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WRITTEN DIRECT TESTIMONY OF MEL KARMAZIN

Introduction and Witness Background

. 1. I am the Chief Executive Officer of Sirius Satellite Radio Inc. (“Sirius™). I
submit'this statement in support of Sirius’ d.irect case. As I describe below, Sirius is a
provider of a satellite digital audio radio service (“SDARS”). The Sirius SDARS offers a
wide variety of digital radio programming. - The Sirius service is available to subscribers
in their vehicles, homes, offices and via portable devices.

2. 1 joined Sirius in November 2004 as Chief Executive Officer. I am
responsible for all aspects of Sirius’ business; igcluding its operations and strategic
planning,

3. I offer this testimony to provide an overview of Sirius and its business and
to discuss, qualitatively, the extraordinary investment, bcosts and ri’sks that Sirius has

incurred over an extended period of time in order to create from scratch and offer to the

public a new audio entertainment service. I will also discuss the competition we face, as

well as the critical importance to our success of providing compelling audio content that






includes sports and entertainment radio pr(; gramming, and high quality original

programming not found elsewhere. Specifically:

Sirius was required to creaté an entirely new means of providing audio
programming. The company first had to convince the FCC to authorize a
satellite radio service. The company then had to win an auction for its
license and pay more than $83 million to the government for that license,
design, build and launch dedicated satellites, build an extensive system of
terrestrial repeaters to enhance reception in cities and other areas where
our satellite transmissions would be blocked, obtain FCC approval for the
terrestrial repeaters, invent the world’s smallest satellite antenna, develop
an entirely new line of radios capable of receiving our transmissions and
the integrated circuits to be used in those radios, convince automakers to
include Sirius radios in their vehicles, and convince retailers to sell new
radios for use in existing cars that did not have factory installed Sirius
radios;

Sirius is, in effect, many businesses in one, each of which faces fierce

. competition, strong opposmon or huge challenges, in one or more forms.

Sirjus is:

o aprovider of compelfling audio content, including both non-music
content and music content, to which we add significant value. In
this role, Sirius must‘compete with terrestrial radio and with
emerging media for programming talent and for the ear of the
listener. Sirius also faces ongoing efforts by the recording and
broadcasting industries to create barriers to our success through
changes to applicable laws and regulations;

o asatellite and terrestrial transmission business, which has faced
regulatory opposition from the terrestrial radio industry;

" o aconsumer electronics business and an automotive electronics
business, which has had to compete for the talent and attention of
commercial sources for our radios and chip sets (such as Lucent,
Agere), that had no experience in designing satellite radios; to
overcome the automakers’ reluctance to include Sirius radios in
their cars and to sell Sirius to their customers; and to compete for
shelf space and sales efforts at major retailers;

o a consumer brand, which has had to start as an unknown company
offering an unheard of service to compete for the consumer’s
attention against far better established names; and

o asales, marketing and customer service company, which has-had
to build an infrastructure capable of handling millions of accounts;

Sirius had to assume extraordinary risk in all facets of its business,
including risks inherent in the development of a new technology; risks






4.

inherent in the launch and dé:ployment of satellites; regulatory risks related
to obtaining U.S. and international approvals in the face of staunch

" opposition from competitors, including the terrestrial radio industry;

investment risk that we could not finance the many years between the
inception and profitability (16% years and counting), including the long
delay inherent in developing our technologies, building our infrastructure,
and securing the necessary approvals; and market risks that our service
might not be acceptable to consumers at a price that would support the
costs and provide a reasonable return on investment;

As we tried to market our service, Sirius discovered that music
programming would not drive a sufficient number of people to pay the
subscription fees to keep ouf service alive and to provide a return on our .
investment. Music, and the right to play music, is ubiquitous, and we
discovered that the public generally is not willing to pay substantial
subscription fees for programming it can obtain for free. Rather, we have
had to invest large sums in compelling content, particularly talk,
entertainment and sports, and on radio personalities. Even when we
program music, we incur substantial costs to add significant value to that
music. :

Iﬁ the sixteen years since thé formation of Sirius, we have not yet madea

 profit. In fact, we have accumulated losses of $3.4 billion through June 30,

2006. Nevertheless, by the énd of 2006, we will have paid the recording
industry and its artists statutory performance royalties of millions of
dollars. In other words, we have borne all of the risk; the recording
iridustry and its artists have received, and will continue to receive, the
return,

Ptior to joining Sirius; I was the President and Chief Operating Officer of

t

Viacom Inc., one of the world’s largest entertainment and media companies, from May

2000 unti} june 2004. Viacom’s business units included the Infinity group of radio

4

stations; the CBS-owned television stations; the CBS and Paramount television networks;

cable television networks, including MTV, BET, and Showtime; Paramount Pictures;

Paramount Theme Parks; Simon & Schuste? publishing; and theatrical exhibition

t

operations. Before that, I served as President and CEO of CBS Corporation from January

1999 to May 2000, and President and COO of CBS Coiporation from April 1998 to

January 1999, "





| 5. | I have a long history in the radio industry. I was President and CﬁO.of

Infinity B.roadcasting, a major radio group, from 1981 until it becan;e a wholly owned |
subsidiary of Viacom in February 2001. Following the 1997 merger of Infinity and CBS,
Corporation, [ also éerved as Chairman and CEO of CBS Radio. I was named Chairman
a.nd CEO ofthe CBS Station Group (radio and television) in May 1997. Prior to Infinity,
I spent iO years with Metromedia Corporation, another major radio group. |

6. I have served on the Board of Directors of the Westwood One Radic
Network, Blockbuster', Inc., and the'New York Stock Exchange. 1am Vice Chairman of
‘the Board of Trustees of the Museum of Television & Radio. I have been in&ucted into
the Broadcasting Hall'of Fame, and I have received the National Radio A\»;ard from thé '
National Association 0f Broadcasters.

Overview of Sirius’ i}usiness

7. In order to create an entirely new platform for the creation ~and
transmission of audio programming, Sirius has been required to operate as many
businesses in one. Each of these businesses requires highly specific skills, and places its
own call on Sirius’ financial and human resources and revenues. I can think of no other .
audio programming service that has ‘had to invest the kinds of resources we have been .
required to invest, or that operates in as many different spheres as we do. No other
service, perhaps sinceiterreicitriayl radio many').'ears ago, has had to invent and build its_
entire distribution platform, and not even terrestrial radio was required to pay tﬁe Federal
gojvemment tens of millions of dollars for the right to broadcast. Internet radio certainly

did not invent the Internet, did not need to create and build it, did not need to build

receivers, and did not need to subsidize the inclusion of audio circuitry in personal






computers or co.nvince consumers to put home compﬁters in their homes. Digital cable
radio services did not invent and build the cable and satellite television distribution
systems to whom they sell their services, and certainly did not need to convince
consumers to put television sets in their homes.

8. Sirius began as a technology company. Technology, and the development
of technology, has remained an important part of Sirius. Sirius weﬁt to the FCC and
convinced it to create a satéllite radio service. That was 16 years ago, and Sirius has yet
to turn a profit or achieve positive cash flow. Our multi-billipn dollar investment has far
outstripped our revenues to date.

9. “Satellite” is part of our name, and Sirius very much operates a satellite
business. We have had to (i) design, (ii) contract for the building of, (iii) launch, (iv)
maintain, and (V) track and control three orbiting satellites in a unique elliptical orbit that
maximizes their angle over the United States. We purchased a fourth ground spare, and
have recently entered into a contract for a new-generation sa'fellite.

