02. Transfer and Exchange. (a) Transidrexchange of Global Securities. (1) The tranafet exchange of Global Securities or
beneficial interest therein shall be effected tigtothe Depository, in accordance with this Indemimcluding applicable restrictions on
transfer set forth herein, if any) and the procedwf the Depository therefor. A transferor of addicial interest in a Global Security shall
deliver to the Security Registrar a written ordimeg in accordance with the Depository's proceduoggaining information regarding the
participant account ¢
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the Depository to be credited with a beneficiakiest in the Global Security. The Security Registhall, in accordance with such
instructions, instruct the Depository to credithie account of the Person specified in such instnug a beneficial interest in the Global
Security and to debit the account of the Personimgake transfer the beneficial interest in thelalloSecurity being transferred.

(2) If the proposed transfer is a transfer of adfieral interest in one Global Security to a beciefiinterest in another Global Security, the
Security Registrar shall reflect on its books agebrds the date and an increase in the principaliatrof the Global Security to which such
interest is being transferred in an amount equ#iaegrincipal amount of the interest to be sodfamed, and the Security Registrar shall
reflect on its books and records the date and r@sponding decrease in the principal amount otodal Security from which such interest
is being transferred.

(3) Notwithstanding any other provisions of thisiémture and Second Supplemental Indenture, a GR#xalrity may not be transferred as a
whole except by the Depository to a nominee ofbpository or by a nominee of the Depository toBtepository or another nominee of the
Depository or by the Depository or any such nomitoea successor Depository or a nominee of suctessor Depository.

(4) In the event that Global Securities are exckdrfgr Securities in certificated registered foranguant to Section 2.01 (c), prior to the
consummation of a Shelf Registration Statementaoalance with the Registration Rights Agreemetit wéspect to such Securities, such
Securities may be exchanged only in accordancesmith procedures as are substantially consistehttiaé provisions of this Section 2.02
(including the certification requirements set footinthe reverse of the Securities intended to enthat such transfers comply with Rule
144A) and such other procedures as may from tintien® be adopted by the Company.

(b) Legend. (1) Except as permitted by the folloyvparagraphs
(2) and (3), each Security certificate evidencidgh@l Securities (and all Securities issued in exgfe therefor or in substitution thereof) s
bear a legend in substantially the following form:

THE NOTE EVIDENCED HEREBY HAS NOT BEEN REGISTEREDNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR ANY STATE SECURIES LAWS, AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT AS SET FORTH IN THE FOLLOWING SENTENCEY ITS ACQUISITION HEREOF, THE HOLDER (1)
REPRESENTS THAT IT IS (A) A "QUALIFIED INSTITUTIONA BUYER" (AS DEFINED IN RULE 144A UNDER THE SECURIES
ACT) OR (B) IT IS AN INSTITUTIONAL INVESTOR THAT ISAN "ACCREDITED INVESTOR" AS DEFINED IN RULE 501(&)), (2),
(3), OR

(7) UNDER THE SECURITIES ACT (AN "INSTITUTIONAL ACREDITED INVESTOR"), (2) AGREES THAT IT WILL NOT, PROR
TO EXPIRATION OF THE HOLDING PERIOD APPLICABLI
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TO SALES OF THE NOTE EVIDENCED HEREBY UNDER RULE 4&) UNDER THE SECURITIES ACT (OR ANY SUCCESSOR
PROVISION), RESELL OR OTHERWISE TRANSFER THIS NOTR THE COMMON STOCK ISSUABLE UPON CONVERSION OF
THIS NOTE EXCEPT (A) TO SIRIUS SATELLITE RADIO INCOR ANY SUBSIDIARY THEREOF, (B) TO A QUALIFIED
INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER THE SECURITIES ACT, (C) PURSUANT TO THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UDER THE SECURITIES ACT (IF AVAILABLE), (D) TO ANY
INSTITUTIONAL ACCREDITED INVESTOR PURSUANT TO AN EEMPTION FROM REGISTRATION UNDER THE SECURITIES
ACT (IF AVAILABLE), OR (E) PURSUANT TO A REGISTRATON STATEMENT WHICH HAS BEEN DECLARED EFFECTIVE
UNDER THE SECURITIES ACT (AND WHICH CONTINUES TO BEFFECTIVE AT THE TIME OF SUCH TRANSFER), (3) PRIOR
TO SUCH TRANSFER (OTHER THAN A TRANSFER PURSUANT T@.AUSE 2(E) ABOVE), IT WILL FURNISH TO THE BANK OF
NEW YORK, AS TRUSTEE (OR SUCCESSOR TRUSTEE, AS ARPABLE), SUCH CERTIFICATIONS, LEGAL OPINIONS Ol
OTHER INFORMATION AS THE TRUSTEE MAY REASONABLY REQIRE TO CONFIRM THAT SUCH TRANSFER IS BEING
MADE PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSATION NOT SUBJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT, AND (4) AGREHSIAT IT WILL DELIVER TO EACH PERSON TO WHOM THIS
NOTE IS TRANSFERRED A NOTICE SUBSTANTIALLY TO THERFECT OF THIS LEGEND. THIS LEGEND WILL BE REMOVE
UPON THE EARLIER OF THE TRANSFER OF THIS NOTE PURSNT TO CLAUSE 2(E) ABOVE OR UPON ANY TRANSFER OF
THIS NOTE UNDER RULE 144(k) UNDER THE SECURITIES AGOR ANY SUCCESSOR PROVISION). THE INDENTURE
CONTAINS A PROVISION REQUIRING THE TRUSTEE TO REFEBES O REGISTER ANY TRANSFER OF THIS NOTE IN
VIOLATION OF THE FOREGOING RESTRICTION.

(2) Upon any sale or transfer of a Transfer ResiiSecurity

(including any Transfer Restricted Security repnésé by a Global Security) pursuant to Rule 144eurtkde Securities Act, the Registrar shall
permit the transferee thereof to exchange suchsfeaRestricted Security for a certificated Seguititat does not bear the legend set forth
above and rescind any restriction on the trandfeuch Transfer Restricted Security, if the trarmf¢hereof certifies in writing to the
Registrar that such sale or transfer was maddiance on Rule 144 (such certification to be in fibven set forth on the reverse of the
Security).

(3) After a transfer of any Series 2 1/2% Notesrdythe period of the effectiveness of a registrastatement with respect to such Series 2
1/2% Notes an
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pursuant to such effective registration statemahtequirements pertaining to legends on sucheSe&2i1/2% Notes will cease to apply, the
requirements requiring global form will cease tplgpand the Series 2 1/2% Notes, without restrictransfer legends, will be available to
the transferee of the Holder of such Series 2 I&#es upon exchange of such transferring Holdertficated Security or directions to
transfer such Holder's interest in the Global Siéesr as applicable.

(c) Cancellation or Adjustment of Global Securify.such time as all beneficial interests in a Gldbecurity have either been redeemed,
purchased or canceled, such Global Security skakturned to the Depository for cancellation ¢aired and canceled by the Trustee. At
time prior to such cancellation, if any benefidigkrest in a Global Security is exchanged redeemadhased or canceled, the principal
amount of Securities represented by such Globalr8gshall be reduced and an adjustment shall Bgenon the books and records of the
Trustee (if it is then the Securities Custodiandiach Global Security) with respect to such Gld&edurity, by the Trustee or the Securities
Custodian, to reflect such reduction.

(d) No Obligation of the Trustee.

(i) The Trustee shall have no responsibility origdion to any beneficial owner of a Global Segurit member of, or a participant in the
Depository or other Person with respect to the maguof the records of the Depository or its nomine of any participant or member ther:
with respect to any ownership interest in the Séesror with respect to the delivery to any papant, member, beneficial owner or other
Person (other than the Depository) of any notineliding any notice of redemption) or the paymdrary amount, under or with respect to
such Securities. All notices and communicationseé@iven to the Holders and all payments to be naéholders under the Securities shall
be given or made only to or upon the order of #ggstered Holders (which shall be the Depositorigsonominee in the case of a Global
Security). The rights of beneficial owners in angléal Security shall be exercised only throughBepository subject to the applicable rules
and procedures of the Depository. The Trustee mlgyand shall be fully protected in relying upofoimation furnished by the Depository
with respect to its members, participants and ameficial owners.

(i) The Trustee shall have no obligation or dugyronitor, determine or inquire as to compliancenany restrictions on transfer imposed
under this Indenture or under applicable law withpect to any transfer of any interest in any Sgc(including any transfers between or
among Depository participants, members or benéfivimers in any Global Security) other than to tiegjdelivery of such certificates and
other documentation or evidence as are expresglyrezl by, and to do so if and when expressly reguby, the terms of this Indenture, and
to examine the same to determine substantial camg#i as to form with the express requirements he



SECTION 2.03. Right To Require Repurchase. In trentthat a Fundamental Change (as defined heskall) occur, each Holder shall have
the right, at the Holder's option, to require tta®any to repurchase, and upon the exercise ofriglththe Company shall repurchase, a
such Holder's Series 2 1/2% Notes, or any portfdheprincipal amount thereof that is an integnalltiple of $1,000 (provided that no single
Series 2 1/2% Note may be repurchased in part sithesportion of the principal amount of such Sefie/2% Note to be outstanding after
such repurchase is equal to $1,000 or an integuétipte of $1,000), on the date (the "RepurchasteDdhat is 30 days after the date of the
occurrence of a Fundamental Change or, if such @8jtis not a Business Day, the first Business thayeafter, for cash at a purchase price
equal to 100% of the principal amount to be repasell plus interest accrued and unpaid thereomut@xeluding, the Repurchase Date
(subject to the right of Holders of record on tregRlar Record Date to receive interest on the agleinterest Payment Date) (the
"Repurchase Price"). If the Repurchase Date is émtva Regular Record Date and the related Inteegghent Date, then the interest payable
on such Interest Payment Date shall be paid téltider of record of the Series 2 1/2% Note on sRefular Record Date.

SECTION 2.04. Notices; Method of Exercising RepasdhRight, Etc. (a) On or before the 10th day dffieroccurrence of a Fundamental
Change, the Company shall mail notice to all Haddend to beneficial owners as required by appléckd) of Series 2 1/2% Notes (the
"Company Notice") of the occurrence of the FundaeBhange and of the repurchase right set fonthiharising as a result thereof. If the
Company gives such notice, the Company shall atioet a copy of such notice to the Trustee.

Each Company Notice shall include the form of adamental Change Purchase Notice (as defined bétokg completed by the Holder and
shall state:

(1) the date of such Fundamental Change and, yarié# events causing such Fundamental Change;

(2) the date by which the Fundamental Change PsecNatice must be delivered;

(3) the Repurchase Date;

(4) the Repurchase Price;

(5) a description of the procedure which a Holdesthiollow to exercise its repurchase right untiés Section 2.04;

(6) the procedures for withdrawing a Fundamentairgfe Purchase Notice by a Holder, including a fofmotice of withdrawal;

(7) the place or places where such Series 2 1/28¢9\ave to be surrendered for payment of the RapsaecPrice



(8) briefly, the conversion rights of Holders ofriés 2 1/2% Notes;

(9) the Conversion Rate and any adjustments thdtretalate on which the right to convert the Se2id€2% Notes will terminate and the
places where such Series 2 1/2% Notes may be slemexhfor conversion; and

(10) that Holders who want to convert Series 2 1K8tes must satisfy the requirements set forthénSeries 2 1/2% Notes in order to
convert the Series 2 1/2% Notes.

No failure of the Company to give the foregoingiobr defect therein shall limit any Holder's tigd exercise its repurchase right or af
the validity of the proceedings for the repurchakBeries 2 1/2% Notes.

(b) To exercise its repurchase right, a Holderlstedlver to the Paying Agent or an office or agentaintained by the Company for such
purpose in the Borough of Manhattan, The City ofNéork, prior to the close of business on or befiwe Repurchase Date written notice of
the Holder's exercise of such right (the "Fundamebhange Purchase Notice"), which notice shalfah (i) the name of the Holder, (ii) the
principal amount of the Series 2 1/2% Notes todmirchased (and, if any Series 2 1/2% Note is teperchased in part, the portion of the
principal amount thereof to be repurchased andamee of the Person in which the portion theres&toain outstanding after such repurck

is to be registered), (i) a statement that acteda to exercise the repurchase right is beingerthdreby pursuant to the applicable provisions
of the Series 2 1/2% Notes, and (iv) the certifaaimbers of the Series 2 1/2% Notes with respewhich the repurchase right is being
exercised.

(c) In the event a repurchase right shall be egectin accordance with the terms hereof, the Cognghall pay or cause to be paid to the
Paying Agent the Repurchase Price in cash, for payto the Holder on the Repurchase Date, payaitteraspect to the Series 2 1/2% Nc

(or portion thereof) as to which the repurchashtrigas been exercised; provided, however, that Secies 2 1/2% Note for which a
repurchase right has been exercised has beenmeliteethe Paying Agent at any time after the motitexercise of a repurchase right shall
have been given. Payment of the Repurchase Priceiéh Series 2 1/2% Note shall be made prompligviting the later of the Business Day
following the Repurchase Date and time of delivefithe Series 2 1/2% Note. If the Paying Agent Battbney sufficient to pay the
Repurchase Price on the Business Day followingrieurchase Date, then, immediately after the RépgicDate, such Series 2 1/2% Note
shall cease to be outstanding and interest wibeéa accrue and will be deemed paid regardles$hether such Series 2 1/2% Note has been
delivered to the Paying Agent, and all other rigiftthe Holder shall terminate (other than the trighsuch Holder to receive the Repurchase
Price upon delivery of such Series 2 1/2% Note).

(d) On or prior to the Repurchase Date, the Compsayl deposit with the Trustee or with a PayingeAig(or, if the Company is acting as its
own Paying Agenti
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segregate and hold in trust as provided in Sedtib8 of the Indenture) an amount of money sufficterpay the Repurchase Price of the
Series 2 1/2% Notes which are to be repaid on g#muRhase Date.

(e) If any Series 2 1/2% Note (or portion therenfirendered for repurchase shall not be so pathe@Business Day following the
Repurchase Date, the principal amount of such $@rie2% Note (or portion thereof, as the case lbegyshall, until paid, bear interest from
the Repurchase Date at the rate of 2 1/2% per ananidneach Series 2 1/2% Note shall remain comlertito Common Stock in accordance
with Article 11l herein until the principal of sucBeries 2 1/2% Note (or portion thereof, as the caay be) shall have been paid or duly
provided for.

(f) Any Series 2 1/2% Note which is to be repurathsnly in part shall be surrendered to the Trugtéth, if the Company or the Trustee so
requires, due endorsement by, or a written instnirobtransfer in form satisfactory to the Compamgl the Trustee duly executed by, the
Holder thereof or its attorney duly authorized inting), and the Company shall execute, and thestBeishall authenticate and deliver to the
Holder of such Series 2 1/2% Note without servicarge, a new Series 2 1/2% Note or Series 2 1/2¢¢d\oontaining identical terms and
conditions, each in an authorized denominatiorggregate principal amount equal to and in exchdoigéhe portion of the principal of the
Series 2 1/2% Note so surrendered that was notaleased.

(9) Any Holder that has delivered to the Trustéauadamental Change Purchase Notice shall havégihteto withdraw such notice at any
time prior to the close of business on the BusimeEssimmediately preceding the Repurchase Dateeliyaty of a written notice of
withdrawal to the Paying Agent prior to the clo$édosiness on such date. The notice of withdraWall state the principal amount and the
certificate numbers of the Series 2 1/2% Note® aghtich the withdrawal notice relates and the ppacamount, if any, which remains
subject to the notice of exercise of a repurchiage.rA Series 2 1/2% Note in respect of which dddohas exercised its option to require
repurchase upon a Fundamental Change may therbaftemverted into Common Stock only if such Hold#ghdraws its notice in
accordance with the preceding sentence.

SECTION 2.05. Certain Definitions. For purposeshi$ Article II:

(a) the term "beneficial owner" shall be determimedccordance with Rules 13d-3 and 13d-5 promelgdty the Securities and Exchange
Commission pursuant to the Securities ExchangeoAt934, as amended (the "Exchange Act"), excegitatPerson shall be deemed to have
"beneficial ownership" of all securities that suRdrson has the right to acquire, whether such rigétercisable immediately or only after the
passage of time; and

(b) the term "Person" shall include any syndicatgroup which would be deemed to be a "Person” uSdetion 13(d)(3) of the Exchange
Act.

SECTION 2.06. Fundamental Change. A "Fundamentah@é" shall mean any transaction or event (whédtheneans of an exchange offer,
liquidation,
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tender offer, consolidation, merger, combinati@tjassification, recapitalization or otherwisefonnection with which all or substantially
of the Common Stock outstanding is exchanged fmryerted into, acquired for or constitutes solbly tight to receive, consideration which
is not all or substantially all common stock that:

(a) is listed on, or immediately after the trangacbr event will be listed on, a United Statedoradl securities exchange; or

(b) is approved, or immediately after the trangeactir event will be approved, for quotation on Hesdaq National Market or any similar
United States system of automated disseminati@quofations of securities prices.

SECTION 2.07. Amendments to Transfer Restrictioms&ant to

Section 9.1(a)(11) of the Indenture, changes may&ae, without the consent of any holders of S&esrito provisions of this Second
Supplemental Indenture relating to the form, autilsation, transfer and legending of the Series24Notes; provided, however, that (a) <
changes do not adversely affect the right of anigdetoof a Series 2 1/2% Note and (b) compliancé wie Indenture and this Second
Supplemental Indenture as so amended would ndt ieghe Securities being transferred in violatmfrthe Securities Act or any other
applicable securities laws.

ARTICLE Il
Conversion

SECTION 3.01. Conversion Privilege. A Holder ofexi8s 2 1/2% Note may convert such Series 2 1/2% ko Common Stock at any tii
during the period stated in paragraph 7 of theeSe2i1/2% Notes. The number of shares of Commark$tsuable upon conversion of a
Series 2 1/2% Note per $1,000 of Principal Amotbet¢of (the "Conversion Rate") shall be that sehfm paragraph 7 of the Series 2 1/2%
Notes, subject to adjustment as herein set f

A Holder may convert a portion of the Principal Amno of a Series 2 1/2% Note if the portion is $0,00 an integral multiple of $1,000.
Provisions of this Second Supplemental Indentusedpply to conversion of all of a Series 2 1/2%eNaiso apply to conversion of a portion
of a Series 2 1/2% Note.

SECTION 3.02. Conversion Procedure. To convertr&Se 1/2% Note a Holder must satisfy the requéets contained in paragraph 7 of
the Series 2 1/2% Notes. The date on which a Haifi€eries 2 1/2% Notes satisfies all those requargs is the conversion date (the
"Conversion Date"). As soon as practicable after@onversion Date, the Company shall deliver tdHbkler, through the Conversion Age
a certificate for the number of full shares of Coom&tock issuable upon the conversion and casaurof any fractional share determined
pursuant to Section 3.03. The Person in whose rtlaeneertificate is registered shall be treated stoekholder of record on and after the
Conversion Date; provided, however, that no sureendla Series 2 1/2% Note on any date when thek $tansfer books of the Company
shall be closed shall t
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effective to constitute the Person or Personsledtio receive the shares of Common Stock upon sohersion as the record holder or
holders of such shares of Common Stock on such biatesuch surrender shall be effective to cortstitle Person or Persons entitled to
receive such shares of Common Stock as the recddethor holders thereof for all purposes at tleselof business on the next succeeding
day on which such stock transfer books are opest1 sanversion shall be at the Conversion Ratefacebn the date that such Series 2 1/2%
Note shall have been surrendered for conversioif tlas stock transfer books of the Company hadbeetn closed. Upon conversion ¢

Series 2 1/2% Note, such Person shall no longertdelder of such Series 2 1/2% Note unless the @Gomdefaults in the delivery of shares
of Common Stock in respect of such conversion acth slefault continues for a period of 10 days.

No payment or adjustment will be made for dividendsther distribution with respect to any Commaoc® except as provided in tt
Article Il1.

If the Holder converts more than one Series 2 1I\¥e at the same time, the number of shares of Gamiock issuable upon the
conversion shall be based on the total PrincipabAmt of the Series 2 1/2% Notes converted.

Upon surrender of a Series 2 1/2% Note that is edad in part, the Company shall execute, and thet&e shall authenticate and make
available for delivery to the Holder, a new Sefle2% Note in an authorized denomination equ#rincipal Amount to the unconverted
portion of the Series 2 1/2% Note surrendered.

If the last day on which a Series 2 1/2% Note magdnverted is a Legal Holiday in a place whereQhaversion Agent is located, the Series
2 1/2% Note may be surrendered to the Conversiangn the next succeeding day that is not a Lidghdlay.

SECTION 3.03. Fractional Shares. The Company willissue a fractional share of Common Stock upmveision of a Series 2 1/2% Note.
Instead, the Company will deliver cash for the entrmarket value of the fractional share. The cumearket value of a fractional share shall
be determined to the nearest 1/10,000th of a $haneultiplying the last reported sale price (detiered as set forth in the definition of
Current Market Price), on the last Trading Day ptithe Conversion Date, of a full share by tleefional amount and rounding the product
to the nearest whole cent.

SECTION 3.04. Taxes on Conversion. The Company phglany documentary, stamp or similar issueamdfer tax due on the issue of
shares of Common Stock upon the conversion of @$S2r1/2% Note in accordance with

Section 3.01. However, the Holder shall pay anyndax which is due because the Holder requestsithees to be issued in a name other thar
the Holder's name. The Conversion Agent may refuskeliver the certificates representing the Comi8tock being issued in a name other
than the Holder's name until the Conversion Ageotives a sum sufficient to pay any tax that wélidue because the shares are to be issuec
ina
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name other than the Holder's name. Nothing hetafi preclude any tax withholding required by lanwregulations.

SECTION 3.05. Company To Provide Stock. The Compsmafl, prior to issuance of any Series 2 1/2% Blbereunder, and from time to
time as may be necessary, reserve out of its daéubbut unissued Common Stock a sufficient nunobshares of Common Stock to permit
the conversion of the Series 2 1/2% Notes into Comftock.

All shares of Common Stock delivered upon conversibthe Series 2 1/2% Notes shall be newly issledes or treasury shares, shall be
duly and validly issued and fully paid and nonasabk and shall be free from preemptive rightsfegw of any lien or adverse claim, other
than any lien or claim created by the Holder.

The Company shall endeavor promptly to comply witi-ederal and state securities laws regulatiegoffer and delivery of shares of
Common Stock upon conversion of Series 2 1/2% Ndftasy, and will use its best efforts to list@ause to have quoted such shares of
Common Stock on each national securities exchangetbe over-the-counter or other domestic madretvhich the Common Stock is then
listed or quoted.

SECTION 3.06. Adjustment for Change in Capital tdn case the Company shall (i) pay a dividendnake a distribution, in shares of its
Common Stock, on its Common Stock, (ii) subdivigeoutstanding Common Stock into a greater numbshares, or (iii) combine its
outstanding Common Stock into a smaller numbehafes, the Conversion Rate in effect immediatelyrghereto shall be adjusted so that
the Holder of any Series 2 1/2% Note thereafteresutered for conversion shall be entitled to rezéive number of shares of Common Stock
which it would have owned or have been entitletetive after the happening of any of the evenssrileed above had such Series 2 1/2%
Note been converted immediately prior to the hapyeaf such event. If any dividend or distributiohthe type described in clause (i) abt

is not so paid or made, the Conversion Rate shalhabe adjusted to the Conversion Rate which wthéd be in effect if such dividend or
distribution had not been declared. An adjustmesd@npursuant to this Section 3.06 shall becometafeeimmediately after the record date,
in the case of a dividend, and shall become effeéihmediately after the effective date, in theecassubdivision or combination.

SECTION 3.07. Adjustment for Rights Issue. In cdmeCompany shall issue rights or warrants toaliérs of its Common Stock entitling
them (for a period expiring within 45 days aftee flecord date mentioned below) to subscribe f@auochase Common Stock at a price per
share less than the Current Market Price (as difieeein) per share of Common Stock at the recatd fibr the determination of stockhold
entitled to receive such rights or warrants, thev@osion Rate in effect immediately prior theretalsbe increased by multiplying the
Conversion Rate in effect immediately prior to tiae of issuance of such rights or warrants byetitsn of which the numerator shall be the
number of shares of Common Stock outstanding odle of issuance of such rights or warrants flasiumber of additional shares of
Common
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Stock offered for subscription or purchase, andioth the denominator shall be the number of shaf€ommon Stock outstanding on the
date of issuance of such rights or warrants plasitimber of shares which the aggregate offeringepof the total number of shares so offe
would purchase at such Current Market Price. Sd@istment shall be made successively whenever ety rights or warrants are issued,
and shall become effective immediately after thendpg of business on the day following the recatedor the determination of the
stockholders entitled to receive such rights orraats. To the extent that shares of Common Staekatr delivered after the expiration of
such rights or warrants, the Conversion Rate $feateadjusted to the Conversion Rate which woidd the in effect had the adjustments
made upon the issuance of such rights or warra#s nade on the basis of delivery of only the numbshares of Common Stock actually
delivered. If such rights or warrants are not soiésl, the Conversion Rate shall again be adjusted the Conversion Rate which would then
be in effect if such record date for the determaraof stockholders entitled to receive such righttsvarrants had not been fixed. In
determining whether any rights or warrants entftke holders to subscribe for or purchase shar€oonfmon Stock at less than such Current
Market Price, and in determining the aggregaterinffieprice of such shares of Common Stock, theedl ble taken into account any
consideration received by the Company for suchtsigh warrants, the value of such consideratioathiér than cash, to be determined by the
Board of Directors of the Company; provided, howetlat if rules of such automated quotation sysberxchange permit the Company to
defer the listing of such Common Stock until thetfconversion of the 2 1/2% Notes into Common ISto@ccordance with the provisions of
this Indenture, the conversion of the 2 1/2% inoadance with the requirements of such automatethtjoa system or exchange at such ti

SECTION 3.08. Adjustment for Other Distributions) (n case the Company shall distribute to all baddbf its Common Stock (excluding
any distribution in connection with the liquidatiafissolution or winding up of the Company, whetheluntary or involuntary) any shares of
any class of capital stock of the Company (othantBommon Stock) or evidences of its indebtedneassets (including cash or securities)
or rights or warrants to subscribe for or purcheasg of its securities (excluding those referretto

Section 3.07) (any of the foregoing hereinaftethis Section 3.08(a) called the "Distributed Se@sf) then, in each case, the Conversion
Rate shall be increased by multiplying the Conwer$tate in effect immediately prior to the dateswéh distribution by a fraction of which
the numerator shall be the Current Market Pricespare of the Common Stock on the record date oregdi below, and the denominator s
be the Current Market Price per share of the Com8tonk on such record date less the fair marketevah such record date (as determined
by the Board of Directors of the Company, whoseweination shall be conclusive, and describedderéficate filed with the Trustee;
provided, however, that in the case of DistribuBedurities that are capital stock of, or similanigginterests in, a subsidiary or other
business unit of the Company that are listed oteplion a national or regional exchange or marketfdir market value of such Distributed
Securities shall be the average closing salesgpatsuch Distributed Securities for the ten Trgddays commencing on and including the
fifth Trading Day after the date on which -dividend trading" commences for such distributiontioe Nasdaq National Market or such of
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national or regional exchange or market on whiehDistributed Securities are then listed or quot#dhe Distributed Securities so
distributed applicable to one share of Common St8ckh adjustment shall become effective immedjattier the record date for the
determination of stockholders entitled to receiwehsdistribution.

