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Information included in our definitive proxy statement for our 2017 annual meeting of stockholders scheduled to be held on Thursday, May
18, 2017 is incorporated by reference in Items 10, 11, 12, 13 and 14 of Part III of this report.
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Relationship with Liberty Media

As of December 31, 2016, Liberty Media Corporation (“Liberty Media”) beneficially owned, directly and indirectly,
approximately 67% of the outstanding shares of Holdings’ common stock. Liberty Media owns interests in a range of media,
communications and entertainment businesses.

Sirius XM Radio Inc.

We transmit music, sports, entertainment, comedy, talk, news, traffic and weather channels, as well as infotainment services, in
the United States on a subscription fee basis through our two proprietary satellite radio systems. Subscribers can also receive music
and other channels, plus features such as SiriusXM On Demand and MySXM, over our Internet radio service, including through
applications for mobile devices, home devices and other consumer electronic equipment. We are also a leader in providing connected
vehicle services. Our connected vehicle services are designed to enhance the safety, security and driving experience for vehicle
operators while providing marketing and operational benefits to automakers and their dealers.

As of December 31, 2016, we had approximately 31.3 million subscribers. Our subscribers include:

. subscribers under our regular and discounted pricing plans;

. subscribers that have prepaid, including payments made or due from automakers for subscriptions included in the sale or
lease price of a vehicle;

. subscribers to our Internet services who do not also have satellite radio subscriptions; and

. certain subscribers to our weather, traffic and data services who do not also have satellite radio subscriptions.

Our primary source of revenue is subscription fees, with most of our customers subscribing to annual, semi-annual, quarterly or
monthly plans. We offer discounts for prepaid longer term subscription plans, as well as a multiple subscription discount. We also
derive revenue from activation and other fees, the sale of advertising on select non-music channels, the direct sale of satellite radios
and accessories, and other ancillary services, such as our weather, traffic and data services.

Our satellite radios are primarily distributed through automakers; retail stores nationwide; and through our website. We have
agreements with every major automaker to offer satellite radios in their vehicles. We also acquire subscribers through marketing to
owners and lessees of previously-owned vehicles that include factory-installed satellite radios that are not currently subscribing to our
services. Satellite radio services are also offered to customers of certain rental car companies.

Programming

We offer a dynamic programming lineup of commercial-free music plus sports, entertainment, comedy, talk, and news,

including:
. an extensive selection of music genres, ranging from rock, pop and hip-hop to country, dance, jazz, Latin and classical;
. live play-by-play sports from major leagues and colleges;
. a multitude of talk and entertainment channels for a variety of audiences;
. a wide range of national, international and financial news; and
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SiriusXM Internet Radio offers listeners enhanced programming discovery and the ability to connect with content currently
playing across our commercial-free music, sports, comedy, news, talk and entertainment channels or available through SiriusXM On
Demand.

SiriusXM On Demand offers our Internet radio subscribers listening on our online media player and on smartphones the ability
to choose their favorite episodes from a catalog of content whenever they want. MySXM permits subscribers to personalize our
existing commercial-free music and comedy channels to create a more tailored listening experience. Channel-specific sliders allow
users to create over 100 variations of each of more than 50 channels by adjusting characteristics like library depth, familiarity, music
style, tempo, region, and multiple other channel-specific attributes. SiriusXM On Demand and MySXM are offered to our Internet
radio subscribers at no extra charge.

360L

We are developing a product, which we call “360L” (formerly called SXM17), that combines our satellite and Internet services
into a single, cohesive in-vehicle entertainment experience. 360L is expected to allow us to take advantage of advanced in-dash
infotainment systems. 360L is intended to leverage the ubiquitous signal coverage of our satellite infrastructure and low delivery costs
with the two-way communication capability of wireless Internet service to provide consumers seamless access to our content, including
our live channels, SiriusXM On Demand programming and more personalized music services. The wireless Internet connection
included in 360L will enable enhanced search and recommendations functions, making discovery of our content in the vehicle easier
than ever. 360L will also allow consumers to manage aspects of their subscriptions directly through their vehicles’ equipment.