10.  Sirius also operates a radio technology business and two distinct consumier
electronics businesses. We have had to finance and supervise the development of more
than three generations of application-specific integrated circuits, or chip sets, for useina
new type of radio that had never existed—an S-band satellite radio. To accomplish this
we had to convince others to take on the task of working in this new field to address
iséues they had never encountered. We also develdped the world’s smallest non-
directional satellite antenna, to make sure our service could be received in vehicles,
without requiring a lar'ge dish on top. Imagine the consumer acceptance of a service that

required even the “pizza” size dishes used by satellite television companies. These chip






sets and antennas are used in conjunction with radios engineered in two decide&ly
different electronics market—the retail consumer electronics market and the automotive
market. The testimony of John Douglas Wilsterman and Robert Law describes the .
important and unique characteristics of each of these businesses, the extent of investment
in each that Sirius has been required to make, the difficulties of convincing automakers to
include a new ;adio at added cost in their cars, the difficulties of convincing retailers to
carry and sell Sirius radios and the Sirius service, and the costly incentives that Sirius has
been required to provide to ensure that its radios will be available to potential subscribers.
11.  Sirius %s, of course, also aradio programming business. We have the
unique challenge of convincing consumers not only to buy a radio, but also to convince
them to pay for our service. As I discuss more-fully below, to accomplish this, we must
do far more than provicie programmed music. We must provide exclusive, compelling
content for which a subscriber is willing to shell out hard earned cash each month,

12. Finally, we must market to potential subscribers, and bill and collect from

our subscribers and keep them satisfied. Sirius has developed an extensive customer care

business, with billing and collection functions, service activation, hardware servicing, all
capable of servicing millions of subscribers. Among our most signiﬁ;:ant costs are those
incurred in acquiring subscribers, which includes the subsidies we must pay to
automakers and retailers, among other costs. Those are described more fully in the

testimony of John Doﬁglas Wilsterman, Robert Law and David Frear.

Sirius’ History

13. It has taken more than sixteen years for Sirius to reach where it is today,

and we still have not earned a single dollar in profit.






14.  Sirius began life on May 17, 1990, as Satellite CD Radio, Inc.

15. In 1990, the company proposed that the FCC establish a satellite radio
service in the S-band, and applied for a license. The application was opposed by the
National Association of Broadcasters, the trade association representing the terrestrial
radio industry. Inthe fall 0f 1992, the FCC called for license applications from others
interested in establishing a satellite radio service. The FCC required applications to be
filed by December 1992. Five applications were filed, two of which were subsequently

withdrawn.

16.  The confpany changed its name to CD Radio Inc. in 1992. The time
between 1992 and 1996 were spent in technology development, demonstrating and
testing the transmission of S-band signals to prototype radios, extensive regulatory
activity involved in the creation of the rules governing the new service, strategic
planning, research into the radio broadcasting consumer market, the consumer electronics
market, and the automobile market, discussions with consumer electronics manufacturers,

negotiating satellite and launch contracts, and developing programming plans.

17.  Sirius originally intended to deliver 50 channels of digital audio
programuming, 30 channels of commercial-free music and 20 talk channels, using its
satellites and satellite radio technology. The central concept was to provide nationwide

programming to motorists and truckers in their vehicles.

18. By 1996, the company was one of the remaining applicants for a satellite
radio license. The FCC adopted satellite radio licensing rules in March 1997 to allow
two national licenses, and scheduled an auction for April 1 of that year. The auction

occurred on April 1 and 2, 1997. The winning bidders were American Mobile Radio
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Corporation (the predecessor to XM Satellite Radio, Inc.), which bid approximately $89
million, and Sirius, which bid $83.3 million. Full payments for the spectrum was made

on October 10, 1997.

19.  In 1997 and 1998, the company recruited personnel, started work on its
terrestrial repeater network, entered into contracts for the design, development and
manufacture of its chip sets, an essential element of all Sirius radios, began construction
of its national broadcast studio, and obtained additional financing for its activities. We
also sought FCC approval for our terrestrial repeater network under a rulemaking
commenced by the FCC in March 1997. As with virtually all of our efforts to obtain

' regulatory approval for the many parts of our service, we faced opposition and attempts
to limit our activities. On the programming side, Sirius expanded its planned offering to
100 channels (50 music, 50 talk) and entered into agreements with news, talk and special-

interest program providers, including Bloomberg News Radio and C-SPAN.

20.  On November 18, 1999, the company changed its name to Sirius Satellite
Radio Inc. The years 1999 and 2000 saw the launch of its three satellites (in July,
September and December, 2000), entry into critical exclusive alliances with Ford,
DaimlerChrysler and BMW to install Sirfus radios in their vehicles, and with consumer
electronics retailers to sell Sirius radios for existing cars. Work continued on Sirius’
terrestrial repeater network and Sirius completed construction of its national broadcasting
studio. Sirius entered into agreements for several news, talk, sports and entertainment
brands, including CNBC, NPR and Discovery. In addition, Sirius entered into an

agreement for operation of its customer care call center, and deployed a subscriber






management system. Unfortunately, challenges in the development of chip sets delayed

the commencement of service.

21.  In2001 and 2002, Sirius continued to develop its radios, deploy terrestrial
repeaters, expanded its alliances with automakers, including Nissan and Volkswagen,
entered into programming agreements with news and talk brands, including Fox News,
CNN Headline News, ABC, The Weather Channel, and Court TV, and entered into an

agreement with Hertz for inclusion of Sirius radios in select Hertz cars.

22.  Sirius finally launched its service in select markets on February 14, 2002,
Nationwide launch occurred on July 1, 2002, more than 12 years after the founding of

Sirius and more than 5 years after Sirius won its FCC license.

23.  Inthe sixteen years that the Company has existed we have accumulated
\J\\ 0
net losses of $3/4 billion through June 30, 2006. Nevertheless, by the end of 2006, we
/
will have paid the recording industry and its artists statutory performance royalties of -

millions of dollars. In other words, we have borne all of the risk; the recording industry

and its artists have received the return.

24.  Between capital investment, and net losses (after adjustment for interest,
depreciation and amortization), Sirius has more than $4 billion invested in its enterprise.
Of course, this investment is not finished. We expec;t to invest more than $1 billion in
coming years to replace our satellites and build additional terrestrial repeaters. In

addition, we are still accumulating losses.






The Risks Sirius Has Faced and Still Faces

25.  Sirius has faced extraordinary risks in bringing its business to the public.
These risks include new technology risks, satellite risks, regulatory risks, financial risk,
the market risk related to consumer acceptance of a new, untested service, and
competitive risks. It is important to take these risks (and the return necessary to generate
investment in the face of these risks) into account in determining how to set an
appropriate royalty rate for sound recording performances.

26.  Sirtus remains a risky venture. The material risks to Sirius are described
in the “Risk Factors” section of our Annual Report on Form 10-K for the year ended
December 31, 2005, a copy of which is attached as SIR Ex. 1.

217. Sirius based its business plan upon a new, untested technology that
required the development of a means of transmitting and receiving with reliability
relatively low power satellite transmissions in vehicles, with an antenna small enough to
be acceﬁtable to consumers. Moreover, Sirius had to rely on third parties that had never
dealt with this technology to develop the radios and chip sets to accomplish this task.
This led to delays in the introduction of Sirius’ radios.

28.  As Roger Rusch testifies, satellite ventures are inherently risky. Launch
vehicles fail. Launches impose enormous stresses upon precise electronics. Any mistake
in trajectory can render a satellite worthless. Space is a unique and unforgiving
environment. Satellites cannot be economically repaired once they are launched.

29.  Before we could get off the ground, Sirius needed to convince the FCC to
create an entirely new radio service that never before existed. Sirius filed a detailed

application with the FCC. The application was followed, five years later, by an auction
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among bidders f;)r two satellite radio licenses. Sirius was also required to obtain U.S.
regulat(;ry appr(;val for terrestrial re;peaters and uplink facilities, and international
coordination forits satellites and possible interference from our transmiésioﬁs. In
virtually every c;ase, our regu]atofy efforts were opposed by the terrestrial broadcasting
industry, which long ago perceived satellite radio as a threat 'and' now views satellite radio
asa r;xajor comp;etitor. Failure to obtain the necessary regulatory approvals would havé
prevented us from commencing or operating our business.

30. Siin'us has faced significant financial risks as well. Cbtaim'ng capital in the
face of the risks we face has been e);pensive and requires the prospect o.f huge retumns. If
investors at aﬁy time had decided that Sirius would not provide those returns, there would
be no Sirius.

