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Thomas F. Bardo
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March 20, 2012

Via FedEx

Federal Communications Commission

¢/o U.S. Bank Government Lockbox 979095
SL-MO-C2-GL

St Louis, MO 63101

Re:  FCC Form 703 - Liberty Media Corporation

Dear Sir or Madam:

On behalf of applicant Liberty Media Corporation (“Liberty Media™), we are filing the
enclosed documents:

[. FCC Form 703 application for FCC consent to transfer of de facto
control. Exhibit A to the Form 703 consists of a description of the
transfer of de facto control.

2. Request for Waiver of Electronic Filing and Transferor/Licensee
Signature Requirements for Consent to Transfer of Control (*Waiver
Request™). The Waiver Request is attached as Exhibit B to the Form
703 application, ' :

3. FCC Form 159 coataining credit card information for  payment of
associated application fees. ‘

With nwelve office locations in the District of Cotumbia, Florida, Georgia, Massachuserts, Novth Curofing, South Carolina, and West Virginia
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In addition, we have enclosed an extra copy of these documents and would appreciate if
you would date stamp that copy and return it to us in the enclosed stamped, self-addressed
envelope. Thank for your assistance with this matter,

Sincerely,

Vg V2%

Thomas F. Bardo :
Counsel for Liberty Media Corporation

TEB:gt
Enclosures




READ INSTRUCTIONS CAREFULLY Approved by OMB

HEFORE PROCEEDING FEBERAL COMMUNECATIONS COMMISSION
REMITTANCE ADYICE Page No_) of 2
FORM 159
(i} LOCKBOX & i SPECIAL USE ONLY
. .
479095 FCC USEONLY,

SECTION A —PAYER INFORMATION

() PAYER NAME (if paying by credit card enter name exactly as 1t appears onthe card) [3) TOTAL AMOUNT PAID (U8 Dollues and cents)

Thomas F. Bardo $120.00

(4 STREET ADDRESS LINE NO.}
Nelson Mullins Riley & Scarborough LLP

{3)STREET ADDRESS LINE NO. 2
101 Constitution Avenue., NW, Suite 800

16y CITY . {7)STATE {$)ZiP CODE
Washington Dec 20001
[C]) EJ:\YTIMF_ TELEPHONE NUMBER (include srea code) (I COUNTRY CODE{ifsotin U5 A)
(202)712-2800

. FCC REGISTRATION NUMBER (FRN) REQUIRED
(11} PAYER {FRN) (I FCCUSE ONLY
0021613823 -

IF MORE THAN ONE APPLICANT, USE CONTINUATION SHEETS {FORM 159-C)
COMPLETE SECTION BELOW FOR EACIH SERVICE, IF MORE BOXES ARE NEEDED, USE CONTINUATION SHEET

(I3) APPLECANT NAME
l.iberty Media Corporation

(M)STREET ADDRESSLINE NO
12300 Liberty Boulevard

(I3} STREET ADDRESS LINE NO, 2

{16)CFTY (ITYSTATE | {18)ZIP CODE
Englewood ; CO 80112
{19) DAY TTME TELEPHONE NUMBER (inchude area code) {20) COUNTRY CODE (ifnot it U 5 A)
(720)875-5400 '
FCC REGISTRATION NUMBER (FRN) REQUIRED
128} APPLICANT (FRN) {22) FCC USE ONLY
0011487238 : R
‘ T COMPLETE SECTION C FOR EACT SERVICE. I MORE DONFES ARE NEEDED TSR CONT NI TONSIEET

{23A1 CALL SIGN/OTHER D (24A) PAYNENT TVPE CODE (D5A) QUANTITY
WE2X00 EAE 1

(26A) FEE DUE FOR(PIT} {27A) TOTAL FEE ' FCC USE ONLY

$60.00 $60.00 '

{18} FCC CODE {39} FCC CODE 2

(29B) CALL SIGNOTIER 1D (HI PAVMENT T3 PE CODE 22500 QUANTITY
WE2XSS EAE 1

(26B) FRE {HE FOR (PTC) (2B TOTAL FEE ' FCC USE ONLY
$60.00 $60.0¢

(23BFCCCQDET (L FUC CODE 2

SECTION B - CERTIFICATHON

CERTIFICATION STATEMENT
I Thomas F Bardo . cenify uader penalty ofperary that lle foregoing and supporting mternation is true aml correet te

tire best of iny knowledge, tformatjag and behet F— %
SIGNATURE W T . pate, _3/20/12

SECTIONE- CREDIT CARD PAYMENT INFORMATION

MASTERCARD | VISA_y¢ AMENX ___. BISCOVER o

ACCOUNT NUMBER ,_4 23795 000995 575761 o uxemartionpare . 05/12

[ lrerehy authurze the I(W n\ln?’r Ifyg\’h‘c(s)—Alih)ni:l(u!n herein deseribed
SIGNATURE }” i Adll S T UDATE 3 / a D_ _((_‘)—

SEE PURBLIC BURDEN QN REVERSE PCC FORN BSY FEBREDARY 6




Approved by OMB
3060-0053
See reverse {or public
burden estimafe
UNITED STATES OF AMERICA

[‘EDERAL COMMUNICATIONS COMMISSION

PART] — APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION

LICENSE . .
(This application must be filed before Transfer of Control takes place)

1. {a) Namo of corporafo liccusee

Sirius XM Radio Inc. (FRN: 0006345730)

(&) Nuimber and street nddrass of corpérnle licenses

o) City @St (=) ZIP Code

(f) B-mail address of corporate licensee

2, Call sign awd 1adio service of each station

Call signs: WE2X00 WE2XSS
Service: XD

3.(a) Fee Type Code (b} Fes Due (¢} FCC Registration Number (FRN)
TAE A $60 0011487238

4. (a) Nanie of transierec

Liberty Media Corporatiocn

(b) To the atlention o}
Craig Troyer, Esqg.

o} Number and sireet address of transferco
© , 12300 Liberty Boulevard

@ City (o) Stale @7 Todo
Englewood co B0112
{g) B-mail addréss of transferce

craig@libertymedia.com
5, Subsequent to the Transter of Control, will the heenisee corparaizon be the sarne corporate enll[y? ‘That is, witl it retain its present name, Yes No
Corporate eharer, State of inverporation, ete.? If “NO" give details on Page 3,

: X

6. Subsequent to the Transfer of Centrol, will the ficensee corporation be a representative of sty foreign government? 1£°YLES”, give detnils
on Page3.

CERTIFICATION

* Applicant waives any clrim fo the use of ary particular frequency regardless of prior use by licensee or othenwise,
* Applicant will have unlimited access to the radio equipment and will control necess to exclude unauthorized persons.
* Neilher applicanl stor any member thereof i3 a foreign government or representative thereof,
* Applicant certifies that all siatements made in this appfication and ativelinents are frue, complete and made in good faith
* Neither the applicant nor any other party to the appicant is subject to a denial of Federal benefits that includes FCC benefits pursuant o
Section 5.301of the Anti-Drug Abnse Act of 1988, 21 US.C. Swtwn 862. Because of a conviction for possession of distribution ef a controlled

substance.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S, CODE, TITLE 18, SECTION

[003), ANID/OR REVOCATION OB W ATION LICENSE OR CONSTRUCTION PERMIT {U.8. CODE, TITLE 47, SECTION 503).

SIGNATURE o~ (Transferee signature) ,,p; March 16, 2012
Authorized [ e of Licenses Corporation

SIGNATURE VP & Deputy General Counsel DATE
Transferee of Control (Cheek Ong)

Chindividual -~ [JPartner  KlOfMicer [ Other (Specify) ;

Previous editions of this form are obsolcte. . FCC Form 703 ~PAGE |
: 2002 Bdtion




INSTRUCTIONS

This form appiies only to stations authorized under Part 5 of the FCC Rudes. This application must be filed where the only
change Is the transfer of controt of the corporate licensee. [If other changes are made or have been made, the appropriate

application for modification of license should be filed.

1. -Information entered for items 1 and 2 of Part | should be that of the current corporate licensee. [f your answer differs from
that of the current corporate licensee, an explanation should be provided.

- 2. Enter.an e-mail address (if applicable) in items 1f and 4g where the FCC can send you mail regarding your appiication.

3. Enter current fee in item 3b. Current fees may be obtained by referring to the Office of Engineering and Technology's
Fee Filing Guide at www fcc.gov/fees/appfees.html or by requesting the “experimental license fees” at the FCC Consumer
Information Bureau's tol free number, 1-888-CALLFCC (1-888-225-5322).

4. Enter the FCC Registration Number {(FRN) in ltem 3c. If you do not have an FRN, apply for one using FCC Form 160

or at https://svartifoss2.fcc.gov/cores/CoresHome htmi.

5. The information to be given in items 5 and 6 should be that inforrmaticn which will be tue after the Transfer of Control
has taken place.

8. The application must be signed and dated by an authorized employee of the licensee corporation and by the transferee of
the controf of the ficensee corporation.

7. Complete items 1 and 2 of Part 1. If iterm 1 differs from that of the current corporate licenses, an explanation should be

provided.
8. FCC Form 159 {Fee Remitiance Advice) must be submitted with this épplication.
WHERE TO FILE '

a. BY MAIL:

Federal Communications Comymission
Experimental Radio Service

P. O. Box 358320

Pittshurgh, PA 15251-5320

*b. BY HAND-DELIVERY OR COURIER SERVICE:

Federal Communications Commission
c/o Mellon Client Service Center .
500 Ross Street

Room 154-0670

Pittsburgh, PA 15262

* Applications hand defivered or sent by courier should be placed in an inner envelope with address “a“ and then submitted
to address "b". :

NOTICE TO INDIVIDUALS REQUIRED BY PRIVACY ACT OT 1974 AND THE PAPER WORK REDUCTION ACT OF 1995

Oar estimate includes the time to read

We have estimated that each response to this collection of information will take average of 1hirty-six minutes.
. If you have any

instructions, look through existing records, gather and maintain required data, and actually complete and review (he form or response
commments on this estimate, or on how we' can improve the collection and reduce the burden it causes you, please write the Federal Comiunications
Commission, AMD-FERM , Washington, DC 20554, Paperwork Reduction Project (3060-0053). We will also aceept your comments via the Internet if you
send them fo jboleyri-fes.zov. DO NOT SEND COMPLETED APPLICATIONS TO THIS ADDRESS,

You are not required 1o respond to & collection of infonnation sponsored by the Fedéral government and the govemment may not conduct or sponsor this
collection unless it displays a currently vatid OMDB control namber or if we fail to provide you with this notice. This collection has bccn assigned an OMB

centrof humber of 3060-0033.