Distribution of Radios
Automakers

We distribute satellite radios through the sale and lease of new vehicles. We have agreements with every major automaker to
offer satellite radios in their vehicles. Satellite radios are available as a factory or dealer-installed option in substantially all vehicle
makes sold in the United States.

Most automakers include a subscription to our radio service in the sale or lease of their new vehicles. In certain cases, we
receive subscription payments from automakers in advance of the activation of our service. We share with certain automakers a portion
of the revenues we derive from subscribers using vehicles equipped to receive our service. We also reimburse various automakers for
certain costs associated with the satellite radios installed in new vehicles, including in certain cases hardware costs, engineering
expenses and promotional and advertising expenses.

Previously Owned Vehicles

We acquire subscribers through the sale and lease of previously owned vehicles with factory-installed satellite radios. We have
entered into agreements with many automakers to market subscriptions to purchasers and lessees of vehicles which include satellite
radios sold through their certified pre-owned programs. We also work directly with franchise and independent dealers on programs for
non-certified vehicles.

We have developed systems and methods to identify purchasers and lessees of previously owned vehicles which include satellite
radios and have established marketing plans to promote our services to these potential subscribers.
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. studios; and

. radios.

Satellites, Terrestrial Repeaters and Other Satellite Facilities

Satellites. We provide our service through a fleet of five orbiting satellites, two in the Sirius system, FM-5 and FM-6, and three
in the XM system, XM-3, XM-4 and XM-5. Our XM-5 satellite serves as a spare for both the XM and Sirius systems.

Our satellite constellation operates in geostationary orbits. During 2016, we transitioned the Sirius network to a geostationary
orbit system using our FM-5 and FM-6 satellites. As part of this service transition, in 2016, our FM-1, FM-2 and FM-3 satellites, which
had operated in highly inclined elliptical orbits, were moved into disposal orbits. In 2016, we also entered into an agreement for the
design and construction of two new satellites, SXM-7 and SXM-8, which we plan to launch into geostationary orbits in 2019 and 2020,
respectively, as replacements for XM-3 and XM-4.

Satellite Insurance. We do not have in-orbit insurance policies covering our satellites, as we consider the premium costs to be
uneconomical relative to the risk of satellite failure.

Terrestrial Repeaters. In some areas with high concentrations of tall buildings, such as urban centers, signals from our satellites
may be blocked and reception of satellite signals can be adversely affected. In other areas with a high density of next generation
wireless systems our service may experience interference. In many of these areas, we have deployed terrestrial repeaters to supplement
and enhance our signal coverage. We operate over 1,000 terrestrial repeaters across the United States as part of our systems.

Other Satellite Facilities. We control and communicate with our satellites from facilities in North America. During 2016, we
maintained earth stations in Panama and Ecuador to control and communicate with three of our Sirius satellites, FM-1, FM-2 and FM-
3. We plan to end operations in Panama and Ecuador in 2017. Our satellites are monitored, tracked and controlled by a third party
satellite operator.

Studios

Our programming originates from studios in New York City and Washington D.C. and, to a lesser extent, from smaller studios in
Los Angeles, Nashville and a variety of smaller venues across the country. Our corporate headquarters is based in New York
City. Both our New York City and Washington D.C. offices house facilities for programming origination, programming personnel and
facilities to transmit programming.

Radios

We do not manufacture radios. We have authorized manufacturers and distributors to produce and distribute radios, and have
licensed our technology to various electronics manufacturers to develop, manufacture and distribute radios under certain brands. We
do manage various aspects of the production of satellite radios. To facilitate the sale of radios, we may subsidize a portion of the radio
manufacturing costs to reduce the hardware price to consumers.
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