3i. ' Sirius has faced and continues to face enotmous market risks. When the
Company began; it made an enormous gamble that consumers would"be_ willing to spend

between $10 and: $13 dollars a month to replace a service that they cduld recéive for free,

As described in theCompany’s 2000 Annual Report on Form 10-K (at 14-15),

Currently no one offers a commercial satellite radio service such as Sirius in the
United States. As a result, our proposed market is new and untested, and we
cannot reliably estimate the potential demand for this service or the degreeto
which our service will meet that demand. We cannot assure you that there will be
a sufficient demand for Sirius to enable us to achieve significant revenues or cash
flow or profitable operations. Sirius will achieve or fail to gain market acceptance
depending upon many factors beyond our control, including: the willingness of
consumers to pay subscription fees to obtain satellite radio broadcasts; the cost,
availability and consumer acceptance of radios capable of receiving our
broadcasts; our marketing and pricing strategies and those of XM, our direct
competitor; the development of alternative technologies or services; and general
economic conditions.

" The market risksiwere magnified by the fact that the relevant market conditions were not

k]

those that existed when enormous investments were made, or even when those words

-11-





were written, but the conditions that would exist years in the future. As I discuss below,
Sirius soon discovered that programmed music could not sustain the business. Thus, we
were required to invest heavily in exclusive non-music content.

32,  Sirius has faced and continues to face significant competitive risks. We
have been required to build our business against fierce wﬁpetition. As I discuss in the
next section, we compete at every turn. We continue to face intense competition from
one of the largest and most powerful industries in the country, terrestrial radio. New
competition is being developed as we speak, in the form of services such as such as
mobile Internet through technologies such as Wi-Max. Moreover, we cannot know what
new technologies and services may emerge as compétitors in the near term. As our 2005
10-K states (at 21): | |

| The satellite industry and the audio entertainment industry are both characterized
‘ by rapid technological change, frequent new product innovations, changes in
~— customer requirements and expectations, and evolving industry standards, ...

Products using new technologies, or emerging industry standards, could make our
technologies obsolete or less competitive in the marketplace.

Our Primary Competition Is Terrestrial and Satellite Radio

33.  From the beginning, Sirius has understood that it would face intense
competition from terrestrial radio and from other services authorized by the FCC. That
understanding has proven to be correct.

34.  As Sirius disclosed in 1996, and as I know from experience,

The AM/FM radio broadcasting industry is very competitive, and certain of the
Company’s competitors in this industry have substantially greater financial,
management and technical resources than the Company. Unlike the Company,
the radio industry has a well established market for its services and generally
offers “free” reception paid for by commercial advertising rather than a
subscription fee. In addition, certain AM and FM stations, such as National
Public Radio, offer programming without commercial interruption.

1996 Annual Report on Form 10-K at 8.
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35.  Sirius has faced continued opposition from the terrestria;l radio industry'
since its inception. The radio industry opposed Sirius’ efforts to create a satellite radio
-service, has opposed and sought to impose conditions on our use of terrestrial repeaters,
and has fought our efforts to better serve our subscribers with our local traffic and
weathe'r channels.

36,  Terrestrial radio has competed vigorously with us in the marketplace as
well. Traditional radio continually reminds its listeners that it is “Free FM.” Some
broadcasters have begun to decrease the number of commercials per hour and have
experimented with new formats to compete with us more directly. Several major radio
companies recently banded together to launch an advertising campaign designed to
present the benefits of terrestrial radio over satellite radio.

37.  The radio industry has been working for several years on a digital radio,

an initiative that it calls “HD Radio.” The terrestrial digital initiative will increase the

number and variety of channels available over the air and will provide digital sound. The
intent to compete with satellite radio is clear—the “HDRadio” website describes
terrestrial digital radio as “New Music, New Sounds with No Subscription Fee.”' Indeed,
the largest radio compaﬁies in the United States h;we joined into the HD Radio Alliance
in order to enhance terrestrial radio’s ability to compete with us.” The members of the
Alliance include ABC Radio, Beasley Broadcast Group, Bonneville International, CBS
Radio, Citadel Broadcasting, Clear Channel, Cumulus, Emmis, Entercom and Greater

Media.” The Alliance has launched what it describes as a “Massive Marketing

' SIR Ex. 2-A

2SIR Ex. 2-B
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Campaign” to which it has devoted $200 million.” Many of the tenestﬁal digital
channels will be aired without commercials for the foreseeable future.

38.  Ofcourse, this major competitor has a tremendous competitive advantage.
Terrestrial radio gets to play sound recordings for free.

39.  We also compete with XM every day. We compete for subscribers, for
advertisers, for retail radio space, for promotion by automakers, on issues of radio design,
and for exclusive programming.

Music and Talk/Sports Roles in Sirius’ Programming

40.  Sirius originally attempted to market itself as the world’s best music
service. The company discovered that was not and would not be a successful strategy.
Simply programming music does not drive people to pay $12.95 per month.

41.  Music is ubiquitous. Performances of music are everywhere, and are
available to the public for free tor for no perceived cost), on terrestrial radio, through
their television sets, at Starbucks, and in restaurants. Sirius discovered that the publib
generally is not willing to pay substantial subscription fees for programming it can obtain
for free.

42.  Sirius recognized that, to be successful, it needed to develop compelling
programming that people were willing to pay for, programming that in many cases they
could not get anywhere else. Thus, Sirius began to expand its focus on non-music V
programming, in;:luding important deals for sports, talk and entertainment, and channels

produced by Sirius exclusively for Sirius.

¢ On January 8, 2003, Sirius announced the debut of its two political talk
channels, Sirius Right and Sirius Left;

314
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e On January 21, 2003, Sirius announced that it would offer live broadcasts of
professional basketball games in a deal with the National Basketball
Association;

e On September 22, 2003, Sirius announced that its ESPN Radio channel would
cover the entire Major League Baseball playoff schedule and the World
Series, live; and

® On October 2, 2003, Sirius announced that it would air up to 40 live National
Hockey League games each week, continuing throughout the NHL season.

See SIR Ex. 3.

43.  Then, on December 16, 2003, Sirius announced a blockbuster deal that put
it firmly on the radio map. Sirius and the National Football League announced a seven-
year exclusive satellite radio agreement for Sirips to broadcast all NFL games live,
nationwide. On August 2, 2004, Sirius NFL Radio, a 24/7 radio channel devoted entirely
to the NFL, debuted. See SIR Ex. 4.

44,  Major talk. and entertainment programming announcements continued
throughout 2004, as reflected in the press releases in SIR Ex. 5.

¢ On January 5, 2004, Sirius announced that it would air two channels of
EWTN Global Catholic Radio, one in English and one in Spanish;

* On February 27, 2004, Sirius announced the commencement of its traffic and
weather report channels;

e On July 7, 2004, Sirius Patriot joined the lineup, replacing Sirius Right; and
" *  On August 24, 2004, an exclusive package of college football games on Sirius
debuted and, on August 31, Sirius announced the creation of Sirius College
Sports Radio, featuring a package of play-by-play programming from topped-
ranked colleges.
45.  On October, 6, 2004, Sirius shocked the radio world when it announced
“The Most Important Deal in Radio History,” bringing the leading personality in radio,
Howard Stern, exclusively to satellite radio, beginning January 1, 2006. SIR Ex. 6.

Although the deal was expensive, it has proven to be the single most important action
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taken by Sirius to attract and maintain subscribers and to ensure that Sirius became the
leader in satellite radio. The announcement that Howard Stern would join the Company’s
programming lineup created a significant i;lgrease in brand awareness for Sirius.

46. ‘ Of course, the Stemn deal wa.s not the end of Sirius’ move towards talk,
sports and entertainment programming.

e On November 29, 2004, Sirius announced that it would carry every game in
the NCAA Men’s Basketball Tournament (“March Madness™) live in 2005, an
agreement for 2006 and 2007 followed;

¢ On January 21, 2005, Sirius agreed to a multi-year extension of its agreement
with the NBA which is exclusive for satellite radio;

e  On February 22, 2005, Sirius and NASCAR announced that Sirius would
become the exclusive satellite radio home 0of NASCAR starting in 2007,

e On April 18, 2005, Sirius announced its exclusive four-year agreement with
lifestyle personality Martha Stewart to create a 24/7 branded Martha Stewart
channel; :

* In September 2005, Sirius announced an exclusive agreement with
Cosmopolitan Magazine to create COSMO Radio, a 24/7 channel geared to
Cosmopolitan Magazine readers; ‘ ‘

o On January $, 2006, Sirius announced the addition of a new Playboy Radio
channel; and :

* On September 26, 2006, The Catholic Channel, featuring talk, live daily Mass

from St. Patrick’s Cathedral in New York, Notre Dame football and other
lifestyle features, debuted on Sirius;

See SIR Ex. 7. And these are just some of the major deals for news, talk and sports
programming Sirius announced.

