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SIRIUS XM RADIO INC. AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

For the Three Months

Ended March 31,
(in thousands, except per share data) 2011 2010
Revenue:
Subscriber revenue $ 622,437 $ 579,509
Advertising revenue, net of agency fees 16,558 14,527
Equipment revenue 15,867 14,283
Other revenue 68,977 55,465
Total revenue 723,839 663,784
Operating expenses:
Cost of services:
Revenue share and royalties 106,929 98,184
Programming and content 72,959 78,434
Customer service and billing 65,836 56,211
Satellite and transmission 18,560 20,119
Cost of equipment 6,405 7,919
Subscriber acquisition costs 105,270 89,379
Sales and marketing 47,819 49,117
Engineering, design and development 11,135 11,436
General and administrative 56,354 57,580
Depreciation and amortization 68,400 70,265
Total operating expenses 559,667 538,644
Income from operations 164,172 125,140
Other income (expense):
Interest expense, net of amounts capitalized (78,218) (77,868)
Loss on extinguishment of debt and credit facilities, net (5,994) (2,450)
Interest and investment loss (1,884) (3,270)
Other income 1,617 1,213
Total other expense (84,479) (82,375)
Income before income taxes 79,693 42,765
Income tax expense (1,572) (1,167)
Net income $ 78,121 $ 41,598
Net income per common share:
Basic $ 0.02 $ 0.01
Diluted $ 0.01 $ 0.01
Weighted average common shares outstanding:
Basic 3,735,136 3,677,897
Diluted 6,481,384 6,335,114

See accompanying notes to the unaudited consolidated financial statements.
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(in thousands, except share and per share data)

Current assets:

Cash and cash equivalents

Accounts receivable, net

Receivables from distributors

Inventory, net

Prepaid expenses

Related party current assets

Deferred tax asset

Other current assets

Total current assets
Property and equipment, net
Long-term restricted investments
Deferred financing fees, net
Intangible assets, net
Goodwill
Related party long-term assets
Other long-term assets
Total assets

SIRIUS XM RADIO INC. AND SUBSIDIARIES

ASSETS

CONSOLIDATED BALANCE SHEETS

LIABILITIES AND STOCKHOLDERS’ EQUITY

Current liabilities:
Accounts payable and accrued expenses
Accrued interest
Current portion of deferred revenue

Current portion of deferred credit on executory contracts

Current maturities of long-term debt
Related party current liabilities
Total current liabilities
Deferred revenue
Deferred credit on executory contracts
Long-term debt
Long-term related party debt
Deferred tax liability
Related party long-term liabilities
Other long-term liabilities

Total liabilities

Commitments and contingencies (Note 14)
Stockholders’ equity:

Preferred stock, par value $0.001; 50,000,000 authorized at March 31, 2011 and December 31, 2010:
Series A convertible preferred stock ; no shares issued and outstanding at March 31, 2011 and December 31, 2010
Convertible perpetual preferred stock, series B-1 (liquidation preference of $13 at March 31, 2011 and
December 31, 2010); 12,500,000 shares issued and outstanding at March 31, 2011 and

December 31, 2010

Convertible preferred stock, series C junior; no shares issued and outstanding at March 31, 2011 and

December 31, 2010

Common stock, par value $0.001; 9,000,000,000 shares authorized at March 31, 2011 and December 31, 2010; 3,943,060,217 and

3,933,195,112 shares issued and outstanding at March 31, 2011 and December 31, 2010

Accumulated other comprehensive loss, net of tax
Additional paid-in capital
Accumulated deficit

Total stockholders’ equity

Total liabilities and stockholders’ equity

See accompanying notes to the unaudited consolidated financial statements.
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March 31, 2011

December 31, 2010

(unaudited)

433,695 586,691
100,744 121,658
76,558 67,576
29,248 21,918
175,829 134,994
5,943 6,719
52,254 44,787
4,243 7,432
878,514 991,775
1,744,539 1,761,274
3,396 3,396
50,954 54,135
2,617,385 2,632,688
1,834,856 1,834,856
32,444 30,162
67,332 74,800
7,229,420 7,383,086
483,530 593,174
80,577 72,453
1,252,144 1,201,346
278,063 271,076
100,603 195,815
16,583 15,845
2,211,500 2,349,709
263,230 273,973
433,456 508,012
2,666,202 2,695,856
326,589 325,907
923,272 914,637
23,823 24,517
82,722 82,839
6,930,794 7,175,450
13 13