The FCC is authorized under the Commumications Act of 1934, as amended, to coifect the personal information we request in this form. We will use the
information you pravide fo determine whether approving this application is in the public interest. If we believe there may be a violation or potential
violation of an FCC statute, regulation, rule or order, your application may be referred to the Federal, state, or local agency responsible for investigating, |

prosecuting, cuforeing or implementing the statute, rule, regulation or order. In cerdain cases, the information in your application may be disclosed to the
Department of Justice or a court or adjudicative body when (a} the FCC; or {(b) any employee of the FCC; or {c) the United States Government, is & party to a

proceeding before the body or has an interest in the proceedings.

‘This notice is required by (e Privacy Act of 1974, Public Law 93-379, December 31, 1974,'5 U.S.C. Section 352a(2)(3) and the Paperwork Reduction Act
oF 19935 Public Law 104-13, October 1, 1995, 44 U.5.C. 3507,

FCC Form 703 — PAGE 2
2002 Edition




DETAILS / ADDITIONAL INFORMATION

The authorizations included in this application previously were held by Sirius
Satellite Radio Inc., and the FCC’s electronic database may still reflect this
entity as the licensee for these authorizations. Applicant understands that Sirius
XM Radio Inc. has filed a notification of the licensee’s name change, but the
FCC electronic database may not be updated to reflect this name change.

UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PART IF - AUTHORIZATION TO HOLD STATION LICENSE(S) AFFER TRANSFER OF CONTROL OF CORPORATION

I. Name and mailing address of corporate licensee

Sirius XM Radio Inc,

2. Call signand radio service of cach station

Call signs: WE2X00 WEZXSS
Service: XD

THIS AUTHORIZATION TO BE FILED WITH
CORPORATION’S RADIOSTATION RECORDS

DO NOT WRITE IN THIS BLOCK
CONDITIONS OF GRANT

The corporate licensee is hereby authorized to continue hotding
the radio station license(s) listed in ltem 2 on the basis of the
represerdations made in the application for this authorization,

Chis authorization is granted for the term of the outstanding
license(s) tor the station(s) Histed in ftem 2,

DATE AUTHORIZED:

FEDERAL
COMMUNICATIONS
CONMMISSION

1FCC Form 703 - PAGE 3
2{02 Edition




EXHIBIT A

Description of the Transaction

This is one of a series of applications involved in the transfer of de facto contro} of
Sirius XM Radio Inc. and its licensee subsidiaries to Liberty Media Corporation. A discussion
of the transfer of de facto control is included in the attached narrative Application of Consent
to Transfer of De Facto Control. '




| . Before the
FEDERAL COMMUNICATIONS COMMISSION
. Washington, DC 20554

Control of Sirius XM Radio Inc.

o )
Application of )
- o )
Liberty Media Corporation ) File Nos.

, )

For Consent to Transfer of De facto ) Docket No.
)
)

t

APPLICATION FOR CONSENT
TO TRANSFER OF DE FACTO CONTROL

Robert L. Hoegle

Timothy J. Fitzgibbon

Thomas F. Bardo :

Nelson Mullins Riley & Scarborough LLP
10! Constitution Avenue, NW, Suite 900
Washington, D.C. 20001 s
(202) 712-2800

Counsel for Liberty Media Corporation




Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, DC 20554 ‘ '

Application of

Liberty Media Corporation File Nos.

For Consent to Transfer of De Facto 'Docket No.

Conttol of Sirius XM Radio Inc.

RPN N R N N

APPLICATION FOR CONSENT
IO TRANSFER OF DE FACTO CONTROL

Lii;eny Media Corporation (“Liberty Media”) respectiully submits this .application for
consent to the transfer of de facto control of Sirius XM Radio Inc. (“Sirius”) and the various
space stﬁ_tion, satellite eaﬁh station, wireless, experimental and other Federal Communications
Commission licensés and authorizations held by Sirius or its subsidiaries.! Liberty Media
cﬁrreﬂtly holds a substantial equity‘ interest in Sirjus pursuant to an Investment Agreement
entered into in 2009. Certain restrictions set forth in thg Inv_estment Agreement, pursuant to

which Liberty Media has not had de facto control over Sirius, expired on March 6, 2012.

1 A list of the FCC licenses and authorizations held by Sirius and its subsidiaries is annexed as Exhibit 1. Sirius
has refused to provide the passwords, signatures and other information required to prepare and file standard
electronic applications for consent to transfer of de facto control because it does not believe that the applications
are necessary or appropriate. Consequently, Liberty Media is filing paper copies of: (a) FCC Form 603
regarding the wireless licenses held by Sirius; () FCC. Form 703 regarding the experimental licenses and
authorizations held by Sirius; and (c) a request for waiver of the Commission’s rules requiring electronic filing of
those application forms and the inclusion of certain information and signatures from the (ransferor and/or licensee
on those application forms. With respect (o the satellite and international licenses held by Sirius, the International
Bureau has advised that any applications for consent to transfer of de facto conirol being filed by Liberty Media
without the Sirius passwords and other information should be filed electronically, using the Special Temporary
Authorization (“STA™) application form, rather than paper applications, and Liberty Media is filing those

applications today as well.




Consequently, L1berty Medla is filing this apphcatlon to obtam Coinmission consent to the
transfer of de facto control of Sirius from the current shareholdets of Sirius to Liberty Media.
Ltberty Media commits to abide by. the restucuons set forth herein precluding its de facto
control over Sirius until the Commission acts upori this application, the apphcatlon is
withdrawn, or circumstances change and leerty Medla adwses the Commission of the
changet‘l. circumstances.
_ | INTRODUCTION AND BACKGROUND

Liberty Radm LLC (“L1berty Radio”), an indirect wholly-owned subsidiary of Liberty
Media, entered into an Investment Agreement wn:h Sirius, dated February 17 2009
(“Investment Agreement”), pursuant {0 which Sirius issued to Liberty Radio: (a) 1,000,000
| shares ef convertible Series B-1 Preferred Stock; and (b) 11,500,000 shares of convertible
Series B 2 Preferred Stock.? The Investment Agreement recites that the Series B Preferred

Shares would tepresent on an as-converted basis, approximately 40% of the total outstandmg
common shares of Sirius, Investment Agreement at §3.2(c). The transaction, pursuant to
whteh L1be1ty Radio acquned the preferred stock of Sirius, closed on March 6, 2009. To the '
best of Liberty Media’s knowledge, no other shareholder of SII‘IU.S owns 5% of its outstanding
-common stock,

Following the announcement of the transaction in 2009, the Commission staff

informally inquired as to whether the transaction constituted a transfer of de facto control of

Sirius to Liberty Media. At that time, counsel for Sirius and Liberty Media reviewed in detail

2 Sirius filed the Investment Agreement with the Securities and Exchange Commission on March 10, 2009, as

Exhibit 4.55 to its Form 10-K Report for the year ended December 31, 2008. The Series B-2 Preferred Shares

subsequently were converted fo Series B-1 Preferred Shares, suc

h that Liberty Media currently holds 12,500,000
Series B-1 Preferred Shares. -




wi-th the Commission staff various prc_)visions of the Investment Agreement, which precluded
Liberty Media’s de facto control of Sirius, és well as other proﬁfisions of the Investment
Agreemenf and two related Certificates of Designation regarding the Series B-1 and B-2
Preferred Shares, respecti\}ely, which provided certain investor protections to Liberty Media.

The Investment Agreement inclﬁdes certain provisions purlsuant to which Liberty Radio
agreed tha£ “prior to the third annivérsary of the Closing Date” (i.e. March 6, 2012) and
subject to the provisi;)ns of Section 4. 1(d), Liberty Radio and its Affiliates would not:

(1) “enter into or agree, offer, propose or seek...to enter into, or otherwise be
involved in or part of, any acquisition transaction, merger or other business
combination relating to all or part of the Company or any of the Company
Subsidiaries or any acquisition transaction for all or part of the asseis of the
Cosmpany or any Company Subsidiary. or any of their respective businesses;”

(2) “make, or in any way participate in, any ‘solicitation’ of ‘proxies’...to vote
or seek to advise or influence any person or entity with respect to the voting of,
any voting securities” of Sirius;’ or |

(3) “call or seek to call a meeting of the stockholders of the Company or any of
the Company Subsidiaries or initiate amny stockholder proposal for action by
stockholders of the Company or any of the Company Subsidiaries, form, join or
in any way participate in a ‘group’...with respect {0 any voting securities of the
Company, or seek, propose or otherwise act alone or in concert with others, to
influence or control the management, board of directors or policies of the
Company or any Company Subsidiaries,” again provided “that this subsection
shall not be deemed to restrict the Preferred Stock Directors from participating
as members of the Board of Directors and -any committees thereof in their

capacity as such.”

[nvestment Agreement, §4.1(c).