47. . Our strategy has paid off. When Sirius tried to sell the music we were a
second class brand, with limited brand awareness, trailing significantly in the .
marketplace. Tha-lt all changed with our focus on high-profile news, sports and

entertainment programming.
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48.  Asof December 2003, only)8% of adults aged 18-55 could identify Sirius
when asked to identify satellite radio companies, and only 20% responded that they had
heard of Sirius when specifically asked. BSI December 2004, those numbers had risen to
32% uﬁaided and 47% aided; by December 2005, the numbers had risen to 47% unaided
and 67% aided; and by September, 2006, the numbers were 54% unaided and 75% aided.

49.  In 2003, only 32% of satellite radio purchases at retail were Sirius. That
number increased to 45% in 2004, 53% in 2005, and 57% by S.eptember, 2006.

50.  This trend and focus has continued. Our most recent earnings release (on
August 1, 2006) featured a number of programming initiati\;es, all news, talk, sports, and
entertainment, including: The Catholic Cha.nnel; a radio news burean with Variety, the
"show business Bﬂ)le," originating from Va;'iety's Los Angeles offices; a weekly two-hour
series featuring dynamic and compelling interviews by broadcasting icon Barbara

Walters from her 30-year archive of interviéws; a live, weekly three hour health and

wellness call-in talk show on Saturday momingé hosted by Deepék Chopra, the best-

selling autbor aﬂd leader in the field of mintli and body medicine; and new talk shows
featuring leading sports personalities Jerry f{ice, Tiki Barber, and Tony Stewart. SIR Ex.
8.

51.  Even our music programmin? is characterized by our need to provide a
compelling experience that is not available elsewhere. As Steven Blatter testifies, it is not
just about playing programmed music in seéuence, like some cable radio services and
most Intemet webcasters provide. .The goal'is for each channel to have its own

“personality” and sound that draws listeners, with a combination of music, information,

discussion, and other features. Among other things,
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s On September 20, 2006, we announced a groundbreaking deal with the
Metropolitan Opera to create “Metropolitan Opera Radio,” which will
broadcast live performances (including opening nights), and archival
performances from the Met’s 75-year history.

o Our Faction channel has sought out leading personalities from the action
sports world, including Lance Armstrong, Tony Hawk, Bode Miller and
Johnny Mosely, to program and appear on our Faction channel, a “music”
channel that also features interviews, discussions, call-ins and other talk
programming,

» We seck out exclusive branded music channels, such as Radio Margaritaville,
featuring Jimmy Buffett; Shade 45, programmed by hip-hop megastar
Eminem; E Street Radio, featuring the music of Bruce Springsteen; Rolling
Stones Radio, and The Who Channel.

» These channels feature more than just recorded music. For example, the Who
Channel features interviews with the band’s members, historic performances,
behinds the scenes tour access, fan-based recordings, and broadcasts of the
shows on their current tour; Rolling Stones Radio features interviews with the
band; and Radio Margaritaville includes live concerts, backstage access and
interviews.

See SIR Ex. 9.

52. Inshort, thq right to perform music under the statutory license is just one
of many inputs into our music programming, which itself is only a part of oﬁr overall
programming line-up. We do not believe that the right to perform music is what
separates Sirius from the many other outlets of music performances available to our
subscribers and potential subscribers.

Conclusion

53.  Sirius has built an entirely new audio service for the public. Sirius has
been required to carve out and pay for spacé in a crowded regulated field, the company
has created its own transmission network, from broadcast studio, to uplink, to satellite, to
terrestrial repeater, to antennas, chip sets and radios designed specifically for Sirius, all at

huge costs. Sirius has had to convince (often for a steep price) automakers to put Sirius
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radios in their cars and retailers to carry Sirius radios in their stores. At every step, Sirius
has faced and assumed enormous risks.

54.  Sirius has paid millions of dollars, and is willing to pay millions of dollars
more, to the record companies for a performance right for which our primary
competition—terrestrial radio—does not have to pay. However, any fee must account for
the enormous costs incurred, risks faced and investments made by Sirius, and for the fact
that our revenues must cover a host of functions that other licensees do not perform. The
fee must also recognize the relative value of the many programming inputs we use, for
both our music and non~-music channels, and properly account for those that attract and
keep listeners. Sound recording performances are available everywhere, for free. The
right to make those performances, at issue in this pr§ceeding, does not drive our
revenues.

55.  Ihave reviewed the fee proposal made'by Sirius and XM in this case. I

believe it is a reasonable proposal that this Court should adopt.
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Additional information regarding the compensation for Messrs. Karmazin, Greenstein, Meyer, Donnetly and Frear will be included in our
definitive proxy statement for our 2006 annual meeting of stockholders to be held on Tuesday, May 23, 2006.

Item 1A. Risk Factors

In addition to the other information in this Annual Report on Form 10-K, the following risk factors should be considered carefully in
evaluating us and our business. This Annual Report on Form 10-X contains forward-looking statements within the meaning of the federal
securities laws. Actual results and the timing of events could differ materially from those projected in forward-looking statements due to a
number of factors, including those set forth below and elsewhere in this Annual Report on Form 10-K. See "Special Note Regarding Forward-
Looking Statements.”

Failure of our satellites would significantly damage our business.

Our three satellites were launched in 2000. We do not maintain in-orbit insurance policies covering our satellites, Our operating results
would be materially adversely affected if the useful life of our satellites is significantly shorter than we expect, whether as a result of a satellite
failure or technical obsolescence, and we fail to launch replacement satellites in a timely manner.

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

+ degradation and durability of solar panels;

* quality of construction;

+ random failure of satellite components, which could result in significant damage to or loss of a satellite;
+ amount of fuel our satellites consume; and

* damage or destruction by electrostatic storms or collisions with other objects in space, which occur only in rare
cases.

Our satellites have experienced circuit failures on their solar arrays. The circuit failures our satellites have experienced to date do not limit
the power of our broadcast signal or otherwise affect our current operations, Additional circuit failures could reduce the useful life of our
existing in-orbit satellites.

In the ordinary course of operation, satellites experience failures of component parts and operational and performance anomalies.
Components on our in-orbit satellites have failed, and from time to time we have experienced anomalies in the operation and performance of
our satellites. These failures and anomalies are expected to continue in the ordinary course, and it is impossible to predict if any of these future
events will have a material adverse effect on our operations or the useful life of our existing in-orbit satellites.

If one of our three satellites fails in orbit, our service would be impaired until such time as we successfully launch and commission our
spare satellite, which would take six months or more. If two or more of our satellites fail in orbit in close proximity in time, our service could
be suspended for at least 24 months. In such event, our business would be materially impacted and we could default on our commitments,

‘We may from time to time modify our business plan, and these changes could adversely affect us and our financial condition.

We regularly evaluate our plans and strategy. These evaluations often result in changes to our plans and strategy, some of which may be
material and significantly change our cash requirements or cause us to achicve cash flow breakeven at a later date. These changes in our plans
or strategy may include: the acquisition of unique or compelling programming; the introduction of new features or services; significant new or
enhanced distribution arrangements; investments in infrastructure, such as satellites, equipment or radio spectrum; and acquisitions of third
parties that own programming, distribution, infrastructure, assets, or any combination of the foregoing.
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To fund incremental cash requirements, or as market opportunities arise, we may choose to raise additional funds through the sale of
additional debt securities, equity securities or a combination of debt and equity securities. The incurrence of indebtedness would result in
increased fiscal obligations and could contain additional restrictive covenants. The sale of additional equity or convertible debt securities would
result in dilution to our stockholders. These additional sources of funds may not be available or, if available, may not be available on terms
favorable to us.

Our business might never become profitable.

