
 
As filed with the Securities and Exchange Commission on July 30, 2026.

Registration No. 333-

 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549
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EXPLANATORY NOTE

 
This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by Sirius XM Holdings Inc., a Delaware corporation (the “Registrant”), for the

purpose of registering an additional 7,200,000 shares of the Registrant’s common stock, par value $0.001 per share (the “Common Stock”), to be issued under the Sirius XM
Holdings Inc. 2024 Long-Term Stock Incentive Plan as amended by Amendment No. 1 to the plan (as amended, the “Plan) which was approved by the Registrant’s
stockholders at its 2026 Annual Meeting of Stockholders held on May 28, 2026. Pursuant to General Instruction E to Form S-8, the contents of the effective registration
statement of the Registrant on Form S-8 previously filed with the Securities and Exchange Commission (the “Commission”) relating to the Plan (Registration Statement
No. 333-282066), including the information contained therein, is incorporated by reference herein.
 

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The following documents, which have been filed by the Registrant with the Commission, are incorporated herein by reference:
 
(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the Commission on February 5, 2026;
   
(b) The Registrant’s Quarterly Reports on Form 10-Q for the quarterly period ended March 31, 2026, filed with the Commission on April 30, 2026, and for the quarterly

period ended June 30, 2026, filed with the Commission on July 30, 2026;
   
(c) The Registrant’s Current Reports on Form 8-K filed with the Commission on January 29, 2026, February 26, 2026, February 27, 2026, March 4, 2026, March 5,

2026, March 10, 2026, June 1, 2026 and July 30, 2026; and
   
(d) The description of the Registrant’s Common Stock contained in the Form 8-A (File No. 000-56686) filed with the Commission on September 9, 2024, relating to the

Registrant’s Common Stock, including any amendment or report filed for the purpose of updating such description.
 

All documents that the Registrant subsequently files pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration Statement indicating that all securities
offered have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a
part of this Registration Statement from the date of the filing of such documents.
 

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a
part of this Registration Statement.
 

 

https://www.sec.gov/Archives/edgar/data/908937/000110465924099322/tm2423473d4_s8.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924099322/tm2423473d4_s8.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000090893726000006/siri-20251231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000090893726000011/siri-20260331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/908937/000090893726000022/siri-20260630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926007737/tm264347d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926020118/tm267303d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926021044/tm267303d2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926023342/tm267872d1_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926023858/tm267872d2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926023858/tm267872d2_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000110465926025845/tm267872d3_8k.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000908937/000090893726000015/siri-20260528.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/908937/000110465926088449/tm2621617d1_8k.htm
https://www.sec.gov/Archives/edgar/data/2003397/000110465924098000/tm2422514d15_8a12g.htm


 

 
Item 8. Exhibits.
 

The following exhibits are filed as part of this Registration Statement.
 
Exhibit
No.

 
Document

     
4.1   Amended and Restated Certificate of Incorporation of the Registrant (incorporated by reference to Exhibit 3.1 to the Current Report on Form 8-K filed with

the Commission on September 10, 2024).
     
4.2   Amended and Restated Bylaws of the Registrant (incorporated by reference to Exhibit 3.2 to the Current Report on Form 8-K filed with the Commission on

September 10, 2024).
     
4.3   Form of Sirius XM Holdings Inc. 2024 Long-Term Stock Incentive Plan (incorporated by reference to Exhibit 10.1 filed with the Form S-4 (File No. 333-

276758) filed with the Commission on July 19, 2024).
     
4.4   Amendment No. 1 to The Sirius XM Holdings Inc. 2024 Long-Term Stock Incentive Plan (incorporated by reference to Exhibit 10.1 to the Current Report on

Form 8-K filed with the Commission on June 1, 2026).
     
5.1   Opinion of Simpson Thacher & Bartlett LLP.*
     
23.1   Consent of KPMG LLP.*
     
23.3   Consent of Simpson Thacher & Bartlett LLP (included as part of Exhibit 5.1).*
     
24.1   Power of Attorney (included in the signature page to this Registration Statement).*
     
107   Filing Fee Table.*
 
* Filed herewith.
 