3 The Agreement states that “this subsection shail not be deemed to restrict (x) the Preferred Stock Directors
from participating as members of the Board of Directors and any committees thereof in their capacity as such or
(y) any Liberty Party from opposing pubiicly or privately, voting against and encouraging others to voie against
party regarding a merger or other business combination, or opposing publicly or privately
any tender or exchange offer, regardiess of whether such proposal or offer is supported by the Board of
Directors,” Investment Agreement, §4.1(c)(2). The Certificates of Designation regarding Liberty Media’s Series
B Preferred Shares provide that Liberty Media may designate a certain number of directors on the Sirius Board
(“Preferred Stock Directors”), depending upon the number of Preferred Shares outstanding and the size of the
Sirius Board. Currently, Liberty Media designates five of the 13 members of the Sirius Board of Directors.

any proposal of a third




The Investment Agreement also placed certain restrictions on Liberty Media’s voting

with respect to certain matters. Specifically, Liberty Media agreed that, prior to the third

anniversary of the Closing:

(a) “Purchaser and each Liberty Party shall vote, or cause to be voted, or
execute written consents with respect to, any shares of Common Stock that it -
Beneficially Owns (and which are entitled to vote on such matter) in favor of the -
election of each candidate designated, recommended or nominated for election
by’ the Nominating and Corporate Governance Committee of the Board of

Directors” of Sirtus; and

(b) “Other than with respect to the right to designate the Preferred Stock
Directors, neither Purchaser nor-any Liberty Party shall (i) nominate or
designate, (if) vote for, or (iii) make, or in any way participate, directly or
indirectly, in any ‘solicitation’ of ‘proxies’ to vote (as such terms are used in the

rules of the SEC) or seek to advise or influence any person with respect to the

voting of, any voting securities in respect of the election of, any candidate for

election or appointment as a director except as provided in this Section 4.9.”

Investment Agreement, §4.9. However, Section 4.9 does not “restrict the Preferred Stock
Directors from participating as members of the Board of Directors and any committees thereof
in their capacity as such.” Id. In addition, the Certificates of Designations provide that the
Series B Preferred Shares confer no right to vote for Sirius directors other than the Preferred
Stock Directors. See Certificates of Designation at §11.

After reviewing these provisions and certain investor‘prot‘ections afforded to Liberty
Media under the terms of the Investment Agreement and Certificates of Designations, the staff
requested that Liberty Media confirm that it would not exercise de facto control of Sirius. By
leiter dated April 20, 2009, counsel for Liberty Media confirmed that, consistent with the
provisibns of the Investment Agreement and the Certificates of Designation, “Liberty Media
and those parties defined as ‘Liberty Parties’ in the Investment Agreement will not exercise de

facto control over Sirius and have no intention of doing so.” The letter further stated that “ [i]n

the event that the facts and circumstances change in the future, Liberty Media will file those
4




applications with tﬁe ECC, if any, that are necessary and appropriate.” Letter from Robert L.
Hoegle, Counsel for Liberty Media Corporation, to John Giusti, Acting Bureau Chief,
international Bureau (Apr. fO, 2009). |

The provisions'of Section 4.1(c) and Section 4.9 of the Investment Agreement
~described above exi)ired on March 6, 2012 (the third anniversary of the Closing Date of the
trai_lsaction). Given the nature of those restrictions, their signiﬁc_ance during the Commission
staff’s informal inql‘iiry.in 2009, and the fact that they now have expired, Liberty Media is
filing the current applications seeking Aconsent to the transfer of de facto ‘control of Sirius to
Liberty Media.* However, until such time as the Commiséion acts upon the_: applications for
consent to the transfer of conirol to Li'berty Media, the applications are withdrawn, or -
circumstances r;hange and Liberty Media advises the Commission of the cﬁanged
circumsténces, Liberty Media represents to the Commission thét it will; (a) continue to abide
by the provisions of Section 4.1(c) of the Investment =Agreement 's-et forth above at 3
(“Standstill Restrictions”}; (b) _either abstain from voting any common shares or vote such
cémmon shares in accordance with the provisions of Section 4.97 of the Investment Agreemenf

(together, “Voting Restrictions”); and (c) refrain from acquiring shares of the Common Stock

4 Liberty Media initially sought to file applications for consent to the transfer of de facto control of Sirius on or
before March 6, 2012, but was unable to obtain from Sirius the passwords and other information needed to file
electronic applications, On March 6, 2012, at the request of the Commission staff, Liberty Media filed a letter
with the Comunission stating that it would abide by certain provisions of the Investment Agreement and other
restrictions until Commission staff communicated with Liberty Media regarding the appropriate means to file
transfer of control applications without the passwords from Sirius, Liberty Media filed applications for consent to
transfer of de fucto control, or Liberty Media further advised the Commission. Sirius now has confirmed that. it
will not provide the passwords and signatures niecessary 0o prepare and file standard electronic transfer of control
applications because it disagrees that such applications are necessary or appropriate.  Consequently, after
consulting the Commission staff, Liberty Media is filing paper applications and the current waiver requests
concerning the Sirius wireless and experimentai licenses, and electronic applications concerning the satellite and
international licenses using the International Bureau’s electronic STA application form, which does not require a

password from Sirius,




of Sirius that would result in Liberty Media's Beneficial Ownership (as defined in

- Section 5.9(g)'0f the Investment Agreement) exceeding 49.9%.

APPLICATION

A. Description of Liberty Media.

Liberty Media, the applicant and proposed transferee, is a Delaware corporation

holding ownership interests in a broad range of businesses.. Liberty Media’s consolidated

~ wholly-owned subsidiaries include the following:

) Starz, LLC -- provides premium subscription video programming to
U.S. multichannel video programming distributors, including cable
operators, satellite television providers and telecommunications
companies. Starz provides sixteen different programming networks,
including the Starz channel and its five multiplex channels, the Encore
chamnel and its seven multiplex channels,” MoviePlex, IndiePlex, and
RetroPlex, most of which are. available in both standard definition and
high definition feeds. Starz also licenses the subscription video on -
demand services, Starz on Demand, Encore on Demand, and MoviePlex

on Demand.

® Atlanta National League Baseball Club, Inc. — owns énd operates the
Atlanta Braves Major League Baseball franchise.

s  TruePosition, Inc. - develops and markets technology for locating
wireless phones and other wireless devices, enabling wireless carriers,
application providers and other enterprises to provide E-911 services
domestically and other location-based services to mobile users both

domestically and worldwide.

See Liberty Media Corporation, Form 10-K forrthe Fiscal Year Fnded Décember 31, 2011,

filed with the Securities and Exchange Commission on Feb. 23, 2012 (“Liberty Media Form

10-K™), at I-4 to L-6.

_ Liberty Media also has ownership interests in entities which are accounted for as equity

or cost investments, including the following:




Live Nation Entertainment - Live Nation is organized into five business -
segments:  concert promotion and venue operations, sponsorship,
ticketing solutions, e-commerce and artist management. Liberty Media
holds approximately 21% of Live Nation’s outstanding common stock as

of December 31, 2011,

Barnes & Noble, Inc. -- Barnes & Noble, the world’s largest bookseller

and a Fortune 500 company, operates bookstores in 50 states and

conducts its online business through BN.com. Liberty Media holds

certain preferred shares of Barnes & Noble stock convertible into an
- approximate 17% equity interest in Barnes & Noble.

Liberty Media Form 10-K atAI~3, I-7. Liberty Media also holds non—attributlable owneréhip -.
interests in other entitiés, including AOL Inc. (1%), Crown Media Holdings, Inc. (3 %), Sprint-
" Nextel Corporation (1%), Time Warner Cable Inc. (1%), .Time Warner Inc. (1%) and Viacom
AInc.'(l%). | |

On September 23, 2011, Liberty Interactive Corporation (“Libérty Interactive™)
completed the split—off of Liberty Media into a separate publicly traded company. E‘ollowing
the split-off, Liberty Media and Liberty Interactive operate as separate publicly-traded
companies. Because Liberty Media and T.iberty Interactive share certain executive officers and
 directors and there --are certain overlapping ownership interests, they may be deemed to hold
~ aitributable ownership interests in each other under t_he Conmﬁssion’s ownership attribution
rules; - | |

Libérty Interactive owns interests in subsidiaries and other companies which primarily
are engaged m the video and online commerce industries. Liberty Interaﬁtive’s consolidated
subsidiaries include:

o QVC, Inc., - markets and sells a wide variety of consumer products in

the U.S. and several foreign countries, primarily by means of televised
shopping programs and via ‘the Internet through its domestic and

international websites.




Provide Commerée, Inc. -- operates an e-commerce marketplace of
branded websites offering high quality, perishable products shipped
directly from the supplier to the consumer. '

Backcountry.com, Inc. -- operates an e-commerce marketplace for
outdoor adventure, cycling and action sports gear and clothing. Liberty
Interactive holds an 87.5% ownership interest in Backcountry.

See Liberty Interactive Corporation, Form 10-K for the Fiscal Year Endéd December 31, 2011,

filed with the Securities and Exchange Commission on Feb. 23, 2012 (“Liberty Interactive

Form 10-K”), at I-4 to I-6.

Liberty Interactive also has ownership interests in entities which are accounted for as

equity or cost investments, including:

HSN, Inc. -- HSN is a retailer and interactive lifestyle network offering
an  assortment of products through television home shopping
programming and HSH.com. Liberty Interactive holds approximately
349 of HSN’s outstanding common stock and has the right to nominate
20% of the members of HSN’s board of directors. .

Expedia, Inc. -- Expedia is among the world’s leading travel services
companies, making travel products and services available to leisure and

corporate travelers through a diversified portfolio of brands, including
Expedia.com, Hotels.com, Venere.com, Vacations and a range of other
domestic and international brands and businesses. Liberty Interactive -
holds an approximate 26% equity interest and 58% voting interest in
‘Expedia. Liberty Interactive has entered into governance arrangements
pursuant to which Mr. Barry Diller, Chairman of the Board and Senior
Hxecutive Officer of Bxpedia, may vote Liberty Interactive’s shares of
Expedia subject to certain limitations.’ '

- Liberty Interactive Form 10-K at I-8.

5 Hffective December 20, 2011, Expedia completed the spin-off of TripAdvisor, Tnc. {(“TripAdvisor”), an online

travel research company,
equity interest and 58% voting interest in TripAdvisor,
agreement pursuant to which Mr. Diller may vote Liberty Interactive’s shares of T

subject to certain limitations. See Liberty Interactive Form 10-K at 1-9.
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B. Description of Sirius.