As of December 31, 2005, we had an accumulated deficit of approximately $2.7 billion. We expect our cumulative net losses to grow as
we make payments under various contracts, incur marketing and subscriber acquisition costs and make interest payments on our debt. If we are
unable ultimately to generate sufficient revenues to become profitable, we could default on our commitments and may have to discontinue
operations or seek a purchaser for our business or assets.

Programming is an important part of our service, and the costs to renew our programming arrangements may be more than
anticipated.

Third-party content is an important part of our service, and we compete with many parties, including XM Radio, for content, We have
entered into a number of important content arrangements, including agreements with the NFL, Howard Stern and NASCAR, which require us
to pay substantial sums. Our agreement with the NFL expires at the end of the 2010-2011 NFL season; our agreement with Howard Stemn
expires in December 2010; and our agreement with NASCAR expires in 2011, As these agreements expire, we may not be able to negotiate
renewals of one or more of these agreements, or renew such agreements at costs we believe are attractive.

Our financial obligations under our agreement with Howard Stern consist of both fixed and incentive payments in cash and common stock,
and are substantial. In October 2004 we disclosed that the aggregate fixed obligations under our agreement with Stern would be approximately
$100 million per year commencing in 2006, The 34,375,000 shares issued in January 2006 for the benefit of Howard Stern and Don Buchwald,
his agent, were valued in October 2004 at approximately $110 million and were included as part of the aggregate fixed obligations under the
agreement. At issuance, these shares were valued at approximately $225 million, which will be recorded to equity granted to third parties and
employees expense in the first quarter of 2006.

In addition, we may not be able to obtain additional third-party content within the costs contemplated by our business plan. We also must
negotiate and enter into final music programming royalty arrangements with BMI and our existing arrangements with the ASCAP, SESAC and
SoundExchange will expire at the end of 2006. Such royalty arrangements may be more costly than anticipated.

Certain copyright holders have stated concerns regarding features in SIRTUS radios that allow subscribers to listen to SIRIUS
programming after the initial broadcast. We believe these devices comply with applicable copyright law. We cannot assure that our royalty fees
will remain at current levels or that arbitration or litigation will not arise in connection with royalty arrangements or SIRIUS radios that include
certain recording capabilities and we cannot predict what the costs to us of a proceeding or a settlement of such a dispute or disputes might be.

Higher than expected costs of attracting new subscribers could adversely affect our financial performance and operating results.

We are spending substantial funds on advertising and marketing and in transactions with automakers, radio manufacturers, retailers and
others to obtain and attract subscribers. If the costs of attracting subscribers are greater than expected or if our competitor, XM Radio,

substantially increases equipment subsidies or reduces hardware prices, our financial performance and operating results could be adversely
affected.
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Higher subscriber turnover could adversely affect our financial performance and operating results,

We are experiencing, and expect to continue to experience in the future, some subscriber turnover, or churn. We cannot predict the ainount
of chum we will experience. High subscriber turnover, or our inability to attract customers to our service, would adversely affect our financial
performance and operating results.

Competition from XM Radio and traditional and emerging audio entertainment providers could adversely affect our ability to
generate revenues,

We compete with many entertainment providers for both listeners and advertising revenues, including XM Radio, the other satellite radio
provider in North America; traditional AM/FM and digital radio; Internet-based audio providers; direct broadcast satellite television audio
services; and cable systems that carry audio services. In addition, other technologies in the mobile audio environment, such as Apple iPod ®
and MP3 devices, wireless broadband services and next generation cellular telephones, have emerged to compete with our service.

If consumers or other third parties perceive that XM Radio offers more atiractive service, enhanced features or superior equipment
alternatives, or has stronger marketing or distribution channels, it may gain a long-term competitive advantage over us. As of December 31,
2005, we had 3,316,560 subscribers, while XM Radio reported 5,932,957 subscribers as of the same date.

In July 2005, XM Radio announced an agreement to acquire WCS Wireless, the principal assets of which are wireless spectrum licenses in
geographic areas covering a significant portion of the continental United States, While XM Radio has not announced a plan for the use of this
spectrum, XM Radio’s acquisition of this spectrum, other radio spectrum or technologies not available to us, may enable it to offer more
services, produce entertainment products of greater interest fo consumers or operate at a more competitive cost.

We compete vigorously with XM Radio for subscribers and in all other aspects of our business, including the pricing of our service and our
radios, retail and automotive distribution arrangements, programming acquisitions and technology. Competition with XM Radio may increase
our operating expenses as we seek arrangements with third pariies, such as programming providers, and may cause us to reach cash flow
breakeven with more subscribers or later than we estimate.

Unlike satellite radio, traditional AM/FM radio has a well established and dominant market presence for its services and offers free
broadcasts supported by commercial advertising rather than by a subscription fee. Many radio stations also offer consumers well known on-air
personalities and information programming of a local nature, which we do not offer as broadly as local radio. To the extent that consumers
place a high value on these features of traditional AM/FM radio, we are at a competitive disadvantage. Some radio stations have begun
reducing the number of commercials per hour, expanding the range of music played on the air and experimenting with new formats in order 1o
compete more directly with our service. Several major radio companies recently banded together to Jaunch an advertising campaign designed to

assert that traditional AM/FM radio, like satellite radio, is innovative and features new artists.

Digital radio broadcast services have been expanding, and an increasing number of radio stations in the U.S. have begun digital
broadcasting or are in the process of converting to digital broadcasting, The technology permits broadcasters to transmit as many as five
stations per frequency. To the extent that traditional AM/FM radio stations adopt digital transmission technology and to the extent such
technology allows signal quality that rivals our own, any competitive advantage that we enjoy over traditional radio because of our digital
signal would be lessened.

Internet radio broadcasts have no geographic limitations and can provide listeners with radio programming from around the world,
According to an Arbitron study, approximately 20 million Americans listened to Internet radio each week in January 2005. We expect that
improvements from higher bandwidths, faster modems and wider programming selection will make Internet radio increasingly competitive.
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The Apple iPod ® , a portable digital music player that stores up to 15,000 songs, allows users to download and purchase music through
Apple’s iTunes ® Music Store, which offers for sale over two million songs. The iPod ® is also compatible with certain car stereos and various
home speaker systems. Our SIRTUS S50 portable satellite radio player competes with the iPod ® and other portable music devices.

A number of wireless telephone providers now offer, or have announced plans to offer, music services. These music services may provide
a variety of live music channels as well as the ability to download selected songs. Although many of these services have just been launched, are
dependent upon the adoption of next generation cell phone technology and are not yet widely accepted in the market, music services from
wireless telephone providers could become increasingly competitive with our service.

Weaker than expected market and advertiser acceptance of our service could adversely affect our advertising revenue and results of
operations.

Our ability to generate advertising revenues will be directly affected by the number of subscribers to our service and the amount of time
subscribers spend listening to our talk and entertainment channels or our traffic and weather service. Our ability to generate advertising
revenues will also depend on several factors, including the level and type of market penetration of our service, competition for advertising
dollars from other media, and changes in the advertising industry and economy generally. We directly compete for audiences and advertising
revenues with XM Radio and traditional AM/FM radio stations, some of which maintain longstanding relationships with advertisers and
possess greater resources than we do.

We attract a substantial number of our new subscribers during the fourth quarter and our inability te deliver competitive products
during the fourth quarter could have a material adverse affect on our operations.

We atract a disproportionate share of our new subscribers each year during the fourth quarter because of the holiday season. For example,
in 2005 we attracted approximately 53% of our new subscribers during the fourth quarter. As a result, our failure to properly manage radio
inventory, respond to changing technology and competitive pressures or deliver a competitive product during the fourth quarter conld
significantly reduce our number of new subscribers and have an adverse affect on our operations. We also depend on third parties to
manufacture, distribute, market and sell SIRTUS radios, and their failure to perform during the fourth quarter could have an adverse affect on
our operations.

Failure of third parties to perform could adversely affect our business.

Our business depends in part on the efforts of third parties, especially the efforts of:

= automakers that manufacture, market and sell vehicles capable of receiving our service, but in many cases have
no obligations to do s0; - : ] )

* consumer electronics manufacturers that manufacture and distribute SIRIUS radios;

» companies that manufacture and sell integrated circuits for SIRIUS radios;

* programming providers and on-air talent, including Howard Stern;

» retailers that market and sell SIRIUS radios and promote subscriptions to our service; and

» third party vendors that have designed, built, support or operate important elements of our system, such as our
customer service facilities.