(b) In case the Company shall, by dividend or othes, distribute to all holders of its Common Staelsh, then the Conversion Rate shall be
increased so that it equals the rate determinaddiiplying the Conversion Rate in effect on thea date with respect to the cash
distribution by a fraction, (x) the numerator ofialinshall be the Current Market Price of a shar€Ea@inmon Stock on the record date, and (y)
the denominator of which shall be the same prica gliare on the record date less the amount afishéution. For purposes of this Section
3.08(b) only, (A) "Current Market Price" shall metlne average of the daily closing sale prices paresof Common Stock for the ten
consecutive Trading Days ending on the earliehefdate of determination and the day before thédate with respect to the distribution
requiring such computation and (B) the term "extedavhen used with respect to any distribution, mehe date on which the Common St
trades, regular way, on the relevant exchange tiranmelevant market from which the Closing SaledPwas obtained without the right to
receive such distribution.

(c) In case a tender or exchange offer made bZtmepany or any Subsidiary of the Company for akuy portion of the Common Stock
shall expire and such tender or exchange offef shallve the payment by the Company or such Sulsidf consideration per share of
Common Stock having a fair market value (as deteeohby the Board of Directors of the Company othtextent permitted by applicable
law, a duly authorized committee thereof, whoseeination shall be conclusive, and describedrigsalution of such Board of Directors or
such duly authorized committee thereof, as the oasebe, at the last time (the "Expiration Tim&ders or exchanges may be made
pursuant to such tender or exchange offer (asalt Bave been amended)) that exceeds the Currerket@rice of the Common Stock on the
Trading Day next succeeding the Expiration Time, @onversion Rate shall be increased by multiplyfregConversion Rate in effect
immediately prior to the Expiration Time by a friact of which the numerator shall be the sum oftlve) fair market value (determined as
aforesaid) of the aggregate consideration payalséockholders based on the acceptance (up to arymam specified in the terms of the
tender or exchange offer) of all shares validlydened or exchanged and not withdrawn as of ther&tipn Time (the shares deemed so
accepted, up to any such maximum, being referres the "Purchased Shares") and (y) the produtieaiumber of shares of Common St
outstanding (excluding any Purchased Shares) dtpi&ation Time and the Current Market Price & @ommon Stock on the Trading Day
next succeeding the Expiration Time, and the denator shall be the number of shares of Common Stat&tanding (including any
Purchased Shares) at the Expiration Time multighgthe Current Market Price of the Common StocklenTrading Day next succeeding
the Expiration Time, such increase to become affednmediately prior to the opening of businesglenday following the Expiration Time.
In the event that the Company or such Subsidiagpigated to purchase shares pursuant to anyteader or exchange offer, but the
Company or such Subsidiary is permanently preveloyeapplicable lav
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from effecting any such purchases or all such pseh are rescinded, the Conversion Rate shall bgaidjusted to be the Conversion Rate,
that would then be effect if such tender or excleasifier had not been made.

(d) In case a tender or exchange offer made bysoR@ther than the Company or any Subsidiary@Qbmpany for an amount that
increases the offeror's ownership of Common Stockare than 25% of the Common Stock outstandintj ekpire and such tender or
exchange offer shall involve the payment by suais@eof consideration per share of Common Stoclknlgaa fair market value (as
determined by the Board of Directors of the Companyo the extent permitted by applicable lawulyduthorized committee thereof,
whose determination shall be conclusive, and desdrin a resolution of such Board of Directorswetsduly authorized committee thereof,
as the case may be) at the Expiration Time thateds the Current Market Price of the Common Staocthe Trading Day next succeeding
the Expiration Time, and in which, as of the Exfiaa Time the Board of Directors of the Companyna recommending rejection of the
offer, the Conversion Rate shall be increased bliphying the Conversion Rate in effect immediateljor to the Expiration Time by a
fraction of which the numerator shall be the sunixptthe fair market value (determined as aforésafdhe aggregate consideration payable
to stockholders based on the acceptance (up tonamymum specified in the terms of the tender othexge offer) of all Purchased Shares
and (y) the product of the number of shares of Com@tock outstanding (excluding any Purchased Shatehe Expiration Time and the
Current Market Price of the Common Stock on thedifrg Day next succeeding the Expiration Time, dreldenominator shall be the num
of shares of Common Stock outstanding (including Rarchased Shares) at the Expiration Time mudiipby the Current Market Price of 1
Common Stock on the Trading Day next succeedindEiparation Time, such increase to become effedtivemediately prior to the opening
of business on the day following the Expiration &inm the event that such Person is obligated toh@se shares pursuant to any such tender
or exchange offer, but such Person is permanerglyemted by applicable law from effecting any spalhchases or all such purchases are
rescinded, the Conversion Rate shall again be &djus be the Conversion Rate that would then leffect if such tender or exchange offer
had not been made.

Notwithstanding the foregoing, the adjustment desctin this
Section 3.08(d) shall not be made if, as of theiation Time, the prospectus relating to such temdier discloses a plan or an intention to
cause the Company to engage in any transactiomilbeddn Article 8 of the Indenture.

SECTION 3.09. When Adjustment May Be Deferred. Mustment in the Conversion Rate need be madeaitilesadjustment would requ
an increase or decrease of at least 1% in the CsioneRate. Any adjustments that are not made beathrried forward and taken into
account in any subsequent adjustment.

All calculations under this Article Il shall be mb@ to the nearest cent or to the nearest 1/10,G8fGirshare, as the case may
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SECTION 3.10. When No Adjustment Required. No adjent need be made for rights to purchase Comnuek $tursuant to a Company
plan for reinvestment of dividends or interest.

No adjustment need be made for a change in thegbae or no par value of the Common Stc

To the extent the Series 2 1/2% Notes become cbbleeor exchangeable into cash, assets, propedgaurities (other than capital stock of
the Company), no adjustment need be made thereafterthe cash, assets, property or such sesultitierest will not accrue on the cash.

SECTION 3.11. Notice of Adjustment. Whenever thex@osion Rate is adjusted, the Company shall priympail to the Holders of the
Series 2 1/2% Notes a notice of such adjustmer.ddmpany shall file with the Trustee and the Caosiva Agent such notice. The notice
shall, absent manifest error, be conclusive evidéhat the adjustment is correct. Neither the Beisior any Conversion Agent shall be under
any duty or responsibility with respect to any saotice except to exhibit the same to any Holdairdey inspection thereof.

SECTION 3.12. Voluntary Increase. The Company makarsuch increases in the Conversion Rate, iniaddd those required by Sections
3.06, 3.07 and 3.08, as the Board of Directorfief@ompany considers to be advisable to avoidminish any income tax to holders of
Common Stock or rights to purchase Common Stoakltieg from any dividend or distribution of stocsr(rights to acquire stock) or from
any event treated as such for income tax purpdsethe extent permitted by applicable law, the Campfrom time to time may increase the
Conversion Rate by any amount for any period oéfithe increase is irrevocable during such penatthe Board of Directors of the
Company shall have made a determination that suarkase would be in the best interests of the Campehich determination shall be
conclusive. Whenever the Conversion Rate is seasgd, the Company shall mail to the Holders ofimies 2 1/2% Notes and file with the
Trustee and the Conversion Agent a notice of theease. The Company shall mail the notice at faastTrading Days before the date the
increased Conversion Rate takes effect. The netia# state the increased Conversion Rate andetiiedit will be in effect.

SECTION 3.13. Notice of Certain Transactions. If:

(1) the Company makes any distribution or dividémat would require an adjustment in the Converftate pursuant to
Section 3.06, 3.07 or 3.08;

(2) the Company takes any action that would recaisepplemental indenture pursuant to Section ®14;

(3) there is a liquidation or dissolution of therQuany;
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then the Company shall mail or shall deliver to Thestee and direct the Trustee to mail to Holdéthe Series 2 1/2% Notes and file with
the Trustee and the Conversion Agent a noticenstdlie proposed record date for a dividend oritigtion or the proposed effective date of a
subdivision, combination, reclassification, condation, merger, sale, transfer, dissolution, ligtich or winding-up. The Company shall file
and mail the notice at least 15 days before sutsh #ailure to file or mail the notice or any defiecit shall not affect the validity of the
transaction.

SECTION 3.14. Effect Of Reclassification, Consoalida, Merger or Sale. If any of the following evemtccur, namely (i) any reclassification
of outstanding shares of Common Stock (other theimage in par value, or from par value to no @dwe, or from no par value to par value,
or as a result of a subdivision or combination),giny consolidation, merger or combination of @@mpany with another Person as a resu
which holders of Common Stock shall be entitledetteive stock, securities or other property ortasse

(including cash) with respect to or in exchangesiach Common Stock, or (iii)

any sale or conveyance of the properties and asbt#te Company as, or substantially as, an egttoeiny other Person as a result of which
holders of Common Stock shall be entitled to regeaitock, securities or other property or assetdu@ing cash) with respect to or in
exchange for such Common Stock, then the Compatheauccessor or purchasing Person, as the caskanshall execute with the Trustee
a supplemental indenture providing that each S@riH2% Note shall be convertible into the kind angbunt of shares of stock and other
securities or property or assets (including casbgivable upon such reclassification, change, difadimn, merger, combination, sale or
conveyance by a Holder of a number of shares ofr@omStock issuable upon conversion of such Serlg2% Notes immediately prior to
such reclassification, change, consolidation, memgembination, sale or conveyance. Such supplemhardenture shall provide for
adjustments which shall be as nearly equivalemag be practicable to the adjustments providedhfthis Article.

The Company shall cause the Trustee to mail nofitke execution of such supplemental indenturesith Holder of Series 2 1/2% Notes at
its address appearing on the Series 2 1/2% Notsteegrovided for in
Section 7.4 of the Indenture.

The above provisions of this Section shall simylaply to successive reclassifications, consabaiat mergers, combinations and sales.
If this Section applies, none of Sections 3.067 203.08 shall apply.

SECTION 3.15. Company Determination Final. Any deti@ation that the Company, or the Board of Direstof the Company or a duly
authorized committee thereof must make pursua8etdion 3.03, 3.06, 3.07, 3.08, 3.09, 3.10, 3.13.07 is conclusive.

SECTION 3.16. Trustee's Adjustment Disclaimer. Thastee has no duty to determine when an adjustaoretdr this Article 11l should be
made, how it should be made or what it should e, Trustee has no duty to determine whether a sopsital indenture under Section 3.14
need be entered into or whether i
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provisions of any supplemental indenture are corfidee Trustee shall not be accountable for, anklemao representation as to, the validity
or value of any securities or assets issued upomersion of Series 2 1/2% Notes. The Trustee stwdlbe responsible for the Company's
failure to comply with this Article

[ll. Each Conversion Agent shall have the samequtain under this Section 3.16 as the Trustee.

SECTION 3.17. Simultaneous Adjustments. In the ettt this Article 11l requires adjustments to f@enversion Rate under more than one
of Sections 3.06, 3.07, 3.08(a) or 3.08(b), and¢icerd dates for the distributions giving risestech adjustments shall occur on the same
then such adjustments shall be made by applyirgt, the provisions of Section 3.08(a); second ptteerisions of Section 3.08(b); third, the
provisions of

Section 3.06; and fourth, the provisions of Sec8dv.

SECTION 3.18. Successive Adjustments. After anstdjent to the Conversion Rate under this Artidlealhy subsequent event requiring an
adjustment under this Article 11l shall cause ajuatinent to the Conversion Rate as so adjusted.

SECTION 3.19. General Considerations. Wheneveressive adjustments to the Conversion Rate areddaligpursuant to this Article 111,
such adjustments shall be made to the Current M&kee as may be necessary or appropriate toteffecthe intent of this Article and to
avoid unjust or inequitable results as determimegioiod faith by the Board of Directors of the Compa

Each share of Common Stock issued upon conver$iSeries 2 1/2% Notes pursuant to this Articleshill be entitled to receive the
appropriate number of common stock or preferredkspairchase rights, as the case may be (the "R)giftany, that shares of Common
Stock are entitled to receive and the certificaggsesenting the Common Stock issued upon suchecsion shall bear such legends, if any
each case as may be provided by the terms of aoktsilder rights agreement adopted by the Compmihe same may be amended from
time to time (in each case, a "Rights Agreemefttdvided that such Rights Agreement requires theh share of Common Stock issued
upon conversion of Series 2 1/2% Notes at any fin to the distribution of separate certificatepresenting the Rights be entitled to
receive such Rights, then, notwithstanding anytleiisg to the contrary in this Article 1, thereaimot be any adjustment to the conversion
privilege or Conversion Rate as a result of thedsse of the Rights, but an adjustment to the Qi@ Rate shall be made pursuant to
Section 3.08(b) (to the extent required therebyrughe separation of the Rights from the CommoreiSto

SECTION 3.20. Legends. In accordance with theicgtns on transfer and exchange of Series 2 1/2f#&@Nas set forth in Section 2.02, e
stock certificate representing Common Stock issypmh conversion of Series 2 1/2% Notes, unlesadtifeen sold pursuant to a registration
statement that has been declared effective undeBéhurities Act, shall bear a legend in substinttze following form:

THE COMMON STOCK EVIDENCED HEREBY HAS NOT BEEN REGI STERED
UNDER THE UNITED STATES SECURITIES ACT OF 1933,
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AS AMENDED (THE "SECURITIES ACT"), OR ANY STATE SHARITIES LAWS, AND, ACCORDINGLY, MAY NOT BE OFFERED
OR SOLD EXCEPT AS SET FORTH IN THE FOLLOWING SENTEE. THE HOLDER HEREOF AGREES THAT UNTIL THE
EXPIRATION OF THE HOLDING PERIOD APPLICABLE TO SALE OF THE COMMON STOCK EVIDENCED HEREBY UNDER
RULE 144(k) UNDER THE SECURITIES ACT (OR ANY SUCCESR PROVISION), (1) IT WILL NOT RESELL OR OTHERWISE
TRANSFER THE COMMON STOCK EVIDENCED HEREBY EXCEPA) TO SIRIUS SATELLITE RADIO INC. OR TO ANY
SUBSIDIARY THEREOF, (B) TO A "QUALIFIED INSTITUTIOML BUYER" (AS DEFINED IN RULE 144A), (C) PURSUANT @ THE
EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144 UDER THE SECURITIES ACT (IF AVAILABLE), (D) TO ANY
INSTITUTIONAL INVESTOR THAT IS AN "ACCREDITED INVESOR" AS DEFINED IN RULE

501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES R@URSUANT TO AN EXEMPTION FROM REGISTRATION UNDERHE
SECURITIES ACT (IF AVAILABLE), OR (E) PURSUANT TO RREGISTRATION STATEMENT WHICH HAS BEEN DECLARED
EFFECTIVE UNDER THE SECURITIES ACT (AND WHICH CONRUES TO BE EFECTIVE AT THE TIME OF SUCH TRANSFER);
(2) PRIOR TO SUCH TRANSFER (OTHER THAN A TRANSFERIRSUANT TO CLAUSE 1(E) ABOVE), IT WILL FURNISH TO RE
BANK OF NEW YORK, AS TRANSFER AGENT (OR A SUCCESSORANSFER AGENT, AS APPLICABLE), SUCH
CERTIFICATIONS, LEGAL OPINIONS OR OTHER INFORMATIOMS SUCH TRANSFER AGENT MAY REASONABLY REQUIRE
TO CONFIRM THAT SUCH TRANSFER IS BEING MADE PURSUANTO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THEGERITIES ACT; AND (3) IT WILL DELIVER TO EACH PERS®E
TO WHOM THE COMMON STOCK EVIDENCED HEREBY IS TRANSRRED (OTHER THAN A TRANSFER PURSUANT TO
CLAUSE 1(E) ABOVE) A NOTICE SUBSTANTIALLY TO THE EFECT OF THIS LEGEND. THIS LEGEND WILL BE REMOVED
UPON THE EARLIER OF THE TRANSFER OF THE COMMON ST®E&VIDENCED HEREBY PURSUANT TO CLAUSE

1(E) ABOVE OR UPON ANY TRANSFER OF THE COMMON STOQRVIDENCED HEREBY AFTER THE EXPIRATION OF THE
HOLDING PERIOD APPLICABLE TO SALES OF THE SECURITEVIDENCED HEREBY UNDER RULE 144(k) UNDER THE
SECURITIES ACT (OR ANY SUCCESSOR PROVISION).

SECTION 3.21. Definitions.

"Current Market Price" per share of the Common IStmtany date of determination means the averagjeedfst reported sale prices of the
Common Stock for the ten consecutive Trading Daybrey on and including such date of determinatidre last reported sale price (the
"Closing Sale Price") for any Trading Day shall(Bef the Common Stock is then listed or admitfedtrading on any national securities
exchange, the last sale price, or the closing bapf no sale occurred, of the Comm
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Stock on such Trading Day on the principal seasitxchange on which the Common Stock is listedf {he Common Stock is not listed or
admitted for trading as described in clause (8,l#st reported sale price of the Common Stockuch 3rading Day on the Nasdaq National
Market, or any similar system of automated dissation of quotations of securities prices then imomn use, if so quoted, or (iii) if not
listed or quoted as described in clause (i) oy tfi¢ mean between the high bid and low asked tjapsaon such Trading Day for the Comn
Stock as reported by the National Quotation Buteaarporated if at least two securities dealersshasgerted both bid and asked quotations
for the Common Stock on at least five of the teecpding Trading Days. If none of the conditionsfegh above is met, the last reported sale
price of the Common Stock on any Trading Day oraterage of such last reported sale prices fopanipd shall be the fair market value of
the Common Stock as determined by a member firtheofNew York Stock Exchange selected by the Company

Notwithstanding the foregoing, the Current Market® per share of Common Stock for the purposegfaaljustment to the Conversi
Ratio pursuant to (x) Section 3.08(a) of this Sec8applemental Indenture in respect of DistribiBedurities that are capital stock of, or
similar equity interests in, a subsidiary or othesiness unit of the Company that are listed oteglion a national or regional exchange or
market, means the average closing sales pricégeddmmon Stock for the ten Trading Days commenaimgnd including the fifth trading
day after the date on which "ex-dividend tradingfnenences for such distribution on the Nasdaq Natibtarket or such other national or
regional exchange or market on which the Commonkstoe then listed or quoted and (y) Section 3)08(Section 3.08(d) of this Second
Supplemental Indenture means the Closing Sale Bricke date of determination.

"IAI" means an institutional "accredited investaas defined in Rule 501(a) (1), (2), (3) or (7R&fgulation D under the Securities Act.
"QIB" means a "qualified institutional buyer" adfided in Rule 144A.

"Registration Rights Agreement” means the RegistiadRights Agreement, dated as of February 20, 208#veen the Company and the
Initial Purchaser.

"Securities Act" means the Securities Act of 19838amended.

"Securities Custodian" means the custodian witheaeisto a Global Security (as appointed by the Bipky), or any successor Person thel
and shall initially be the Trustee.

"Shelf Registration Statement" means the registnagtatement issued by the Company in connectitmtive offer and sale of Securities
pursuant to the Registration Rights Agreement.

"Trading Day" means a day during which tradingeoigities generally occurs on the Nasdaq Natiorelkgt or, if the applicable security is
not quoted on the Nasdaq National Market, or ifdpplicable security is not listed on the Nasdatjdwal
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Market, on the principal other national or regios@turities exchange or market on which the apgkcsecurity is then listed or traded.

"Transfer Restricted Securities" means Securitiesliear or are required to bear a legend relédimgstrictions on transfer relating to the
Securities Act set forth in Section 2.02(b).

SECTION 3.22. Other Definitions.

Term Defined in Sectio n:
Agent Members 2.01(b)

Global Securities 2.01(a)

IAl Global Security 2.01(a)

Rule 144A 2.01(a)

Rule 144A Global Security 2.01(a)

ARTICLE IV
Defaults and Remedies

SECTION 4.01. Events of Default. "Event of Defaultherever used herein, means any one of the follpevents (whatever the reason for
such Event of Default and whether it shall be vtdanor involuntary or be effected by operatiorasf or pursuant to any judgment, decre
order of any court or any order, rule or regulatddmny administrative or governmental body):

(1) default in the payment of any interest upon Sayies 2 1/2% Note when it becomes due and payatdecontinuance of such default for a
period of 30 days; or

(2) default in the payment of the principal of é®gries 2 1/2% Note when it becomes due and payaible;

(3) failure by the Company to provide the noticeadfundamental Change in accordance with Sectligtiereof or default in the payment of
the Repurchase Price in respect of any Series?% N@te on the Repurchase Date therefor; or

(4) failure by the Company to deliver shares of @Gwn Stock (together with cash in lieu of fractioshbres) when such Common Stock (or
cash in lieu of fractional shares) is requiredeadelivered following conversion of a Series 2 1/8%e and continuation of such default for a
period of 10 days;

or
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(5) default in the performance, or breach, of amyenant or warranty of the Company contained irSbees 2 1/2% Notes, the Indenture or
in this Second Supplemental Indenture (other thiahase referred to in clauses (1) through (4) apoand continuance of such default or
breach for a period of 60 days after there has baam, by registered or certified mail, to the Gamy by the Trustee or to the Company and
the Trustee by the Holders of at least 25% in agggeeprincipal amount of the Series 2 1/2% Notes thutstanding, a written notice
specifying such default or breach and requirirtg ibe remedied and stating that such notice isati¢s of Default" hereunder; or

(6) failure by the Company to pay any sinking furayment when due;

(7) the entry by a court having jurisdiction in temises of (A) a decree or order for relief igpect of the Company or a Subsidiary in an
involuntary case or proceeding under any appliceblderal or state bankruptcy, insolvency, reorgaitia or other similar law or (B) a dec
or order adjudging the Company or a Subsidiary hagtkor insolvent, or approving as properly filegetition seeking reorganization,
arrangement, adjustment or composition of or ipeesof the Company or a Subsidiary under any egple Federal or state law, or
appointing a custodian, receiver, liquidator, asse trustee, sequestrator or other similar offafidhe Company or a Subsidiary or of any
substantial part of their respective propertiegrdering the winding up or liquidation of the affaof the Company or a Subsidiary, and the
continuance of any such decree or order for reliefny such other decree or order unstayed anifidct éor a period of 60 consecutive days;
or

(8) the commencement by the Company or a Subsidiaayvoluntary case or proceeding under any agplecFederal or state bankruptcy,
insolvency, reorganization or other similar lanobany other case or proceeding to be adjudicatehéirupt or insolvent, or the consent by
either the Company or a Subsidiary to the entrg décree or order for relief in respect of the Canypor a Subsidiary in an involuntary case
or proceeding under any applicable Federal or s@téruptcy, insolvency, reorganization or otheriksir law or to the commencement of ¢
bankruptcy or insolvency case or proceeding agaitisér the Company or a Subsidiary, or the filaygeither the Company or a Subsidian

a petition or answer or consent seeking reorganizat relief under any applicable Federal or skate or the consent by either the Company
or a Subsidiary to the filing of such petition orthe appointment of or taking possession by aocliest, receiver, liquidator, assignee, trustee,
sequestrator or other similar official of the Compar a Subsidiary or of any substantial part efrthespective properties, or the making by
either the Company or a Subsidiary of an assignfieerthe benefit of creditors, or the admiss
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by either the Company or a Subsidiary in writingaofinability to pay the debts of either the Compana Subsidiary generally as they
become due, or the taking of corporate action byGbmpany or a Subsidiary in furtherance of any saution.

SECTION 4.02. Acceleration of Maturity; Rescissamd Annulment. If an Event of Default (other thanEvent of Default specified in
Section 4.01(7) or (8) with respect to the Compamgurs and is continuing, then in every such tasd&rustee or the Holders of not less 1
25% in aggregate principal amount of the SerieR%21INotes then Outstanding may declare the prihoifpand accrued interest on, all the
Series 2 1/2% Notes to be due and payable immégdiatea notice in writing to the Company (and he Trustee if given by Holders), and
upon any such declaration such principal and aoyuad interest thereon shall become immediatelyaghaepayable. If an Event of Default
specified in Section 4.01(7) or (8) occurs withpes to the Company, the principal of, and accinggtest on, all the Series 2 1/2% Notes
shall automatically, and without any declaratiorotirer action on the part of the Trustee or anydeiglbecome immediately due and payable.

At any time after such a declaration of acceleratias been made and before a judgment or decrgayarent of the money due has been
obtained by the Trustee as hereinafter in thischetiV provided, the Holders of a majority in aggage principal amount of the Series 2 1/2%
Notes then Outstanding, by written notice to thenPany and the Trustee, may rescind and annul sedhration and its consequence:

(1) the Company has paid or deposited with thet€mia sum sufficient to pay:
(A) all overdue interest on all Series 2 1/2% Nptes

(B) the principal of any Series 2 1/2% Notes whielve become due otherwise than by such declaratiacceleration, and interest thereon
from the required payment date at an annual ratéoébove the rate borne by the Series 2 1/2% Notes

(C) to the extent that payment of such interekhigul, interest upon overdue interest from theureef payment date at an annual rate of 1%
above the rate borne by the Series 2 1/2% Notels, an

(D) all sums paid or advanced by the Trustee heleuand the reasonable compensation, expensegrshsients and advances of the
Trustee, its agents and counsel; and

(2) all Events of Default, other than the nonpaytwdrihe principal of, and accrued interest onj&e? 1/2% Notes which have become due
solely by such declaration of acceleration, havenbmured or waived as provided in Section 5.13efibdenture
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No such rescission shall affect any subsequentuttefaimpair any right consequent there

SECTION 4.03. Company Notice to Trustee. The Comsduall file with the Trustee written notice of thecurrence of any Event of Default
within five Business Days of the Company's beconaingire of such Event of Default.

ARTICLE V
Original Issue of Series 2 1/2% Notes

SECTION 5.01. Original Issue. Series 2 1/2% Notethé aggregate principal amount equal to $25000@0may, upon execution of this
Second Supplemental Indenture, be executed bydahg&ny and delivered to the Trustee for authemticaaind the Trustee shall thereupon
authenticate and make available for delivery s&ideS 2 1/2% Notes to or upon a Company Order. Wabinery to the Trustee of a
Company Order certifying that the option for anitiddal amount described in the Purchase Agreemasteen validly exercised, up to an
additional $50,000,000 in principal amount of thezi&s 2 1/2% Notes may be authenticated by thetdeus

ARTICLE VI
Defeasance and Covenant Defeasance

SECTION 6.01. Applicability. The Company herebyotde pursuant to Section 14.1 of the Indenturenaie Sections 14.2 and 14.3 thereof
applicable to the Series 2 1/2% Notes.

SECTION 6.02. References. (a) With respect to #neS 2 1/2% Notes, references to Section 5.1206the Indenture shall be deemed t
references to Section 4.01 or 4.02 hereof.