Sirius is a publicly traded Delaware company and holds numerous FCC satellite, eérth
station, wireless and other authorléations as listed in Exhlbxt 1. Sirius prov1des music, sports,
entertainment, comedy, talk, news, traffic and weather audio channels in the United States ona

'sub'scription fee basis through two proprietary satellite radio -systems -- the Sirius system and
the XM system. The progrémmiﬁg offered‘ by Sirius includes the following: (1) music,
including an- extensive selection of genres ranging from rock, pop énd hip-hop to country,
dance, jazz, Latin and classi;:al; (2) 'sports, including games/matches of thé National Football
League, Major League Baseball, NASCAR, National Basketball Association, Natioﬁal Hockey
League, PGA Tour, and NCAA Division I football and basl%etball games;- (3) talk and
entertainment, including poptlllar taik personalities such as Oprah Wiﬁfrey and Martha Stewart,
chedy channels and religious programming; and (4) news and information, incIuding a range
of national, intgrnﬁtional and financial news from BBC World Service News, Bloomberg
Radio, CNBC, CNN, FOX News, HLN, _MSNBC’ NPR and World Radio Netwdrk. As of
Decembér 31, 2011, Sirius had over 21 million subscfibers. See Sirius XM Radio Inc. Form
10-K for the Fiscal Year Ended December 31, 2011, filed with the Securities and Fxchange

Commission on Feb. 9, 2012, it 1-2.

C. The Linitations in Sections 4.1(c) and 4.9 of the Investment Agreement Have
E‘:Qu‘ed '

As noted above, when leerty Media acquired the Series B Plefelred Shares of Sirius

in 2009, the Commlssmn staft had mqmred mfmmally as (0 whether that acquisition
constituted a transfer of de facto control of Sirius to Liberty Med1a After a rev1ew of the
limitations placed upon Liberty Media in Sections 4.1(c) and 4.9 of the Investment Agreement,

the staff concluded that Liberty Media did not hdve de facto control over Sirius, which Liberty
| 9




Media confn:med in the Aprit 20, 2009 letter. Although those provisions expired on March 6,

2012, Liberty Media has committed to abide by the Standstill RCStI'lCthIlS and the Voting

Resirictions described above and to refrain from acquiring shares of the Common Stock of

Sirius that would result in Liberty Media s Beneficial Ownership (as defined in Sectlon 5.9(g)
of the Tnvestment Agreement) exceeding 49.9% until theé Commission has acted upon Liberty
Medja’s application for comsent to the transfer of control of Sirius, the application is

© withdrawn, or circumstances change and Liberty Media advises the Commission of the

changed circumstances.
Although not necessarily determinative the size of a minority investor’s 'ownership
interest in a Commission licensee clearly is an 1mportant element” in considering whether a

party can 1 exert de facto contrel over a Comnnssmn licensee. See Benjamin L. Dubb, 16 FCC

274, 289 (1951). For example, in the 2004 transaction. between News Corporation lelted
(“News Corp ”) and Hughes Electiomcs Corporation (“Hughes”) News C01p acquired a
34 % interest in Hughes and its subSIdianes 1nclud1ng DirecTV. See General Motors Corp.

and Hughes Electronics Corp Transferor, and the News Cot pomtzon Limited, T mnsferee 19

FCC Red. 473 (2004). The Commission noted that, as a result of the transaction (1) no

smgle shareholder would have a de jure controlling interest in Hughes either through a

majority interest in voting stock or maJm ity repiesentation on the Hughes boaid (2) News

Corp. indirectly would conirol a 34% mteiest in Hughes and (3) News Corp.’s former °

employee would serve as CEO of Hughes Id. at 1]14 The FCC concluded that, “for-
purposes of the Communlcatlons Act,” News Corp. would’ “exerc1se de facro confrol over

Hughes” following completion of the transaction. Id.

- 10




The Commission reached a similar conclusion regarding de facto control in its 2008
order apﬁfoving’ Liberty Media’s acquisition of News Corﬁ.’s ownership intel;est in DIRECTV.
See News Corp. and The DIRECTV Group, Inc., Transferors, and Liberty Media Corp.,
Transferee, for Authority to Transfer Control, 23 FCC Rcd.. 3265 (2008) (“Liberty Media-
DIRECTY Approval Order”). Upon completion of that transaction, Liberty Media would hold
a “40.36 percent interest in DIﬁECTV, making it the largest stockholder by far.” Id. at §2.
The Commission concluded that, “[bfy virtue of this interest, Liberty M_edia_l will have dé facto |
control DIRECTV.” Id. (emphasis added).

Here, the convertiblel Preferred lShares held by Liberty Media wbuld constitute
approximately 40% of the outstanding Common Stock of Sirius, by far the largest ownership
interest held by any .individu‘al or entity. The remainder of the Sirius stock is widely held,
such that no othe_r person or entity holdé 5% of the common stock of Sirius. Given the
Commission’s relianée in 2009 upon the prbviéions of Sectionsr 4.1(¢c) and“ 4,9 of the
Investment Agreemént, the nature of th(;se restrictions, and the fact that those restrictions
expired on March 6, 2012, Liberty Media respectfully reéuests the Commission’é consent to
the transfer of de facto control of Sirius to Liberty Media.® | |

D. Grant of This Application. Will Serve the Public Interest.

Under Section 310(d) of the Communications Act, the Commission must determine

whether the transfer of de facto control of Sirius to Liberty Media will serve the public

6 Tn addition fo holding the licenses identified in Exhibit 1 hereto, Liberty Media understands that Sirjus and/or

its licensee subsidiaries have filed with the Commission certain pending applications and petitions and may file
additional applications or petitions with the Commission in the future. Accordingly, Liberty Media requests that
the Commission, in acting upon this application, include authority for the transfer of de facto control of: {1) any
license or authorization issued to Sirius and/or its licensee subsidiaries during the pendency of this application
prior to grant of the application ot during the period specified in the Commission’s rules for consummation
following approval; and (2) any applications, petitions or other filings that have been filed by Sirius and/or its
licensee subsidiaries and that are pending at the time of the consummation of the proposed transfer of de facto

control.
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interest, convenience and necessity, See 47 U.S.C. §310(d). The public interest analysis

requires the Commission to determine initially ‘whether the transaction violates the

Communications Act, other applicable statutes, or the Commission’s rules. See, e.g., Liberty

Media-DIRECTV Approval Order, at 922. If the transaction does. not violate a statute or

regulation, the Commission will consider whether the transaction will result in public interest
harms by frustrating or impairing the objectives or the implementation of the Communications

Act. Jd. The Commission then will balance the proposed transaction’s potential public interest

harms and potential public interest benefits. /d.

At the outset, the proposed transfer of de facto control of Sirius to Liberty Media does

ot violate the Communications Act or any Commission rules or policies. It does not implicate

any aggregation, cross-ownership, multiplo ownership, antitrust or similar restrictions in the

Communications Act; the Commission’s rules, or the antitrust statutes. Liberty Media’s
potential acquisition of de factolcontrol of Sirius will nol.t adversely affect the “well—récognjzed
public interest benefits”- cited by the Commissionlin approving the Sirius-XM merger. See
Applicdrions for Consent to the Transfer of Control of Licenses from XM Satellite Radio
Holdings Inc., Transferor, to Sirius Satellite Radio Haldx;ng, Inc., Transferee, 23 FCC Rcd.

12348 (2008), at {483, 88.

The Media Bureau recently noted that the audio services “marketplace has evolved

since the [Sirfus-XM] merger closed, and consumers now have additional audio entertainment

choices:”

Tndeed, it appears that since the Merger Order new audio services have emerged
as viable consumer alternatives, including smartphone Internet streaming
applications -that can be used in mobile environments such as automobiles
equipped with - user-friendly interfaces. For example, Pandora Media
Inc....which provides audio -services via Internet streaming and smartphone
apps, has demonstrated remarkable growth in popularity in the years since the

12




merger. Other examples of apps that have emerged as alternatives since the
Merger Order include Rhapsody, Slacker, Last.fm, and iheartradio.  Ford,
Toyota, MINI, GM, Mercedes-Benz, and Hyundai are introducing Internet-
based streaming services in their vehicles. In addition, data suggest that HD

radio has increased since the merger.

See Applications for Consent to the Transfer of Control of Licenses, XM Satellite Radio

Holding Inc., Transferor, to Sirius Satellite Radio Inc., Transferce, 26 FCC Red. 10539

(Med. Bur. 2011), at §7 (notes omitted). Liberty Media’s acquisition of de facto co.ntrol of

Sirtns XM will not adversely affect competition in the audio services marketplace.
Liberty Media is qualified to hold a de facto controlling interest in Sirius-XM. Liberty

Media and its current and previous subsidiaries have held. numerous classes of FCC licenses.

The FCC approved Liberty Media’s qualifications to exercise de Jacto control of DIRECTV

in 2008.7 See Liberty Media-DIRECTV Approval Order. Tn accordance with the provisions of
the Investment Agreemeﬁt, Liberty Media made a substantial jnvestment in Sirius in 2009 in
return for an equity interest in the company. The Commission has recognized that it is

“axiomatic” that an investment should “fairly reflect the benefits that [the investor] expects to

receive in return for its investment.” See, e.g., Applications of GWI PCS, Inc. For Authority

fo Construct and Operate Broadband PCS Systems Operating on Frequency Block C, 12 FCC

Red. 6441 (WTB 1997), at 9. Likewise, the Commission has recognized that it is in the

public interest for the Commission’s transfer of control procedures to facilitate investment in

7 Section 310(d) of the Comrnunications Act requires that the Commission consider a transfer of control
application as if the proposed transferee were applying for the licenses directly. See, e.g., Application of Comeast
Corp., General Electric Co. and NBC Universal, Inc., For Consent to Assign Licenses and Transfer of Control of
Licenses, 26 FCC Rcd. 4238 (2011), at €22 n.42. Liberty Media has provided the requisite “transferce”
information in this narrative, as well as in the paper applications regarding the Sirius wireless and experimental
licenses to which this narrative is attached, and in the electronic STA application forms regarding the Sirius

to which this narrative also is attached. Because the

satellite and international licenses and authorizations,
Clomnmission evaluates a transfer of control application based on the qualifications of the transferee, and Sirius has
dia has not completed the transferor and licensee

refused to cooperate in the filing of the applications, Liberty Me
portions of the application forms, except to provide the licensee name and FRN. However, the licensee and the

transferor inforntation should be a matter of public record at the Commission.
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entities licensed by the Comrmssmn and to permit mvestors to recognize the full value of their
mvestments See, e.g., AmericaSky Corp., Application for Authority for Transfer of Control
11 FCC Rcd. 21134 (Int’l Bur. 1996), at {20. - Therefore, leerty Media respectfully requests

grant of its application for transfer of de facto control of Sirius.