If one or more of these third parties does not perform in a sufficient or timely manner, our business will be adversely affected and we could
be placed at a long-term disadvantage.

The sale of vehicles with SIRIUS radios is an important source of subscribers for us. To the extent sales of vehicles by our distribution
partners slow, our subscriber growth could be adversely impacted. In addition, we do not manufacture satellite radios or accessories, and we
depend on
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manufacturers and others for the production of SIRYUS radios and their component parts. If one or more manufacturers does not produce radios
in a sufficient quantity to meet demand, or if such radios were not to perform as advertised or were to be defective, sales of our service and our
reputation could be adversely affected. .

Failure to comply with FCC requirements could damage our business,

As the holder of one of two FCC licenses to operate a satellite radio service in the United States, we are subject to FCC rules and
regulations. The terms of our license require us to meet certain conditions, including designing a receiver that will permit end users to access
XM Radio's system; coordination of our satellite radio service with radio systems operating in the same range of frequencies in neighboring
countries; and coordination of our communications links to our satellites with other systems that operate in the same frequency band.

Non-compliance by us with these conditions could result in fines, additional license conditions, license revocation or other detrimental
FCC actions. We may also be subject to interference from adjacent radio frequency users if the FCC does not adequately protect us against
such interference in its rulemaking process, including interference that could result from XM Radio’s use of the spectrum it is seeking to
acquire from WCS Wireless.

The FCC has not yet issued final rules permitting us to operate and deploy terrestrial repeaters to fill gaps in our satellite coverage. We are
operating our terrestrial repeaters on a “non-interference” basis pursuant to a grant of special temporary authority from the FCC. The FCC's
final terrestrial repeater rules may require us to reduce the power of our terrestrial repeaters and limit our ability to deploy additional repeaters.
If the FCC requires us to reduce significantly the power of our terrestrial repeaters, this would have an adverse effect on the quality of our
service in certain markets and/or cause us to alter our terrestrial repeater infrastructure at a substantial cost. If the FCC limits our ability to
deploy additional terrestrial repeaters, our ability to improve any deficiencies in our service quality that may be identificd in the future would
be adversely affected.

Rapid technelogical and industry changes could make our service obsolete.

The satellite industry and the audio entertainment industry are both characterized by rapid technologica! change, frequent new product
innovations, changes in customer requirements and expectations, and evolving industry standards. If we are unable to keep pace with these
changes, our business may be unsuccessful. Products using new technologies, or emerging industry standards, could make our technologies
obsolete or less competitive in the marketplace.

Our substantial indebtedness could adversely affect our financial health,

As of December 31, 2605, we had approximately $1.1 billion of indebtedness. We may incur more debt if we believe we can raise money
on favorable terms. A significant portion-of our indebtedness contains restrictive covenants. Our indebtedness could:

* limit our flexibility in planning for, or reacting to, changes in our business and industry;

» limit our ability to borrow additional funds;

* increase our vulnerability to general adverse economic and industry conditions;

* require us to dedicate a substantial portion of our cash flow from operations to payments on our indebtedness,
possibly reducing the availability of our cash flow to fund working capital, capital expenditures, and other general
corporate purposes; and .

* place us at a competitive disadvantage compared to competitors that have less debt.

Failure to comply with the covenants contained in the indentures governing our debt could result in an event of default, which, if not cured
or waived, could cause us to discontinue operations or seek a purchaser for our business or assets.
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Our national broadcast studio, terrestrial repeater network, satellite uplink facility or other ground facilities conld be damaged by
natural catastrophes or terrorist activities,

An earthquake, tornado, flood, terrorist attack or other catastrophic event could damage our national broadcast studio, terrestrial repeater
network or satellite uplink facility, interrupt our service and harm our business. We do net have replacement or redundant facilities that can be
used to assume the functions of our terrestrial repeater network, national broadcast studio or satellite uplink facility in the event of a
catastrophic event.

Any damage to the satellite that transmits to our terrestrial repeater network would likely result in degradation of our service for some
subscribers and could result in complete loss of service in certain areas. Damage to our national broadcast studio-would restrict our
programming production and require us to obtain programming from third parties to continue our service. Damage to our satellite uplink
facility could result in a complete loss of service until we could identify a suitable replacement facility and transfer our operations to that site.

Consumers could pirate our service.

Individuals who engage in piracy may be able to obtain or rebroadcast our satellite radio service without paying the subscription fee.
Although we use encryption technology to mitigate the risk of signal theft, such technology may not be adequate to prevent theft of our signal.
If signal theft becomes widespread, it could harm our business.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

We lease space in an office building in New York, New York, to house our headquarters and national broadcast studio. We use certain
space as office, studio and display space; and we use portions for satellite transmission equipment. We also lease office or studio space in
Lawrenceville, New Jersey; Farmington Hills, Michigan; Peckskill, New York; Nashville, Tennessee; Memphis, Tennessee; Los Angeles,
California; and Houston, Texas. The aggregatc annual rent for these properties was approximately $6,853,000 for the year ended December 31,
2005.

‘We own property that we use for technical and engineering facilities in New Jersey. We also lease properties in Panama and Ecuador that
we use as earth stations to command and control our satellites.

Item 3. Legal Proceedings

In September 2001, a purported class action lawsuit, entitled Sternbeck v. Sirius Satellite Radio, Inc. , 2:01-CV-295, was filed against us
and certain of our current and former executive officers in the United States District Court for the District of Vermont. Subsequently, additional
purported class action lawsuits were filed. These actions were consolidated in a single purported class action, entitled In re: Sirius Satellite
Radio Securities Litigation , No. 01-CV-10863, pending in the United States District Court for the Southern District of New York. This action
was brought on behalf of all persons who acquired our common stock on the open market between February 16, 2000 and April 2, 2001. The
complaint alleged violations of Sections 10(b) and 20(a) of the Securitics Exchange Act of 1934 and Rule 10b-5 promulgated thereunder. The
complaint alleged, among other things, that the defendants issued materially false and misleading statements and press releases concerning
when our service would be commercially available, which caused the market price of our common stock to be artificially inflated.

In January 2006, we and certain of our current and former executive officers who are also defendants agreed in principle to settle this
action for $8 million in cash. Our insurer will fund the entire amount of the settlement payment. We do not anticipate incurring any additional
significant expenses in connection with this action and we will not seek recovery of any unreimbursed
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‘ EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY
ACT OF 2002

In connection with the Annual Report of Sirius Satellite Radio Inc. (the “Company™) on Form 10-K for the period ended December 31,
2005 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, David J, Frear, Executive Vice President and

Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition
and results of operations of the Company.

By: /s/DAVID ] F REAR
David J. Frear
Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

. March 13, 2006

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been

provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon
request.
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SATELLITE RADIO
SIRIUS BROADCASTING NEW POLITICAL TALK AND NEWS SHOWS

Nation's First 24/7 Forum Dedicated Exclusively To Right and Left Wing
Content

CES, LAS VEGAS, NV -- January 8, 2003 --SIRIUS (NASDAQ: SIRI), the only satellite radio
service delivering uncompromised coast-to-coast music and entertainment for your car and
home, announced today it will broadcast two new streams dedicated exclusively for right and left
wing political programming. The new programming is scheduled to debut on February 3rd, and
will be dubbed "SIRIUS Right" (stream #144) and "SIRIUS Left" (stream #145).

SIRIUS Right will focus on conservative leaning issues with debate and perspective offered from
a hard-hitting lineup led by such prominent voices as Oliver North and Bob Dornan. SIRIUS
listeners can tune in for strong opinions on national and international issues from well known
names and up and comers on shows including Common Sense Radio with Oliver North, Dateline
Washington, anchored by Greg Corombos, and The Jason Jarvis Show.

On the other end of the political spectrum, SIRIUS Left launches its new talk lineup reflecting all
degrees of liberal ideology. With a focus on progressive issues and commentary, SIRIUS Left
provides listeners with opinions, analysis, and perspective, including commentary on political and
social issues from personalities such as Peter Werbe, Ernie Brown, Mike Malloy, consumer
advocate Davide Horowitz, and SIRIUS' own John McMullen. Listeners can tune in to hear the
John McMullen Show, Battle Line with Alan Nathan, and FIGHT BACK with David Horowitz.