 

https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/908937/000110465924098260/tm2423473d2_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/2003397/000110465924074364/tm243744d8_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/2003397/000110465924074364/tm243744d8_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/2003397/000110465924074364/tm243744d8_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/908937/000090893726000015/exhibit101siri2024planamen.htm
https://www.sec.gov/Archives/edgar/data/908937/000090893726000015/exhibit101siri2024planamen.htm
https://www.sec.gov/Archives/edgar/data/908937/000090893726000015/exhibit101siri2024planamen.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex5-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex5-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex23-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex23-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex5-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex5-1.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex-filingfees.htm
https://content.equisolve.net/siriusxm/sec/0001104659-26-088791/for_pdf/tm2620994d1_ex-filingfees.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of New York, State of
New York, on July 30, 2026.
 
  SIRIUS XM HOLDINGS INC.
     
  By: /s/ Eve Konstan
    Eve Konstan
    Executive Vice President, Chief Legal Officer and Secretary
 

POWER OF ATTORNEY
 

KNOW ALL PERSONS BY THESE PRESENTS, that the undersigned directors and officers of the Registrant, which is filing a Registration Statement on Form S-8
with the Securities and Exchange Commission, Washington, D.C. 20549 under the provisions of the Securities Act of 1933, hereby constitute and appoint Eve Konstan and
Ruth A. Ziegler, and each of them, any of whom may act without joinder of the other, the individual’s true and lawful attorneys-in-fact and agents, with full power of
substitution and resubstitution, for the person and in his or her name, place and stead, in any and all capacities, to sign this Registration Statement and any or all amendments or
supplements to this Registration Statement, including post-effective amendments, and to file the same, with all exhibits thereto, and other documents in connection therewith
with the Securities and Exchange Commission, and does hereby grant unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
 

 



 

 
Pursuant to the requirements of the Securities Act of 1933, this Form S-8 Registration Statement has been signed by the following persons in the capacities indicated

on this 30th day of July, 2026.
 

Signature   Title

/s/ Jennifer C. Witz
  Chief Executive Officer

(Principal Executive Officer) and Director
Jennifer C. Witz    

     

/s/ Zac Coughlin
  Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
Zac Coughlin    

     
/s/ Gregory B. Maffei   Chairman of the Board of Directors and Director

Gregory B. Maffei    
     

/s/ Eddy W. Hartenstein   Director
Eddy W. Hartenstein    

     
/s/ Evan D. Malone   Director

Evan D. Malone    
     

/s/ Jonelle Procope   Director
Jonelle Procope    

     
/s/ Michael Rapino   Director

Michael Rapino    
     

/s/ Kristina M. Salen   Director
Kristina M. Salen    

     
/s/ Dave Stephenson   Director

Dave Stephenson    
     

/s/ Anjali Sud    Director
Anjali Sud     

     
/s/ David M. Zaslav   Director

David M. Zaslav    
 

 

 



 
Exhibit 5.1

 
Simpson Thacher & Bartlett llp

 
425 lexington avenue

new york, ny 10017-3954  
 

 
telephone: +1-212-455-2000
facsimile: +1-212-455-2502

 
Direct Dial Number     E-mail Address  
 

July 30, 2026
 
Sirius XM Holdings Inc.
1221 Avenue of the Americas, 35th Floor
New York, New York 10020
 
To the Addressee Stated Above:
 

We have acted as counsel to Sirius XM Holdings Inc., a Delaware corporation (the “Company”), in connection with the Registration Statement on Form S-8 (the
“Registration Statement”) filed by the Company with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the
“Securities Act”), relating to the issuance by the Company of up to an aggregate of 7,200,000 shares of common stock, par value $0.001 per share (the “Shares”), which may be
issued pursuant to the Sirius XM Holdings Inc. 2024 Long-Term Stock Incentive Plan, as amended (the “Plan”).
 

We have examined the Registration Statement and the Plan, which has been filed with the Commission as an exhibit to the Registration Statement. In addition, we
have examined, and have relied as to matters of fact upon, originals, or duplicates or certified or conformed copies, of such records, agreements, documents and other
instruments and such certificates or comparable documents of public officials and of officers and representatives of the Company and have made such other investigations as
we have deemed relevant and necessary in connection with the opinions hereinafter set forth.
 