(b) With respect to the Series 2 1/2% Notes, refeggs in

Section 14.4(a) of the Indenture to "Stated Maglishall be deemed to mean "Stated Maturity, or Raglemption Date or Repurchase Date,
or upon conversion or otherwise". References ini@ed4.4(a) of the Indenture to "Trustee" shaldeemed to mean "Trustee, the Paying
Agent or the Conversion Agent".

ARTICLE VII
Miscellaneous Provisions

SECTION 7.01. Defined Terms. Except as otherwiggessly provided in this Second Supplemental Ingendr in the form of Series 2 1/2
Note or otherwise clearly required by the conteetelof or thereof, all terms used herein or in $aich of Series 2 1/2% Note that are defii
in the Indenture shall have the several meanimgpeaively assigned to them there
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SECTION 7.02. Indenture. The Indenture, as supphéeaeby this Second Supplemental Indenture, il irespects ratified and confirmed.
This Second Supplemental Indenture shall be degragdf the Indenture in the manner and to thergierein and therein provided.

SECTION 7.03. Trustee. The recitals herein conthere made by the Company and not by the Trustekethe Trustee assumes no
responsibility for the correctness thereof. Thestee makes no representation as to the validisyfiiciency of this Second Supplemental
Indenture or of the Series 2 1/2% Notes. The Teuskall not be accountable for the use or apptindiy the Company of the Series 2 1/2%
Notes or the proceeds there

SECTION 7.04. Execution in Counterparts. This SecBapplemental Indenture may be executed in anyoeruwf counterparts each of
which shall be an original; but such counterpantdigogether constitute but one and the sameumsnt.
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IN WITNESS WHEREOF, the parties hereto have catisisdSecond Supplemental Indenture to be duly drelcas of the day and year first
above written.

SIRIUS SATELLITE RADIO INC.,

by
Name:
Title:
THE BANK OF NEW YORK, as Trustee,
by
Name:

Title:
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Exhibit A
[FORM OF FACE OF SECURITY]
[Global Securities Legend]

UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION ("DTC"), NEW YORKNEW YORK, TO THE COMPANY OR ITS AGENT FOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS IS REQUESTED BY AUTHORIZED REPRESENTATIVE OF DTC (AND ANY
PAYMENT IS MADE TO CEDE & CO., OR TO SUCH OTHER ENITY AS IS REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC) ANY TRANSFER, PLEDGE OR OTRBJSE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO., HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEES
OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSO®MINEE AND TRANSFERS OF PORTIONS OF THIS
GLOBAL SECURITY SHALL BE LIMITED TO TRANSFERS MADHN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN
THE INDENTURE REFERRED TO ON THE REVERSE HEREOF.(1)

[Restricted Securities Legend]

THE NOTE EVIDENCED HEREBY HAS NOT BEEN REGISTEREDNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE "SECURITIES ACT"), OR ANY STATE SECURIES LAWS, AND, ACCORDINGLY, MAY NOT BE OFFERED OR
SOLD EXCEPT AS SET FORTH IN THE FOLLOWING SENTENCEY ITS ACQUISITION HEREOF, THE HOLDER (1)
REPRESENTS THAT IT IS (A) A "QUALIFIED INSTITUTIONA BUYER" (AS DEFINED IN RULE 144A UNDER THE SECURIES
ACT) OR (B) IT IS AN INSTITUTIONAL INVESTOR THAT ISAN "ACCREDITED INVESTOR" AS DEFINED IN RULE

501(a)(1), (2), (3), OR (7) UNDER THE SECURITIES RCAN "INSTITUTIONAL ACCREDITED INVESTOR"), (2) AGREES THAT IT
WILL NOT, PRIOR TO EXPIRATION OF THE HOLDING PERIOBPPLICABLE TO SALES OF THE NOTE EVIDENCED HEREBY
UNDER RULE 144(k) UNDER THE SECURITIES ACT (OR ANSUCCESSOR PROVISION), RESELL OR OTHERWISE TRANSFER
THIS NOTE OR THE

(1) These paragraphs should be included only ifStbeurity is a Global Securit
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COMMON STOCK ISSUABLE UPON CONVERSION OF THIS NOTEXCEPT (A) TO SIRIUS SATELLITE RADIO INC., OR ANY
SUBSIDIARY THEREOF, (B) TO A QUALIFIED INSTITUTIONA BUYER IN COMPLIANCE WITH RULE 144A UNDER THE
SECURITIES ACT,

(C) PURSUANT TO THE EXEMPTION FROM REGISTRATION PRADED BY RULE 144 UNDER THE SECURITIES ACT (IF
AVAILABLE), (D) TO ANY INSTITUTIONAL ACCREDITED INV ESTOR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT (IF AVAILABLE), OR (E) PURUANT TO A REGISTRATION STATEMENT WHICH HAS BEEN
DECLARED EFFECTIVE UNDER THE SECURITIES ACT (AND WBH CONTINUES TO BE EFFECTIVE AT THE TIME OF SUCH
TRANSFER), (3) PRIOR TO SUCH TRANSFER (OTHER THANTRANSFER PURSUANT TO CLAUSE 2(E) ABOVE), IT WILL
FURNISH TO THE BANK OF NEW YORK, AS TRUSTEE (OR SIWESSOR TRUSTEE, AS APPLICABLE), SUCH CERTIFICATIO}
LEGAL OPINIONS OR OTHER INFORMATION AS THE TRUSTERAY REASONABLY REQUIRE TO CONFIRM THAT SUCH
TRANSFER IS BEING MADE PURSUANT TO AN EXEMPTION FR®, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT, AN4) AGREES THAT IT WILL DELIVER TO EACH PERSON TO
WHOM THIS NOTE IS TRANSFERRED A NOTICE SUBSTANTIALYX.TO THE EFFECT OF THIS LEGEND. THIS LEGEND WILL
BE REMOVED UPON THE EARLIER OF THE TRANSFER OF THNOTE PURSUANT TO CLAUSE 2(E) ABOVE OR UPON ANY
TRANSFER OF THIS NOTE UNDER RULE 144(k) UNDER THEESURITIES ACT (OR ANY SUCCESSOR PROVISION). THE
INDENTURE CONTAINS A PROVISION REQUIRING THE TRUSTETO REFUSE TO REGISTER ANY TRANSFER OF THIS NOTE
IN VIOLATION OF THE FOREGOING RESTRICTION
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SIRIUS SATELLITE RADIO INC.
CUSIP No. 82966UAB9 No. 001
2 1/2% CONVERTIBLE NOTE DUE 2009

Sirius Satellite Radio Inc., a Delaware corporafitie "Company", which term shall include any sssoe corporation under the Indenture
referred to on the reverse hereof), promises tap&ede & Co., or registered assigns, the prinapm of Dollars on February 15, 2009
[or such greater or lesser amount as is indicateith® Schedule of Exchanges of Securities on ther aide of this Security].(2)

Interest Payment Dates: February 15 and Augudbddinning August 15, 2004
Record Dates: February 1 and August 1
This Security is convertible as specified on thesree hereof. Additional provisions of this Segudte set forth on the reverse hereof.

SIGNATURE PAGE FOLLOWS

(2) This phrase should be included only if the Si¢¢is a Global Security
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IN WITNESS WHEREOF, the Company has caused thisuiment to be duly executed.

SIRIUS SATELLITE RADIO INC.

By:
Name:
Title:
Attest:
By:
Name:
Title:

Trustee's Certificate of Authentication: This iaf the Securities of the series designated theeéerred to in the within-mentioned
Indenture.

Dated:

THE BANK OF NEW YORK,
as Trustee,

By:

Authorized Signatory
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[FORM OF REVERSE SIDE OF SECURITY]

SIRIUS SATELLITE RADIO INC.
2 1/2% CONVERTIBLE NOTE DUE 2009

1. Interest

Sirius Satellite Radio Inc., a Delaware corporafitre "Company", which term shall include any sssoe corporation under the Indenture
hereinafter referred to), promises to pay inteoesthe principal amount of this Security at themaft2.50% per annum. The Company shall
pay interest semiannually on February 15 and Augjtisif each year, commencing August 15, 2004. éstesn the Securities shall accrue
from the most recent date to which interest has Ipaéd or, if no interest has been paid, from Faty@0, 2004; provided, however, that if
there is not an existing Default in the paymenintgrest and if this Security is authenticated feetwa record date referred to on the face
hereof and the next succeeding interest paymeat oérest shall accrue from such interest paymdatd. Interest will be computed on the
basis of a 360-day year of twelve 30-day monthe Chmpany will pay interest on overdue principahatrate borne by the Securities plus
1% per annum, and it will pay interest on overcsgdllments of interest at the same rate as iriterethe overdue principal to the extent
lawful.

2. Method of Payment

The Company shall pay interest on this Securitgépk defaulted interest) to the person who is thklét of this Security at the close of
business on February 1 or August 1, as the casédomayext preceding the related interest paymetet dde Holder must surrender this
Security to a Paying Agent to collect payment afgipal. The Company will pay principal and interesmoney of the United States that at
the time of payment is legal tender for paymeruilic and private debts. The Company may, howepaeyrprincipal and interest in respect
of any Certificated Security by check or wire trf@mgpayable in such money; provided, however, ghidblder with an aggregate principal
amount in excess of $2,000,000 will be paid by wiamsfer in immediately available funds at theegte of such Holder. The Company may
mail an interest check to the Holder's registedt@ss. Notwithstanding the foregoing, so lonchas $ecurity is registered in the name of a
Depository or its nominee, all payments hereonl gieimade by wire transfer of immediately availafoleds to the account of the Depository
or its nominee.

3. Paying Agent, Registrar and Conversion Agent

Initially, The Bank of New York (the "Trustee," wdfi term shall include any successor trustee umgeindenture hereinafter referred to) will
act as Paying Agent, Registrar and Conversion Agdre Company may change any Paying Agent, Registr@onversion Agent without
notice to the Holder. The Company or any o



32
Subsidiaries may, subject to certain limitationsfeeh in the Indenture, act as Paying Agent ogiRtear.
4. Indenture Limitations

This Security is one of a duly authorized issuSeéurities of the Company designated as its 2 IZ2¥%vertible Notes due 2009 (the
"Securities") issued under an Indenture dated asayf23, 2003, as supplemented by the Second Supplkal Indenture dated as of Febru
20, 2004 (the "Second Supplemental Indenture" arsbaupplemented, together with any other suppitahmdentures thereto, the
"Indenture"), between Sirius Satellite Radio Irthe("Company"), and the Trustee. Capitalized tdmerein are used as defined in the
Indenture unless otherwise defined herein. Thegerhthis Security include those stated in the itdee and those required by or made pe
the Indenture by reference to the Trust Indentuwreoh 1939, as amended, as in effect on the datieeoifndenture. This Security is subject to
all such terms, and the Holder of this Securitseferred to the Indenture and said Act for a stat&mf them. The Securities are senior
unsecured obligations of the Company limited to®800,000 aggregate principal amount. The Inderdaess not limit other debt of the
Company, secured or unsecured, including Seniatdtediness.

5. Optional Redemption
The Company shall not have the option to redeens#uairities prior to February 15, 2009.
6. Purchase of Securities at Option of Holder Uadrundamental Change

At the option of the Holder, and subject to thentgiand conditions of the Indenture, the Companil Beaome obligated to purchase all or
any part specified by the Holder (so long as thegipal amount of such part is $1,000 or an integraltiple of $1,000 in excess thereof) of
the Securities held by such Holder on the dateisha® days (or if such 30th day is not a Busir2ssg, the next succeeding Business Day)
after the date of the notice of the occurrence Bfiadamental Change provided to Holders as provimd&gction 2.03 of the Second
Supplemental Indenture, at a purchase price equl@% of the principal amount thereof togethehwitcrued interest up to, but excluding,
the Repurchase Date. The Holder shall have thé taghithdraw any Fundamental Change Purchase dl¢iticwhole or in a portion thereof
that is $1,000 or an integral multiple of $1,00@ktess thereof) at any time prior to the closkeusiness on the Business Day immediately
preceding the Repurchase Date by delivering aemritiotice of withdrawal to the Paying Agent in ademce with the terms of the Indenture.

7. Conversion

A Holder of a Security may convert the principalamt of such Security (or any portion thereof eqaa1,000 or any integral multiple of
$1,000 in excess thereof) into shares of CommoaokSibany time prior to the close of busines:
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February 15, 2009; provided, however, that if teeBity is subject to purchase upon a Fundamentah@e, the conversion right will
terminate at the close of business on the BusiDagsmmediately preceding the Fundamental Changehase Date for such Security or
such earlier date as the Holder presents such iBefarrpurchase (unless the Company shall defauttaking the Repurchase Payment when
due, in which case the conversion right shall taate at the close of business on the date suchltisf@ured and such Security is purchas
The initial Conversion Rate is 226.7574 shares@hfon Stock per $1,000 principal amount of Se@sijtsubject to adjustment under
certain circumstances. The number of shares of Gumtock issuable upon conversion of a Securitietermined by multiplying the
number of $1,000 principal amount Securities teteverted by the Conversion Rate in effect on tev@rsion Date. No fractional shares
will be issued upon conversion; in lieu thereof aamount will be paid in cash based upon the CloBirice (as defined in the Indenture) of the
Common Stock on the Trading Day immediately priothie Conversion Date. To convert a Security, aleiomust (a) complete and manu:
sign the conversion notice set forth below andveelsuch notice to a Conversion Agent, (b) surretite Security to a Conversion Agent, (c)
furnish appropriate endorsements and transfer dentsmif required by a Registrar or a Conversionrigand (d) pay any transfer or similar
tax, if required. Securities so surrendered forveosion (in whole or in part) during the periodrfréhe close of business on any regular re
date to the opening of business on the next suowpétderest payment date (excluding Securitiegastions thereof that are subject to
purchase following a Fundamental Change on a dataglthe period beginning at the close of busirsa regular record date and ending at
the opening of business on the first Business Dty the next succeeding interest payment datié,soich interest payment date is not a
Business Day, the second such Business Day) dbalba accompanied by payment in funds acceptaliteetCompany of an amount equal
to the interest payable on such interest paymdetatathe principal amount of such Security theindpeonverted, and such interest shall be
payable to such registered Holder notwithstandirggcbnversion of such Security, subject to the igions of the Indenture and the Second
Supplemental Indenture relating to the paymenteddudted interest by the Company. If the Comparfaues in the payment of interest
payable on such interest payment date, the Comglaadl/promptly repay such funds to such Holder. dddr may convert a portion of a
Security equal to $1,000 or any integral multiglereof. A Security in respect of which a Holder ldativered a Fundamental Change
Purchase Notice exercising the option of such Hdloleequire the Company to purchase such Seomdty be converted only if the
Fundamental Change Purchase Notice is withdravacéordance with the terms of the Indenture an&twond Supplemental Indenture.

8. Denominations, Transfer, Exchange

The Securities are in registered form without cowgpim denominations of $1,000 and integral mul§é$1,000. A Holder may register the
transfer of or exchange Securities in accordante the Indenture. The Registrar may require a Hola®ong other things, to furnish
appropriate endorsements and transfer docun
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and to pay any taxes or other governmental chahg¢snay be imposed in relation thereto by lawenmnptted by the Indenture.
9. Persons Deemed Owners
The Holder of a Security may be treated as the owhit for all purposes.
10. Unclaimed Money

If money for the payment of principal or interestrains unclaimed for two years, the Trustee origagigent will pay the money back to the
Company at its written request. After that, Holdensitled to money must look to the Company forrpamt.

11. Amendment, Supplement and Waiver

Subject to certain exceptions, the Indenture oiStheurities may be amended or supplemented witbahsent of the Holders of at least a
majority in principal amount of the Securities thmirtstanding, and an existing Event of Default éamdonsequence or compliance with any
provision of the Indenture or the Securities mayvfaéved in a particular instance with the consdrihe Holders of a majority in principal
amount of the Securities then outstanding. Withbetconsent of or notice to any Holder, the Compang the Trustee may amend or
supplement the Indenture or the Securities to, gnutiner things, cure any ambiguity, defect or irgistency or make any other change that
does not adversely affect the rights of any Holder.

12. Successor Person

When a successor Person assumes all the obligatidisspredecessor under the Securities and tthenltiaire in accordance with the terms and
conditions of the Indenture, the predecessor Pakdlb(except in certain circumstances specifiedha Indenture) be released from those
obligations.

13. Defaults and Remedies
Under the Indenture, an Event of Default includes:

(1) default in the payment of any interest upon Segurity when it becomes due and payable, andnea@mtce of such default for a period of
30 days; or

(2) default in the payment of the principal of éwgcurity when it becomes due and payable; or

(3) failure by the Company to provide the noticeadfundamental Change in accordance with Sect@ithd.the Second Supplemer
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Indenture or default in the payment of the RepusetRrice in respect of any Security on the RepscRate therefor; or

(4) failure by the Company to deliver shares of Gwn Stock (together with cash in lieu of fractioshlres) when such Common Stock (or
cash in lieu of fractional shares) is requiredeadelivered following conversion of a Security atinuation of such default for a period of
10 days; or

(5) default in the performance, or breach, of amyemant or warranty of the Company contained inSeeurities, the Indenture or the Second
Supplemental Indenture (other than or those reddoén clauses (1) through (4) above), and coatiwe of such default or breach for a pe

of 60 days after there has been given notice by'thstee or by the Holders of at least 25% in agaies principal amount of the Securities
then Outstanding; or

(6) failure by the Company to pay any sinking fygayment when due; or
(7) certain events of bankruptcy or insolvency wéhpect to the Company and its Subsidiaries.

If an Event of Default (other than an event of dédifas described in clause (7) with respect taGbepany) occurs and is continuing, the
Trustee or the Holders of at least 25% in princgrabunt of the Securities then outstanding mayadedll unpaid principal to the date of
acceleration on the Securities then outstandirngetdue and payable immediately, all as and tosxteneprovided in the Indenture. If an
Event of Default occurs as a result of certain &vefibankruptcy, insolvency or reorganization witspect to the Company as described in
clause (7) herein, unpaid principal of the Secesithen outstanding shall become due and payahiediately without any declaration or
other act on the part of the Trustee or any Holdkkgs and to the extent provided in the Indentdi@dders may not enforce the Indenture or
the Securities except as provided in the Indenfline. Trustee may require indemnity satisfactoriy beefore it enforces the Indenture or the
Securities. Subject to certain limitations, Holdefs majority in principal amount of the Secusdtihen outstanding may direct the Trustee in
its exercise of any trust or power. The Trustee midlyhold from Holders notice of any continuing dek (except a default in payment of
principal or interest) if it determines that withtlimg notice is in their interests. The Companyeguired to file periodic reports with the
Trustee as to the absence of an Event of Default.

14. Trustee Dealings with the Company

The Bank of New York, the Trustee under the Indemtin its individual or any other capacity, maykadoans to, accept deposits from and
perform services fc
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the Company or an Affiliate of the Company, and ratherwise deal with the Company or an Affiliatetité Company, as if it were not the
Trustee.

15. No Recourse Against Others

A director, officer, employee or stockholder, askswf the Company shall not have any liability &y obligations of the Company under the
Securities or the Indenture nor for any claim basedn respect of or by reason of such obligatimntheir creation. The Holder of this
Security by accepting this Security waives anda®sds all such liability. The waiver and releasepa of the consideration for the issuanc
this Security.

16. Authentication

This Security shall not be valid until the Trusteean authenticating agent manually signs thefaate of authentication on the other side of
this Security.

17. Abbreviations and Definitions

Customary abbreviations may be used in the nanteedflolder or an assignee, such as: TEN COM (=risnia common), TEN ENT (=
tenants by the entireties), JT TEN (=joint tenamitk right of survivorship and not as tenants imooon), CUST (= Custodian) and UGMA
Uniform Gifts to Minors Act). All terms defined ithhe Indenture and used in this Security but notifipally defined herein are defined in the
Indenture and are used herein as so defined.

18. Holders' Compliance with Registration Rightsdgment

Each Holder of a Security, by acceptance heretth@eledges and agrees to the provisions of thed®agjion Rights Agreement, including
the obligations of the Holders with respect togisiation and the indemnification of the Compamyite extent provided therein.

19. Indenture to Control; Governing Law

In the case of any conflict between the provisiohthis Security and the Indenture, the provisiohthe Indenture shall control. This Security
shall be governed by, and construed in accordaitbe tlve laws of the State of New York without redj#o principles of conflicts of law
which would require the application of the lawsaobther jurisdiction.

The Company will furnish to any Holder, upon writteequest and without charge, a copy of the IndenfRequests may be made to: Sirius
Satellite Radio Inc., 1221 Avenue of the Ameri@&6th Floor, New York, NY 10020, Attention: PatrickDonnelly, Executive Vice
President, General Counsel and Secre
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ASSIGNMENT FORM
To assign this Security, fill in the form below:

| or we assign and transfer this Security to

(Insert assignee's soc. sec. or tax I.D. no.)

(Print or type assignee's name, address and zig) cod

and irrevocably appoint

agent to transfer this Security on the books of@bepany. The agent may substitute another tooadtifn or her.

Your Signature:

Date:

(Sign exact ly as your name appears on
the other s ide of this Security)

In connection with any transfer of any of the Sé@ms evidenced by this certificate occurring ptiothe expiration of the period referred tc
Rule 144(k) under the Securities Act after therlafehe date of original issuance of such Seasitind the last date, if any, on which such
Securities were owned by the Company or any Afélief the Company, the undersigned confirms thelh Securities are being transferred in
accordance with its term
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CHECK ONE BOX BELOW:

(0

(2) [] pursuantto an effective registrati on statement under
the Securities Act of 1933; or

] tothe Company; or

(3) [] inside the United States to a "qual ified institutional
buyer" (as defined in Rule 144A und er the Securities Act
of 1933) that purchases for its own account or for the
account of a qualified institutiona | buyer to whom
notice is given that such transfer is being made in
reliance on Rule 144A, in each case pursuant to and in
compliance with Rule 144A under the Securities Act of
1933; or

4) [] pursuantto the exemption from regi stration provided by
Rule 144 under the Securities Act o f1933.

(5) [] toaninstitutional "accredited inv estor" (as defined in
Rule 501(a)(1),(2),(3) or (7) under the Securities Act
of 1933) that has furnished to the Trustee a signed
letter containing certain represent ations and
agreements.

Unless one of the boxes is checked, the Trustdeaefiilse to register any of the Securities eviddnc#his certificate in the name of any
person other than the registered holder thereofjiped, however, that if box (3) or (4) is check#w; Trustee shall be entitled to require, ¢
to registering any such transfer of the Securigesh legal opinions, certifications and other infation as the Company has reasonably
requested to confirm that such transfer is beindenursuant to an exemption from, or in a transaatit subject to, the registration
requirements of the Securities Act of 1933, sucthaexemption provided by Rule 144 under such Act.

Sign ature

Signature Guarantee:

Signature must be guaranteed Sign ature

Signatures must be guaranteed by an "eligible gi@ranstitution" meeting the requirements of thegitrar which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiomotan substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amendec
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TO BE COMPLETED BY PURCHASER IF (3) ABOVE IS CHECKE D:

The undersigned represents and warrants thapitrishasing this Security for its own account omaocount with respect to which it exercises
sole investment discretion and that it and any swedount is a "qualified institutional buyer" withihe meaning of Rule 144A under the
Securities Act of 1933, and is aware that the &aleis being made in reliance on Rule 144A ankhaevledges that it has received such
information regarding the Company as the undersidras requested pursuant to Rule 144A or has dietetdmot to request such information

and that it is aware that the transferor is relyipgn the undersigned's foregoing representationsder to claim the exemption from
registration provided by Rule 144A.

Dated:

Noti ce: To be executed by an
exec utive officer
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CONVERSION NOTICE
To convert this Security into Common Stock of Siriatellite Radio Inc.,
check the box: [ ]

To convert only part of this Security, state thm@pal amount to be converted (must be $1,000rukiple of $1,000):
$ .

If you want the stock certificate made out in aeotherson's name, fill in the form below:

(Insert assignee's soc. sec. or tax |.D. no.)

(Print or type assignee's name, address and zig) cod

Your signat ure:
Date:
(Sign exact ly as your name appears on
the other s ide of this Security)
Signature Guarantee:
Signature must be guaranteed Signature

Signatures must be guaranteed by an "eligible gi@ranstitution" meeting the requirements of thegitrar which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as
may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancemwihe Securities Exchange Act of 1934,
as amendec
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OPTION TO ELECT REPURCHASE
UPON A CHANGE OF CONTROL

To: Sirius Satellite Radio Inc.

The undersigned registered owner of this Secustglhy irrevocably acknowledges receipt of a ndtiom Sirius Satellite Radio Inc. (the
"Company") as to the occurrence of a Fundamentah@é with respect to the Company, and requestiatrdcts the Company to redeem
the entire principal amount of this Security, o ffortion thereof (which is $1,000 or an integraltiple thereof) below designated, in
accordance with the terms of the Indenture refetwad this Security at the Fundamental Change s Price, together with accrued inte
to, but excluding, such date, to the registeredieiohereof.

Date:

Signature(s )
Signature Guarantee:
Signature must be guaranteed Signatu re

Signatures must be guaranteed by an "eligible garénstitution” meeting the requirements of thegBtrar which requirements include
membership or participation in the Security Trangfgent Medallion Program ("STAMP") or such othsighature guarantee program" as

may be determined by the Registrar in additiorotan substitution for, STAMP, all in accordancetwihe Securities Exchange Act of 1934,
as amended.

Principal amount to be redeemed (in an
integral multiple of $1,000, if less than all):

NOTICE: The signature to the foregoing Elec tion must correspond to the
name as written upon the face of th is Security in every
particular, without alteration or a ny change whatsoever.
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SCHEDULE OF EXCHANGES OF SECURITIES(3)
The following exchanges, redemptions, repurchasesrmversions of a part of this global Securityd&een made:

Principal Amount

of this Amount of Amount of
Global Security Authorized Decrease in Increase in
Following Such Signatory of Principal Amount  Principal Amount
Date Decrease (or Securities of this of this
of Exchange Increase) Custodian Global Security  Global Security

(3) This schedule should be included only if theuB#y is a Global Security



Exhibit B
Form of Transferee Letter of Representation

Sirius Satellite Radio Inc.
1221 Avenue of the Americas, 36th Floor
New York, NY 1002(

In care of

[]

Ladies and Gentlemen:

This certificate is delivered to request a transfe®[ ] principal amount of the 2 1/2% ConvertilNetes Due 2009 (the "Securities") of Sirius
Satellite Radio Inc. (the "Company").