CONCLUSION

- With convertible Preferred Shares equivalent to 40% of the outstanding common stock
of S1r1us Liberty Media is by far the largest single shareholder of the Company, whose stock
otherwise is widely held. The provisions of Sections 4.1(c) and 4.9 of the Investment |
Agreement, upon which the Commission relied in 2009 in concludmg informally that Liberty
Media did not have de facto control of Sirius, have expired. Grant of th1s application is in the
public interest. For the reasons set forth above, Liberty Med]a respectfully requests that the
Cpmmission grant this application for consent to the transfer of de facto control. of Sirius.

Respeqtfully submitted,

LIBERTY MEDIA CORPORATION

B‘{: CB_MQ»J ) “ 0—7/&_/

Robert L. Hoegle
Timothy J. Fitzgibbon
~Thomas F. Bardo

Nelson Mullins Riley & Scarborough LLP
101 Constitution Avenue, N.W., Suite 900
Washington, D.C. 20001

(202) 712-2816

March 20, 2012
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. EXHIBIT1




FCC Licenses & Authorizations

Sirius XM Radio Inc.

CalliSign: | Expiratior
WE2X00" Experimental - 6/1/2012
WE2XSS! ' | Experimental ' 7/17/2012
E040363 Earth station " | 10/19/2019.
E060276 Earth station ' 0/5/2021
E060277 Earth station : 10/3/2021
E060363 Earth station 10/30/2021
E080168 .| Earth station ‘ 2/17/2024
SES-STA-20120119-00079 | Earth Station -STA - 3/22/2012
E080185 , Earth station 10/9/2023
E110172 ' Earth station 2/15/2027
E990291 Earth station 3/20/2026
S2710 Satellite 8/25/2017
WQK1298 Business Radio ' 5/29/2019
XM Radio LLC
Call Signy LClag | Expiratiori
52118 Satellite ‘ 5/31/2014
352119 ' Satellite 3/31/2014
852616 Satellite 12/15/2014
S2617 Satellite 4/20/2013
52786 _ , Satellite 12/02/2018
E040204 Earth Station ' 8/6/2019
SES-STA-20120119-00078 | Earth Station -STA 3/22/2012
E000724 Earth Station 1/22/2026
E000158 BEarth Station 3/20/2026
WB2XCA Experimental 9/1/2012
WQIP534 Wireless : 10/1/2012

Satel}ite CD Radio LLC

Class i | i Expirationt oL
Satellite 2/11/2017
Satellito

8 This authorization previously was held by Sirius Satellite Radio Inc., and the FCC’s electronic database still
reflects this enfity as the licensee for this authorization. Sirius XM Radio Ine. has filed a notification of the
licensee’s name change, but the FCC’s electronic database has not yet been updated to reflect this change.




EXHIBIT B

Waiver Request

Liberty Media Corporation submits the attached request for a waiver of the FCC

electronic filing and signature requirements for Office of Engineering and Technology
applications.




Before the
FEDERAL COMMUNICATIONS COMMISSION

" Washington, DC 20554
)
Application of )
, )
Liberty Media Corporation ) File Nos.
)
For Consent to Transfer of De Facto ) Docket No.
Control of Sirius XM Radio Inc. ) :
' )

REQUEST FOR WAIVER OF ELECTRONIC FILING AND
TRANSFEROR/LICENSEE SIGNATURE REQUIREMENTS FOR
APPLICATIONS FOR CONSENT TO TRANSFER OF DE FACTO CONTROI.

Pursuant to Sections 1.3 and 1.925 of the Commission’s Rules, leerty Media
Corporation (“Liberty Media®) respectfully requests a waiver of the Commission’é rules to
allow the filing of: (a) paper rather th.an electronic app}icatibns for consent to transfer of de
Jacto control of certain wireless radio and experimental licenses or authorizations held Ey
Sirius XM Radio AInc. (“Sirius™) and/or its liceﬁsee subsidiaries; and (b) applications that do
not contain certain transferor and/or licensee information or authorized signatures.‘ The
Commission should grént these waiver requests and accept the paper versions of the
applications without the transferor and/or licensee information and aﬁthorized signatures
because Sirius has refused to provide certain passwords, signatures and other information

required in order to generate and file the electronic versions of the applications for consent to

the transfer of de facto control to Liberty Media.'

L. A list of the FCC licenses and authorizations held by Sirius and/or its subsidiaries is annexed as Exhibit |, and
this waiver request applies to the wireless and experimental licenses included in that list. The Internatwnai
Bureau indicated that if Liberty Media is unable to obtain the passwords and other information from Sirius needed




_\Section 1.3 of the Commission’s Rules states that the Commission may waive any
provision of its Rules, either on ifs own motion or in response to a petitioh demonstrating
« good cause” for the Waiver requested. 47 C.F.R. §1.3. The Commission generally finds that
good cause existé for a waiver of its rules “where the pértic_ular facts make strict compliance
incons_istent‘with the public interest” under the circumstances presented, and “when the relief
'1'équestéd would not underminé the policy objective of the rule in question.” See, e.g.,
Enhanced 911 Calling Systems, 20 FCC Red. 7709 (2005}, ét 99. The party seeking a waiver
must show that, due to “unique or unusual factual circumstarces,” applicé‘_tion of the rule
would be “inequitéble, unﬁuly burdensome or contrary to the public interest,.” or would leave
the applicant with “no reasonable alternative.” See 47 C.F.R. §1.925(b); see also WAIT Radio
. FCC, 418 F.2d 1153 (D.C. Cir. 1969), appeal after remand, 459 F.2d 1.203 ‘(D.C, Cir.
1972), cert. denied, 409 U.S. 1027 (1972) (agency discretion to proceed through general rﬁles

_ “is intimately linked to the existence okf a safety valve procedure for consideration 6f an
application for exemption based on sﬁecial circumstances”).

As set forth below, Liberty Media is unable file standard electronic applications for
consent to the transfer of de facto control of the licenses and authorizations held by Sirius
because Sirius has refused to provide the passwords and other information needed to generété
and file the electronic application forms. Consequently, Liberty Media respectfully requests a

- waiver of the clectronic filing rules and any regulations requiring the inclusion of transferor
and licensee information and signatures in the application forms. Simulténeously with this

waiver request, Liberty Media is filing: (a) paper versions of FCC Form 603 and FCC Form

to file electronic versions of FCC Form 312, Liberty Media must use the electronic application form for a Special
Temporary Authorization -(“STA”), rather than filing paper applications, if it files applications for transfer of
control of the satellite and earth station licenses and authorizations held by Sirius.




703, seeking consent to the transfer of de facto control of the wireless and eﬁperimental
licenses and authorizations held by Sirius;. and (b) separate electronic applications seeking
consent to the transfer of de Jacto control of the satellite and earth station licenses held by
Sirius, using the electronic STA application form.

- As set forth more'fully in a narrative exhibit to each of thﬁse abplications,_ Liberty
‘Media cusrently holds a substantial equity interest in'Sirius, which it first acquired in 2009, .At
that time, the Commission staff had inquired informally as to whether Liberty Media’s
acquisition of that inferest constituted a transfef of de facfo control of Sirius to Liberty Media.?
Counsel for Sirius and Liberty Media reviewed with the Comrﬁission staff certain limitations.
that were piaced upon Liberty— Media in the Investment Agreement in 2009, and the staff
ultimately concluded that Liberty Media did not han; de facto control.over >Sirius, which
Liberty Media confirmed in a letter to the Commission dated April 20, 2009. However, the
restricfions placed upon Liberty Media in the Inveétment Agreement expired on March 6, -
~ 2012, the third anniversary of the Closing Date in the Investment Agreemeﬁt. Given the
nature of those restrictions, the significance placed upon them by the Commission staff in the
2009 informal inquiry,l and the fact that the 1'esti‘icti6ns have now expired, Liberty Media is

seeking Commission consent to the transfer of de facto control of Sirius from the current

shareholders of Sirius to Liberty Media.’

*  Section 310(d) of the Communications Act, 47 U.S.C. §310(d), prohibits the transfer of control of any
corporation holding a Commission license, “except upon applicdtion to the Commission and upon finding by the
Commission that the public interest, convenience and necessity will be served thereby.”

* Liberty Media initially sought to file applications for consent to the transfer of de facio control of Sirtus on or
before March 6, 2012, but was unable to obtain from Sirius the passwords and other information needed to file
the electrenic apphications. On March 6, 2012, at the request of the Commission staff, the Liberty Media filed a
letter with the Commission stating that it would continue to abide by certain provisions of the Investment
Agreement and other restrictions until the Commission staff communicated to Liberty Media its suggestions
regarding the appropriate means to file transfer of control applications without the passwords from Sirius, Liberty
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As set forth in Exhibit 1, Sirius and/or its subsidiaries currently hold certain wireless
radio licenses issued by the Commission. Section 1.913 of the Commission’s Rules requires
applications for transfer of control of wireless licensees to be submitted on FCC Form 603 and
to be filed electronically via .the Commission’s ULS system. However, the Commission’s ULS

system requires the use of a password-belonging to the transferor in order to generaté and file

an electronic application on FCC Form 603. Because Sirius has refused to provide the

password information to Liberty Media, the ULS filing system is not available for use by
Liberty Media. Consequently, Liberty Media has set forth all of the information required of
the transferee in FCC Form 603 in paper applications, copies of which are contained in Exhibit
2 hereto, and respectfully requests that the Commission waive the electronic filing
requirements in Section 1.913 of the Rules and accept the paper applications in lieu of
electronic filings. Liberty Media further requests that thé Commission waive the ‘signature
requirements of Section 1.917 of the Cbmmigsion’s Rules and accept those applications for
filing without the signature of an authorized repreéentative of Sirius and/or its ﬁcensee
subsidiaries..4

Sirius and/or its subsidiaries also hold certain experimental licenses and authorizations,

as set forth in Exhibit 1. Section 5;59(6) of the Commission’s rules requires applications for

consent to transfer of control of an entity holding an experimental license to be filed on FCC

Media filed applications for comsent to transfer of de facto control, or Liberty Media further advised the
Commission. Sirius now has confirmed that it will not provide the passwords and signatures necessary to prepare
and file standard electronic transfer of control applications., Consequently, Liberty Media is filing paper
applications and the current waiver requests for the Sirius wireless and experimental licenses, and electronic .
applications for the satellite and earth station licenses using the International Bureau’s elecnonlc STA application

form, which does not require a password from Sirius.