3,943 3,933
(5,794) (5,861)
10,433,396 10,420,604
(10,132,932) (10,211,053)
298,626 207,636
7,229,420 7,383,086
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SIRIUS XM RADIO INC. AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE INCOME

Series A Convertible Perpetual
Convertible Preferred Stock, Accumulated
Preferred Stock Series B-1 Common Stock Other Additional Total
Comprehensive Paid-in Accumulated Stockholders’
(in thousands, except share and per share data) Shares Amount Shares Amount Shares Amount Loss Capital Deficit Equity
Balance at December 31, 2010 = $ - 12,500,000 $ 13 3,933,195,112 $ 3933 § (5,861) $ 10,420,604 $ (10,211,053) $ 207,636
Net income 78,121 78,121
Other comprehensive income:
Foreign currency translation adjustment,
net of tax of $57 - - - - - - 67 - - 67
Total comprehensive income - - - - - - - - - 78,188
Issuance of common stock to employees and
employee benefit plans, net of forfeitures - - - - 815,968 1 - 1,210 - 1,211
Share-based payment expense - - - - - - - 10,519 - 10,519
Exercise of options and vesting of restricted
stock units - - - - 1,926,186 2 - 1,070 - 1,072
Common stock issuance upon exercise of
warrants - - - 7,122,951 7 - (7 - -
Balance at March 31, 2011 - $ - 12,500,000 $ 13 3,943,060,217 $ 3,943 $ (5,794) $ 10,433,396 $  (10,132,932) $ 298,626

See accompanying notes to the unaudited consolidated financial statements.
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UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Cash flows from operating activities:
Net income

SIRIUS XM RADIO INC. AND SUBSIDIARIES

Adjustments to reconcile net income to net cash provided by (used in) operating activities:

Depreciation and amortization
Non-cash interest expense, net of amortization of premium
Provision for doubtful accounts

Amortization of deferred income related to equity method investment

Loss on extinguishment of debt and credit facilities, net
Loss on investments, net
Loss on disposal of assets
Share-based payment expense
Deferred income taxes
Other non-cash purchase price adjustments
Changes in operating assets and liabilities:
Accounts receivable
Receivables from distributors
Inventory
Related party assets
Prepaid expenses and other current assets
Long-term restricted investments
Other long-term assets
Accounts payable and accrued expenses
Accrued interest
Deferred revenue
Related party liabilities
Other long-term liabilities

Net cash provided by (used in) operating activities

Cash flows from investing activities:
Additions to property and equipment
Sale of restricted and other investments

Net cash used in investing activities

Cash flows from financing activities:
Proceeds from exercise of stock options
Long-term borrowings, net of costs
Related party long-term borrowings, net of costs
Payment of premiums on redemption of debt
Repayment of long-term borrowings
Restricted cash used for the redemption of debt

Net cash (used in) provided by financing activities

Net decrease in cash and cash equivalents
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes to the unaudited consolidated financial statements.
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For the Three Months
Ended March 31,
2011 2010
78,121 $ 41,598
68,400 70,265
9,573 11,119
9,623 7,502
(694) (2,194)
5,994 2,450
2,350 2,729
266 -
12,856 17,182
L111 1,167
(66,743) (58,817)
11,291 9,792)
(8,982) (6,037)
(7,330) 2,225
(3,686) 1,285
(39,232) (14,690)
- (10,160)
7,617 7,876
(110,400) (115,469)
8,124 (11,373)
39,225 81,034
738 (57,207)
(113) 1,619
18,109 (37.688)
(34,983) (98,965)
; 9,450
(34,983) (89,515)
1,072 2
- 637,406
B, 147,094
(4,094) .
(133,100) (248,183)
- (524,065)
(136,122) 12,252
(152,996) (114,951)
586,691 383,489
433,695 $ 268,538
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS - Continued

For the Three Months
Ended March 31,

(in thousands) 2011 2010

Supplemental Disclosure of Cash and Non-Cash Flow Information
Cash paid during the period for:
Interest, net of amounts capitalized $ 57,371 $ 76,198
Non-cash investing and financing activities:
Sale-leaseback of equipment - 5,305
Common stock issuance upon exercise of warrants 7

See accompanying notes to the unaudited consolidated financial statements.
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SIRIUS XM RADIO INC. AND SUBSIDIARIES

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
(Dollar amounts in thousands, unless otherwise stated)

(1) Business

We broadcast our music, sports, news, talk, entertainment, traffic and weather channels in the United States on a subscription fee basis through our two proprietary
satellite radio systems. Subscribers can also receive certain of our music and other channels over the Internet, including through applications for Apple, Blackberry and
Android-powered mobile devices.