"One of the exciting things about creating new content for SIRIUS is being able to offer listeners
their choice of diverse programming that covers many different viewpoints," said Larry Rebich,
Vice President, Programming & Market Development. "We offer both ends of the spectrum of
alternative talk and progressive talk programming. So, if you have a more conservative
viewpoint, you can listen to SIRIUS Right all day long, but listeners also have the chance to hear
another point of view by tuning over to SIRIUS Left."

About SIRIUS

SIRIUS is the only satellite radio service bringing listeners 100 streams of the best music and
entertainment coast-to-coast. SIRIUS offers 60 music streams with no commercials, along with
40 world-class sports, news, and entertainment streams for a monthly subscription fee of
$12.95. Stream Designers create and deliver uncompromised music in virtually every genre to
our listeners 24 hours a day. Satellite radio products bringing SIRIUS to listeners in the car,
truck, home, RV, and boat are manufactured by Kenwood, Panasonic, Clarion, Audiovox, and
Jensen, and are available at major retailers including Circuit City, Best Buy, Sears, Good Guys,
Tweeter, Ultimate Electronics, and Crutchfield. SIRIUS is the leading OEM satellite radio provider,
with exclusive partnerships with DaimlerChrysler, Ford, and BMW, Automotive companies that
have announced plans to offer SIRIUS radios in select new car models include Chrysler, Dodge,
Jeep®, Ford, Lincoln, Mercury, Mazda, Land Rover, Jaguar, Volvo, Aston Martin, Nissan, Infiniti,
BMW, MINI, Audi, and Volkswagen.

Click on www.SIRIUS.com to listen to SIRIUS live, or to find a SIRIUS retailer or car dealer in
your area.

Any statements that express, or involve discussions as to, expectations, beliefs, plans,
objectives, assumptions, future events, or performance with respect to SIRIUS Satellite Radio
Inc. are not historical facts and may be forward-looking and, accordingly, such statements
Involve estimates, assumptions, and uncertainties which could cause actual results to differ
materially from those expressed in any forward-looking statements. Accordingly, any such
statements are qualified in their entirety by reference to the factors discussed in our Registration
Statement on Form S-4 (File No. 333-101317) filed with the Securities and Exchange
Commission on November 20, 2002, Among the key factors that have a direct bearing on our
results of operations are: our need for substantial additional financing in the first half of this
year; our dependence upon third parties to manufacture, distribute, market and sell SIRIUS

http://investor.sirius.com/releaseprint.cfm?releaseid=154705
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radios and components for those radios; the unproven market for our service; our competitive
position and any events which affect the useful life of our satellites.

http://investor.sirius.com/releaseprint.cfm?releaseid=154705 10/25/2006
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SATELLITE TADIC

SIRIUS AND NBA TEAM UP TO OFFER NBA GAMES NATIONWIDE THROUGH
SATELLITE RADIO

NEW YORK, NY--January 21, 2003-- The National Basketball Association and SIRIUS (NASDAQ:
SIRI) announced today that SIRIUS will carry live audio broadcasts of NBA regular season
games, playoffs and NBA Finals, as part of its standard programming package.

Beginning in mid-February, basketball fans can hear up to 40 NBA games each week as part of
SIRIUS' standard programming package consisting of 100 music and entertainment streams. A
complete schedule of NBA games is available on NBA.com and www.SIRIUS.com.

In addition to the play-by-play coverage, SIRIUS will implement media and marketing initiatives
with various NBA properties.

"The NBA is excited to provide our fans with another innovative way to follow their favorite NBA
teams and players through the SIRIUS satellite radio service," said Gregg Winik, Executive Vice
President of Programming and Executive Producer, NBA Entertainment. "We want to be where

our fans are and continue to make it easy for them to experience the excitement of our game."”

"Adding NBA games immensely enhances our service for our valued subscribers," said Larry
Rebich, SIRIUS Vice President, Programming and Market Development. "SIRIUS is proud to offer
the best in sports programming at no extra charge."

‘ About the NBA

Since its founding in 1946, the NBA has become a global phenomenon that transcends national
boundaries. With 29 teams in the United States and Canada, NBA games and related
programming are broadcast to 212 countries in 42 languages. The NBA is one of the largest
suppliers of sports television and Internet programming in the world. Through NBA
Entertainment, the league's award-winning production and programming division, the league
produces NBA TV, a 24-hour television network, weekly television shows, and exclusive content
for each of the NBA's team web sites, and the league's official sites, NBA.com, WNBA.com and
NBDL.com. The league has also continued its partnerships with the leading Internet content and
technology providers to bring the game experience even closer to its fans worldwide. For more
information on the NBA, visit www.nba.com.

About SIRIUS

SIRIUS is the only satellite radio service bringing listeners 100 streams of the best music and
entertainment coast-to-coast. SIRIUS offers 60 music streams with no commercials, along with
40 world-class sports, news and entertainment streams for a monthly subscription fee of $12.95.
Stream Designers create and deliver uncompromised music in virtually every genre to our
listeners 24 hours a day. Satellite radio products bringing SIRIUS to listeners in the car, truck,
home, RV and boat are manufactured by Kenwood, Panasonic, Clarion, Audiovox and Jensen,
and are available at major retailers including Circuit City, Best Buy, Sears, Good Guys, Tweeter,
Ultimate Electronics and Crutchfield. SIRIUS is the leading OEM satellite radio provider, with
exclusive partnerships with DaimlerChrysler, Ford and BMW, Automotive companies that have
announced plans to offer SIRIUS radios in select new car models include Chrysler, Dodge,
Jeep®, Ford, Lincoln, Mercury, Mazda, Land Rover, Jaguar, Volvo, Aston Martin, Nissan, Infiniti,
BMW, MINI, Audi and Volkswagen.

Click on www.SIRIUS.com to listen to SIRIUS live, or to find a SIRIUS retailer or car dealer in
your area.

Any statements that express, or involve discussions as to, expectations, beliefs, plans,
objectives, assumptions, future events or performance with respect to SIRIUS Satellite Radio
Inc. are not historical facts and may be forward-looking and, accordingly, such statements
involve estimates, assumptions and uncertainties which could cause actual results to differ

SIR Ex. 3-B
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materially from those expressed in any forward-looking statements. Accordingly, any such
statements are qualified in their entirety by reference to the factors discussed in our Registration
Statement on Form S-4 (File No. 333-101317), and amendments thereto, filed with the
Securities and Exchange Commission. Among the key factors that have a direct bearing on our
results of operations are: our need for substantial additional financing In the first half of this
year; our dependence upon third parties to manufacture, distribute, market and sell SIRIUS
radios and components for those radios; the unproven market for our service; our competitive
position and any events which affect the useful life of our satellites.

10/25/2006
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SIRIUS HITS ONE OUT OF THE PARK WITH 2003 MAJOR LEAGUE BASEBALL
PLAYOFF AND WORLD SERIES COVERAGE

£%
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NEW YORK - September 22, 2003 - SIRIUS (NASDAQ: SIRI), known for delivering the very best
in commercial-free music and premium broadcast entertainment to cars and homes across the
country, today announced that SIRIUS subscribers will have access to complete play-by-play
coverage of Major League Baseball's Divisional Series, League Championship Series and World
Series on ESPN Radio, stream 120, throughout the 2003 post-season. Coverage will begin
September 30.

“SIRIUS is committed to bringing subscribers closer to the playing field with our sports
programming,” said Jay Clark, Executive Vice President of Programming, SIRIUS. “Partners such
as ESPN Radio allow us to provide our listeners with a front row seat to the best in sports
programming.”

"ESPN Radio on SIRIUS provides subscribers with expert play-by-play coverage of some of the
most exciting games in baseball, no matter where they are,” said ESPN Radio Vice President Tl
Lambert. *“We're excited to provide this kind of access to sports fans nationwide.”

For a complete schedule of all MLB coverage on SIRIUS and ESPN Radio, please visit
www.sirius.com or www.espnradio.com for updates.