¥ Because the Commission evaluates a transfer of control application based on the qualifications of the transferee,
and Sirius has refused to cooperate in the filing of the applications, Liberty Media has not completed the
transferor and licensee portions of the application forms other than providing the licensee name and FRN.
However, the licensee and the transferor information required by the application forms should be a matter of

public record at the Commission,




Form 703, and Section 5.55 requires applications concerning experimental licenses and
authorizations to be submitted e}ectronically._ In addition, experimental license applications
must be signed in accordance With Section 5.57. Again, Liberty Media cannot generate and
file the electronic version of FCC Form 703 without certain password information that Sirius
has refused to provide. Liberty Media has set forth ail of the information required of the
transferee on FCC Form 703 in paper applications, copies.of which afe contained in Exhibit 3
her;ato. Liberty Media resl.)ectfully requests the Commission tc_)_wélive its electronic filing and
signature requirements and accept the paper applications in lien of electronic applications
bearing the signatures of thg transferor and/or licensee.

Finally, Liberty Media understands that Sirius and/or its licensee subsidiariesrhax-/e filed
with the Commission certain pending applications and petitions and,. following the filing of this
application, may file additidnal applications or petitions with the Commission. Accordingly,
" Liberty Media requests that thé FCC, iﬁ écting upon this appl.icati(‘)n, include authority for the
transfer of de facto control of: (1) any license or aﬁtliorization issued to Sirius and/or its -
licensee subsidiaries dufing the pendency of this application prior to grant of the application or
during the period specified in the Commission’s rules for consummation following approval
and (2) any applicatiéns, petitions or other filings that have Been_ filed by Sirius and/or its
licensee subsidiaries and that are pending at the time of the consummation of the 'bL'oposed
transfer of de facto control.

LiberAty Media will pay all applicable Commission filing fees in connection with the
paper app'licationsA described herein and the electronic traﬁsfer of control applications being
filed with the Iﬁternational Bureau on thé electronic STA application forms. Given its inability

to use the Commission’s standard electronic application filing systems absent cooperation by




Sirius, Liberty Media requests that the Commission waive its electronic application filing and
signature rules and acceﬁt the attached paper applications for consent to de facto transfer of
confrol of .the various wircless and experimental licenses held by Sirius and/or its licensée
subsidiaries without the signature of the transferor and/or licensee.

Respectfully submitted,

LIBERTY MEDIA CORPORATION

By: Wl szLn:«/gL

Robert L. Hoegle
Timothy J. Fitzgibbon
Thomas F. Bardo

Nelson Mullins Riley & Scarborough LLP
101 Constitution Avenue, N.W., Suite 900
Washington, D.C. 20001

(202) 712-2816

March 20, 2012




EXHIBIT 1




FFCC Licenses & Authorizations

~ Sirius XM Radio Inc.

Call Sign | | Expiration
WE2X00’ Experimental 6/1/2012
WE2XSS! Experimental 7/17/2012
E040363 Earth station 10/19/2019
E060276 Earth station 9/5/2021
H060277 Earth station 10/3/2021
E060363 -Earth station 10/30/2021
{ E080168 ‘ Earth station 2/17/2024
SES-STA-20120119-00079 | Earth Station -STA 3/22/2012
E080185 | Earth station | 10/9/2023
E110172 ‘Earth station 2/15/2027
E990291 Earth station 3/20/2026
S2710 Satellite 8/25/2017
WQK1268 Business Radio 5/29/2019
XM Radio LI.C
“Call Sign”. .| Cla i Expiration
S2118 Satellite 15/31/2014
S2119 Satellite 3/31/2014
S2616 Satellite 12/15/2014
52617 Satellite 4/20/2013
S2786 Satellite 12/02/2018
E040204 Earth Station 8/6/2019
SES-STA-20120119-00078 | Earth Station -STA 3/22/2012
E000724 Earth Station 1/22/2026
E000158 Earth Station 3/20/2026
WB2XCA Experimental 9/1/2012
WQJIP534 Wireless. 10/1/2012
Satellite CD Radio LLC
Call Sign i 2o o | Class w0 Expieationd) T s
S2105 Satellite 2/11/2017
52812 Satellite

? This anthorization previously was held by Sirius Satellite Radio Inc., and the FCC’s electronic.database still
reflects this entity as the licensee for this authorization. Sirius XM Radio Inc. has filed a notification of the
licensee’s name change, but the FCC’s electronic database has not yet been updated to reflect this change.




EXHIBIT 2




FCC Application for Assignments of Authorization
or Transfers of Control: Wireless Telecommunications Bureau

And Public Safety and Homeland Security Bureau Appraved by GMB
Seainsluctions for

FCC Form 603
Main Form

_public buzden estmats

General Information

1)  Application Purpose {Selact cnly ong) (TG}
AA - Assignment of Authorizalion  AM- Amendmant NT - Required Nolification (For Censummation of an Asslgnment or Transfer)
TG - Transfer of Cantrol WD - Withdrawai EX - Reguest for Exienslen of Time {To Consummals an Asslgnment or Transfer)

2) W inis appllcation s for an Amendment (AM) or Wilhdrawal (WD), enter tha Flle Number of the pending or
consented %o appiication currently on fita with the FCC.

Flia Numbar:

3a) Is this application for Asslgnment of Authorlzatlon o Transfer of Control part of a sarlas of applications (Y )Yes No
involving other wireless llcanse(s) held by the Licenses, affiliates ofthe Licensea (e.g., parenis, subsidiades,
or commonly-controlied entities), or third partles that are aot included on this application and for which

Commission approval or nolilicalion is required?
3b) if the answer to da is 'Y", Is this fillng the fead application? 3b ¥ the answer to 3als Y Is s liing the lead applicaiion (N)Yes No
3c) If the answer 1o 3b s 'N', provide tha Fife Number of the lead appiication, Fila NMurnber:
3d) Does this fransacllon for Assignment of Aulhorization or Transfer of Control involva the assignment or {Y )Yes No
transfer of non-wirefess licenses/authorizattons for which Commisslon approval or nolification Is required? :
4} Are aflachments {cther than assoclaled schedules) belng fifed with this application? {37 )Yes No
Fees and Walvers
5a) Is tha Applicant exempt fram FCC appllcation fees? {N)Yes Mo
IFA":"l aftach an exhibit demonstrating how lhe Applicant Is exempt from FCG application fees,
8b) Is a walver/deferral of the FCC appllcatien fees being requested and the application fess ara not being (N )Yas No
submitted In confunction with this appication? g
i Y", attach a date-stamped copy of the request for waiver/daferral of the FCC application fees.
6a) Does {his appiicafion Include a requaest for walver of lhe Commission's Rules (other than a request for ( ylYes No
appllcation fee walvars)? ’
IF"¥", aach an exhibit specifying the ruls section(s) far which a walver is being requested and Including a
juslification: for the walver requast, :
6b) IfBais 'Y, enter the number of rule sections invelved, ) MNumber of 2
Rule Sections:

Additional Transaction Information

7a) Has thig appilcation for Assignment of Autherizalion or Transfer of Control aiready scgurred?

(MM/DDIYYYY) ! !

J /] Valunlary {___ }invetuntary |

7b} If the response to ltern 7ais 'Y", provida the daie [he event occurred:

3)_The Asslgnmant of Authorization or Transfer of Cantre! Is;
3a) |s this application a gro forma Assignment of Authorzation of Transfer of Contral? (] }Yss No
b} i ltem 9a is 'Y’ Is this a éosl-cunsummalion nolification that Is being filed under tha Commission's
forbearance procedures pursuant lo Section 1.948{c}{1} of lhe Commission’s Rules? { }¥ss Nop
10a) Dces lhis applicalion invelva the partitloning andfor disaggregation of geagraphic-area ticenses?
1£'Y, camplele Schadule B and, if applicable, Schedule C. (py )Yes No
{1y )Yes Ne

10b} if 10ais ‘N, does lhis application involve the partial assignment of site-based licenses?

FCC Form 603 ~ Maln Form
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11} How willthas the Assignment of Authorfzation ar Transfer of Centrol beibeen accomplished? Selscl One: {0 )

Sale or other assignment of assels Court order ) Reorganization or fiquidation

Transfer of stock or other. ewnership interesls

Qther (voting lrust agreement, management cantrag, ate): _ex_p_u:a_tg_on_.af_'i_n vestment agreement o

Designate-d Entity Information (If 12a, 12b or 12c1s 'Y", Schedule Als required lo bs complaled.)

12a) Enter "Y' if this appllcatlon for Asslgnment of Authorlzatlon or Transfer of Contrel invoiva any licenses thal
ware originally grarded before April 28, 2008, and that were awarded with bidding éredits within the last fiva
years andior any ficenses that wera originally granted afler April 25, 2008, and (hat were awarded with

bidding credits within the last len years? Olherwise, enter ‘N,

The initiaf grant date s the daie that Ihe iicensa was originally granted by the Cummlssfon after an auctlon.
aven ifthae license was acquired in the sacondary market. The Initfal grant date is not the date on which tha

Commission granted an assignmant or ransferof control of the license.

1 the response o this flem is 'Y", the licanses may be subject to lhe FCC's unjust enrichment rules, See
Sectlon 1.2111{d), {8} of the Commission’s Rulas. If the response to 12a Is 'Y, Schedule A must be

completed.

{ )Yes No

12b) Does this appllcalion for Assignment of Authorization or Transfer of Gantrol Involve any licenses that were
orlginally subject to tha Commission's installment payment plan?

{  )Yes No

12¢) Does this application for Assignment of Authorization ar Transfar of Control involve any licenses thal were

( )Yes No

originally granied pursuant to closad bldding within the last five years?