Our primary source of revenue is subscription fees, with most of our customers subscribing on an annual, semi-annual, quarterly or monthly basis. We offer discounts
for prepaid and long-term subscription plans as well as discounts for multiple subscriptions on each platform. 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, data and Backseat TV
services.

Our satellite radios are primarily distributed through automakers (“OEMs”); nationwide through retail locations; and through our website. We have agreements with
every major automaker to offer satellite radios as factory or dealer-installed equipment in their vehicles. Satellite radios are also offered to customers of rental car companies.

In July 2008, our wholly owned subsidiary, Vernon Merger Corporation, merged (the “Merger”’) with and into XM Satellite Radio Holdings Inc. On August 5, 2008, we
changed our name from Sirius Satellite Radio Inc. to Sirius XM Radio Inc.

On January 12,2011, XM Satellite Radio Inc., our wholly-owned subsidiary, merged with and into Sirius XM Radio Inc. Prior to January 12, 2011, we operated XM
Satellite Radio Inc., together with its subsidiaries, as an unrestricted subsidiary under the agreements governing our indebtedness.

(2) Principles of Consolidation and Basis of Presentation
Principles of Consolidation
The accompanying unaudited consolidated financial statements of Sirius XM Radio Inc. and subsidiaries have been prepared in accordance with U.S. generally
accepted accounting principles (“GAAP”), the instructions to Form 10-Q and Article 10 of Regulation S-X of the United States Securities and Exchange Commission (“SEC”)

for interim financial reporting. Accordingly, these interim financial statements do not include all of the information and footnotes required by GAAP for complete financial
statements. All significant intercompany transactions have been eliminated in consolidation.

Basis of Presentation

In the opinion of management, all normal recurring adjustments necessary for a fair presentation of our unaudited consolidated financial statements as of March 31,
2011 and for the three months ended March 31, 2011 and 2010 have been made.

Interim results are not necessarily indicative of the results that may be expected for a full year. This Quarterly Report on Form 10-Q should be read together with our
Annual Report on Form 10-K for the year ended December 31, 2010, which was filed with the SEC on February 16, 2011.

We have evaluated events subsequent to the balance sheet date and prior to the filing of this Quarterly Report on Form 10-Q for the three months ended March 31, 2011

and have determined that no events have occurred that would require adjustment to our unaudited consolidated financial statements. For a discussion of subsequent events
refer to Note 15.

(3) Summary of Significant Accounting Policies
Use of Estimates

In presenting unaudited consolidated financial statements, management makes estimates and assumptions that affect the reported amounts and accompanying notes.
Estimates, by their nature, are based on judgment and available information. Actual results could differ materially from those estimates.
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS — Continued
(Dollar amounts in thousands, unless otherwise stated)

Significant estimates inherent in the preparation of the accompanying unaudited consolidated financial statements include revenue recognition, asset impairment, useful
lives of our satellites, share-based payment expense, and valuation allowances against deferred tax assets. Economic conditions in the United States could have a material
impact on our accounting estimates.

Earnings per Share (“EPS”)

Basic net income per common share is calculated using the weighted average common shares outstanding during each reporting period. Diluted net income per
common share adjusts the weighted average common shares outstanding for the potential dilution that could occur if common stock equivalents (convertible debt and
preferred stock, warrants, stock options, restricted stock and restricted stock units) were exercised or converted into common stock, calculated using the treasury stock
method. For the three months ended March 31, 2011 and March 31, 2010, common stock equivalents of approximately 587,254,000 and 714,293,000 were excluded from the
calculation of diluted net income per common share as the effect would have been anti-dilutive.

For the Three Months

Ended March 31,

(in thousands, except per share data) 2011 2010
Net income $ 78,121 $ 41,598
Average common shares outstanding-basic 3,735,136 3,677,897
Dilutive effect of equity instruments 2,746,248 2,657,217
Average common shares outstanding-diluted 6,481,384 6,335,114
Net income per common share

Basic $ 0.02 $ 0.01

Diluted $ 0.01 $ 0.01

Accounts Receivable

Accounts receivable are stated at amounts due from customers net of an allowance for doubtful accounts. Our allowance for doubtful accounts considers historical
experience, the age of amounts due, current economic conditions and other factors that may affect the counterparty’s ability to pay.