Upon transfer, the Securities would be registenethé name of the new beneficial owner as follows:

Name:
Address:

Taxpayer ID Numbers:

The undersigned represents and warrants to you that

1. We are an institutional "accredited investos' ¢afined in Rule 501(a)(1), (2), (3) or (7) untte¥ Securities Act of 1933, as amended (the
"Securities Act")), purchasing for our own accoanfor the account of such an institutional "acaestlinvestor" at least $250,000 principal
amount of the Securities, and we are acquiringSeaeurities not with a view to, or for offer or saleconnection with, any distribution in
violation of the Securities Act. We have such krexdlgle and experience in financial and business raatteto be capable of evaluating the
merits and risks of our investment in the Secuwgjtand we invest in or purchase securities sirtiléine Securities in the normal course of our
business. We, and any accounts for which we anmega@tre each able to bear the economic risk oboits investment



2. We understand that the Securities have not ieggstered under the Securities Act and, unlessgistered, may not be sold except as
permitted in the following sentence. We agree onawn behalf and on behalf of any investor accdantvhich we are purchasing Securities
to offer, sell or otherwise transfer such Secuwsipeor to the date that is two years after therlaf the date of original issue and the last date
on which the Company or any affiliate of the Compaas the owner of such Securities (or any prederdbereto) (the "Resale Restriction
Termination Date") only (i) to the Company, (ii)time United States to a person whom the selleoreday believes is a qualified institutional
buyer in a transaction meeting the requiremenRubé 144A, (iii) to an institutional "accreditedviestor” within the meaning of Rule 501(a)
(1), (2), (3) or (7) under the Securities Act tlsaén institutional accredited investor purchadorgts own account or for the account of an
institutional accredited investor, in each casa minimum principal amount of the Securities of 820, (iv) outside the United States in a
transaction complying with the provisions of Ru@under the Securities Act, (v) pursuant to amgxt@®n from registration under the
Securities Act provided by Rule 144 (if availabbe)vi) pursuant to an effective registration staéét under the Securities Act, in each of
cases (i) through (vi) subject to any requiremédnaw that the disposition of our property or theperty of such investor account or accounts
be at all times within our or their control andcmmpliance with any applicable state securitiesslaliihe foregoing restrictions on resale will
not apply subsequent to the Resale Restriction ifation Date. If any resale or other transfer & 8ecurities is proposed to be made
pursuant to clause (iii) above prior to the Re$dadstriction Termination Date, the transferor stallver a letter from the transferee
substantially in the form of this letter to the Quamy and the Trustee, which shall provide, amohgrathings, that the transferee is an
institutional "accredited investor" within the méam of Rule 501(a)(1), (2),

(3) or (7) under the Securities Act and that @dsjuiring such Securities for investment purposekret for distribution in violation of the
Securities Act. Each purchaser acknowledges tlea€timpany and the Trustee reserve the right prithe offer, sale or other transfer prio
the Resale Restriction Termination Date of the 88es pursuant to clause (iii), (iv) or (v) aboterequire the delivery of an opinion of
counsel, certifications or other information satctbry to the Company and the Trustee.

TRANSFEREE:

by

Name:

Title:



Exhibit 4.25

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ANANY SECURITIES ACQUIRED UPON THE EXERCISE OF THIS
SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURHES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS AND NEITHER THE SECURITIES NOR ANNTEREST THEREIN MAY BE OFFERED, SOLD,
TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEHRJRSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPON FROM REGISTRATION UNDER SUCH ACT AND SUCH
LAWS. THE WARRANT REPRESENTED BY THIS CERTIFICATE WST BE EXERCISED PRIOR TO OR ON MARCH 31, 2010.

SIRIUS SATELLITE RADIO INC.
FORM OF MEDIA-BASED COMMON STOCK PURCHASE WARRANT

This certifies that, for good and valuable consatien, the receipt and adequacy of which is heesdiypowledged, Sirius Satellite Radio Inc.,
a Delaware corporation (the "Company"), grants kb lEnterprises LLC (the "Warrantholder"), the rigbtsubscribe for and purchase from
the Company an aggregate of validly éssfudly paid and nonassessable shares (the "Wastsares") of the Company's commr
stock, par value $0.001 per share (the "CommonkSiaat the purchase price per share of $2.50 (pucbhase price per share, the "Exercise
Price"), at any time and from time to time, durthg period from and including 9:00 AM, New York Zitme, on the Vesting Date (as
defined below) with respect to any tranche of Watrghares until 5:00 PM, New York City time, on 31, 2010 (the "Expiration Date"),
all subject to the terms, conditions and adjustséetein set forth, including but not limited te thledia Vesting Conditions (as defined
below).

Certain capitalized terms used herein and not wfliserdefined shall have the meanings ascribedeim tin Section 10.
Certificate No.: M-

Number of Warrant Shares:

Name of Warrantholder: NFL Enterprises L

Section 1. Duration and Exercise of Warrant; Litindtas on Exercise; Payment of Taxes.

1.1 Exercisability of Warrant. (a) The Warrant Ssaissuable under this Warrant shall be divideal thirty-two (32) equal tranches of
Warrant Shares. Subject to tims tend conditions set forth herein, the righttereise this Warrant shall vest in 1
Warrantholder, and this Warrant shall become egehie, on the earliest of the dates (each suchaé&téesting Date") on which either of the
following sets of conditions in clauses (i) or (low have been satisfie




(i) with respect to each tranche of arrent Shares, set forth in Schedule 1.1 here¢dfalfowing conditions (the conditions
contained in this clause (i), the "Media Vestingh@itions"):

(1) the Warrantholder and the Company shall haveldped a marketing plan in accordance with theageof Exhibit A hereof, to be
implemented by the Warrantholder in respect ofNR& Season (the "Marketing Plan™), which plan sivalude not less than three (3) of the
five (5) media delivery alternatives listed on ExihiA attached hereto (each of the five (5) beiriyladia Delivery Alternative"), as the same
may be modified by the mutual written agreemernthefWarrantholder and the Company from time to time

(2) the Warrantholder shall have implemented thekigting Plan in respect of the NFL Season to tlasgrable satisfaction of the Company;

(3) during the NFL Season, the National Footbhalidiee member club (each, a "Club" and collectivitlg,"Clubs") noted on Schedule 1.1
with respect to such tranche, shall have delivesetie Company, at no charge to the Company, at tea (10) hours of audio programming
relating to the NFL Season selected by such Clabreasonably acceptable to the Company for usedZbmpany on the NFL Satellite
Radio Network (the "Programming"), which reasonadidgeptable Programming may include: (A) shouldegmmming broadcast by such
Club or its local radio affiliates (e.g., coachbsws, player shows, etc.); (B) pre-game and postegshows broadcast by such Club or its
local radio affiliates; (C) local television prognaning broadcast by such Club or its local televigtoogramming affiliates that is suitable for
radio broadcast; (D) original programming creatgcibich Club for the Company's service; or (E) md¢iprogramming broadcast by such
Club that is of a quality suitable for radio broasl; provided that if any Club chooses not to gesuch Programming, (X) NFLE may
provide alternative programming, at no cost toGloenpany, specifically themed to that Club and ne¢pto the NFL Season that is reason:
acceptable to the Company in order to satisfy tiegamming requirement of this clause with respeaiich tranche or (y) another Club may
provide, at no charge to the Company, at leasfli@nhhours of Programming relating to the NFL Seabemed to and selected by such Club
(in addition to any other Programming provided bgts Club to the Company to fulfill the requirementhis clause 1.1(a)(i)(3)) and
reasonably acceptable to the Company in ordertishgshe Programming requirement of this clausthwispect to such tranche; provided
further that programming with respect to any singleb, whether provided by NFLE or such Club, shall satisfy this clause 1.1(a)(i)(3)
with respect to more than three

(3) tranches of this Warrar
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(4) the Warrantholder shall have certified to th@rany in writing that the conditions containedliauses (2) and (3) above have been
fulfilled and that one or more tranches of Warr@hares have vested (the "Vesting Certificate"), gral have provided the Company with
reasonable documentation in support of such aeatitin; and

(5) the Company shall have countersigned the Vg@€iertificate, which countersignature shall noubesasonably withheld; or

(i) with respect to all Warrant Shares issuablespant to this Warrant that have not previouslyv@sted in accordance with the Media
Vesting Conditions or (2) lapsed in accordance Bigation 1.1(b) hereof, the occurrence of a Fundémh€hange (x) to which the
Warrantholder consents, or

(y) as to which the Warrantholder's consent israqtiired pursuant to the Rights Agreement, andtleeof such events such Warrant Shares
shall vest in full upon the effective date of skkelndamental Change.

(b) (i) Any portion of this Warrant that has notsted pursuant to Section 1.1(a) hereof prior taetiier to occur of (1) the termination of the
Rights Agreement following a Change of Control toieh the Warrantholder is required to consent pamsto the Rights Agreement, but d
not consent, or (2) March 31, 2005, shall lapsE2a®1 AM, New York City time, on that date.

(i) Subject to Section 6.4, any previously vedbedl unexercised portion of this Warrant shall remaitstanding following a Change of
Control, regardless of whether the Warrantholdaiseots to such Change of Control.

(c) Notwithstanding any of the foregoing, the Compahall not, prior to the Expiration Date, take action which would have the effect of
preventing or disabling the Company from (i) deling the Warrant Shares to the Warrantholder up@naise of the Warrant or (ii)
otherwise performing the Company's obligations urilis Warrant.

1.2 Duration and Exercise of Warrant. Subject ®tdrms and conditions set forth herein, this Wamaay be exercised, in whole or in part,
by the Warrantholder by:

(a) the surrender of this Warrant to the Comparith wduly executed Exercise Form specifying thenber of Warrant Shares to be
purchased, during normal business hours on anynBsisiDay prior to and including the Expiration Daied

(b) (i) the delivery of payment to the Company, tlee account of the Company, by cash, by certidiebdank cashier's check or by wire
transfer of immediately available funds in accomawith wire instructions that shall be providedtbg Company upon request, of the
Exercise Price for the number of Warrant Sharesifipd in the Exercise Form in lawful money of thaited States of America, or (i) in the
alternative, the Warrantholder may exercise ithtrign any Business Day prior to and includingExgiration Date, to receive Warrant
Shares on a net basis, such that, without the egehaf any funds, the Warrantholder receives thatber of Warran
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Shares otherwise issuable upon exercise of thisaifaless that number of Warrant Shares havingggregate Current Market Value at the
time of exercise equal to the aggregate Exercime Brat would otherwise have been paid in respktttis Warrant by the Warrantholder.

The Company agrees that such Warrant Shares ghd#dmed to be issued to the Warrantholder, anecoo more Clubs, if so indicated on
the Exercise Form, as the record holder of suchr&daShares as of the close of business on theodatéich this Warrant shall have been
surrendered and payment made for the Warrant Sharaforesaid.

1.3 Limitations on Exercise. Notwithstanding angithto the contrary herein, the obligation to delithee Warrant Shares upon the exercise of
this Warrant shall be subject to the conditions$ timapreliminary or permanent injunction or otheder, decree or ruling issued by a court of
competent jurisdiction or by a governmental, retpriaor administrative agency or commission, shalin effect which would prohibit such
sale and delivery, and any applicable waiting metinder the HSR Act shall have expired or beenitetad.

1.4 Warrant Shares Certificates. A duly issuedisteetificate or certificates for the Warrant Stsaspecified in the Exercise Form shall be
delivered to, or at the direction of, the Warramdleo within three (3) Business Days after receiptite Company of the Exercise Form and
receipt of payment of the purchase price. At threetof delivery of the stock certificate, the Compahall mark on Schedule 1.4 hereto the
number of Warrant Shares delivered, and the rigtibscribe for and purchase from the Company thedlit Shares represented by this

Warrant shall be deemed reduced by the number ofaMaShares so delivered.

1.5 Payment of Taxes. The issuance of certificlte®/arrant Shares shall be made without chargee¢dVarrantholder for any documente
stamp or similar stock transfer or other issuaagért respect thereto; provided that the Warraigoshall be required to pay any and all
taxes which may be payable in respect of any tearist’olved in the issuance and delivery of anyifieste in a name other than that of the
then Warrantholder as reflected upon the bookk@fXompany.

Section 2. Restrictions on Transfer; Restrictivgdmds. Except as expressly provided in this Se@jdhis Warrant may not be transferred by
the Warrantholder. The Warrantholder may instrnet€ompany to issue Warrant Shares upon exercibésdiVarrant to one or more Clubs,
by indicating such on the Exercise Form. In additibhe Warrantholder may transfer the Warrant Shareceives upon exercise of vested
portions of this Warrant to one or more Clubs. TWiarrant and all or any portion of the Warrant $isassued upon exercise of this Warrant
may also be transferred pursuant to any customadgp, hypothecation, or other similar dispositimgjuding, without limitation, for
purposes of securing any collateralized lendindgh®y, or other similar brokers' transaction, tthe¢s not constitute a current transfer of the
actual ownership of underlying shares. The War@d#r, by its acceptance of this Warrant, acknogésdand confirms that this Warrant and
any Warrant Shares issued upon exercise of thisaManave not been registered under the Secubfitiesr any applicable state securities
laws, and may not be sold or transferred exceppimpliance with and subject to the Securities At such state securities laws. Unless and
until this Warrant and such Warrant Shares have begistered under the Securities Act and suck stturities laws, the Company n
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require, as a condition to effecting any sale angfer of this Warrant or such Warrant Shares erbtioks of the Company, an opinion of
counsel reasonably satisfactory to the Compankgeeffect that an exemption from registration urtberSecurities Act and such state
securities laws is available for the proposed fierr assignment and, if applicable, a certifioatreasonably satisfactory to counsel for the
Company in its professional determination fromftiiamsferee that it is an "accredited investor" efinéd under the Securities Act and
regulations promulgated thereunder. Any purportdd er transfer of this Warrant and/or such War&imres shall be null and void unless
made in compliance with the conditions set fortthis Section 2.

The restrictions imposed by this Section 2 uportrtéesferability of the Warrant Shares shall teagnwith respect to any Warrant Shares
when and so long as any such Warrant Shares shadllieen effectively registered under the Secsritit and any applicable state securities
laws and transferred in compliance therewith omgbgn the Company shall have received an opiniaoohsel reasonably satisfactory to it
that any such Warrant Shares may be transferrdmutiregistration thereof under the Securitiesawad any applicable state securities laws.

Except as otherwise permitted by this Section 2h&sarrant shall (and each Warrant issued in dultisth for any Warrant pursuant to
Section 4 shall) be stamped or otherwise imprimtgd a legend in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ANANY SECURITIES ACQUIRED UPON THE EXERCISE OF THIS
SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURHES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS AND NEITHER THE SECURITIES NOR ANNTEREST THEREIN MAY BE OFFERED, SOLD,
TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCERJRSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPON FROM REGISTRATION UNDER SUCH ACT AND SUCH
LAWS. THE WARRANT REPRESENTED BY THIS CERTIFICATE WST BE EXERCISED PRIOR TO OR ON MARCH 31, 2010.

Except as otherwise permitted by this Section 2hesock certificate for Warrant Shares issued uperexercise of this Warrant and each
stock certificate issued upon the direct or inditeensfer of any such Warrant Shares shall bestadnor otherwise imprinted with a legend in
substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVNEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS ANNEITHER THE SECURITIES NOR ANY INTEREST THEREIN
MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTH&RSE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT OR SUCH LAWSR AN EXEMPTION FROM REGISTRATION UNDER SUCH
ACT AND SUCH LAWS.

Notwithstanding the foregoing, the Warrantholdeymequire the Company, without expense to the Wisinider, to issue a stock certifici
for Warrant Shares, without a legend
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either (i) such Warrant Shares have been regisferagsale under the Securities Act or (ii) thervdatholder has delivered to the Company
an opinion of legal counsel, which opinion shalldggliressed to the Company and be reasonably satisfan form and substance to the
Company, to the effect that such registration israquired with respect to such Warrant Shares.

By acceptance of this Warrant, the Warrantholderessly agrees that it will at all times complywibe restrictions contained in Rule 144(e)
under the Securities Act (as in effect on the tiateof) when selling, transferring or otherwisgpd&ng of this Warrant or the Warrant
Shares, if applicable.

Section 3. Reservation and Registration of Sh&tes, The Company covenants and agrees as follows:

(a) all Warrant Shares which are issued upon tkeecese of this Warrant will, upon issuance, bedglissued, fully paid, and nonassessable,
not subject to any preemptive rights, and free feditaxes, Liens, security interests, charges,ahdr encumbrances with respect to the i
thereof, other than taxes with respect to any feairccurring contemporaneously with such issue;

(b) during the period within which this Warrant mag exercised, the Company will at all times hawharized and reserved, and keep
available free from preemptive rights and any takéms, security interests, pledges, charges #met @ncumbrances, a sufficient number of
shares of Common Stock to provide for the exeraigbe rights represented by this Warrant; and

(c) the Company will, from time to time, take alich actions as may be required to assure thatathegtue per share of the Warrant Shares is
at all times equal to or less than the then effediixercise Price.

Section 4. Loss or Destruction of Warrant. Subjedhe terms and conditions hereof, upon receighbyCompany of evidence reasonably
satisfactory to it of the loss, theft, destructamutilation of this Warrant and, in the caseasfd, theft or destruction, of such bond or
indemnification as the Company may reasonably regand, in the case of such mutilation, upon suiee and cancellation of this Warrant,
the Company will execute and deliver a new Wardditike tenor.

Section 5. Ownership of Warrant. The Company magndand treat the Person in whose name this Wasaagistered as the holder and
owner hereof (notwithstanding any notations of oshg or writing hereon made by anyone other th@nQompany) for all purposes and
shall not be affected by any notice to the contrary

Section 6. Antidilution Provisions.

6.1 Changes in Common Stock. In the event thatyatime and from time to time the Company shalp@y a dividend or make a distribution
on Common Stock in shares of Common Stock or athares of Capital Stock, (ii) subdivide its outsiag shares of Common Stock into a
larger number of shares of Common Stock, (iii) coralits outstanding shares of Common Stock intmaller number of shares of Common
Stock or (iv) increase or decre:



the number of shares of Common Stock outstandingtigssification, recapitalization or reorganiaatof its Common Stock, then, in each
such case, the number of shares of Common Stag&liksupon exercise of this Warrant immediatelgratte happening of such event shall
be adjusted so that, after giving effect to sughstthent, the Warrantholder shall be entitled teiee the number of shares of Common S
that the Warrantholder would have owned or have leetitled to receive had this Warrant been exedcimmediately prior to the happening
of the events described above (or, in the casedofidend or distribution of Common Stock, immedigtprior to the record date therefor),
and the Exercise Price shall be adjusted to tloe [fdalculated to the nearest 100th of one cem¢yained by multiplying the Exercise Price
immediately prior to such event by a fraction, tlhenerator of which shall be the number of Warrarr8s purchasable upon the exercise of
this Warrant immediately prior to such event areldenominator of which shall be the number of War&hares purchasable after the
adjustment referred to above. An adjustment madsupmt to this Section 6.1 shall become effectimmédiately after the distribution date,
retroactive to the record date therefor in the adsedividend or distribution in shares of Comn&tock or other shares of Capital Stock, and
shall become effective immediately after the effectiate in the case of a subdivision, combinatioreclassification.

6.2 Cash Dividends and Other Distributions. Indkient that at any time and from time to time then@any shall distribute to all holders of
Common Stock (i) any dividend or other distribut{gmcluding any dividend or distribution made imeo®ction with a consolidation or mert
in which the Company is the continuing corporatiohash, evidences of its indebtedness, shariés Gapital Stock or any other properties
or securities or (ii) any options, warrants or ottights to subscribe for or purchase any of thedoing (other than, in the case of clause (i)
and (ii) above, (A) any dividend or distributionsdeibed in Section 6.1 and (B) any rights, optiamatrants or securities described in Section
6.3 or Section 6.4), then the number of sharesoofiBon Stock issuable upon the exercise of this aimmediately prior to such record
date for any such dividend or distribution shalifereased to a number determined by multiplyirgrthmber of shares of Common Stock
issuable upon the exercise of this Warrant immediairior to such record date for any such dividendistribution by a fraction, the
numerator of which shall be the Current Market \égher share of Common Stock on the record dateuicn dividend or distribution, and the
denominator of which shall be such Current Markali¢ per share of Common Stock less the sum adhé&amount of cash, if any,
distributed per share of Common Stock and (y) tiea fair value (as determined in good faith byBloard of Directors, whose determination
shall be evidenced by a board resolution, a copyti¢h will be sent to the Warrantholder upon resjuef the portion, if any, of the
distribution applicable to one share of Common tmmnsisting of evidences of indebtedness, shdrs®ok, securities, other property,
warrants, options or subscription or purchase sigid the Exercise Price shall be adjusted tavebeu determined by dividing the Exercise
Price immediately prior to such record date byaheve fraction. Such adjustments shall be madeshaltionly become effective, whenever
any dividend or distribution is made; provided ttiet Company is not required to make an adjusterstuant to this Section 6.2 if at the
time of such distribution the Company makes theesdistribution to the Warrantholder as it makebdtlers of Common Stock pro rata
based on the number of shares of Common StockHahahis Warrant is exercisable. No adjustmentl leamade pursuant to this Section
6.2 which shall have the effect of decreasing tmalmer of shares of Common Stock issuable upon ieeof this Warrant or increasing the
Exercise Price
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6.3 Issuance of Common Stock or Rights or Optitmthe event that at any time or from time to tithe Company shall issue shares of
Common Stock or rights, options or warrants or 6&ea convertible into or exchangeable for Comn$tock, other than in a bona fide
underwritten public offering by or through a syrate managed by an investment bank of nationalgiomal standing, for a consideration per
share (which, in the case of convertible, exchabigear exercisable securities shall be the amaeodived by the Company in consideration
for the sale and issuance of such convertible, &xgbable or exercisable securities plus the miniraggregate amount of additional
consideration payable to the Company upon conversixchange or exercise thereof (as determinedad ¢nith by the Board of Directors,
whose determination shall be evidenced by a basolution, a copy of which will be sent to the Vatholder upon request), provided that
the value attributable to such convertible, excleaide or exercisable securities when issued aopartinit with debt or other obligations of
the Company shall be excluded to the extent itressalt of calculating the discount applicableuolsdebt or other obligations of the
Company under generally accepted accounting pteiphat is less than the greater of (a) the @Quivkarket Value per share of Common
Stock as of the date the Company agrees in writingsue such shares and (b) the Exercise Priep,ttie number of shares of Common S
issuable upon the exercise of this Warrant immedtjiafter such date shall be determined by muliiigithe number of shares of Common
Stock issuable upon exercise of this Warrant imetedii prior to such date by a fraction, the nunwraf which shall be the number of sha
of Common Stock outstanding immediately precediegdate the Company agrees in writing to issue shahes or rights, options, warrants
or securities plus the number of additional shafédommon Stock to be issued in such transactiaffered for subscription or purchase or
into which such securities are convertible or exgfgable, and the denominator of which shall bentheber of shares of Common Stock
outstanding immediately preceding the date the Gomagrees in writing to issue such shares orgjgigtions, warrants or securities plus
the total number of shares of Common Stock whiehatlpgregate consideration expected to be receiwéebiCompany upon the issuance of
such shares or the exercise, conversion or exchafregech rights, options, warrants or securitiessd@termined in good faith by the Board of
Directors, whose determination shall be evidenged board resolution, a copy of which will be senthe Warrantholder upon request)
would purchase at the greater of (a) the Currenkbta/alue per share of Common Stock as of the @& ompany agrees in writing to
issue such shares or rights, options, warrantsaurgies and (b) the Exercise Price, and in ttenewef any such adjustment, the Exercise
Price shall be adjusted to a number determined\iglidg the Exercise Price immediately prior to kutate by the aforementioned fraction;
provided further that no adjustment to the numliéiarrant Shares issuable upon the exercise ofMaigant or to the Exercise Price shal
made as a result of (i) the vesting or exercistisfWarrant, (ii) the exercise, conversion or exale of any right, option, warrant or security,
the issuance of which has previously required gnsamient to the number of Warrant Shares issugia the exercise of this Warrant or to
the Exercise Price pursuant to this Section 6.3,

(iii) the exercise, conversion or exchange of agkitr option, warrant or security outstanding oa bsue Date (to the extent such exercise,
conversion or exchange is made in accordance hétherms of such right, option, warrant or secuaiyin effect on the Issue Date) or (iv)
issuance, exercise, conversion or exchange ofrogptmacquire Common Stock by officers, directareraployees of the Company; provided
further that any such issuance, exercise, convermi@xchange of options to acquire Common Stocéffigers, directors or employees of 1
Company shall nc
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be excluded from the adjustment called for by 8estion 6.3 to the extent that the aggregate aualh issuances, exercises, conversions and
exchanges from the Issue Date exceed 15% of théeuafi shares of Common Stock outstanding on tkee afssuch determination. Any
adjustment required by this

Section 6.3 shall be made, and shall only becoffieetefe, whenever such shares or such rights, optiwarrants or securities are issued. The
terms of this provision shall be reapplied if teems of a right, option, warrant or security conise for or exchangeable into Common St

are subsequently amended. No adjustment shall be pursuant to this Section 6.3 which shall haeesfifiect of decreasing the number of
shares of Common Stock issuable upon exercisa¥arrant or increasing the Exercise Price.

6.4 Change of Control. (a) Subject to Section J)(f)(and except as provided in Section 6.4(b)hia évent of a Change of Control, this
Warrant shall not terminate and the Warrantholtiail have the right to receive upon exercise of Wiarrant the kind and amount of shares
of Capital Stock or other securities or propertyichithe Warrantholder would have been entitleceteive upon completion of, or as a result
of, such Change of Control had this Warrant beemased immediately prior to such event or to #levant record date for any such
entitlement, subject to adjustments that shallsbeearly equivalent as may be practicable to thgsadents provided for in this Section

6. Unless paragraph (b) of this Section 6.4 isiapple to a Change of Control, the Company shalseahe surviving or acquiring Person |
"Successor Company") in such Change of Controssuime, by written instrument reasonably satisfgdwthe Warrantholder, the obligati
to deliver to the Warrantholder the shares of steekurities or assets to which, in accordance thitforegoing provisions, the Warrantho
may be entitled and all other obligations of therpany under this Warrant. The provisions of thistfea 6.4(a) shall similarly apply to
successive Changes of Control involving any SuareSesmpany.

(b) In the event of (i) a Change of Control withottrer Person (other than a Subsidiary of the Cojpahere consideration to the holders of
Common Stock in exchange for their shares is paysdikely in cash or (ii) the dissolution, liquidatior winding-up of the Company, the
Warrantholder shall be entitled to receive, upameswder of this Warrant, such cash distributionsorequal basis with the holders of
Common Stock or other securities issuable uponceseeof this Warrant, as if this Warrant had beesr@sed immediately prior to such
event, less the Exercise Price. In the event ofGimgnge of Control described in this Section 6.4® Successor Company and, in the event
of any dissolution, liquidation or winding-up ofett€Company, the Company, upon surrender of this &dgrshall promptly pay the
Warrantholder the amounts to which it is entitlsddascribed above by delivering a check in suchuainas is appropriate (or, in the case of
consideration other than cash, such other congideras is appropriate) to such Person or Persoitswaay be directed in writing by the
Warrantholder.

6.5 Minimum Adjustment. The adjustments requiredh®sypreceding sections of this Section 6 shathede whenever and as often as any
specified event requiring an adjustment shall ocexcept that no adjustment of the Exercise Pride@number of shares of Common Stock
issuable upon exercise of this Warrant that wotihéivise be required shall be made unless andsuth adjustment either by itself or with
other adjustments not previously made increasedgaeases by at least 1% the Exercise Price arutmber of shares of Common Stock
issuable upon exercise of this Warrant immedigpelyr to the making of suc
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adjustment. Any adjustment representing a chand¢gssfthan such minimum amount shall be carrieddod and made as soon as such
adjustment, together with other adjustments requisethis Section 6 and not previously made, waeaklilt in a minimum adjustment. For
purpose of any adjustment, any specified event beadeemed to have occurred at the close of bssiole the date of its occurrence. In
computing adjustments under this Section 6, fraetiinterests in Common Stock shall be taken iotmant to the nearest one-hundredth of a
share.