Competition Related Information

13} Does lhis appllcation for Assignment of Authorlzation or Transfer of Contiol iInveiva a licanse(s) that may be
used for intsrconnectad mobile volce and/or data services that would, if assigned or fransfeired, creals a
geographic overlap with another llcense(s) In which the AsslgneafTransferee already holds direct or indirect
interests (of 10 percant or more), sither as a Licensee or specinim lessee/sublessae, and thal aiso could ba

{ }XYes No

used to provide interconnected mobile voice andlor dala services?

14a) Does the Assignea/Transferee hold diréet of indirect interests {of 1 parcant or mers) in any entity that
afready has.access fo 10 MHz or more spectrum In the Cellular Radlotelephone, broadband PCS, or
Speclallzed Mobile Radio {SMR) services through ficense(s), lease(s), or sublease(s) in tha sama

{ )Yes No

goographic area?

14b} Would/does this applfcatlon for Assignment of Authorization or Transfar of Gonlrol reduce the number
of enitles providintg servics {using spectrum In.any of (ke three services listed In ltem 14a) In the

affected market(s)?

Broadband Radlo Service and Educational Broadband Service information

15a) Wili the requested facilitlés be used o provide mullichanse! video pragramming service?

15b) If 15a is *Y', does the Assignee/Transferes operate, control or have an atlributable interast {us defined
in Section 27.1202 of tha Commission's Rules) in a cable television system whosa franchise area is

lecaled vilhin the geographic area of the requested facitilles?

1YY", provide an exhibit axplaining how the Assignee/Transferea complies with Seclion 27.1202 of the
Commission’s Rutes or Justifylng a waiver of thaf rule. 1f a walvar of tha Comrmission's Rule(s) is being

requested, 6a must ba answered Y.

18} Does tha AssigheefTransferee comply with the programmmg requirements contalned in Section
27,1203 of the Commission's Rules?

- If™NY, provide an exhibit explaining how the AssignesfTransferea complies with Sectlon 27.1203 of the
Cominission's Rules or Justlfying a waiver of that rule. if a walver of the Commission's Rule{s) s hsing

requssted, 6a must ba answered 'Y’
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AssignoriLicensee Information

17} Assignor/Licensea is a(n); (Select One)

( )lindivideal ( ) Unincorporated Association {  )Trust () Govemment Entity  ( ) Corporation { ) Limited Liability

Company
{  )General Parlnership { ) Limiled Partrership () Limited Liability Parlnership  { ) Consorium

( )} Other;

18) FCC Registration Number (FRN): 002092 1 250

Mi: Last Name: ' Sufiix;

19) Flirst Name (if individual):

20) Legal Enlity Name (if not an individual):XM Radio LLC

21) Attention To:

And
10r | 23) Sireet Address:

22) P.O. Box:

25) State: - | 26) Zlp Cede:

24} City:

27) Telephone Number: 28} Fax Number:

28) E-Mail Address:

30)_Demaographics of Assignor/Licensee (Optional):
Race: Ethnicity:

( YAmerican Indian or Alaska Native (  )Hispanic or Latino {

Gender:
Male

{( )Asian {  )Not Hispanic or Latino { JFemale

{  )Black or African-American

{ yNative Hawailan or Other Pacific fslander

( WVhite

AssignoriLicensee Contact Representative (if other than Assignor/Licenses)
{ ) Check here if same as Assignor/Licenses

Suffix:

31) First Name: Mk Last Name:

32) Company Nama:

33) Attention To:

And | 35) Street Address; -

34) P.O. Box:
{0r

37) State: 38) Zip Code:

36) City:

39) Telephone Number: 40} Fax Number;

41) E-Mail Address:

FCC Form 603 — Main Form
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Transferor information {for Transfers of Control only)

42) Transferor Is a(n); (Select One)

( ) lIndividual { )Unincorporated Association { )

{ )G_eneral Parinership  { )Lhﬁiled Parinership

Trust  (  )Government Entily

() Limited L

iability Partnership

(

(

JCorporation { )Limited Liability Company

) Consortium

( )} Cther:

43) FOC Registration Number (FRN): 0006 345730

44) First Name (if individual):

Mk

Last Name:

Suffix:

45) Legal Entity Name (f not an individual:. Sirjus XM Radio Inc.

46) Attention To:

47y P.O. Box:

And
fOr

48} Street Address:

49) City:

50) State:

51) Zip Code:

52) Telephore Number:

53) Fax Number:

54) E-Mail Address:

88) Pemographics of Transferor {Optional
Race:

( JAmerlcan Indian or Alaska Native
{ JAsian
{ )Black or African-American

{ ' )Native Hawaiian or Other Pacific Islander

):
. Eth
{

(

nicity:

JHispanic or Latino

JNot Hispanic or Latino

Gendern:
( )Male

{ Jremale

( JYWhite

Transferor Contact Representative (if other than Transferor)

( ) Chack here if same as Transferor.

56) First Name;

Mi:

Last Name:

Suffix:

57} Company Name:

58) Attention To:

59} P.O.‘ Box:

And
for

60} Street A

ddress:

61) City:

62) State;

63) Zlp Cade:

64) Telephone Number:

65) Fax Number:

66) E-Mail Address:

FCC Form 603 - Main Form
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Assignee/Transferea Information

67) Assignee/Transferee is a{n): (Select One) ) : )
{  }individuat ( )Unincorporated Association (  )Trust  ( )Government Entity Corporaﬁon( JLimited Liabillly Company”

{ ) General Pardnership () Limited Partnership { ) Limilted Liabillly Partnership ( ) Consorttum

{ ) Cther:

68) FCC Registration Number (FRN): OO 1 1 487238

Mi: Last Name: Suffix;

69) First Name-(if individuat):
70) Legal Entty Name (if not an individual): Liberty Media Corporation

71 aenion To: Gralg Troyer, Esq.

. 72) Real Party in Interest FCC Regisiration Number (FRN):

73) Name of Real Party in Interest;

74) P.O, Box:

fgfd 75) street Address: 1 2300 L!berty Boulevard |
76) City: Englewood | | , 77) State; CO 78) Zip Code: 301 12

79) Telephone Number: 720'875'5400 80) Fax Number: 720"875'5382

81) e-mail address: CY [@libertymedia.com

82) Demographics of Assignee/Transferee (Optional):
Race: Ethnicity: Gender:

{ YAmerican indian or Alaska Native {  JHispanic or Latino 1  Male

( JAsian ) (  )NotHispanic or Latino ‘ ( )Female

( yBlack or African-American

( JNative Hawalian or Other Pacific Islander

{  Mhite

AssigneefTransferee Contact Representative {if other than Assignee/Transfereg)
( )} Check here if same as Assignee/Transferee.

83) First Name: Robhert
s4) company vame: N€ISON Mullins Riley & Scarborough LLP

ME: | Last Name: Hoeg e _ Suffix: Esq

85) Attention To:

86) P.O. Box: .%nrd 87) Street Address: f] 01 Constltutlon Ave NW
89) State: D C 90) Zip Code: 2 OOO 1

s civ\Washington
91} Telephona Nu#ﬁber:202_712_281 6 | 92) Fax Number:202,.71 2-—2836

93) E-Mail Address: bob.hoegle@nelsonmu”ins.Com

' FCC Form 603 - Main Farm
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Ownership Disclosure Information

i
94a) Is the Assignee/Transferes required ta fils FGC Form 602, Ownership Disclosura Informalion for the
Wireless Talecommunications Servicas?

{IN }Yes No

94b) If 94als "Y', provide the Fita Number of the FCC Form 602 (hat [s required fo be submilted in
conjunetlon with this applicalion or is akeady on fils with the FCC.

Fite Number:

Allen OQwnership Informatlan {If any answer is %y, provide an attachment explaining the clrcumstances)
p

95) [s the Assignee/Post-lransfer Licensea a foreign governmenl or lhe representative of any forelgn
| governmeni?

(19 }X¥es No

a8} isthe Assignee/Post-transfar Licensee an affen or the represén!a!ive of an allen?

(N )fes No

97} 1s the AsslgneesPost-lransfer Licenses a corporalloh organfzed under {he laws of any fareign governmeni?

(1 )Yes No

08} |s lhe Assignee/Post-iransfer Licensea a corporation of which mora lhan cne-fifth of the capital slock is
owned of record or voled by allens or their reprasentalives or by a foreign government or representailve
theresof or by any corporation organized under tha faws of a forelgn country?

{7 )Yes No

99a) ls tha Assignee!Post-lransfer Llcensee directly or Indireclly controlled by any other corporation of
which mose than one-fourth of the capitat stock Is owned of record or voted by atlens, thair
represeniatives, or by a fareign government or representallve thereof, or by any corporaflon organized

under the laws of a foralgn country?

{IN }Yes No

90b) I 99ais 'Y", has the Assignee/Past-iransfer Licenses received a rullng(s) under Saction 310(b){4) of tha
Communicalions Act with respect to the same radio servica{s) and gecgraphic coverage area(s) involved

in this appiication?
If tha answer lo 95b Is 'Y’, includa In the exhibit required by Hem 89a lhe cltallon(s) of the declaralory
ruling(s) recelved by the Assignee/Posl-transfor Licensee (Le., DA or FCC Numbar, FCC Recard cltatlon if
avallable, and reteasa data). - .

Jfasbis ‘N, attach to this filing a date-stamped copy of a raquest for a forefgn ownership ruling pursuant to
Sectlon 310¢b){4) of the Communicatlans Act. ! is not necessary 1o fiie a requast for a forefgn ownership
ruling if the Applicant Includas in the exhibit requlred by llem 98a a showing that the requested licensa(s)

is sxempt fram the provisions of Sectlon 310{b){4). .

{ )XYos No

Basle Qualifieation Information
100) Has the Assignee/Transfarea or any party o this appiication had any FCC stafion authorization, Heanse

or construction permil revoked or had any appiicalien for an inilial, modificatfon or renewal of FCC
statien aulhorization, licensa, or conslructfon parmit denfed by the Commission?

i y', atlach an exhibit explaining the clreumstancas.