In rendering the opinion set forth below, we have assumed the genuineness of all signatures, including electronic signatures, the legal capacity of natural persons, the
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents submitted to us as duplicates or certified or conformed copies
and the authenticity of the originals of such latter documents.
 

 



 

 
Based upon the foregoing, and subject to the qualifications, assumptions and limitations stated herein, we are of the opinion that upon issuance and delivery in

accordance with the provisions of the Plan, any newly issued Shares will be validly issued, fully paid and nonassessable.
 

Our opinion set forth above is limited to our review of only the statutes, rules and regulations that, in our experience, are customarily applicable to transactions of the
type provided for in the Plan and exclude statutes, rules and regulations that are part of a regulatory scheme applicable to any party or any of their affiliates due to the specific
assets or business of such party or such affiliates.
 

We do not express any opinion herein concerning any law other than the law of the State of Delaware.
 

We hereby consent to the filing of this opinion letter as Exhibit 5.1 to the Registration Statement.
 
  Very truly yours,
   
  /s/ Simpson Thacher & Bartlett LLP
   
  SIMPSON THACHER & BARTLETT LLP
 

 

 



 
Exhibit 23.1

 

   

 
 
 
KPMG LLP Two Manhattan West
375 9th Avenue, 17th Floor
New York, NY 10001      

 
Consent of Independent Registered Public Accounting Firm

 
We consent to the use of our reports dated February 5, 2026, with respect to the consolidated financial statements of Sirius XM Holdings Inc. and subsidiaries, and the
effectiveness of internal control over financial reporting, incorporated herein by reference.
 
   

 

   

New York, New York
July 30, 2026
 
  KPMG LLP, a Delaware limited liability partnership, and its subsidiaries are part of

the KPMG global organization of independent member firms affiliated with KPMG
International Limited, a private English company limited by guarantee.

 

 

 



Calculation of Filing Fee Tables
S-8

SIRIUS XM HOLDINGS INC.
Table 1: Newly Registered Securities

Security
Type

Security
Class Title

Fee
Calculation

Rule
Amount

Registered

Proposed
Maximum

Offering Price
Per Unit

Maximum
Aggregate

Offering Price
Fee Rate Amount of

Registration Fee

1 Equity Common
Stock Other 7,200,000 $ 29.96 $ 215,712,000.00 0.0001381 $ 29,789.83

Total Offering Amounts: $ 215,712,000.00 $ 29,789.83
Total Fee Offsets: $ 0.00

Net Fee Due: $ 29,789.83

Offering Note
1

1.a. The registration statement covers a maximum aggregate of 7,200,000 shares of the common stock, par value
$0.001 per share ("Common Stock"), of Sirius XM Holdings Inc. (the "Company") approved for issuance under the
Sirius XM Holdings Inc. 2024 Long-Term Stock Incentive Plan, as amended (the "LTIP").

1.b. Pursuant to Rules 457(c) and 457(h) under the Securities Act of 1933, as amended (the "Securities Act"), the
proposed maximum offering price per share, the proposed maximum aggregate offering price and the amount of the
registration fee have been computed on the basis of the average of the high and low prices per share of the
Common Stock of the Company reported on the Nasdaq Global Select Market on July 24, 2026.

1.c. Pursuant to Rule 416(a) under the Securities Act, this registration statement also covers an indeterminate
number of additional shares which may be offered and issued under the LTIP to prevent dilution resulting from stock
splits, stock dividends, anti-dilution provisions or similar transactions.

Table 2: Fee Offset Claims and Sources ☑Not Applicable

Registrant or
Filer Name

Form
or

Filing
Type

File
Number

Initial
Filing
Date

Filing
Date

Fee
Offset

Claimed

Security
Type

Associated
with Fee

Offset
Claimed

Security
Title

Associated
with Fee

Offset
Claimed

Unsold
Securities
Associated

with Fee
Offset

Claimed

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed

Fee
Paid
with
Fee

Offset
Source

Rule 457(p)
Fee Offset
Claims
Fee Offset
Sources