6.6 Notice of Adjustment. Whenever the Exerciseddr the number of shares of Common Stock and ptloerty, if any, issuable upon
exercise of this Warrant is adjusted, as hereinigea, the Company shall deliver to the Warrantholah agreed upon procedures letter of a
firm of independent accountants selected by thedofDirectors (who may be the regular accountantployed by the Company) setting
forth, in reasonable detail, the event requiring ddjustment and the method by which such adjustmas calculated (including a description
of the basis on which (i) the then fair value of @vidences of indebtedness, other securitiesapepty or warrants, options or other
subscription or purchase rights was determined and

(i) the Current Market Value of the Common Stockswdetermined, if either of such determinationsewequired), and specifying the
Exercise Price and the number of shares of Comnmek$ssuable upon exercise of this Warrant afteéng effect to such adjustment.

6.7 Notice of Certain Transactions. In the eveat the Company shall propose to (a) pay any diddeyable in securities of any class to the
holders of its Common Stock or to make any othercash dividend or distribution to the holderstefGommon Stock, (b) offer the holders
of its Common Stock rights to subscribe for or toghase any securities convertible into sharesoofitBon Stock or shares of stock of any
class or any other securities, rights or optioasigsue any (i) shares of Common Stock, (ii) sgloptions or warrants entitling the holders
thereof to subscribe for shares of Common Stodkipsecurities convertible into or exchangeabteegercisable for Common Stock (in the
case of (i), (i) and (iii), if such event wouldsidt in an adjustment hereunder), (d) effect arpitahreorganization, reclassification,
consolidation or merger, (e) effect the voluntarynwoluntary dissolution, liquidation or windingawof the Company, (f) make a tender offer
or exchange offer with respect to the Common Stwdlg) take any action which would require an aijient to the number of Warrant
Shares issuable upon the exercise of this WarrahiecExercise Price, the Company shall, withir f{) Business Days after deciding to take
any such action or make any such offer, send t&\thegantholder a notice of such proposed actiooffi@r. Such notice shall specify the
record date for the purposes of such dividendrilligion or rights, or the date such issuance engis to take place and the date of
participation therein by the holders of Common 8tdfcany such date is to be fixed, and shall yigfdicate the effect, if any, of such action
on the Common Stock and on the number and kindipbéher shares of stock and on other propergnyf and the number of shares of
Common Stock and other property, if any, issuaplenuexercise of this Warrant and the Exercise Ryitar giving effect to any adjustment
pursuant to Section 6 which will be required assult of such action. Such notice shall be givepramptly as possible and (x) in the case of
any action covered by clause (a) or

(b) above, at least ten (10) Business Days pritieéaecord date for determining holders of the @mm Stock for purposes of such action or
(y) in the case of any other such action, at le@snty (20) Business Days prior to the date oftéking of such proposed action or the date of
participation therein by the holders of Common &tachichever shall be the earli
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6.8 Adjustment to Warrant. The form of this Warraeed not be changed because of any adjustmentpoasieant to this Section 6.

Section 7. Reports Under Securities Exchange AtB8#. With a view to making available to the Wathmlder the benefits of Rule 144
promulgated under the Securities Act or any otimailar rule or regulation of the SEC that may ay éme permit the Warrantholder to sell
securities of the Company to the public withoutisegtion ("Rule 144"), the Company agrees to:

(a) make and keep public information availablethase terms are understood and defined in Ruledt4l times;

(b) file with the SEC in a timely manner all reoand other documents required of the Company uhdeBecurities Act and the Exchange
Act; and

(c) furnish to the Warrantholder so long as it owsarrants, promptly upon request, (i) a writtertesteent by the Company that it has
complied with the reporting requirements of Ruld lthe Securities Act and the Exchange Act, (ippy of the most recent annual or
quarterly report of the Company and such othernts@nd documents so filed by the Company, andsfiich other information as may be
reasonably requested to permit the Warrantholdselicsuch securities without registration.

Section 8. Amendments. Any provision of this Watnaray be amended and the observance thereof mawgiled (either generally or in a
particular instance and either retroactively orspextively), only with the written consent or apgbof the Company and the Warrantholder.
Notwithstanding anything to the contrary hereir tdonsent of each holder affected shall be reqdiinedny amendment pursuant to which
number of Warrant Shares purchasable upon exestibés Warrant would be decreased (other tharcaoalance with Section 6 hereof).

Section 9. Expiration of Warrant. The obligatiorishee Company pursuant to this Warrant shall teatg@ron the Expiration Date.
Section 10. Definitions. As used herein, unlessctireext otherwise requires, the following termsenthe following respective meanings:

"Affiliate" shall mean, with respect to any speediPerson,

(1) any other Person directly or indirectly conlirg or controlled by or under direct or indirectnramon control with such specified Person or
(2) any other Person that owns, directly or indlge@5% or more of such specified Person's Voftgck or any executive officer or director
of any such specified Person or other Person o, iespect to any natural Person, any Person havietationship with such Person by
blood, marriage or adoption not more remote thest fiousin. For the purposes of this definitiorgritrol”, when used with respect to any
specified Person, means the power to direct theagement and policies of such Person, directly diréctly, whether through the ownership
of voting securities, by contract or otherwise; #imelterms "controlling” and "controlled" have megs correlative to the foregoin
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"Board of Directors" shall mean the Board of Dimstof the Company or any duly authorized commititeeeof.

"Business Day" shall mean any day other than ar@ayu Sunday or a day on which banks are requiredithorized by law to close in The
City of New York, State of New York.

"By-laws" shall mean the Amended and Restated Bislaf the Company, as the same may be amendea a&fii@ct from time to time.

"Capital Stock" of any Person shall mean any ahdhalres, interests, rights to purchase, warraptions, participations or other equivalents
of or interests in (however designated) equityuafhsPerson, including any preferred stock, butwekialg any debt securities convertible into
such equity.

"Certificate of Incorporation” shall mean the Ameddand Restated Certificate of Incorporation of@loenpany, as the same may be ame;
and in effect from time to time.

"Change of Control" shall mean the occurrence gf@are or more of the following events (and the ®t@ontrolled”, "Controlling" and
"Control" by a person shall be interpreted accaglyin (i) any "person,” as such term is used intidas 3(a)(9) and 13(d) of the Exchange
Act, including without limitation any "group," asich term is used in Rule 13d-5 promulgated undeiEtkchange Act, either: (A) becomes
the "beneficial owner," as such term is used ireRudd-3 promulgated under the Exchange Act, offpetrcent (40%) or more of the Voting
Stock of the Company or (B) otherwise acquirespibver to elect the number of directors to the BadrDirectors that are necessary under
the Company's then-current Certificate of Incorfioreor other organizational documents to contnel policies of the Company; (ii) all or
substantially all of the assets or business ofXbmpany are disposed of pursuant to an assetsgaeoff, merger, consolidation or other
transaction (other than purely internal corporasgructuring); or (i) any material investmenttire Company by any "person" for which
gambling, tobacco, liquor or wine, pornography tireo activities which the Warrantholder could resday determine are injurious to the
NFL's image constitute a principal line of businegsuch person in the United Stat

"Club" shall have the meaning specified in Secfidhof this Warrant.
"Common Stock" shall have the meaning specifietherfirst page of this Warrant.
"Company" shall have the meaning specified on itls¢ page of this Warrant.

"Contractual Obligation" shall mean as to any Persmy agreement, undertaking, contract, indentacetgage, deed of trust or other
instrument to which such Person is a party or biclvit or any of its property is boun
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"Current Market Value" per share of Common Stockhef Company or any other security at any datd siedn (1) if the security is not
registered under the Exchange Act, (a) the valubetecurity, determined in good faith by the BloairDirectors and certified in a board
resolution, based on the most recently completetsdength transaction between the Company andsoRether than an Affiliate of the
Company and the closing of which occurs on such dashall have occurred within the six-month peépoeceding such date, or (b) if no
such transaction shall have occurred on such datétluin such six-month period, the fair marketuglbf the security as determined by a
nationally or regionally recognized independenafioial expert (provided that, in the case of tHeutation of Current Market Value for
determining the cash value of fractional shareg,sarth determination within six months that isthia good faith judgment of the Board of
Directors, a reasonable determination of value, brawtilized) or (2) if the security is registenander the Exchange Act,

(a) the average of the daily closing sales priddéhasecurities for the twenty (20) consecutiagliing days immediately preceding such date,
or (b) if the securities have been registered uttteExchange Act for less than twenty (20) conseedrading days before such date, then
the average of the daily closing sales prices lfayfahe trading days before such date for whildsing sales prices are available, in the case
of each of (2)(a) and (2)(b), as certified to tharvéintholder by the President, any Vice Presidetti®Chief Financial Officer of the
Company. The closing sales price for each suclingadhy shall be: (A) in the case of a securitielisor admitted to trading on any United
States national securities exchange or quotatistesy, the closing sales price, regular way, on slagh or if no sale takes place on such day,
the average of the closing bid and asked pricesuch day; (B) in the case of a security not thetedi or admitted to trading on any national
securities exchange or quotation system, the égsirted sale price on such day, or if no sale tpkese on such day, the average of the
closing bid and asked prices on such day, as rmepby a reputable quotation source designatedédoZtdmpany; (C) in the case of a security
not then listed or admitted to trading on any nalcsecurities exchange or quotation system amd akhich no such reported sale price or bid
and asked prices are available, the average oépweted high bid and low asked prices on such @syeported by a reputable quotation
service, or a newspaper of general circulatiomménBorough of Manhattan, City and State of New Yatstomarily published on each
Business Day, designated by the Company, or ikteball be no bid and asked prices on such daywbeage of the high bid and low asked
prices, as so reported, on the most recent daynfpot than thirty (30) days prior to the date irsgfion) for which prices have been so
reported; and (D) if there are not bid and askéckprreported during the thirty (30) days priothte date in question, the Current Market
Value shall be determined as if the securities wetaegistered under the Exchange Act.

"Exchange Act" shall mean the Securities ExchangeofA1934, as amended, or any similar Federaltstaand the rules and regulations of
the SEC thereunder, all as the same shall be éctedt the time. Reference to a particular seaifdche Exchange Act shall include a refere
to a comparable section, if any, of any such sinkilederal statute
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"Exercise Form" shall mean a request to exercisafttarrant in the form annexed hereto as Exhibit B.
"Exercise Price" shall have the meaning specifiedhe first page of this Warrant.
"Expiration Date" shall have the meaning specifiedhe first page of this Warrant.

"Fundamental Change" shall mean any Change of Glosttier than a Change of Control as defined satetlause (iii) of the definition
thereof.

"Governmental Authority” shall mean any federadtst local or foreign government, legislature, gomeental or administrative agency or
commission, any self-regulatory association or auity any court or other tribunal of competentgdiction, or any other governmental
authority or instrumentality anywhere in the world.

"HSR Act" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended, and thessrahd regulations of the Federal
Trade Commission thereunder.

"Issue Date" shall mean the date on which this Wrdnis originally issued.

"Lien" shall mean any mortgage, deed of trust, géedhypothecation, assignment, encumbrance, ltatutery or other), restriction or other
security interest of any kind or nature whatsoever.

"Marketing Plan" shall have the meaning specifie&éction 1.1 of this Warrant.

"Media-Based Incentive Warrants" shall mean theravds represented by certificate numbers M-1, MR, M-4 and M-5 issued to the
Warrantholder by the Company on February 3, 208drasenting the right of the Warrantholder to stibsand purchase from the Company
an aggregate of up to 16,666,665 shares of Comromk Subject to the terms and conditions thereof.

"Media Delivery Alternative" shall have the meangygecified in
Section 1.1 of this Warrant.

"Media Vesting Conditions" shall have the meanipggified in
Section 1.1 of this Warrant.

"NFL" shall mean the National Football League.
"NFL Satellite Radio Network" shall have the meanset forth in the Rights Agreement.

"NFL Season" shall mean the NFL see
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"Nasdaq" shall mean the National Association ofuities Dealers Automated Quotations System.

"Person” shall mean a human being, labor orgaoizagiartnership, firm, enterprise, associatiomtjgenture, corporation, limited liability
company, cooperative, legal representative, fouodasociety, political party, estate, trust, taesttrustee in bankruptcy, receiver or any other
organization or entity whatsoever, including anyw@ummental Authority.

"Programming" shall have the meaning specifiedanti®n 1.1 of this Warrant.

"Requirement of Law" shall mean, as to any PerdenCertificate of Incorporation and By-laws, on@t organizational or governing
documents, of such Person, and any law, treaty, regulation, qualification, license or franchiseletermination of an arbitrator or a cour
other Governmental Authority, in each case appleab binding upon such Person or any of its prigper to which such Person or any of its
property is subject or pertaining to any or altled transactions contemplated hereby.

"Rights Agreement" shall mean the Satellite Radgh® Agreement between the Company and the Waktdr, dated as of January 31,
2004.

"Rule 144" shall have the meaning specified in 8act of this Warrant.

"SEC" shall mean the Securities and Exchange Cosioni®r any other Federal agency at the time achiteiring the Securities Act or the
Exchange Act, whichever is the relevant statutaHerparticular purpose.

"Securities Act" shall have the meaning specifiadhe first page of this Warrant, or any similad€el statute, and the rules and regulations
of the SEC thereunder, all as the same shall béféct at the time. Reference to a particular seatf the Securities Act, shall include a
reference to the comparable section, if any, ofsarch similar Federal statute.

"Subsidiary" shall mean, in respect of any Persoly,other Person of which, at the time as of which determination is made, such Persc
one or more of its subsidiaries has, directly dlirigctly, voting control.

"Successor Company" shall have the meaning spddifiSection 6.4 of this Warrant.

"Vesting Certificate" shall have the meaning sgediin
Section 1.1 of this Warrant.

"Vesting Date" shall have the meaning specifie8action 1.1 of this Warrant.

"Voting Stock" shall mean, with respect to any Barsany class or classes of Capital Stock pursiganhich the holders thereof have the
general voting power und
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ordinary circumstances to elect at least a majaoifithe board of directors, managers or trusteesiclfi Person (irrespective of whether or not,
at the time, stock of any other class or classel Bave, or might have, voting power by reasothefhappening of any contingency).

"Warrantholder" shall have the meaning specifiedhanfirst page of this Warrant.
"Warrant Shares" shall have the meaning specifiethe first page of this Warrant.

Section 11. No Impairment. The Company shall noaty action, including, without limitation, amendithe Certificate of Incorporation or
through any reorganization, transfer of assetssaiation, merger, dissolution, issue or saleeglusities or any other voluntary action, avoid
or seek to avoid the observance or performanceybéthe terms of this Warrant, but shall at mlés in good faith assist in the carrying out
of all such terms and in the taking of all suctsm®ble actions as may be necessary or approfiptetect the rights of the Warrantholder
against impairment. Without limiting the generalitijthe foregoing, the Company shall (a) take adlhsactions as may be necessary or
appropriate in order that the Company may validigl Eegally issue fully paid and nonassessable st@r€ommon Stock upon the exercis
this Warrant, and (b) provide reasonable assistamttee Warrantholder in obtaining all authorizagpexemptions or consents from any
Governmental Authority which may be necessary imneetion with the exercise of this Warrant.

Section 12. Miscellaneous.
12.1 Entire Agreement. This Warrant constitutesaihiire agreement between the Company and Waridetheith respect thereto.

12.2 Binding Effects. This Warrant shall inure he benefit of and shall be binding upon the Compamy/the Warrantholder and their
respective heirs, legal representatives, succeasdrassigns.

12.3 Section and Other Headings. The section amet dieadings contained in this Warrant are foresfee purposes only and shall not be
deemed to be a part of this Warrant or to affeettieaning or interpretation of this Warrant.

12.4 Pronouns. All pronouns and any variationsebfrefer to the masculine, feminine or neutergsiar or plural, as the context may
require.

12.5 Further Assurances. Each party to this Agreg¢sieall, at the request of the other party, exeatknowledge, deliver, file and record,
and cause to be executed, acknowledged, deliviélestiand recorded, such further certificates, admeents, instruments, and documents and
to do, and cause to be done, all such other adtshaimgs, as may be required by law, or as matherreasonable opinion of the other party
hereto, be necessary or advisable to carry oytuhgoses of this Agreemel
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12.6 Notices. All notices, requests, demands ahdraommunications that are required or may bengpuesuant to the terms of this Warrant
shall be in writing and shall be deemed deliveadoh the date of delivery when delivered in persohy reputable courier maintaining
records of receipt, including Federal Express, Ddid United Parcel Service, and (b) on the dateaoftission when sent by facsimile
during normal business hours; provided that any seenmunication delivered by facsimile transmissball only be effective if such
communication is also delivered by hand or depdsitih a reputable courier maintaining recordsaafaipt within two (2) Business Days
after its delivery by facsimile transmission. Ndtwgtanding anything herein to the contrary, a éelihof a notice, request, demand or other
communication pursuant to the terms of this Wartamstn address, or by means of delivery, other #saspecified above shall, if actually
received by a party hereto, be deemed valid aret®@fe as of the date of such receipt.

If to the Company, addressed to:

Sirius Satellite Radio Inc.

1221 Avenue of the Americas

36th Floor

New York, New York 1002(

Attention: Chief Financial Officer Fax: (212) 58853

If to the Warrantholder, addressed to:

NFL Enterprises LLC

280 Park Avenue

New York, New York 1001
Attention: President

Fax: (212) 681-7570

12.7 Enforceability; Severability. It is the desined intent of the parties hereto that the prowmssiof this Warrant shall be enforced to the
fullest extent permissible under the laws and putdilicies applied in each jurisdiction in whichf@mement is sought. Accordingly, if any
provision hereof is determined by a court of corapgjurisdiction or arbitration panel to be voidusrenforceable, in whole or in part, it shall
not be deemed to affect or impair the validity oy ather provision, each of which is hereby dedarmebe separate and distinct. If any
provision of this Warrant is so determined to bésuad as to be unenforceable, such provision blealhterpreted to be only so broad as is
enforceable. If any provision of this Warrant i€ldeed invalid or unenforceable for any reason othan overbreadth, the offending provis
will be modified so as to maintain the essentiaidiits of the bargain between the parties heretbganaximum extent possible, consistent
with law and public policy.

12.8 Governing Law. THIS WARRANT SHALL BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD
TO CONFLICTS OF LAW PRINCIPLES THAT WOULD REQUIREHE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION.
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12.9 No Rights or Liabilities as Stockholder. Nathicontained in this Warrant shall be deemed tdecarpon the Warrantholder any rights
a stockholder of the Company or as imposing arjliiies on the Warrantholder to purchase any séearwhether such liabilities are
asserted by the Company or by creditors or stocldnelof the Company or otherwise.

12.10 Representations of the Company. The Compargbki represents and warrants, as of the datefhaydébe Warrantholder as follows:

(a) Corporate Existence and Power. The Company &)corporation duly incorporated, validly exigtiand in good standing under the laws
of the State of Delaware; (ii) has all requisitepayate power and authority to own and operatpridperty, to lease the property it operates as
lessee and to conduct the business in which igaged; and (iii) has the corporate power and aityhto execute, deliver and perform its
obligations under this Warrant. The Company is dyglified to do business as a foreign corporaitigand is in good standing under the
laws of, each jurisdiction in which the conducitefbusiness or the nature of the property owngdires such qualification.

(b) Corporate Authorization; No Contravention. h@cution, delivery and performance by the Compdriitis Warrant and the transactions
contemplated hereby, including, without limitatidhe sale, issuance and delivery of the Warrantesh#é) have been duly authorized by all
necessary corporate action of the Company; (iipatocontravene the terms of the Certificate of tpooation or By-laws; and

(iii) do not violate, conflict with or result in grbreach or contravention of, or the creation of Bien under, any Contractual Obligation of
Company or any Requirement of Law applicable toGbenpany.

(c) Issuance of Warrant Shares. The Warrant Shmes been duly authorized and reserved for issuahen issued, such shares will be
validly issued, fully paid and non-assessable,feeeland clear of all Liens and preemptive righty] the holders thereof shall be entitled to
all rights and preferences accorded to a hold€ramfimon Stock.

12.11 Binding Effect. This Warrant has been dulgaied and delivered by the Company and constithtekegal, valid and binding
obligation of the Company enforceable against tben@any in accordance with its terms, except asreaeébility may be limited by
applicable bankruptcy, insolvency, fraudulent coraree or transfer, moratorium or other similar laffecting the enforcement of creditors'
rights generally and by general principles of eguit

12.12 Specific Performance. The Company and theaktirolder acknowledge that the Warrant and ther&ilShares are unique and that
neither party hereto will have an adequate remédtmaif the other breaches any covenant contalrezdin or fails to perform any of its
obligations under this Warrant. Accordingly, eaélnty agrees that the other shall have the rigradiition to any other rights which it may
have, to specific performance and equitable injuratlief if the other party shall fail or threat® fail to perform any of its obligations un
this Warrant



IN WITNESS WHEREOF, the Company has caused thisraato be signed by its duly authorized officer.

Dated: February 3, 2004

Attest:

By: /s/ Douglas A Kaplan

Dougl as A. Kapl an
Assi stant Secretary

SIRIUS SATELLITE RADIO INC.

By: /s/ Patrick L. Donnelly

Patrick L. Donnelly

Executive Vice President, General Counsel
and Secretary
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Amount of reduction S hares in this Signature of
in number of Warrant W arrant following authorized officer of
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Exhibit A
MEDIA DELIVERY ALTERNATIVES

The marketing plan to be developed between the &ltrolder and the Company pursuant to Section ){i{(g for the NFL Season shall
include not less than any three (3) of the follagvias selected by the Warrantholder after conguttatith the Company:

o Prominent exposure, at no charge to the CompamiFL Network Sunday "Red Zone" programming, inahg rotational Sirius logo
presence and an opportunity for the Company toigeoan around-th&HL background audio feed of acceptable qualittheoWarrantholde

o Prominent in-game exposure (at the Warranthadistretion), on at least five (5) pre-season g&ines broadcast on the NFL Network.
Prominent in-game exposure shall include one ofddewing, as selected by the Warrantholder: {fjual signage; (ii) sponsorship of an in-
game feature; (iii) subject to the prior writtemsent of the Company, such consent not to be usmah$y withheld in circumstances where
the proposed signage placement would reasonatdyected to be prominently visible during a typigaine broadcast, in-stadium signage
anticipated to be prominently visible on television (iv) such other ilgame exposure as the Warrantholder and the Compagyeasonabl
agree.

0 Sponsorship, at no charge to the Company, ofNgfieNetwork-(or other major television outlet) teiged event ancillary to the Super
Bowl, Kickoff Weekend, Pro-Bowl, Thanksgiving Weekk the NFL draft, or any other mutually agreedrupmjor date on the NFL League
calendar. Such sponsorship will consist of intezf@xposure on the telecast of the event which isithlde a minimum of two (2) in-
program mentions or two (2) sponsorship billboaedsmutually agreed by the Company and the Waroédeh

o The Company becoming, at no charge to the Compheyofficial in-stadium entertainment provider fbe NFL (which would consist of
the Company providing pre-recorded music, as amuatdoy the Warrantholder, for in-stadium game brehking the Super Bowl, Pro Bowl
and, to the extent the NFL has control over inistadgame breaks entertainment, Conference Chantgipgames. For the avoidance of
doubt, in-stadium game breaks shall not includeSimger Bowl, Pro Bowl and Conference Championshipes half-time or prgame shows
The Company would be recognized for providing settsic via a thank you message on the stadium scareélor jumbotron and via a one-
page feature in the official program of the SupewB Pro Bowl and, to the extent applicable, Coafie Championship games.

o Prominent exposure, at no charge to the Commanthe NFL Internet Network, including in broadcastl media schedules in NFL.com
TV and radio area, links to the Company's web sitiprial features and other exposure af



Warrantholder's discretion; minimum of twenty-fingllion (25,000,000) impressions per season forGbenpany.

At the end of the Season to which this Warrantiappthe Company and Warrantholder shall discuge@u-faith potential marketing plan
alternatives for the next NFL season. If the Conypmmd Warrantholder fail in respect of any suclufetseason to agree on a mutually
acceptable plan in respect of such future seasontprthe June 1 immediately prior to such seatmmMedia Delivery Alternatives agreed
(or carried over) from the Warrant applicable te fhior season shall apply to such future seasuhttee Warrantholder shall be permitted to

earn Media-Based Incentive Warrants on the termgecaplated herein by performing the Media Delivalernatives applicable to the
Warrant for such prior seasc



Exhibit B
EXERCISE FORM

(To be executed upon exercise of this Warrant)

The undersigned hereby irrevocably elects to egertie right, represented by this Warrant, to pageh shares of Common S
and herewith tenders payment for such Common Stothe order of Sirius Satellite Radio Inc. in #raount of $ , which amount
includes payment of the par value for reshaf the Common Stock, in accordance with thedenf this Warrant. The undersigned
requests that a certificate for such shares of Com8tock be registered in the name of and that such certificates be
delivered to whose address is
Dated:

Signature

(Print Name)

(Street Address)

(City) (State) (Zip Code)

Signed in the Presence of:



Exhibit 4.26

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ANANY SECURITIES ACQUIRED UPON THE EXERCISE OF THIS
SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURHES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS AND NEITHER THE SECURITIES NOR ANNTEREST THEREIN MAY BE OFFERED, SOLD,
TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEHRJRSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPON FROM REGISTRATION UNDER SUCH ACT AND SUCH
LAWS. THE WARRANT REPRESENTED BY THIS CERTIFICATE WST BE EXERCISED PRIOR TO OR ON MARCH 31, 2008.

SIRIUS SATELLITE RADIO INC.
COMMON STOCK PURCHASE WARRANT

This certifies that, for good and valuable consatien, the receipt and adequacy of which is heesdiypowledged, Sirius Satellite Radio Inc.,
a Delaware corporation (the "Company"), grants kb lEnterprises LLC (the "Warrantholder"), the rigbtsubscribe for and purchase from
the Company an aggregate of 33,333,335 validlyedsfully paid and nonassessable shares (the "WaBtaares") of the Company's comn
stock, par value $0.001 per share (the "CommonkSiaat the purchase price per share of $2.50 (pucbhase price per share, the "Exercise
Price"), at any time and from time to time, durthg period from and including 9:00 AM, New York Zitme, on the Vesting Date (as
defined below) until 5:00 PM, New York City timen &arch 31, 2008 (the "Expiration Date"), all sudjto the terms, conditions and
adjustments herein set forth, including but noftim to the Bounty Vesting Condition (as definetblag.

Certain capitalized terms used herein and not wilserdefined shall have the meanings ascribedeaim in Section 10.
Certificate No.: B-1

Number of Warrant Shares: 33,333,:

Name of Warrantholder: NFL Enterprises L

Section 1. Duration and Exercise of Warrant; Litidtas on Exercise; Payment of Taxes.