Accounts receivable, net, consists of the following:

March 31, December 31,
2011 2010
Gross accounts receivable $ 110,771 $ 131,880
Allowance for doubtful accounts (10,027) (10,222)
Total accounts receivable, net $ 100,744 $ 121,658

Receivables from distributors include billed and unbilled amounts due from OEMs for radio services included in the sale or lease price of vehicles, as well as billed
amounts due from retailers. Receivables from distributors consist of the following:

March 31, December 31,
2011 2010
Billed $ 30,841 $ 30,456
Unbilled 45,717 37,120
Total $ 76,558 $ 67,576

Inventory

Inventory consists of finished goods, refurbished goods, chip sets and other raw material components used in manufacturing radios. Inventory is stated at the lower of
cost, determined on a first-in, first-out basis, or market. We record an estimated allowance for inventory that is considered slow moving, obsolete or whose carrying value is
in excess of net realizable value. The provision related to products purchased for resale in our direct to consumer distribution channel and components held for resale by us is
reported
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS — Continued
(Dollar amounts in thousands, unless otherwise stated)

as a component of Cost of equipment in our unaudited consolidated statements of operations. The provision related to inventory consumed in our OEM and retail distribution
channel is reported as a component of Subscriber acquisition costs in our unaudited consolidated statements of operations.

Inventory, net, consists of the following:

March 31, December 31,
2011 2010
Raw materials $ 25,975 $ 18,181
Finished goods 24,515 24,492
Allowance for obsolescence (21,242) (20,755)
Total inventory, net $ 29,248 $ 21,918

Fair Value of Financial Instruments

The fair value of a financial instrument is the amount at which the instrument could be exchanged in an orderly transaction between market participants to sell the asset
or transfer the liability. As of March 31, 2011 and December 31, 2010, the carrying amounts of cash and cash equivalents, accounts and other receivables, and accounts
payable approximated fair value due to the short-term nature of these instruments.

The fair value for publicly traded instruments is determined using quoted market prices while the fair value for non-publicly traded instruments is based upon estimates
from a market maker and brokerage firm. As of March 31, 2011 and December 31, 2010, the carrying value of our debt was $3,093,394 and $3,217,578, respectively; and the
fair value approximated $3,683,281 and $3,722,905, respectively.

Reclassifications

Certain amounts in our prior period consolidated financial statements have been reclassified to conform to our current period presentation.
(4) Goodwill

Goodwill represents the excess of the purchase price over the estimated fair value of net tangible and identifiable intangible assets acquired in business combinations.
Our annual impairment assessment is performed as of October 1st of each year, and an assessment is performed at other times if events or circumstances indicate it is more

likely than not that the asset is impaired. During the three months ended March 31, 2011 and 2010, there were no indicators of impairment and no impairment loss was
recorded to our goodwill.

(5) Intangible Assets

Intangible assets consist of the following:

March 31, 2011 December 31, 2010
Gross Gross
Weighted Average Carrying Accumulated Net Carrying Carrying Accumulated Net Carrying
Useful Lives Value Amortization Value Value Amortization Value
Indefinite life intangible assets:
FCC licenses Indefinite S 2,083,654 S - S 2,083,654 $ 2,083,654 $ - $ 2,083,654
Trademark Indefinite 250,000 - 250,000 250,000 - 250,000
Definite life intangible assets:
Subscriber relationships 9 years 380,000 (156,547) 223,453 380,000 (144,325) 235,675
Licensing agreements 9.1 years 78,897 (26,635) 52,262 78,897 (24,130) 54,767
Proprietary software 6 years 16,552 (10,088) 6,464 16,552 (9,566) 6,986
Developed technology 10 years 2,000 (533) 1,467 2,000 (483) 1,517
Leasehold interests 7.4 years 132 (47) 85 132 (43) 89
Total intangible assets S 2,811,235 S (193,850 S 2,617,385 $ 2,811,235 S (178,547) $ 2,632,688
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS — Continued
(Dollar amounts in thousands, unless otherwise stated)

Indefinite Life Intangible Assets

We have identified our FCC licenses and the XM trademark as indefinite life intangible assets after considering the expected use of the assets, the regulatory and
economic environment within which they are used and the effects of obsolescence on their use.