SIRIUS is committed to offering depth of choice in sports programming. Coupled with ESPN
Radio, ESPNEWS and Sports Byline USA, SIRIUS offers live coverage of more than 40 games a
week of the National Basketball Association. SIRIUS also broadcasts live play-by-play coverage
of the NCAA College Football Bowl Championship Series via ESPN Radio.

About SIRIUS

music and entertainment coast-to-coast. SIRIUS offers 60 music streams with no commercials,
along with over 40 world-class sports, news and entertainment streams for a monthly
subscription fee of only $12.95, with greater savings for upfront payments of multiple months or
a year or more. Stream Jockeys create and deliver uncompromised music in virtually every
genre to our listeners 24 hours a day. Satellite radio products bringing SIRIUS to listeners in the
car, truck, home, RV and boat are manufactured by Kenwood, Panasonic, Clarion and Audiovox,
and are available at major retailers including Circuit City, Best Buy, Car Toys, Good Guys,
Tweeter, Ultimate Electronics, Sears and Crutchfield. SIRIUS is the leading OEM satellite radio
provider, with exclusive partnerships with DaimlerChrysler, Ford and BMW. Automotive brands
currently offering SIRIUS radios in select new car models include BMW, MINI, Chrysler, Dodge,
Jeep®, Nissan, Infiniti, Mazda, Audi, Ford and Lincoln-Mercury. Automotive brands that have
announced plans to offer SIRIUS in select models include Mercedes-Benz, Jaguar, Volvo,
Volkswagen, Land Rover and Aston Martin. Genmar Holdings, the world’s largest manufacturer of
recreational boats, Formula Boats and Winnebago, the leading supplier of recreational vehicles
and motor homes, have also announced plans to offer SIRIUS,

‘ SIRIUS is the only satellite radio service bringing listeners more than 100 streams of the best

Click on www.SIRIUS.com to listen to SIRIUS live, or to find a SIRIUS retailer or car dealer in
your area.

Any statements that express, or involve discussions as to, expectations, beliefs, plans,
objectives, assumptions, future events or performance with respect to SIRIUS Satellite Radio
Inc. are not historical facts and may be forward-looking and, accordingly, such statements
involve estimates, assumptions and uncertainties which could cause actual results to differ
materially from those expressed in any forward-looking statements. Accordingly, any such
statements are qualified in their entirety by reference to the factors discussed in our Annual
Report on Form 10-K for the year ended December 31, 2002 filed with the Securities and
Exchange Commission. Among the key factors that have a direct bearing on our results of
operations are: our dependence upon third parties to manufacture, distribute, market and sell
SIRIUS radios and components for those radios; the unproven market for our service; our

SIR Ex. 3-C
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. competitive position and any events which affect the useful life of our satellites.
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SATELLITE RADIO

SIRIUS SCORES WITH DELIVERY OF NHL GAMES AND NHL CORPORATE
PARTNERSHIP

Satellite Radio Broadcaster to Air Daily NHL Talk Show, NHL LIVE!

NEW YORK - October 2, 2003 - SIRIUS (NASDAQ: SIRI), known for delivering the very best in
commercial-free music and premium broadcast entertainment to cars and homes across the
country, announced today it will air up to 40 National Hockey League games each week
throughout the NHL season, beginning Oct. 8 and continuing through the Stanley Cup Finals. The
broadcasts will be available to all SIRIUS subscribers at no additional cost. SIRIUS also has
signed on as an official corporate marketing partner of the League.

The NHL and SIRIUS will produce a live, daily, two-hour call-in talk show originating from the
SIRIUS studios in Rockefeller Center in New York City. NHL Live! will feature NHL players,
coaches and celebrity hockey fans, expert commentary and fan participation. The show debuts
Monday, Oct. 6 from 2-4 pm ET (with a replay at 4 pm ET), and will air on SIRIUS Sports Play-
By-Play, stream 124.

“This partnership between the NHL and SIRIUS continues our commitment to delivering world
class sports to our subscribers,” said Joseph P. Clayton, President and CEO of SIRIUS. “I'm
thrilled that hockey fans will be able to follow their favorite team no matter where they are in the
continental U.S. This is a real power play for SIRIUS.”

and our new marketing partnership with SIRIUS will not only allow our fans to follow NHL action
across the League through satellite radio but also provide the NHL with another vehicle to grow
the game of hockey.”

Q NHL Executive VP and COO Jon Litner said, *“NHL fans are the most tech-savvy in all of sports,

including 124, 125 and 126. A complete schedule of games will be available at www.nhl.com and

The play-by-play hockey broadcasts will be carried live across a variety of SIRIUS streams
‘ www.sirius.com.

As “The Official Satellite Radio Sponsor of the NHL,” SIRIUS can include the NHL shield and
related trademarks in its advertising and promotions, and will be featured in a number of NHL
publications and marketing materials, and at NHL events.

About SIRIUS

SIRIUS is the only satellite radio service bringing listeners more than 100 streams of the best
music and entertainment coast-to-coast. SIRIUS offers 60 music streams with no commercials,
along with over 40 world-class sports, news and entertainment streams for a monthly
subscription fee of only $12.95, with greater savings for upfront payments of multiple months or
a year or more. Stream Jockeys create and deliver uncompromised music in virtually every
genre to our listeners 24 hours a day. Satellite radio products bringing SIRIUS to listeners in the
car, truck, home, RV and boat are manufactured by Kenwood, Panasonic, Clarion and Audiovox,
and are available at major retailers including Circuit City, Best Buy, Car Toys, Good Guys,
Tweeter, Ultimate Electronics, Sears and Crutchfield. SIRIUS is the leading OEM satellite radio
provider, with exclusive partnerships with DaimlerChrysler, Ford and BMW. Automotive brands
currently offering SIRIUS radios in select new car models include BMW, MINI, Chrysler, Dodge,
Jeep®, Nissan, Infiniti, Mazda, Audi, Ford and Lincoln-Mercury. Automotive brands that have
announced plans to offer SIRIUS in select models include Mercedes-Benz, Jaguar, Volvo,
Volkswagen, Land Rover and Aston Martin. Genmar Holdings, the world's largest manufacturer of
recreational boats, Formula Boats and Winnebago, the leading supplier of recreational vehicles
and motor homes, have also announced plans to offer SIRIUS.

Click on www.SIRIUS.com to listen to SIRIUS live, or to find a SIRIUS retailer or car dealer in
your area.

SIR Ex. 3-D
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Any statements that express, or involve discussions as to, expectations, beliefs, plans,
objectives, assumptions, future events or performance with respect to SIRIUS Satellite Radio
Inc. are not historical facts and may be forward-looking and, accordingly, such statements
involve estimates, assumptions and uncertainties which could cause actual results to differ
materially from those expressed In any forward-looking statements. Accordingly, any such
statements are qualified in their entirety by reference to the factors discussed in our Annual
Report on Form 10-K for the year ended December 31, 2002 filed with the Securities and
Exchange Commission. Among the key factors that have a direct bearing on our results of
operations are: our dependence upon third parties to manufacture, distribute, market and sell
SIRIUS radios and components for those radios; the unproven market for our service; our
competitive position and any events which affect the useful life of our satellites.

NHL, the NHL Shield and the word mark and image of the Stanley Cup are registered trademarks
of the National Hockey League. NHL and team marks are the property of the NHL and its teams.
All Rights Reserved.

http://investor.sirius.com/releaseprint.cfm?releaseid=152403 10/25/2006
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SATELLITE RADIO

SIRIUS AND NFL ANNOUNCE MULTI-YEAR BROADCAST AND MARKETING
AGREEMENT

SIRIUS Becomes The Official Satellite Radio Partner of the National Football
League; Will Create ‘The NFL Radio Network’

NEW YORK - December 16, 2003 - The National Football League and SIRIUS Satellite Radio
(NASDAQ: SIRI) today announced a seven-year agreement for SIRIUS to broadcast all NFL
games live nationwide, and for SIRIUS to become the Official Satellite Radio Partner of the
National Football League, with exclusive rights to use the NFL "shield" logo and collective NFL
team trademarks.

Beginning with the NFL's 2004 season, SIRIU<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>