1.1 Exercisability of Warrant. (a) Subject to tkenis and conditions set forth herein, the righgxercise this Warrant shall vest in the
Warrantholder, and this Warrant shall become egebte, on the date(s) on which (each such datestihg Date"), and in the amounts in
respect of which, either of the following conditiohave been satisfied:

(i) on the last day of each calendar quarter ofGbepany until the Lapsing Date (and on the Lap8ate, if the Lapsing Date is not the end
of a



calendar quarter), with respect to such number afr#ht Shares as shall be determined by multiplfiftyg(50) times the number of new
(individual) subscribers to the Company's satethigio service who, during such quarterly periaenbeen directly tracked by the Company
to an Incentive Program implemented by, and asthe discretion of, an NFL member club (the "Clubf’the Warrantholder (the "Bounty
Vesting Condition™); or

(i) with respect to an Agreed Number of Warranaf&s, the occurrence of a Fundamental Changesthgtéed to by the Company on or
before March 31, 2007 and (x) to which the Warraltér consents, or (y) as to which the Warrantitddmnsent is not required pursuant to
the Rights Agreement, such Agreed Number of WarSwatres shall vest in full upon the effective detsuch Fundamental Change.

(b) (i) Any portion of this Warrant that has notsted pursuant to Section 1.1(a) hereof prior tastmtier to occur of (1) the termination of the
Rights Agreement following a Change of Control toiet the Warrantholder is required to consent pamsto the Rights Agreement, but d
not consent, or (2) March 31, 2007, shall lapsE2a®1 AM, New York City time, on that date (the fisang Date").

(i) Subject to Section 6.4, any previously vedbedl unexercised portion of this Warrant shall remaitstanding following a Change of
Control, regardless of whether the Warrantholdaiseats to such Change of Control.

(c) Notwithstanding any of the foregoing, the Compahall not, prior to the Expiration Date, take action which would have the effect of
preventing or disabling the Company from (i) deling the Warrant Shares to the Warrantholder up@naise of the Warrant or (ii)
otherwise performing the Company's obligations urtldis Warrant.

1.2 Duration and Exercise of Warrant. Subject stdrms and conditions set forth herein, this Wamaay be exercised, in whole or in part,
by the Warrantholder by:

(a) the surrender of this Warrant to the Comparith wduly executed Exercise Form specifying thenber of Warrant Shares to be
purchased, during normal business hours on anynBssiDay prior to and including the Expiration Daied

(b) (i) the delivery of payment to the Company, thee account of the Company, by cash, by certifiedank cashier's check or by wire
transfer of immediately available funds in accorawith wire instructions that shall be providedtbg Company upon request, of the
Exercise Price for the number of Warrant Sharesifipd in the Exercise Form in lawful money of thaited States of America, or (i) in the
alternative, the Warrantholder may exercise itbtrign any Business Day prior to and includingExeiration Date, to receive Warrant
Shares on a net basis, such that, without the egehaf any funds, the Warrantholder receives thatlrer of Warrant Shares otherwise
issuable upon exercise of this Warrant less thathas of Warrant Shares having an aggregate Cuxtarket Value at the time of exercise
equal to the
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aggregate Exercise Price that would otherwise baea paid in respect of this Warrant by the Wahmalder.

The Company agrees that such Warrant Shares ghd#dmed to be issued to the Warrantholder, anecoo more Clubs, if so indicated on
the Exercise Form, as the record holder of suchr&daShares as of the close of business on theodatich this Warrant shall have been
surrendered and payment made for the Warrant Sharaforesaid.

1.3 Limitations on Exercise. Notwithstanding angithto the contrary herein, the obligation to delithee Warrant Shares upon the exercise of
this Warrant shall be subject to the conditions timapreliminary or permanent injunction or otheder, decree or ruling issued by a court of
competent jurisdiction or by a governmental, retpriaor administrative agency or commission, shelin effect which would prohibit such
sale and delivery, and any applicable waiting metinder the HSR Act shall have expired or beenitetad.

1.4 Warrant Shares Certificates. A duly issuedisteetificate or certificates for the Warrant Stsaspecified in the Exercise Form shall be
delivered to, or at the direction of, the Warramdleo within three (3) Business Days after receiptite Company of the Exercise Form and
receipt of payment of the purchase price. At threetof delivery of the stock certificate, the Compahall mark on Schedule 1.4 hereto the
number of Warrant Shares delivered, and the rigstibscribe for and purchase from the Company tagalit Shares represented by this

Warrant shall be deemed reduced by the number ofaMaShares so delivered.

1.5 Payment of Taxes. The issuance of certificite®/arrant Shares shall be made without chargee¢dVarrantholder for any documente
stamp or similar stock transfer or other issuaagért respect thereto; provided that the Warraigoshall be required to pay any and all
taxes which may be payable in respect of any tearis¥olved in the issuance and delivery of anyifieste in a name other than that of the
then Warrantholder as reflected upon the booke@fXompany.

Section 2. Restrictions on Transfer; Restrictivgdmds. Except as expressly provided in this Se@jdhis Warrant may not be transferred by
the Warrantholder. The Warrantholder may instrnet€ompany to issue Warrant Shares upon exercibésdiVarrant to one or more Clubs,
by indicating such on the Exercise Form. In additibhe Warrantholder may transfer the Warrant Shiameceives upon exercise of vested
portions of this Warrant to one or more Clubs. TWiarrant and all or any portion of the Warrant $isassued upon exercise of this Warrant
may also be transferred pursuant to any customadgp, hypothecation, or other similar dispositimgjuding, without limitation, for
purposes of securing any collateralized lendindgh®y, or other similar brokers' transaction, tthe¢s not constitute a current transfer of the
actual ownership of underlying shares. The War@dth, by its acceptance of this Warrant, acknogésdand confirms that this Warrant and
any Warrant Shares issued upon exercise of thisaManave not been registered under the Secubfiiesr any applicable state securities
laws, and may not be sold or transferred exceppimpliance with and subject to the Securities At such state securities laws. Unless and
until this Warrant and such Warrant Shares have begistered under the Securities Act and suck stturities laws, the Company may
require, as a condition to effecting any sale angfer of this Warrant or such Warrant Shares erbtioks of the Company, an opinion of
counsel reasonably satisfactory to the Companke
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effect that an exemption from registration under Stecurities Act and such state securities lawwgadable for the proposed transfer or
assignment and, if applicable, a certification ogably satisfactory to counsel for the Companysrprofessional determination from the
transferee that it is an "accredited investor" efinéd under the Securities Act and regulationsruigated thereunder. Any purported sale or
transfer of this Warrant and/or such Warrant Shahedl be null and void unless made in complianith the conditions set forth in this
Section 2.

The restrictions imposed by this Section 2 upontrtéuesferability of the Warrant Shares shall te@gnwith respect to any Warrant Shares
when and so long as any such Warrant Shares shadllieen effectively registered under the Secsritiet and any applicable state securities
laws and transferred in compliance therewith omgbgn the Company shall have received an opiniaoohsel reasonably satisfactory to it
that any such Warrant Shares may be transferrdmutiregistration thereof under the Securitiesawad any applicable state securities laws.

Except as otherwise permitted by this Section 2h&sarrant shall (and each Warrant issued in dultisth for any Warrant pursuant to
Section 4 shall) be stamped or otherwise imprimtgd a legend in substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE ANANY SECURITIES ACQUIRED UPON THE EXERCISE OF THIS
SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURHES ACT OF 1933, AS AMENDED, OR ANY STATE
SECURITIES LAWS AND NEITHER THE SECURITIES NOR ANNTEREST THEREIN MAY BE OFFERED, SOLD,
TRANSFERRED, PLEDGED OR OTHERWISE DISPOSED OF EXCEHRJRSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SUCH ACT OR SUCH LAWS OR AN EXEMPON FROM REGISTRATION UNDER SUCH ACT AND SUCH
LAWS. THE WARRANT REPRESENTED BY THIS CERTIFICATE WST BE EXERCISED PRIOR TO OR ON MARCH 31, 2008.

Except as otherwise permitted by this Section 2hesock certificate for Warrant Shares issued uperexercise of this Warrant and each
stock certificate issued upon the direct or inditesmsfer of any such Warrant Shares shall beanor otherwise imprinted with a legend in
substantially the following form:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVNEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR ANY STATE SECURITIES LAWS ANNEITHER THE SECURITIES NOR ANY INTEREST THEREIN
MAY BE OFFERED, SOLD, TRANSFERRED, PLEDGED OR OTH&RSE DISPOSED OF EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT UNDER SUCH ACT OR SUCH LAWSR AN EXEMPTION FROM REGISTRATION UNDER SUCH
ACT AND SUCH LAWS.

Notwithstanding the foregoing, the Warrantholdeymequire the Company, without expense to the Widinider, to issue a stock certifici
for Warrant Shares, without a legend, if eitheis(ith Warrant Shares have been registered foeraader the Securities Act or (ii) the
Warrantholder has delivered to the Company an opiof legal counsel, which opinion shall
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addressed to the Company and be reasonably sadigfat form and substance to the Company, to ffexithat such registration is not
required with respect to such Warrant Shares.

under the Securities Act (as in effect on the tiateof) when selling, transferring or otherwisgpding of this Warrant or the Warrant
Shares, if applicable.

Section 3. Reservation and Registration of Sh&es, The Company covenants and agrees as follows:

(a) all Warrant Shares which are issued upon tkeecese of this Warrant will, upon issuance, bedglissued, fully paid, and nonassessable,
not subject to any preemptive rights, and free fedhtaxes, Liens, security interests, charges,ahdr encumbrances with respect to the i
thereof, other than taxes with respect to any feairccurring contemporaneously with such issue;

(b) during the period within which this Warrant mag exercised, the Company will at all times hawhearized and reserved, and keep
available free from preemptive rights and any takéms, security interests, pledges, charges #met @ncumbrances, a sufficient number of
shares of Common Stock to provide for the exerafgbe rights represented by this Warrant; and

(c) the Company will, from time to time, take alich actions as may be required to assure thatathegtue per share of the Warrant Shares is
at all times equal to or less than the then effedixercise Price.

Section 4. Loss or Destruction of Warrant. Subjedhe terms and conditions hereof, upon receighbyCompany of evidence reasonably
satisfactory to it of the loss, theft, destructamutilation of this Warrant and, in the caseasfd, theft or destruction, of such bond or
indemnification as the Company may reasonably regand, in the case of such mutilation, upon suiee and cancellation of this Warrant,
the Company will execute and deliver a new Wardditike tenor.

Section 5. Ownership of Warrant. The Company mayndand treat the Person in whose name this Wasaagistered as the holder and
owner hereof (notwithstanding any notations of oshg or writing hereon made by anyone other th@nQompany) for all purposes and
shall not be affected by any notice to the contrary

Section 6. Antidilution Provisions.

6.1 Changes in Common Stock. In the event thatyatime and from time to time the Company shalp@y a dividend or make a distribution
on Common Stock in shares of Common Stock or athares of Capital Stock, (ii) subdivide its outstiag shares of Common Stock into a

larger number of shares of Common Stock, (iii) coralits outstanding shares of Common Stock intmaller number of shares of Common
Stock or (iv) increase or decrease the numberarfeshof Common Stock outstanding by reclassificatiecapitalization or reorganization of

its Common Stock, then, in each such case, the auoftshares of Commc
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Stock issuable upon exercise of this Warrant imatetii after the happening of such event shall lpgséet so that, after giving effect to such
adjustment, the Warrantholder shall be entitlecet®ive the number of shares of Common Stock ktieatWarrantholder would have owned or
have been entitled to receive had this Warrant legercised immediately prior to the happening efélents described above (or, in the case
of a dividend or distribution of Common Stock, inuiregely prior to the record date therefor), andExercise Price shall be adjusted to the
price (calculated to the nearest 100th of one atgrmined by multiplying the Exercise Price immagely prior to such event by a fraction,
the numerator of which shall be the number of War&hares purchasable upon the exercise of thisdaMammediately prior to such event
and the denominator of which shall be the numbéWafrant Shares purchasable after the adjustmfarted to above. An adjustment made
pursuant to this Section 6.1 shall become effedtiveediately after the distribution date, retroaetio the record date therefor in the case
dividend or distribution in shares of Common Stoclother shares of Capital Stock, and shall beceffeetive immediately after the effecti
date in the case of a subdivision, combinatioreotassification.

6.2 Cash Dividends and Other Distributions. Indkient that at any time and from time to time then@any shall distribute to all holders of
Common Stock (i) any dividend or other distributigmcluding any dividend or distribution made imeo®ction with a consolidation or mert
in which the Company is the continuing corporatiohash, evidences of its indebtedness, sharés Gfpital Stock or any other properties
or securities or (ii) any options, warrants or otlights to subscribe for or purchase any of thedoing (other than, in the case of clause (i)
and (ii) above, (A) any dividend or distributionsdeibed in Section 6.1 and (B) any rights, optiamatrants or securities described in Section
6.3 or Section 6.4), then the number of sharesoofi@on Stock issuable upon the exercise of this aimmediately prior to such record
date for any such dividend or distribution shalime&reased to a number determined by multiplyirgrthmber of shares of Common Stock
issuable upon the exercise of this Warrant immediagirior to such record date for any such dividendistribution by a fraction, the
numerator of which shall be the Current Market \égher share of Common Stock on the record dateuicn dividend or distribution, and the
denominator of which shall be such Current Markali¢ per share of Common Stock less the sum dhéamount of cash, if any,
distributed per share of Common Stock and (y) tiea fair value (as determined in good faith byBloard of Directors, whose determination
shall be evidenced by a board resolution, a copyti¢h will be sent to the Warrantholder upon resfuef the portion, if any, of the
distribution applicable to one share of Common tmmnsisting of evidences of indebtedness, shdrs®ok, securities, other property,
warrants, options or subscription or purchase sigimd the Exercise Price shall be adjusted tavebeu determined by dividing the Exercise
Price immediately prior to such record date byaheve fraction. Such adjustments shall be madeshaltionly become effective, whenever
any dividend or distribution is made; provided ttie@ Company is not required to make an adjusterstuant to this Section 6.2 if at the
time of such distribution the Company makes theesdistribution to the Warrantholder as it makebdtiers of Common Stock pro rata
based on the number of shares of Common StockHarhahis Warrant is exercisable. No adjustmentl sleamade pursuant to this Section
6.2 which shall have the effect of decreasing tmalmer of shares of Common Stock issuable upon iseeof this Warrant or increasing the
Exercise Price



6.3 Issuance of Common Stock or Rights or Optitmthe event that at any time or from time to tithe Company shall issue shares of
Common Stock or rights, options or warrants or 6&ea convertible into or exchangeable for Comn$tock, other than in a bona fide
underwritten public offering by or through a syrate managed by an investment bank of nationalgiomal standing, for a consideration per
share (which, in the case of convertible, exchabigear exercisable securities shall be the amaeodived by the Company in consideration
for the sale and issuance of such convertible, &xgbable or exercisable securities plus the miniraggregate amount of additional
consideration payable to the Company upon conversixchange or exercise thereof (as determinedad ¢nith by the Board of Directors,
whose determination shall be evidenced by a basolution, a copy of which will be sent to the Vatholder upon request), provided that
the value attributable to such convertible, excleaide or exercisable securities when issued aopartinit with debt or other obligations of
the Company shall be excluded to the extent itressalt of calculating the discount applicableuolsdebt or other obligations of the
Company under generally accepted accounting pteiphat is less than the greater of (a) the @Quivkarket Value per share of Common
Stock as of the date the Company agrees in writingsue such shares and (b) the Exercise Priep,ttie number of shares of Common S
issuable upon the exercise of this Warrant immedtjiafter such date shall be determined by muliiigithe number of shares of Common
Stock issuable upon exercise of this Warrant imetedii prior to such date by a fraction, the nunwraf which shall be the number of sha
of Common Stock outstanding immediately precediegdate the Company agrees in writing to issue shahes or rights, options, warrants
or securities plus the number of additional shafédommon Stock to be issued in such transactiaffered for subscription or purchase or
into which such securities are convertible or exgfgable, and the denominator of which shall bentheber of shares of Common Stock
outstanding immediately preceding the date the Gomagrees in writing to issue such shares orgjgigtions, warrants or securities plus
the total number of shares of Common Stock whiehatlpgregate consideration expected to be receiwéebiCompany upon the issuance of
such shares or the exercise, conversion or exchafregech rights, options, warrants or securitiessd@termined in good faith by the Board of
Directors, whose determination shall be evidenged board resolution, a copy of which will be senthe Warrantholder upon request)
would purchase at the greater of (a) the Currenkbta/alue per share of Common Stock as of the @& ompany agrees in writing to
issue such shares or rights, options, warrantsaurgies and (b) the Exercise Price, and in ttenewef any such adjustment, the Exercise
Price shall be adjusted to a number determined\iglidg the Exercise Price immediately prior to kutate by the aforementioned fraction;
provided further that no adjustment to the numliéiarrant Shares issuable upon the exercise ofMaigant or to the Exercise Price shal
made as a result of (i) the vesting or exercistisfWarrant, (ii) the exercise, conversion or exale of any right, option, warrant or security,
the issuance of which has previously required gnsamient to the number of Warrant Shares issugia the exercise of this Warrant or to
the Exercise Price pursuant to this Section 6.3,

(iii) the exercise, conversion or exchange of agkitr option, warrant or security outstanding oa bsue Date (to the extent such exercise,
conversion or exchange is made in accordance hétherms of such right, option, warrant or secuaiyin effect on the Issue Date) or (iv)
issuance, exercise, conversion or exchange ofrogptmacquire Common Stock by officers, directareraployees of the Company; provided
further that any such issuance, exercise, convermi@xchange of options to acquire Common Stocéffigers, directors or employees of 1
Company shall nc
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be excluded from the adjustment called for by 8estion 6.3 to the extent that the aggregate aualh issuances, exercises, conversions and
exchanges from the Issue Date exceed 15% of théeuafi shares of Common Stock outstanding on tkee afssuch determination. Any
adjustment required by this

Section 6.3 shall be made, and shall only becoffieetefe, whenever such shares or such rights, optiwarrants or securities are issued. The
terms of this provision shall be reapplied if teems of a right, option, warrant or security conise for or exchangeable into Common St

are subsequently amended. No adjustment shall be pursuant to this Section 6.3 which shall haeesfifiect of decreasing the number of
shares of Common Stock issuable upon exercisa¥arrant or increasing the Exercise Price.

6.4 Change of Control. (a) Subject to Section J)(f)(and except as provided in Section 6.4(b)hia évent of a Change of Control, this
Warrant shall not terminate and the Warrantholtiail have the right to receive upon exercise of Wiarrant the kind and amount of shares
of Capital Stock or other securities or propertyichithe Warrantholder would have been entitleceteive upon completion of, or as a result
of, such Change of Control had this Warrant beemased immediately prior to such event or to #levant record date for any such
entitlement, subject to adjustments that shallsbeearly equivalent as may be practicable to thgsadents provided for in this Section

6. Unless paragraph (b) of this Section 6.4 isiapple to a Change of Control, the Company shalseahe surviving or acquiring Person |
"Successor Company") in such Change of Controssuime, by written instrument reasonably satisfgdwthe Warrantholder, the obligati
to deliver to the Warrantholder the shares of steekurities or assets to which, in accordance thitforegoing provisions, the Warrantho
may be entitled and all other obligations of therpany under this Warrant. The provisions of thistfea 6.4(a) shall similarly apply to
successive Changes of Control involving any SuareSesmpany.

(b) In the event of (i) a Change of Control withottrer Person (other than a Subsidiary of the Cojpahere consideration to the holders of
Common Stock in exchange for their shares is paysdikely in cash or (ii) the dissolution, liquidatior winding-up of the Company, the
Warrantholder shall be entitled to receive, upameswder of this Warrant, such cash distributionsorequal basis with the holders of
Common Stock or other securities issuable uponceseeof this Warrant, as if this Warrant had beesr@sed immediately prior to such
event, less the Exercise Price. In the event ofGimgnge of Control described in this Section 6.4® Successor Company and, in the event
of any dissolution, liquidation or winding-up ofett€Company, the Company, upon surrender of this &dgrshall promptly pay the
Warrantholder the amounts to which it is entitlsddascribed above by delivering a check in suchuainas is appropriate (or, in the case of
consideration other than cash, such other congideras is appropriate) to such Person or Persoitswaay be directed in writing by the
Warrantholder.

6.5 Minimum Adjustment. The adjustments requiredh®sypreceding sections of this Section 6 shathede whenever and as often as any
specified event requiring an adjustment shall ocexcept that no adjustment of the Exercise Pride@number of shares of Common Stock
issuable upon exercise of this Warrant that wotihéivise be required shall be made unless andsuth adjustment either by itself or with
other adjustments not previously made increasedgaeases by at least 1% the Exercise Price arutmber of shares of Common Stock
issuable upon exercise of this Warrant immedigpelyr to the making of suc
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adjustment. Any adjustment representing a chand¢gssfthan such minimum amount shall be carrieddodl and made as soon as such
adjustment, together with other adjustments requisethis Section 6 and not previously made, waeaklilt in a minimum adjustment. For
purpose of any adjustment, any specified event beadeemed to have occurred at the close of bssiole the date of its occurrence. In
computing adjustments under this Section 6, fraetiinterests in Common Stock shall be taken iotmant to the nearest one-hundredth of a
share.

6.6 Notice of Adjustment. Whenever the Exerciseddr the number of shares of Common Stock and ptloerty, if any, issuable upon
exercise of this Warrant is adjusted, as hereinigea, the Company shall deliver to the Warrantholah agreed upon procedures letter of a
firm of independent accountants selected by thedofDirectors (who may be the regular accountantployed by the Company) setting
forth, in reasonable detail, the event requiring ddjustment and the method by which such adjustmas calculated (including a description
of the basis on which (i) the then fair value of @vidences of indebtedness, other securitiesapepty or warrants, options or other
subscription or purchase rights was determined and

(i) the Current Market Value of the Common Stockswdetermined, if either of such determinationsewequired), and specifying the
Exercise Price and the number of shares of Comnmek$ssuable upon exercise of this Warrant afteéng effect to such adjustment.

6.7 Notice of Certain Transactions. In the eveat the Company shall propose to (a) pay any diddeyable in securities of any class to the
holders of its Common Stock or to make any othercash dividend or distribution to the holderstefGommon Stock, (b) offer the holders
of its Common Stock rights to subscribe for or toghase any securities convertible into sharesoofitBon Stock or shares of stock of any
class or any other securities, rights or optioasigsue any (i) shares of Common Stock, (ii) sgloptions or warrants entitling the holders
thereof to subscribe for shares of Common Stodkipsecurities convertible into or exchangeabteegercisable for Common Stock (in the
case of (i), (i) and (iii), if such event wouldsidt in an adjustment hereunder), (d) effect arpitahreorganization, reclassification,
consolidation or merger, (e) effect the voluntarynwoluntary dissolution, liquidation or windingawof the Company, (f) make a tender offer
or exchange offer with respect to the Common Stwdlg) take any action which would require an aijient to the number of Warrant
Shares issuable upon the exercise of this WarrahiecExercise Price, the Company shall, withir f{) Business Days after deciding to take
any such action or make any such offer, send t&\thegantholder a notice of such proposed actiooffi@r. Such notice shall specify the
record date for the purposes of such dividendrilligion or rights, or the date such issuance engis to take place and the date of
participation therein by the holders of Common 8tdfcany such date is to be fixed, and shall yigfdicate the effect, if any, of such action
on the Common Stock and on the number and kindipbéher shares of stock and on other propergnyf and the number of shares of
Common Stock and other property, if any, issuaplenuexercise of this Warrant and the Exercise Ryitar giving effect to any adjustment
pursuant to Section 6 which will be required assult of such action. Such notice shall be givepramptly as possible and (x) in the case of
any action covered by clause (a) or

(b) above, at least ten (10) Business Days pritieéaecord date for determining holders of the @mm Stock for purposes of such action or
(y) in the case of any other such action, at le@snty (20) Business Days prior to the date oftéking of such proposed action or the date of
participation therein by the holders of Common &tachichever shall be the earli



10
6.8 Adjustment to Warrant. The form of this Warraeed not be changed because of any adjustmentpoasieant to this Section 6.

Section 7. Reports Under Securities Exchange AtB8#. With a view to making available to the Wathmlder the benefits of Rule 144
promulgated under the Securities Act or any otimailar rule or regulation of the SEC that may ay éme permit the Warrantholder to sell
securities of the Company to the public withoutisegtion ("Rule 144"), the Company agrees to:

(a) make and keep public information availablethase terms are understood and defined in Ruledt4l times;

(b) file with the SEC in a timely manner all reoand other documents required of the Company uhdeBecurities Act and the Exchange
Act; and

(c) furnish to the Warrantholder so long as it owsarrants, promptly upon request, (i) a writtertesteent by the Company that it has
complied with the reporting requirements of Ruld lthe Securities Act and the Exchange Act, (ippy of the most recent annual or
quarterly report of the Company and such othernts@nd documents so filed by the Company, andsfiich other information as may be
reasonably requested to permit the Warrantholdselicsuch securities without registration.

Section 8. Amendments. Any provision of this Watnaray be amended and the observance thereof mawgiled (either generally or in a
particular instance and either retroactively orspextively), only with the written consent or apgbof the Company and the Warrantholder.
Notwithstanding anything to the contrary hereir tdonsent of each holder affected shall be reqdiinedny amendment pursuant to which
number of Warrant Shares purchasable upon exestibés Warrant would be decreased (other tharcaoalance with Section 6 hereof).

Section 9. Expiration of Warrant. The obligatiorishee Company pursuant to this Warrant shall teatg@ron the Expiration Date.
Section 10. Definitions. As used herein, unlessctireext otherwise requires, the following termsenthe following respective meanings:

"Affiliate" shall mean, with respect to any speediPerson,

(1) any other Person directly or indirectly conlirg or controlled by or under direct or indirectnramon control with such specified Person or
(2) any other Person that owns, directly or indlge@5% or more of such specified Person's Voftgck or any executive officer or director
of any such specified Person or other Person o, iespect to any natural Person, any Person havietationship with such Person by
blood, marriage or adoption not more remote thest fiousin. For the purposes of this definitiorgritrol”, when used with respect to any
specified Person, means the power to direct theagement and policies of such Person, directly diréctly, whether through the ownership
of voting securities, by contract or otherwise; #imelterms "controlling” and "controlled" have megs correlative to the foregoin
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"Agreed Number" shall mean the number of Warrarar&h for which this Warrant has not become vesteldeaercisable, equal to the
positive difference, if any, of (i) twenty-five nidn (25,000,000), minus (ii) the sum of (A) allsted and exercisable Media-Based Incentive
Warrant Shares as of the effective date of a FuedéahChange, taking into account the accelergiowmision of Section 1.1(a)(ii) of the
Media-Based Incentive Warrants plus (B) all Warr@hares for which this Warrant has become vested the effective date of such
Fundamental Change, without taking into accountttezleration provisions of Section 1.1(a)(ii) ludére

"Board of Directors" shall mean the Board of Dimstof the Company or any duly authorized commititeeeof.

"Bounty Vesting Condition" shall have the meanipgdfied in
Section 1.1 of this Warrant.

"Business Day" shall mean any day other than ar@ayu Sunday or a day on which banks are requiredithorized by law to close in The
City of New York, State of New York.