We hold FCC licenses to operate our satellite digital audio radio service and provide ancillary services. The following table outlines the years in which each of our
licenses expires:

FCC license Expiration year
SIRIUS FM-1 satellite 2017
SIRIUS FM-2 satellite 2017
SIRIUS FM-3 satellite 2017
SIRIUS FM-4 satellite* 2017
SIRIUS FM-5 satellite 2017
XM-1 satellite 2014
XM-2 satellite 2014
XM-3 satellite 2013
XM-4 satellite 2014
XM-5 satellite 2018
* In 2010, we retired the FM-4 ground spare satellite. We still maintain the FCC license for this satellite.

Prior to expiration, we are required to apply for a renewal of our FCC licenses. The renewal and extension of our licenses is reasonably certain at minimal cost, which is
expensed as incurred. Each of the FCC licenses authorizes us to use the broadcast spectrum, which is a renewable, reusable resource that does not deplete or exhaust over
time.

In connection with the Merger, $250,000 of the purchase price was allocated to the XM trademark. As of March 31, 2011, there were no legal, regulatory or contractual
limitations associated with the XM trademark.

Our annual impairment assessment of our indefinite intangible assets is performed as of October 1st of each year. An assessment is made at other times if events or
changes in circumstances indicate that it is more likely than not that the assets have been impaired. As of March 31, 2011, there were no indicators of impairment and no
impairment loss was recorded for intangible assets with indefinite lives during the three months ended March 31, 2011 and 2010.

Definite Life Intangible Assets

Subscriber relationships are amortized on an accelerated basis over 9 years, which reflects the estimated pattern in which the economic benefits will be consumed. Other
definite life intangible assets include certain licensing agreements, which are amortized over a weighted average useful life of 9.1 years on a straight-line basis.

Amortization expense for definite life intangible assets was $15,303 and $17,296 for the three months ended March 31, 2011 and 2010, respectively. Expected
amortization expense for the remaining period in 2011, each of the years 2012 through 2015 and for periods thereafter is as follows:

Year ending December 31, Amount
Remaining 2011 $ 43,792
2012 53,680
2013 47,357
2014 38,879
2015 37,553
Thereafter 62,470
Total definite life intangibles assets, net $ 283,731
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS — Continued
(Dollar amounts in thousands, unless otherwise stated)

(6) Subscriber Revenue

Subscriber revenue consists of subscription fees, revenue derived from agreements with certain daily rental fleet operators, non-refundable activation and other fees as
well as the effects of rebates. Revenues received from OEMs for subscriptions included in the sale or lease price of vehicles are also included in subscriber revenue over the
service period.

Subscriber revenue consists of the following:

For the Three Months
Ended March 31,
2011 2010
Subscription fees $ 619,291 $ 574,721
Activation fees 3,146 4,788
Total subscriber revenue $ 622,437 $ 579,509

(7) Interest Costs

We capitalize a portion of the interest on funds borrowed to finance the construction costs of our satellites and related launch vehicles for our FM-6 and XM-5 satellites.
We also incur interest costs on all of our debt instruments and certain contingent incentive payments due pursuant to our satellite construction agreements. The following is a
summary of our interest costs:

For the Three Months
Ended March 31,
2011 2010
Interest costs charged to expense $ 78,218 $ 77,868
Interest costs capitalized 7,250 14,177
Total interest costs incurred $ 85,468 $ 92,045

Included in interest costs incurred is non-cash interest expense, consisting of amortization related to original issue discounts, premiums and deferred financing fees, of
$9,573 and $11,119 for the three months ended March 31, 2011 and 2010, respectively.

(8) Property and Equipment

Property and equipment, net, consists of the following:

March 31, December 31,
2011 2010

Satellite system $ 1,943,537 $ 1,943,537
Terrestrial repeater network 110,693 109,582
Leasehold improvements 43,342 43,567
Broadcast studio equipment 51,719 51,985
Capitalized software and hardware 169,741 163,689
Satellite telemetry, tracking and control facilities 57,230 57,665
Furniture, fixtures, equipment and other 63,503 63,265
Land 38,411 38,411
Building 56,719 56,685
Construction in progress 323,948 297,771

Total property and equipment 2,858,843 2,826,157
Accumulated depreciation and amortization (1,114,304) (1,064,883)