"By-laws" shall mean the Amended and Restated Bislaf the Company, as the same may be amendea a&fii@ct from time to time.

"Capital Stock" of any Person shall mean any ahdhalres, interests, rights to purchase, warraptions, participations or other equivalents
of or interests in (however designated) equityusfhsPerson, including any preferred stock, butwekolg any debt securities convertible into
such equity.

"Certificate of Incorporation” shall mean the Ameddand Restated Certificate of Incorporation of@loenpany, as the same may be ame;
and in effect from time to time.

"Change of Control" shall mean the occurrence gf@are or more of the following events (and the ®t@ontrolled”, "Controlling" and
"Control" by a person shall be interpreted accaglyin (i) any "person,” as such term is used int®es 3(a)(9) and 13(d) of the Exchange
Act, including without limitation any "group," asich term is used in Rule 13d-5 promulgated undeiEtkchange Act, either: (A) becomes
the "beneficial owner," as such term is used ireRuld-3 promulgated under the Exchange Act, offpetrcent (40%) or more of the Voting
Stock of the Company or (B) otherwise acquirespiwer to elect the number of directors to the BadrDirectors that are necessary under
the Company's then-current Certificate of Incorgoraor other organizational documents to contnel policies of the Company; (ii) all or
substantially all of the assets or business ofXbmpany are disposed of pursuant to an assetsgaeoff, merger, consolidation or other
transaction (other than purely internal corporasgructuring); or (i) any material investmenttire Company by any "person" for which
gambling, tobacco, liquor or wine, pornography tiren activities which the Warrantholder could ressuy determine are injurious to the
NFL's image constitute a principal line of businegsuch person in the United Stat
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"Club" shall have the meaning specified in Secfidhof this Warrant.
"Common Stock" shall have the meaning specifietherfirst page of this Warrant.
"Company" shall have the meaning specified on itls¢ page of this Warrant.

"Contractual Obligation" shall mean as to any Persmy agreement, undertaking, contract, indentacetgage, deed of trust or other
instrument to which such Person is a party or bickvit or any of its property is bound.

"Current Market Value" per share of Common Stockhef Company or any other security at any datd sfedn (1) if the security is not
registered under the Exchange Act, (a) the valubetecurity, determined in good faith by the BloairDirectors and certified in a board
resolution, based on the most recently completetsdength transaction between the Company andsoRether than an Affiliate of the
Company and the closing of which occurs on such dashall have occurred within the six-month peépoeceding such date, or (b) if no
such transaction shall have occurred on such datétlin such six-month period, the fair marketuglbof the security as determined by a
nationally or regionally recognized independenaficial expert (provided that, in the case of tHeutation of Current Market Value for
determining the cash value of fractional shareg,sarth determination within six months that isthia good faith judgment of the Board of
Directors, a reasonable determination of value, breautilized) or (2) if the security is registenander the Exchange Act,

(a) the average of the daily closing sales pridgéhasecurities for the twenty (20) consecutieging days immediately preceding such date,
or (b) if the securities have been registered uttteExchange Act for less than twenty (20) conseedrading days before such date, then
the average of the daily closing sales prices lfayfahe trading days before such date for whildsing sales prices are available, in the case
of each of (2)(a) and (2)(b), as certified to tharvéntholder by the President, any Vice Presidetti@Chief Financial Officer of the
Company. The closing sales price for each suclingadhy shall be: (A) in the case of a securittelilsor admitted to trading on any United
States national securities exchange or quotatistesy, the closing sales price, regular way, on slagh or if no sale takes place on such day,
the average of the closing bid and asked pricesuch day; (B) in the case of a security not thetedi or admitted to trading on any national
securities exchange or quotation system, the émsirted sale price on such day, or if no sale tplese on such day, the average of the
closing bid and asked prices on such day, as repby a reputable quotation source designatedédbZtmpany; (C) in the case of a security
not then listed or admitted to trading on any nalcsecurities exchange or quotation system amd ahich no such reported sale price or bid
and asked prices are available, the average aéfftated high bid and low asked prices on such a@ayeported by a reputable quotation
service, or a newspaper of general circulatiomaBorough of Manhattan, City and State of New Yatstomarily published on each
Business Day, designated by the Company, or ikteball be no bid and asked prices on such daywbeage of the high bid and low asked
prices, as so reported, on the most recent daynfoog than thirty (30) days prior to the date irsfion) for which prices have been so
reported; and (D) if there are not bid and as
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prices reported during the thirty (30) days priothe date in question, the Current Market Valwadidie determined as if the securities were
not registered under the Exchange Act.

"Exchange Act" shall mean the Securities ExchangeoA1934, as amended, or any similar Federaltgaand the rules and regulations of
the SEC thereunder, all as the same shall be éctedt the time. Reference to a particular seaifche Exchange Act shall include a refere
to a comparable section, if any, of any such sinfilederal statute.

"Exercise Form" shall mean a request to exercisétarrant in the form annexed hereto as Exhibit A.
"Exercise Price" shall have the meaning specifiethe first page of this Warrant.
"Expiration Date" shall have the meaning specifiedhe first page of this Warrant.

"Fundamental Change" shall mean any Change of Glasttier than a Change of Control as defined sadfetlause (iii) of the definition
thereof.

"Governmental Authority” shall mean any federadtst local or foreign government, legislature, gomeental or administrative agency or
commission, any self-regulatory association or aityy, any court or other tribunal of competentgdiction, or any other governmental
authority or instrumentality anywhere in the world.

"HSR Act" shall mean the Hart-Scott-Rodino Antitriraprovements Act of 1976, as amended, and thes rahd regulations of the Federal
Trade Commission thereunder.

"Incentive Program” shall mean any of the incenpivegrams mutually and reasonably agreed uponitmgiby the Warrantholder and the
Company from time to time, and which may includeecor all of the programs listed on Exhibit B alftad hereto, as the same may be
modified by the mutual agreement of the Warrantbokhd the Company from time to time, to be impletaeé by and at the sole discretior
the Warrantholder or the relevant Club, as appleadt no expense to the Company, to generate nkgcsbers to the Company's satellite
radio service who can be directly tracked to suahketing or sales program by the use of promotaes or other unique identifiers.

"Issue Date" shall mean the date on which this Wrdns originally issued.
"Lapsing Date" shall have the meaning specifie8éation 1.1 of this Warrant.

"Lien" shall mean any mortgage, deed of trust, géedhypothecation, assignment, encumbrance, ltatutery or other), restriction or other
security interest of any kind or nature whatsoe
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"Media-Based Incentive Warrants" shall mean theravds represented by certificate numbers M-1, M+, M-4 and M-5 issued to the
Warrantholder by the Company on February 3, 208dresenting the right of the Warrantholder to stibs@and purchase from the Company
an aggregate of up to 16,666,665 shares of Comromk Subject to the terms and conditions thereof.

"Media-Based Incentive Warrant Shares" shall mbaraggregate of up to 16,666,665 shares of Comruak 8ligible for issuance upon
fulfillment of conditions contained in Media-Baskttentive Warrants.

"NFL" shall mean the National Football League.
"Nasdaq" shall mean the National Association ofuities Dealers Automated Quotations System.

"Person” shall mean a human being, labor orgaoizagiartnership, firm, enterprise, associatiomtjgenture, corporation, limited liability
company, cooperative, legal representative, fouodasociety, political party, estate, trust, taesttrustee in bankruptcy, receiver or any other
organization or entity whatsoever, including anyw@ummental Authority.

"Requirement of Law" shall mean, as to any PerdenCertificate of Incorporation and By-laws, on@t organizational or governing
documents, of such Person, and any law, treaty, regulation, qualification, license or franchisedetermination of an arbitrator or a cout
other Governmental Authority, in each case appleab binding upon such Person or any of its priyper to which such Person or any of its
property is subject or pertaining to any or altted transactions contemplated hereby.

"Rights Agreement" shall mean the Satellite RadghR Agreement between the Company and the Wéokigr, dated as of January 31,
2004.

"Rule 144" shall have the meaning specified in iBact of this Warrant.

"SEC" shall mean the Securities and Exchange Cosioni®r any other Federal agency at the time acditeining the Securities Act or the
Exchange Act, whichever is the relevant statutdtierparticular purpose.

"Securities Act" shall have the meaning specifiadhe first page of this Warrant, or any similad&el statute, and the rules and regulations
of the SEC thereunder, all as the same shall b#eaat at the time. Reference to a particular seotif the Securities Act, shall include a
reference to the comparable section, if any, ofsaaroh similar Federal statute.

"Subsidiary" shall mean, in respect of any Person,other Person of which, at the time as of whiei determination is made, such Persc
one or more of its subsidiaries has, directly directly, voting control
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"Successor Company" shall have the meaning spddifiSection 6.4 of this Warrant.
"Vesting Date" shall have the meaning specifieBéction 1.1 of this Warrant.

"Voting Stock" shall mean, with respect to any Barsany class or classes of Capital Stock pursiganhich the holders thereof have the
general voting power under ordinary circumstanoesect at least a majority of the board of direstonanagers or trustees of such Person
(irrespective of whether or not, at the time, stotlny other class or classes shall have, or nfighé, voting power by reason of the
happening of any contingency).

"Warrantholder" shall have the meaning specifiedhanfirst page of this Warrant.
"Warrant Shares" shall have the meaning specifiethe first page of this Warrant.

Section 11. No Impairment. The Company shall noatwy action, including, without limitation, amendithe Certificate of Incorporation or
through any reorganization, transfer of assetssaiation, merger, dissolution, issue or saleeglusities or any other voluntary action, avoid
or seek to avoid the observance or performanceybéthe terms of this Warrant, but shall at Eles in good faith assist in the carrying out
of all such terms and in the taking of all suctsmeable actions as may be necessary or approfwiptetect the rights of the Warrantholder
against impairment. Without limiting the generalitijthe foregoing, the Company shall (a) take adlhsactions as may be necessary or
appropriate in order that the Company may validigl egally issue fully paid and nonassessable shaEr€ommon Stock upon the exercis
this Warrant, and (b) provide reasonable assistamttee Warrantholder in obtaining all authorizaipexemptions or consents from any
Governmental Authority which may be necessary imeetion with the exercise of this Warrant.

Section 12. Miscellaneous.
12.1 Entire Agreement. This Warrant constitutesaihiire agreement between the Company and Waridetheith respect thereto.

12.2 Binding Effects. This Warrant shall inure he benefit of and shall be binding upon the Compamy/the Warrantholder and their
respective heirs, legal representatives, succeasorassigns.

12.3 Section and Other Headings. The section aret deadings contained in this Warrant are forresfee purposes only and shall not be
deemed to be a part of this Warrant or to affeettieaning or interpretation of this Warrant.

12.4 Pronouns. All pronouns and any variationsabirefer to the masculine, feminine or neutergsiar or plural, as the context may
require.
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12.5 Further Assurances. Each party to this Agreg¢steall, at the request of the other party, exeatknowledge, deliver, file and record,
and cause to be executed, acknowledged, delivilestiand recorded, such further certificates, atimeents, instruments, and documents and
to do, and cause to be done, all such other adtshamgs, as may be required by law, or as magherreasonable opinion of the other party
hereto, be necessary or advisable to carry oytuhgoses of this Agreement.

12.6 Notices. All notices, requests, demands ahdraommunications that are required or may bengpuesuant to the terms of this Warrant
shall be in writing and shall be deemed deliveadoh the date of delivery when delivered in persohy reputable courier maintaining
records of receipt, including Federal Express, Ddd United Parcel Service, and (b) on the dateaoftission when sent by facsimile
during normal business hours; provided that any eenmunication delivered by facsimile transmissball only be effective if such
communication is also delivered by hand or depdsitith a reputable courier maintaining recordsaafaipt within two (2) Business Days
after its delivery by facsimile transmission. Ndtwgtanding anything herein to the contrary, a églihof a notice, request, demand or other
communication pursuant to the terms of this Wartamstn address, or by means of delivery, other #saspecified above shall, if actually
received by a party hereto, be deemed valid aret®@fe as of the date of such receipt.

If to the Company, addressed to:

Sirius Satellite Radio Inc.

1221 Avenue of the Americas

36th Floor

New York, New York 1002(

Attention: Chief Financial Officer Fax: (212) 58853

If to the Warrantholder, addressed to:

NFL Enterprises LLC

280 Park Avenue

New York, New York 1001
Attention: President

Fax: (212) 681-7570

12.7 Enforceability; Severability. It is the deséned intent of the parties hereto that the prowssiof this Warrant shall be enforced to the
fullest extent permissible under the laws and putdilicies applied in each jurisdiction in whichf@mement is sought. Accordingly, if any
provision hereof is determined by a court of corapgjurisdiction or arbitration panel to be voidusrenforceable, in whole or in part, it shall
not be deemed to affect or impair the validity oy ather provision, each of which is hereby dedarmebe separate and distinct. If any
provision of this Warrant is so determined to bésuad as to be unenforceable, such provision blealhterpreted to be only so broad as is
enforceable. If any provision of this Warrant i€ldeed invalid or unenforceable for any reason othan overbreadth, the offending provis
will be
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modified so as to maintain the essential benefith@bargain between the parties hereto to tharmanr extent possible, consistent with law
and public policy.

12.8 Governing Law. THIS WARRANT SHALL BE GOVERNEBY THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD
TO CONFLICTS OF LAW PRINCIPLES THAT WOULD REQUIREHE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION.

12.9 No Rights or Liabilities as Stockholder. Nathicontained in this Warrant shall be deemed tdecarpon the Warrantholder any rights
a stockholder of the Company or as imposing arbjliiees on the Warrantholder to purchase any sgéearwhether such liabilities are
asserted by the Company or by creditors or stockdrslof the Company or otherwise.

12.10 Representations of the Company. The Compargbki represents and warrants, as of the datefhtsdbe Warrantholder as follows:

(a) Corporate Existence and Power. The Company &)corporation duly incorporated, validly exigtiand in good standing under the laws
of the State of Delaware; (ii) has all requisitepayate power and authority to own and operatpritperty, to lease the property it operates as
lessee and to conduct the business in which itgaged; and (iii) has the corporate power and aitytto execute, deliver and perform its
obligations under this Warrant. The Company is dyuglified to do business as a foreign corporaitioand is in good standing under the
laws of, each jurisdiction in which the conducitefbusiness or the nature of the property owngdires such qualification.

(b) Corporate Authorization; No Contravention. h@cution, delivery and performance by the Compriiiis Warrant and the transactions
contemplated hereby, including, without limitatidine sale, issuance and delivery of the WarranteShdi) have been duly authorized by all
necessary corporate action of the Company; (iiyatoccontravene the terms of the Certificate of tpooation or By-laws; and

(iii) do not violate, conflict with or result in grbreach or contravention of, or the creation of hien under, any Contractual Obligation of
Company or any Requirement of Law applicable toGbenpany.

(c) Issuance of Warrant Shares. The Warrant Shees been duly authorized and reserved for issudkben issued, such shares will be
validly issued, fully paid and non-assessable,feeeland clear of all Liens and preemptive righty] the holders thereof shall be entitled to
all rights and preferences accorded to a hold€ramfimon Stock.

12.11 Binding Effect. This Warrant has been dulgasted and delivered by the Company and constitbeekegal, valid and binding
obligation of the Company enforceable against tom@any in accordance with its terms, except asreeébility may be limited by
applicable bankruptcy, insolvency, fraudulent coraree or transfer, moratorium or other similar laffecting the enforcement of creditors'
rights generally and by general principles of egt
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12.12 Specific Performance. The Company and theafitdrolder acknowledge that the Warrant and ther&iaiShares are unique and that
neither party hereto will have an adequate remedpmaif the other breaches any covenant contalregdin or fails to perform any of its
obligations under this Warrant. Accordingly, eaéinty agrees that the other shall have the rigradiition to any other rights which it may
have, to specific performance and equitable injuratlief if the other party shall fail or threat® fail to perform any of its obligations un
this Warrant.

[Remainder of Page Intentionally Left Blar



IN WITNESS WHEREOF, the Company has caused thisraato be signed by its duly authorized officer.

SIRIUS SATELLITE RADIO INC.

By: /s/ Patrick L. Donnelly

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

Dat ed: February 3, 2004

Attest:

By: /s/ Douglas A Kaplan

Dougl as A. Kapl an
Assi stant Secretary
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Exhibit A
EXERCISE FORM

(To be executed upon exercise of this Warrant)

The undersigned hereby irrevocably elects to egertie right, represented by this Warrant, to pageh shares of Common S
and herewith tenders payment for such Common Stothe order of Sirius Satellite Radio Inc. in #raount of $ , which amount
includes payment of the par value for reshaf the Common Stock, in accordance with thedenf this Warrant. The undersigned
requests that a certificate for such shares of Com8tock be registered in the name of and that such certificates be
delivered to whose address is
Dated:

Signature

(Print Name)

(Street Address)

(City) (State) (Zip Code)

Signed in the Presence of:



Exhibit B
SAMPLE INCENTIVE PROGRAMS

The following are sample Incentive Programs thay tmaavailable to the Warrantholder and/or the €labearn the Warrant Shares issuable
pursuant to this Warrant. Neither this list nor gmegrams or conditions set forth herein are inéehitd be exhaustive or binding in any way
upon the Warrantholder or any Club, the particgrath any such programs to be in all events sulbgettte sole discretion of the
Warrantholder and such Clubs.

Club retail partner promotions

o Clubs will produce, jointly with the Company, vikheone-to-two hour Club-specific radio program itdigreach NFL season until March 31,
2007;

o Clubs will, at their own expense, broadcast fieen Club consumer electronics retail partner lmoet or other mutually agreeable retail
locations, with at least one current star player @me former star player appearing on each show; an

o All subscriptions to the Company's satellite oesirvice generated at the applicable retail looaton the day of the show will be tracked as
part of the program.

Club marketing partner promotions

o Clubs will develop promotions for the Compangtetiite radio service with their local marketingrimers, such as the use of airline or
affinity credit card points to purchase a subs@ipto the Company's satellite radio service ompoms in Club partner telephone, cable or
other bills or included in locally-distributed tegrartner products (e.g. beer, sports drinks, atwj;

o All subscriptions to the Company's satellite casitrvice generated through such efforts will beked as part of the program.

Club season ticket holder promotions

o Clubs will develop and distribute materials tasen ticket holders promoting subscriptions toGoenpany's satellite radio service and
featuring a special program code;

o0 Game programs will include inserts with the salgiogram code; and

0 Season ticket holders utilizing the code whew tiaivate a subscription to the Company's sateititlio service will be tracked as part of
the program.

Club web site promotions

o Clubs will sell receivers for the Company's daetadio service with team logo faceplates onrtheb sites; and
o All subscribers to the Company's satellite ramtiovice activating such receivers will be trackeghart of the progran



Promote the Company's satellite radio service istiexg NFL activities

0 The NFL/Clubs will include a coupon for the Comypa satellite radio service with a program codpdckaging for NFL merchandise sa

o Clubs will include print advertisements in thefficial game programs with program discount coces]
o The NFL will provide a coupon for a subscriptiorthe Company's satellite radio service with egpson code to every visitor to the NFL
Hall of Fame.

Promote the Company's satellite radio service ih Nfedia activities

o The NFL will use its excess advertisement invento run commercials for the Company's satelbigio service, which advertisements will

have a program code;
o NFL.com and official Club web sites will carrysabscription link to the Company's satellite ragovice web site and track the transfer;

o The NFL will help provide a coupon for a substidp to the Company's satellite radio service \gjplecial access promotions, which
promotions will have a program coc



Exhibit 10.2
AMENDED AND RESTATED EMPLOYMENT AGREEMENT

This AMENDED AND RESTATED EMPLOYMENT AGREEMENT, dat as of December 3, 2003 (this "Agreement"), betw&IRIUS
SATELLITE RADIO INC., a Delaware corporation (th€dmpany"), and MICHAEL S. LEDFORD (the "Executive")

In consideration of the mutual covenants and camtfitset forth herein, the Company and the Exeewtgree as follows:

1. Employment. Subject to the terms and conditafrtbis Agreement, the Company hereby employs ttective, and the Executive hereby
accepts employment with the Company.

2. Duties and Reporting Relationship. (a) Subjet¢hé terms of

Section 2(b), the Executive shall be employed endapacity of Executive Vice President, Engineeraighe Company. In such capacity, the
Executive's duties shall include, without limitatjonanagement of the Company's engineering depatrtane all of its activities, the
maintenance of the Company's broadcast systemsjdhrgenance and development of the Company'smeyatehitecture, the development
and planning of future products, from a technical angineering standpoint, and the developmentr@anthgement of technical business
relationships.

(b) On April 1, 2004, the Executive shall surrenbisrtitle as Executive Vice President, Engineeranyd such title shall be replaced with the
title, Chief Technical Officer of the Company. lmch capacity, the Executive shall be responsibiasdch technical and engineering activities
of the Company and the Chief Executive Officertef Company shall designate in writing from timeinoe.

(c) During the Term (as defined below), the Exaeughall, on a full-time basis and consistent \hih needs of the Company to achieve the
goals of the Company, use his skills and rendefices to the best of his ability. In addition, theecutive shall perform such other activities
and duties consistent with his position as theiBees and Chief Executive Officer of the Companwglktirom time to time, reasonably
specify and direct. The Executive shall not be megliby this Agreement to perform duties for antitgrother than the Company and its
subsidiaries.

(d) The Executive shall generally perform his deiid conduct his business at such locations &dhmpany shall from time to time
designate.

(e) The Executive shall report to the President@higf Executive Officer of the Company.

3. Term. The term of this Agreement shall commesrtéhe date hereof and end on April 1, 2005, urtlssinated earlier pursuant to the
provisions of Section 6 (the "Term"). At the endloé Term, the Company and the Executive shall tiggan good faith an agreement to
retain the services of the Executive on a part timss as a consultal



4. Compensation. (a) During the period commencimghe date hereof and ending on December 31, 200Fxecutive shall be paid an
annual base salary of $340,000. During the perazdroencing January 1, 2004 and ending on April 052the Executive shall be paid an
annual base salary of $255,000. All amounts pattiedExecutive under this Agreement shall be in. ddllars. The Executive's base salary
shall be paid at least monthly and, at the optioth® Company, may be paid more frequently. Inehent the Executive's employment is
terminated during the Term, the Executive's bakysahall be prorated through the date of ternimat

(b) On the date hereof, the Company shall gratii¢dExecutive an option to purchase 2,100,000 shafrthe Company's common stock, par
value $.001 per share (the "Common Stock"), at@notse price equal $1.04 per share. Such optioal Ise subject to the terms and
conditions set forth in the Option Agreement at&atto this Agreement as Exhibit A.

(c) On the date hereof, the Company shall grattigdexecutive 900,000 restricted stock units. Sestricted stock units of Common Stock
shall be subject to the terms and conditions s#t fo the Restricted Stock Unit Agreement attacteetthis Agreement as Exhibit B.

(d) All compensation paid to the Executive hereursthall be subject to any payroll and withholdiregidctions required by any applicable
law.

5. Additional Compensation; Expenses and Benda)sDuring the Term, the Company shall reimburgeBkecutive for all reasonable and
necessary business expenses incurred and advanbad n carrying out his duties under this Agreemén addition, the Company shall
reimburse the Executive for reasonable hotel accodations or, if the Company elects, a temporarytapant in the New York metropolitan
area. The Executive shall present to the Company fime to time an itemized account of all expensesich form as may be required by
Company from time to time.

(b) During the Term, the Executive shall be entitie participate fully in any bonus grants, bengféins, programs, policies and fringe
benefits which may be made available to senior piesidents and executive vice presidents of thagamy generally, including, without
limitation, medical, dental and life insurance; yid®ed that the Executive shall participate in atock option or stock purchase or
compensation plan currently in effect or subseduastablished by the Company to the extent, arygl torthe extent, authorized by the plan
document and by the Board of Directors of the Camg¢he "Board") or the compensation committeedbér

6. Termination. The date upon which this Agreenigieemed to be terminated in accordance with &ttyeoprovisions of this Section 6 is
referred to herein as the "Termination Date."

(a) Termination for Cause. The Company has thd eghl may elect to terminate this Agreement forgeaat any time. For purposes of this
Agreement, "Cause" means the occurrence or existefi@ny of the following:

(i) a material breach by the Executive of the teahkis employment or of his duty not to engagariy transaction that represents, directly or
indirectly, self-dealing with the Company or anyitsfaffiliates (which, for purposes hereof, shmmélan any individual, corporation,
partnership, association, limited liability compaktwst, estate, ¢
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other entity or organization directly or indirectigntrolling, controlled by, or under direct or irett common control with the Company)
which has not been approved by a majority of tistntérested directors of the Board, if in any scabe such material breach remains unc
after thirty days have elapsed following the datemhich the Company gives the Executive writteria®bf such breach;

(il a material breach by the Executive of any dwferred to in clause (i) above with respect tachtat least one prior notice was given ur
clause (i);

(iii) any act of dishonesty, misappropriation, ezlement, intentional fraud, or similar conductthg Executive involving the Company or
any of its affiliates;

(iv) the conviction or the plea of nolo contendretee equivalent in respect of a felony;

(v) any damage of a material nature to any propafrthe Company or any of its affiliates causedt®s Executive's willful or grossly
negligent conduct;

(vi) the repeated nonprescription use of any cdieticsubstance or the repeated use of alcoholyp#rer non-controlled substance that
renders the Executive unfit to serve as an offidehe Company or its affiliates;

(vii) the Executive's failure to comply with the 8ml's reasonable written instructions after thiléys written notice; or

(viii) conduct by the Executive that in the goo@Hawritten determination of the Board demonstratefitness to serve as an officer of the
Company or its affiliates, including, without liratton, a finding by the Board or any regulatoryhauity that the Executive committed acts of
unlawful harassment or violated any other staterf@l or local law or ordinance prohibiting disciration in employment.

Termination of the Executive for Cause pursuarnhi® Section 6(a) shall be communicated by a NaifcEermination. For purposes of this
Agreement a "Notice of Termination" shall mean daly to the Executive of a copy of a resolutiomesmolutions duly adopted by the
affirmative vote of not less than a majority of tieectors present and voting at a meeting of thar called and held for that purpose after
reasonable notice to the Executive and reasongplertunity for the Executive, together with the Extve's counsel, to be heard before the
Board prior to such vote, finding that in the gdaith opinion of the Board, the Executive was gudf conduct set forth in clauses

(i) through (viii) of this Section 6(a) and spedify the particulars thereof in detail. For purpostthis Section 6(a), this Agreement shall
terminate on the date specified by the Board inNtbice of Termination.

(b) Death or Disability. (i) This Agreement and taeecutive's employment shall terminate upon thetdef the Executive. For purposes of
this
Section 6(b)(i), this Agreement shall terminatettom date of the Executive's death.

(ii) If the Executive is unable to perform the eds® duties and functions of his position becaofsa disability, even with a reasonable
accommodation, for one hundred eighty days withinthree hundred sixty-five day period, and the @any, in its reasonable judgment,
determines that the exigencies created by the Eixetsudisability are such that termination is veated, the Company shall have the right
may elect to terminate the services of
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Executive by a Notice of Disability Termination.faurposes of this Agreement, a "Notice of Disaépiliermination” shall mean a written
notice that sets forth in reasonable detail thésfand circumstances claimed to provide a basigfarination of the Executive's employment
under this Section 6(b)(ii). For purposes of thgré@ement, no such purported termination by the Gomyshall be effective without such
Notice of Disability Termination. This Agreementaditerminate on the day such Notice of Disabiligrmination is received by tt
Executive.

(c) Voluntary Resignation. Should the Executivehwtig resign from his position with the Company dgrthe Term, for other than Good
Reason (as defined below), the Executive shall ffiueteen days prior written notice to the Compdrsilure to provide such notice shall
entitle the Company to terminate this Agreemergaive on the last business day on which the Exezutported for work at his principal
place of employment with the Company. This Agreenséall terminate on the effective date of thegeation defined above, however, the
Company may, at its sole discretion, request thmBxecutive perform no job responsibilities andseehis active employment immediately
upon receipt of the notice from the Executive.

(d) Without Cause. The Company shall have the absaoight to terminate the Executive's employmeithout Cause at any time. If the
Company elects to terminate the Executive withcasg, the Company shall give seven days writteicentii the Executive. This Agreement
shall terminate seven days following receipt offrsnotice by the Executive, however, the Company,ratits sole discretion, request that the
Executive cease active employment and perform ne fjob duties immediately upon provision of sucticgeto the Executive.

(e) For Good Reason. Should the Executive wiskes@n from his position with the Company for GocebRon during the Term, the
Executive shall give seven days prior written netizc the Company. Failure to provide such noticdl @mtitle the Company to fix the
Termination Date as of the last business day owrlwtiie Executive reported for work at his principlgce of employment with the Compa
This Agreement shall terminate on the date spekifiesuch notice, however, the Company may, adts discretion, request the Executive
cease active employment and perform no more joleslihmediately upon receipt of such notice from Executive.

For purposes of this Agreement, "Good Reason" sha#in the continuance of any of the following esdéntithout the Executive's express
prior written consent) for a period of seven daystkirty days in the case of items (i),
(iii) and (iv) below) after delivery to the Compahy the Executive of a notice of the occurrenceuwth event:

() the assignment to the Executive by the Comprguties not reasonably consistent with the Exeeld positions, duties, responsibilities,
titles or offices at the commencement of the Terrarty unreasonable reduction in his duties or mesibdities or any removal of the
Executive from or any failure to re-elect the Ext@@ito any of such positions (except in connectigti the termination of the Executive's
employment for Cause, disability or as a resuthefExecutive's death or by the Executive othen tha Good Reason) not contemplated by
this Agreement; or

(il) any reduction in the Executive's base salartyaontemplated by this Agreement;

(iii) any material breach by the Company of thiségment; o
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(iv) the Company requiring the Executive to perfdris duties and conduct his business at a loc#tiatrwould reasonably require the
Executive to be away from his principal residenodhe date hereof, on an overnight basis, for egef 100 or more days in any twelve
month period

(f) Compensation and Benefits Upon Terminationlf(ipe employment of the Executive is terminatathaut Cause or the Executive
terminates his employment for Good Reason, theEfeeutive shall be entitled to receive, and thenfGany shall pay to the Executive
without setoff, counterclaim or other withholdirexcept as set forth in Section 4(d), an amounaditition to any salary, benefits or other
sums due the Executive through the Termination )Dsgeal to the sum of (1) the Executive's annudlizase salary then in effect, and (2) the
annual cash bonus, if any, paid to the Executivth wéspect to the immediately preceding calendar.y&ny amount becoming payable under
this

Section 6(f)(i) shall be paid in immediately avhilafunds within ten business days following theri@ation Date.

(i) If this Agreement is terminated by the Exegatr the Company for any reason other than thpseified in Sections 6(f)(i), including
resignation by the Executive without Good Reasoteonination by the Company with Cause, the Exgewthall be entitled to no
compensation or other benefits under this Agreerotar than those which are due the Executive titrdbe Termination Date.

7. Nondisclosure of Confidential Information. (2)éTExecutive acknowledges that in the course oéimployment he will occupy a position
of trust and confidence. The Executive shall netept as may be required to perform his dutiesaequired by applicable law, disclose to
others or use, directly or indirectly, any Confidahinformation.

(b) "Confidential Information" shall mean informai about the Company's business and operationsthat disclosed by the Company for
financial reporting purposes and that was learnethé Executive in the course of his employmentheyCompany, including, without
limitation, any business plans, product planststyg budget information, proprietary knowledgetepds, trade secrets, data, formulae,
sketches, notebooks, blueprints, information arehthnd customer lists and all papers and redamdkiding computer records) of the
documents containing such Confidential Informatiather than information that is publicly disclodgdthe Company in writing. The
Executive acknowledges that such Confidential Imation is specialized, unique in nature and of gvahie to the Company, and that such
information gives the Company a competitive advgetd he Executive agrees to deliver or return éo@Qbmpany, at the Company's request
at any time or upon termination or expiration of Bmployment or as soon as possible thereaftatpaliments, computer tapes and disks,
records, lists, data, drawings, prints, notes artlem information (and all copies thereof) furreshby the Company or prepared by the
Executive in the course of his employment by thenGany.

(c) The provisions of this Section 7 shall survarey termination of this Agreement.

8. Covenant Not to Compete. For three years folhigwthe end of the Term (the "Restricted Periodiig, Executive shall not, directly or
indirectly, enter into the employment of, rendewvgees to, or acquire any interest whatsoever inghver for his own account as an individual
proprietor, or as a partner, associate, stockhptifécer, director, consultant, trustee or othes®yj or otherwise assist, any person or entity
engaged (a) in any operations in North America lving the transmission of radio entertainment pamgming in competition with the
Company, (b) in the business of manufacturing, ®témg or distributing radios, antennas
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other parts for use in devices which receive braaticof XM Satellite Radio Inc. or any successothb Satellite Radio Inc., or (c¢) that
competes, or is likely to compete, with any othegrext of the business of the Company as conduttbe and of the Term; provided that
nothing in this Agreement shall prevent the purehasownership by the Executive by way of investhw#rup to five percent of the shares or
equity interest of any corporation or other enfiffithout limiting the generality of the foregointtpe Executive agrees that during the
Restricted Period, the Executive shall not calbootherwise solicit business or assist otherslisisbusiness from any of the customers or
potential customers of the Company as to any proaiuservice that competes with any product orisergrovided or marketed by or under
development by the Company at the end of the T€éha.Executive agrees that during the Restrictetb&dre will not solicit or assist others
to solicit the employment of or hire any employé¢he Company without the prior written consentted Company.

9. Inventions. The Executive shall promptly diselas writing to the Company all inventions, discoes, developments, improvements, and
innovations ("Inventions") whether or not patentgallonceived or made by the Executive, either gaeln concert with others during the
period of his employment with the Company, inclggibut not limited to any period prior to the dafehis Agreement, whether or not made
or conceived during work hours that: (a) relatamy manner to the existing or contemplated busioesssearch activities of the Company
(b) are suggested by or result from the Executeiployment with the Company; or (c) result frora tlse of the Company's time, materials,
or facilities. All Inventions shall be the exclusiproperty of the Company.

(b) The Executive assigns to the Company his erigitg, title, and interest to all such Inventidhat are the property of the Company under
the provisions of this Agreement and all unpatemte@ntions that Executive now owns. The Execushall, at the Company's request and
expense, execute specific assignments to any swention and execute, acknowledge, and deliver sttodr documents and take such fur
action as may be considered necessary by the Cgonapamy time during or subsequent to the pericki®Employment with the Company to
obtain and define letters patent in any and alhtes and to vest title in such Inventions in @@mpany or its assigns.

(c) Any Invention disclosed by the Executive tdad person or described in a patent applicatitatdfby the Executive or on the Executive's
behalf within one year following the period of thgecutive's employment with the Company, shall fespmed to have been conceived or
made by the Executive during the period of his ewyplent with the Company unless proved to have beaneived and made by the
Executive following the termination of employmeritmwthe Company.

(d) The provisions of this Section 9 shall survarg/ termination of this Agreement.

10. Gross-Up Provisions. (a) If the Executive isthie opinion of a nationally recognized accounfing jointly selected by the Executive and
the Company, expected to pay an excise tax on $sxgarachute payments" (as defined in Section 28083 the Internal Revenue Code of
1986, as amended (the "Code")) under Section 4988dCode as a result of an acceleration of tistirvg of options or for any other reason,
the Company shall have an absolute and unconditadligiation to pay the Executive in accordancenwttite terms of this Section 10 the
expected amount of such taxes. In addition, the g2y shall have an absolute and unconditional atiig to pay the Executive such
additional amounts as are necessary to place theuixe in the exact same financial position tratould have been in if he had not
incurred any expected tax liability under Secti®®9 of the Code; provided th



the Company shall in no event pay the Executiveaamgunts with respect to any penalties or intedastunder any provision of the Code.
The determination of the exact amount, if any,of expected "excess parachute payments" and amcexptax liability under Section 4999
of the Code shall be made by the nationally-recephindependent accounting firm selected by theftikee and the Company. The fees and
expenses of such accounting firm shall be paichbyGompany in advance. The determination of suchuwaing firm shall be final and
binding on the parties. The Company irrevocabl\eagrto pay to the Executive, in immediately avéddibnds to an account designated in
writing by the Executive, any amounts to be paiderrthis Section 10 within two days after receiptiie Company of written notice from t
accounting firm which sets forth such accountimm® determination. In addition, in the event thath payments are not sufficient to pay all
excise taxes on "excess parachute payments" uedép 4999 of the Code as a result of an accéeraf the vesting of options or for any
other reason and to place the Executive in theteseame financial position that he would have beeifitie had not incurred any expected tax
liability under Section 4999 of the Code as a ttesiu& change in control, then the Company shaleren absolute and unconditional
obligation to pay the Executive such additional ants as may be necessary to pay such excise tasgdace the Executive in the exact
same financial position that he would have beenhgadot incurred any tax liability as a result affeange in control under the Code.
Notwithstanding the foregoing, in the event thatrdten ruling (whether public or private) of thetérnal Revenue Service ("IRS") is obtail
by or on behalf of the Company or the ExecutiveicWhuling expressly provides that the Executivaads required to pay, or is entitled to a
refund with respect to, all or any portion of s@ottise taxes or additional amounts, the Executiad promptly reimburse the Company in
amount equal to all amounts paid to the Executiusymant to this

Section 10 less any excise taxes or additional atsauhich remain payable by, or are not refundetht® Executive after giving effect to
such IRS ruling. Each of the Company and the Exeeatgrees to promptly notify the other party iféteives any such IRS ruling.

(b) The provisions of this Section 10 shall survéwgy termination of this Agreement.

11. Remedies. The Executive and Company agreedmaages for breach of any of the covenants undgioie 7 and 8 above will be

difficult to determine and inadequate to remedytthem which may be caused thereby, and thereforser that these covenants may be
enforced by temporary or permanent injunction withthe necessity of bond. The Executive believesfdhe date of this Agreement, that
provisions of this Agreement are reasonable ankhigaExecutive is capable of gainful employmerthaiit breaching this Agreement.
However, should any court or arbitrator declinemdorce any provision of

Section 7 or 8 of this Agreement, this Agreemeuallsto the extent applicable in the circumstarfoefore such court or arbitrator, be deemed
to be modified to restrict the Executive's compatitvith the Company to the maximum extent of tisegpe and geography which the court
or arbitrator shall find enforceable, and such fmions shall be so enforced.

12. Indemnification. The Company shall indemnifg tixecutive to the full extent provided in the Camps Amended and Restated Articles
of Incorporation and Amended and Restated Bylavisthe law of the State of Delaware in connectiotihis activities as an officer of the
Company.

13. Entire Agreement. The provisions containediharenstitute the entire agreement between thégsantith respect to the subject matter
hereof and supersede any and all prior agreemamdgrstandings and communications between theepadial or written, with respect to
such subject matte
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14. Modification. Any waiver, alteration, amendmenimodification of any provisions of this Agreenishall not be valid unless in writing
and signed by both the Executive and the Company.

15. Severability. If any provision of this Agreemahall be declared to be invalid or unenforceableyhole or in part, such invalidity or
unenforceability shall not affect the remaining\psions hereof, which shall remain in full forcedagiffect.

16. Assignment. The Executive may not assign arhiofights or delegate any of his duties hereumdtirout the prior written consent of the
Company. The Company may not assign any of itdgsighdelegate any of its obligations hereundehavit the prior written consent of the
Executive.

17. Binding Effect. This Agreement shall be bindimgpn and inure to the benefit of the successoirgtémest of the Executive and the
Company.

18. Notices. All notices and other communicatioceguired or permitted hereunder shall be made itingrand shall be deemed effective
when initially transmitted by courier or facsimttansmission and five days after mailing by regedeor certified mail:

if to the Company:

Sirius Satellite Radio Inc.
1221 Avenue of the Americas
36th Floor
New York, New York 10020
Attention: General Counsel
Telecopier: (212) 584-5353

if to the Executive:

Michael S. Ledford
Address on file at the offices
of the Company

or to such other person or address as either gfarees shall furnish in writing to the other paitom time to time.

19. Governing Law. This Agreement shall be goveitmgdnd construed in accordance with the laws ®@Rtate of New York applicable to
contracts made and to be performed entirely withénState of New York.

20. Non-Mitigation. The Executive shall not be riggd to mitigate damages or seek other employnreatder to receive compensation or
benefits under Section 6 of this Agreement; nofl sha amount of any benefit or payment provideduoder Section 6 of this Agreement be
reduced by any compensation earned by the Execasiviee result of employment by another employer.

21. Arbitration. (a) The Executive and the Compagyee that if a dispute arises concerning or rejat the Executive's employment with
Company, or the termination of the Executive's emplent, such dispute shall be submitted to bindifgtration under th
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rules of the American Arbitration Association redjag resolution of employment disputes in effedth&ttime such dispute arises. The
arbitration shall take place in New York, New Yoad both the Executive and the Company agreagimis to the jurisdiction of the
arbitrator selected in accordance with the Ameri&dritration Association rules and procedures. px@es provided below, the Executive ¢
the Company agree that this arbitration proceduliebe/ the exclusive means of redress for any dispuelating to or arising from the
Executive's employment with the Company or his teation, including disputes over rights providedfegleral, state, or local statutes,
regulations, ordinances, and common law, includih¢aws that prohibit discrimination based on gmgtected classification. The parties
expressly waive the right to a jury trial, and agtieat the arbitrator's award shall be final amdlisig on both parties, and shall not be
appealable. The arbitrator shall have discreticamtard monetary and other damages, and any otlefrtheat the arbitrator deems appropri
and is allowed by law. The arbitrator shall have discretion to award the prevailing party reastsabsts and attorneys' fees incurred in
bringing or defending an action, and shall awarhstosts and fees to the Executive in the evenExeeutive prevails on the merits of any
action brought hereunder.

(b) The Company and the Executive agree that tleedigpute that is excepted from Section 21(apia&ion seeking injunctive relief from a
court of competent jurisdiction regarding enforcetrend application of Sections 7, 8 or 9 of thiséament, which action may be brought in
addition to, or in place of, an arbitration procegdn accordance with Section 21(a).

22. Counterparts. This Agreement may be executedunterparts, all of which shall be considered am@ the same agreement, and shall
become effective when one or more counterparts haga signed by each of the parties and deliverdiaet other party.

23. Executive's Representations. The Executiveblyarpresents and warrants to Company that he @tinow under any contractual or
other obligation that is inconsistent with or imélact with this Agreement or that would prevernmit, or impair the Executive's performance
of his obligations under this Agreement; (b) hasrbprovided the opportunity to be, or has beerressmted by legal counsel in preparing,
negotiating, executing and delivering this Agreetnand (c) fully understands the terms and prowisiof this Agreemen
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IN WITNESS WHEREOF, the parties hereto have exetthis Agreement as of the date first above written

SIRIUS SATELLITE RADIO INC.

By: /s/ John H Schultz

John H Schultz
Seni or Vice President,
Human Resources

/sl Mchael S. Ledford

M chael S. Ledford



EXHIBIT 21.1
SUBSIDIARIES

Satellite CD Radio, Inc. State of Delaw:



EXHIBIT 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inRbgistration Statements (Form S-8 No. 333-81914,383-74752, No. 333-65473, No.
333-15085, No. 33-95118, No. 33-92588, No. 333-2]18&. 333-62818, No. 333-81914, No. 333-100083,383-101515, No. 333-106020
and No. 333-111221) pertaining to the Sirius SiétdRadio Inc. 401(k) Savings Plan and Registra8tatements (Form S-3 No. 333-64344,
No. 3365602, No. 333-52893, No. 333-85847, No. 333-86008 333-10446 and No. 333-108387) of our repdated (i) January 24,
2004, with respect to the consolidated financialeshents and schedule of Sirius Satellite Radiodnd Subsidiary and (ii) January 24, 2004,

with respect to the balance sheet of Satellite @Qi® Inc., both as included in this Annual Report~orm 10-K for the year ended
December 31, 2003.

/'s/ ERNST & YOUNG LLP

New Yor k, New Yor k
March 12, 2004



EXHIBIT 23.2
NOTICE REGARDING CONSENT OF ARTHUR ANDERSEN LLP

Section 11(a) of the Securities Act of 1933, asraaied, provides that if a registration statemetmi@time it becomes effective contains an
untrue statement of a material fact, or omits semtfact required to be stated therein or necgdsamake the statements therein not
misleading, any person acquiring a security pursteasuch registration statement (unless it is pdothat at the time of such acquisition such
person knew of such untruth or omission) may asseldim against, among others, an accountant \ee@bnsented to be named as having
certified any part of the registration statemena®having prepared any report for use in conneetith the registration statement.

On April 11, 2002, Sirius Satellite Radio Inc. dissed Arthur Andersen LLP ('Andersen’) as its irhefent auditors and appointed Ernst &
Young LLP as its independent auditors. Prior todhte of this Annual Report on Form 10-K whichrisarporated by reference into Sirius
Satellite Radio Inc.'s filings on Form S-8 Nos. 3381914, 333-74752, 333-65473, 333-15085, 33-953382588, 333-31362, 333-62818,
333-81914, 333-100083 and 333-101515) and FornNgs3 (333-64344, 333-65602, 333-52893, 333-8584173&3-86003), the Andersen
partner responsible for the audit of the finanstatements of Sirius Satellite Radio Inc. as ofddelcer 31, 2001 and for the year then ended
resigned from Andersen. As a result, after readerefforts, Sirius Satellite Radio Inc. has beeahla to obtain Andersen's written conser
the incorporation by reference into Sirius SatelRadio Inc.'s filings on Form S-8 Nos. (333-8190133-74752, 333-65473, 333-15085, 33-
95118, 33-92588, 333-31362, 333-62818, 333-81933,190083, 333-101515, 333-106020 and 333-1112%1 Farm S-3 Nos. (3384344
333-65602, 333-52893, 333-85847, 333-86003, 333M4hd 333-108387) of its audit reports with respeSirius Satellite Radio Inc.'s
financial statements as of December 31, 2001 anthéoyear then ended. Under these circumstaneds,4/37a under the Securities Act
permits us to file this Annual Report on Form K @vithout a written consent from Andersen. Howewar a result, Andersen will not have
liability under Section 11(a) of the Securities Aat any untrue statements of a material fact dapthin the financial statements audited by
Andersen or any omissions of a material fact rexgliio be stated therein. Accordingly, you wouldibable to assert a claim against Ande
under Section 11(a) of the Securities Act becatisas not consented to the incorporation by refarexi its previously issued report into
Sirius Satellite Radio Inc.'s filings on Form S-89\(333-81914, 333-74752, 333-65473, 333-150885338, 33-92588, 333-31362, 333-
62818, 333-81914, 333-100083, 333-101515, 333-1060@ 333-111221) and Form S-3 Nos. (333-64344,65882, 333-52893, 333-
85847, 33-86003, 33-104406 and 3:-108387).



EXHIBIT 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER
I, Joseph P. Clayton, President and Chief Exec@ifficer of Sirius Satellite Radio Inc., certifyah
1. I have reviewed this Annual Report on Form 16Kthe year ended December 31, 2003 of Siriusli§atRadio Inc.;

2. Based on my knowledge, this report does notaiorny untrue statement of a material fact or dn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psit based on such evaluation; and

(c) Disclosed in this report any change in thestgit's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesgeerforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefawaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a si@gmifiole in the registrant's internal
control over financial reporting.

Date: March 12, 2004

/sl Joseph P. Clayton

Joseph P. Clayton
Presi dent and Chief Executive Oficer



EXHIBIT 31.2
CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, David J. Frear, Executive Vice President ande€Rinancial Officer of Sirius Satellite Radio Incertify that:
1. I have reviewed this Annual Report on Form 16Kthe year ended December 31, 2003 of Siriusli§atRadio Inc.;

2. Based on my knowledge, this report does notaiorminy untrue statement of a material fact or dmn#ttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)}Heregistrant and have:

(a) Designed such disclosure controls and procsgdorecaused such disclosure controls and procedoitge designed under our supervision,
to ensure that material information relating to thgistrant, including its consolidated subsidigrie made known to us by others within those
entities, particularly during the period in whidtig report is being prepared;

(b) Evaluated the effectiveness of the registrati$slosure controls and procedures and presentesi report our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psnt based on such evaluation; and

(c) Disclosed in this report any change in thestgit's internal control over financial reportihgt occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdisguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant's internal cohtreer financial reporting; and

5. The registrant's other certifying officer andhlve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant's auditors and the audit committethe registrant's board of directors (or pesguerforming the equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and rtefrmaincial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a s@gmifiole in the registrant's internal
control over financial reporting.

Date: March 12, 2004

/sl David J. Frear

David J. Frear

Executive Vice President and Chief
Fi nancial Oficer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Sirius SaeeRadio Inc. (the '‘Company') on Form 10-K foetyear ended December 31, 2003 as
filed with the Securities and Exchange Commissiothe date hereof (the 'Report’), I, Joseph P.t@ayPresident and Chief Executive
Officer of the Company, certify, pursuant to 18 ILSSS' 1350, as adopted pursuant to Section Bl& Garbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremenft$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 12, 2004

/sl Joseph P. C ayton

Joseph P. d ayton
Presi dent and Chief Executive Oficer

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withindgleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Comnrissidts staff upon reques



EXHIBIT 32.2

CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 13505ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Sirius SaeeRadio Inc. (the '‘Company') on Form 10-K foetyear ended December 31, 2003 as
filed with the Securities and Exchange Commissioithe date hereof (the 'Report’), |, David J. FrEaecutive Vice President and Chief
Financial Officer of the Company, certify, pursugmil8 U.S.C. 'SS' 1350, as adopted pursuant tiioBe206 of the Sarbanes-Oxley Act of
2002, that:

1. The Report fully complies with the requiremeoit$Section 13(a) or 15(d) of the Securities ExcleaAgt of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition and results of operations of the
Company.

Date: March 12, 2004

/s/ David J. Frear

David J. Frear
Executive Vice President and Chief
Fi nancial Oficer

A signed original of this written statement reqdit®y Section 906, or other document authenticatisgnowledging, or otherwise adopting
the signature that appears in typed form withindleetronic version of this written statement regdiby Section 906, has been provided to
the Company and will be retained by the Companyfardshed to the Securities and Exchange Comnrigsidts staff upon reques



EXHIBIT 99.1
REPORT OF INDEPENDENT AUDITORS
To the Board of Directors and Stockholders of $isgeCD Radio, Inc.

We have audited the accompanying balance she&atellite CD Radio, Inc. (the 'Company') as of Deber 31, 2003 and 2002. These
financial statements are the responsibility of@menpany's management. Our responsibility is to&sgan opinion on these financial
statements based on our audits.

We conducted our audits in accordance with audi&bagdards generally accepted in the United Statesse standards require that we plan
and perform the audit to obtain reasonable assarabout whether the financial statements are fregaterial misstatement. An audit
includes examining, on a test basis, evidence stipgdhe amounts and disclosures in the finarstatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgg the overall financial statement
presentation. We believe that our audits providesgonable basis for our opinion.

In our opinion, the balance sheets referred to alpsgsent fairly, in all material respects, thaficial position of the Company as of
December 31, 2003 and 2002 in conformity with aotimg principles generally accepted in the Unit¢até&s.

ERNST & YOUNG LLP

New York, New York
January 23, 200



SATELLITE CD RADIO, INC.
BALANCE SHEETS
(IN THOUSANDS, EXCEPT SHARE AMOUNTS)

AS OF DECEMBER 31,

2003 2002
ASSETS
FCClICENSE. oo $83,654 $83,654
Total @sSetS..ccovveviieiiiieiieeeeeeeee $83,654 $83,654
STOCKHOLDERS' EQUITY
Stockholders' equity:
Common stock, no par value: 200 shares issued a nd
outstanding....cccccvveeveevvveeeeeieeeeee $-- $--
Additional paid-in capital...........cccccc.... . . 83,654 83,654
Total stockholders' equity........ccccceeeee. L $83,654 $83,654

The accompanying notes are an integral part oktfinancial statement



SATELLITE CD RADIO, INC.
NOTES TO FINANCIAL STATEMENTS
(DOLLAR AMOUNTS IN THOUSANDS, UNLESS OTHERWISE STAID)

1. BUSINESS

Satellite CD Radio, Inc. (the 'Company') is a whalvned subsidiary of Sirius Satellite Radio Ingirjus’) which broadcasts over 100
streams of digital-quality entertainment: 61 streah100% commercial-free music and over 40 streafmews, sports, talk, entertainment,
traffic, weather and children's programming forediective monthly subscription fee of $11.15 faheee year plan and up to $12.95 for a
monthly plan. Sirius also offers discounts for pedd and long-term subscriptions as well as distofar those subscribers that purchase
multiple subscriptions. Approximately 65% of itsbsariber base is on an annual plan with an effeationthly subscription fee of $11.87.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation

The accompanying balance sheets have been prapaecdordance with accounting principles generatfigepted in the United States. No
statements of operations, stockholders' equityash dlows have been presented for each of the jlwa@e in the period ended December 31,
2003 as the Company has had no operational actoritthose years. The Company does not chargesSirfee for the use of its license.

FCC License

In June 2001, the FASB issued SFAS No. 142, 'Gdbdwil Other Intangible Assets. SFAS No. 142 rasgpithat goodwill and intangible
assets with indefinite useful lives be tested fopairment at least annually. In accordance with S’d. 142, the Company determined that
its FCC license has an indefinite life and is estéd for impairment on an annual basis. Upon adopif SFAS No. 142, the Company
completed an impairment analysis during the fiedf bf the year ended December 31, 2002, and cdadlthat there was no impairment loss
related to its FCC license. In November 2003 ari2¢he Company updated its impairment test angrohéted that there was no
impairment. The Company uses projections of estéthiture cash flows and other factors in asseshmdgir value of its FCC license. If
these estimates or projections change in the fuituneay be required to record an impairment chaefgted to its FCC license. To date, the
Company has not recorded any amortization expesiated to its FCC license.

3. LIEN ON THE COMPANY'S COMMON STOCK

Sirius' obligations under its 14 1/2% Senior SedWetes due 2009 and 15% Senior Secured DiscoutesNine 2007 are secured by a lien
on the Company's common stock.

End of Filing
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