Property and equipment, net $ 1,744,539 $ 1,761,274
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SIRIUS XM RADIO INC. AND SUBSIDIARIES
NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS — Continued
(Dollar amounts in thousands, unless otherwise stated)

Construction in progress consists of the following:

March 31, December 31,
2011 2010
Satellite system $ 291,559 $ 262,744
Terrestrial repeater network 18,313 19,239
Other 14,076 15,788
Construction in progress $ 323,948 $ 297,771

Depreciation and amortization expense on property and equipment was $53,097 and $52,969 for the three months ended March 31, 2011 and 2010, respectively.
Satellites

We own four orbiting satellites for use in the SIRIUS system. Space Systems/Loral is constructing a fifth satellite, FM-6, for use in this system. We have an agreement
with International Launch Services to launch this satellite on a Proton rocket.

We own five orbiting satellites for use in the XM system. Four of these satellites were manufactured by Boeing Satellite Systems International and one was
manufactured by Space Systems/Loral.

During the three months ended March 31, 2011, we capitalized interest of $7,250 and expenditures of $21,565 related to the construction of the FM-6 satellite and
related launch vehicle. In the three months ended March 31, 2010, we capitalized $14,177 of interest and $35,145 expenditures which also related to FM-6 and XM-5, a
satellite for the XM system that was launched in October 2010.

(9) Related Party Transactions

We had the following related party transaction balances at March 31, 2011 and December 31, 2010:

Related party Related party Related party Related party Related party
current assets long-term assets current liabilities long-term liabilities long-term debt
March 31, December 31, March 31, December 31, March 31, December 31, March 31, December 31, March 31, December 31,
2011 2010 2011 2010 2011 2010 2011 2010 2011 2010
Liberty Media $ = $ = $ 1468 $ 1,571 $ 10,503 $ 9,765 $ = $ = $ 326,589 $ 325907
SIRIUS Canada 5,154 5,613 - - 1,805 1,805 - - - -
XM Canada 789 1,106 30,976 28,591 4,275 4,275 23,823 24,517 - -
Total $ 5,943 S 6,719 $ 32,444 $ 30,162 $ 16,583 S 15,845 $ 23,823 $ 24517 $ 326,589 $ 325,907
Liberty Media

In February 2009, we entered into an Investment Agreement (the “Investment Agreement”) with an affiliate of Liberty Media Corporation, Liberty Radio, LLC
(collectively, “Liberty Media”). Pursuant to the Investment Agreement, in March 2009 we issued to Liberty Radio, LLC 12,500,000 shares of our Convertible Perpetual
Preferred Stock, Series B-1 (the “Series B Preferred Stock™), with a liquidation preference of $0.001 per share in partial consideration for certain loan investments. Liberty
Media has representatives on our board of directors.

The Series B Preferred Stock is convertible into 2,586,976,000 shares of common stock. Liberty Media has agreed not to acquire more than 49.9% of our outstanding
common stock prior to March 2012, except that Liberty Media may acquire more than 49.9% of our outstanding common stock at any time after March 2011 pursuant to any
cash tender offer for all of the outstanding shares of our common stock that are not beneficially owned by Liberty Media or its affiliates at a price per share greater than the
closing price of the common stock on the trading day preceding the earlier of the public announcement or commencement of such tender offer. The Investment Agreement
also provides for certain other standstill provisions during the three year period ending in March 2012.
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Liberty Media has advised us that as of March 31, 2011 and December 31, 2010, respectively, it owned the following amounts of our debt securities:

March 31, December 31,
2011 2010

8.75% Senior Notes due 2015 $ 150,000 $ 150,000
9.75% Senior Secured Notes due 2015 50,000 50,000
13% Senior Notes due 2013 76,000 76,000
7% Exchangeable Senior Subordinated Notes due 2014 11,000 11,000
7.625% Senior Notes due 2018 50,000 50,000
Total principal debt 337,000 337,000

Less: discounts 10,411 11,093
Total carrying value debt $ 326,589 $ 325,907

As of March 31, 2011 and December 31, 2010, we recorded $10,503 and $9,765, respectively, related to accrued interest with Liberty Media to Related party current
liabilities. We recognized Interest expense associated with debt held by Liberty Media of $8,933 and $9,062 for the three months ended March 31, 2011 and 2010,
respectively.

SIRIUS Canada

In 2005, we entered into a license and services agreement with SIRIUS Canada. Pursuant to such agreement, SIRIUS is reimbursed