(N }Yes Mo

101)  Has the Assigree/Transferes or any parly ta this appitcation, or any party direcily or Indireclly conlroliing
tha Assignee/Transfares ever been convicted of a fefony by any slats or federal court?

I{*Y', aftach an exhibit explaining the circumslances.

{(.1y }Yes No

$02)  Has any court finally adjudged ihe Assignee/Transferes, or any parly directly or {ndireclly controlling
ihe AssigneefTransferes gulily of unlawfuily monagolizing or attampling unlawfully lo monopelize radio
cornmunlcation, direcily or indirectly, through conlrel of manufacture or sale of radlo apparatus,
exclusiva traffic amangement, or any other means or unfair methods of compatitian?

if*¥*, altach an exhibit explaining (ke circumstances.

{ N }Yes No
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Assignor/Transferor Certiﬁcation Statements

The Asslgnor/Transferor cerifies eithiar lhal {1) the authorlzation will not be asslgned or (hat santrol of the license(s) will not be transferred until the
consent of the Federal Communicatfons Commission has been given, or (2} prior Commission consent ig not required hacause the transaction I1s
subjoct to streamiined notification pfocedures for pro forma gssignments and franafers by te!acommunlca lfons carriers. See Sactlon 1.948(c} (1) of

the Commlssmn 3 Rulea,

1)

Tha Asslgnor/Transfaror cartiifes that all étatements made In this application and in he exhibits, altachments, or documents incorporated by
reference are material, are part of thls application, and are frue, comglals, correct, and mads in good fith,

3) The Ass nc fTrans J?ror certifies thal it is net in defaull on any payment for Commission licensas and that it Is not deilnquenl on any
. nof- de t owed o any federal agency.

2)

Typed or Prlnted Names of Party Authorized to Sign

103) Flrst Name Mi | Lasi Name: Suffix:
104} Tilie:
Slgnature: 1085) Dale:

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID,
WILLFUL FALSE STATEMENTS MADE ON THIS FORMOR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/ORIMPRISONMENT (U.S. Code,
Title 18, Sectlon 1001) AND/OR REVOGATION OF ANY STATION LICENSE QR CONSTRUCTION PERMIT (U.8. Cade, Title 47, Section 312(a){1}),

ANDY/OR FORFEITURE (U.8. Code, Title 47, Section 503),

FGC Form 803 - Main Form
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Assignee/Transferee Certiflcation Statements

]

The Assignee/Transferes certifies either that (1) the aulharlzation(s} will not be assigned or that control of the license(s) will not be transferred unt)
the consent of the Federal Coramunications Commission has been given, or {2) prior Commission consent Is not {equlred because the fransaction Is
subfect to slreamiined noliflcation procedures for pro forma assignments and transfers by lelecommunications carrers, Sea Section 1. 948(c)(1) of

the Commission’s Rules.

2)

The Assignee/Transferae walves any cfalm Lo the Usa of any particufar frequency or of tha electromagnetic spectrum as dgamst tha regulatory power
of the Unitad States becavse of tha previcus:use of the same, whether by license or olherwise, and requests an authorizatlon in accerdanca with this

application.

3)

The AssigheefTransfarea cen.iﬂes that grant of this application would not cause the Assignee or Transferea to be in violation of any pedinent cross-

ownership or altdbetion rules.*
*If the Assignee/Transferes has sought a wawar of any such fule in conneciien '.wlh this application, it may maka thls cerliflcation subject to the

oulcoma of the waiver raquast,

4}

The Assignes/Transfaras agress lo assume alf obligalions and abide by alf condltions imposed on ihe AssignorfTransfaror under the subject
autharizatfon(s), unless the Federal Communieailons Commission pursuant to a request made herain otherwise allows, except for llabllity for any act
dene by, or any right accrued by, or any suil or proceeding had oF commenced against the Assignor/Transferor prior to s assignmentftransfer.

5)

The Asslgnee/Transferae carlifies that all statermenls made in this application and in the exhibits, altachments, or docurments Incorporated by-
reference are material, are part of this application, and are lrue, complete, correct, and made in good faith,

8)

The Assignee/Transferee certifles that neither it nor any other parly 1o the appfication is subjac 1o a denial of Federal benefils pursuant io Section
8301 of the Antl-Drug Abuse Act of 1588, 21 U.S.C. § 882, because of a conviction for possesslon or distibullon of a conlrolled sizbsiance., Ses
Section 1.2002(b) of the Commission’s Rules for.the definitlon of "parly to the applicatlon' as used in this certiﬁcaliun.

7

The AssigneefTransfaree cedlifies thal it Is not in defauit on any payment for Commission licenses and that I Is not delinguent on any
nan-tax debt owed fo any federal agency.

Typed or Printed Nanie of Party Authorized to Sign

106) First Nama: Mi: | LastMame; Suffix:
Craig . Troyer
107) Tille: ~ ,
Vice Presxdent x( eneral Counsel
Slgnature: . 108) Dale:
March 15, 2012

FAILURE TQ SIGN THI

PPLICATION MAY RESU]J’ IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID,

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE 8Y FINE AND/OR IMPRISONMENT (U.5.
Code, Tille 18, Section 1001} AND/OR REVOCATION OF ANY STATION LIGENSE OR CONSTRUCTION PERMIT (U.3. Codae, Titla 47, Sectlon

312(a){1)), AND/OR FORFEITURE {U.S. Code, Titls 47, Sectlon 503},

FCG Fonm 603 — Main Ferm
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Authorizations To Be Assigned or Transferred

100)
Cail Sign

110)
Radiq Service

Code

1)
Lecatlen
Number-

112)
Path
Number
{Micrawave
oniy)

113)
Frequency
MNumbar

114)
Lower or Cenler
Frequency {MHz)

115)
Upper -
Frequency (MHz}

116)
Constructed
Yes/No

WQJP534

Y
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FCC Form 603 FCC Application for Assignments of Authorization
or Transfers of Control: Wireless Telecommunications Bureau

Main Form
And Public Safety and Homeland Security Bureau Approved by OMB

Seeinstruclions for
pubile burden estimate

Genaral Information

1) Appilcalicn Purpose (Select only ane) (T
AA - Assignment of Authorization  AM - Amendment . NT-Requirad Nofiffication (For Consurmmation of an Assignment or Transfer)
TC - Transfer of Conlrol WD - Withdrawal . EX - Requast for Extension of Tima {To Consummate an Asslgniment or Transfer)
2} Ifthls application Is for an Amendmeni (AM) or Withdrawal (W), enter the File Number of the pendmg or | File Number: ’
consented to application cusrently on fife with the FCC. )
" 3a) Is this appicalion for Assignment of Authorizatlon or Transfer of Gontrol part of a gerles of applleations {Y )Xes No
Involving olher wireless ficense(s) held by lhe Licenses, affitlates of the Linensee (e.g., parents, subsidlaries,
or commonly-condralied entiffes), or third parties that are not Ingluded on this applicalfon and for which
Commissfont approval or notification Is required?
3b) If the answer 1o 3a i *Y", Is this filing the lead appficalipn? 3b If lhe answer fo Ja Is ¥ I3 hls fing the lead applleation {Y )Yes No
3¢} If the answer to 3h Is ‘N, provida the Flle Number of the lead application. Flie Numbet:
3d) Doss ihis transaction for Asslgnmentrbf Authorizalion o Transfer of Contral Involve the assignment or (¥ )Yes No
transfer of non-wireless llcenses/authorlzations for which Commiisslan approvai or nolification is required?
4) Are altachments {other than assoclated schedules) belng fled with this applicalion? ' (¥ )Yes _No
Feas and Waivers
5a) Is tha Applicant exempt from FCC appfication fees? (N }Yes No
"Y', altach an exhibit demonstrating how the Applicant is exempt from FCC app?!cation fees,
sh) Isa walver/deferral of the FCC applicalion fees being requested and tha appﬁcation fees are not being (N )¥es No
submitted in canjunetion with this appticatlon? -
If v, attach a date-slamped copy of the reques! for waivar/deferral of ihe FCC appllcatlun fees,
Ba) Does this application Include’a request for walver of the Commfsslon s Rules (other than a request for (Y YYes No
application fas walvers)? ‘
Ify*, altach an exilblt specliying the rule section(s) for which a walver 19 being requested and Including a
justification for the walver request,
8b) If&ais Y’ enter the number of rule sections Involved. Numher of ' 2'
L : . Rule Seclions: _‘
Additional Trangaction Information
7a) Has this applicatlon for Asslgnment of Authorization or Transfer of Condrol already eccurred? (N ) Yes No
7b} If the respense fo ltem 7alis 'Y, provida the date ihe event occurred: ‘ (MM/DDIYYYY) ! /
8) The Assignment of Aulherization or Transfer of Conlrol ls; ‘ i v/ Volintary  { ) Involuniary
9a) Is this applicalion a pro forma Asslgnment of Authorizatlon or Transfer of Control? ’ (N _)Y¥es No
ab) If Item 9a is "Y', is this a post-consummation nolification that f3 belng filed upder the Comnsission's .
forbearance procedures pursuant fo Section 1.848{e)(1) of the Commisslon's Rules? {  YYes No
10a) Does this application involve the bariilmmng and/for disaggregation of geagraphle-area Ifcenses? . :
i ¥, complele Schadule B and, if applicable, Schedule C: (N )Yes No
10b} If 10a s 'N', does ihis application involva the partial assignment of site-based licenses? (N }XYes Mo

FCG Forim 603 — Main Form
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Sale or other asslgnment of assets Court order ' Reocrganization or lquidation

Trarsfer of slack or other awnership nterasis

r_‘l 1) How willthas tha Assignment of Authorlzallon or Transfer of Gondrol befbeen accarnpiished? Select Cne: (3 )

Qlhar (voling Irust agreement, management conlract, ete): expiration of investment agreement

Pasignated Entity Information (if 12a, 12b or 12¢1s *Y", Schedule A Is required to be compléled.)

12a) Enter 'Y" Jf this application for Assignment of Authosizatlon or Transfer of Conlrof Involve any licensas that
were originally granled before April 25, 2008, and that were awarded wilh bldding credits withln the last five
years andfor any ficenses lhal were originafly granted after Aprit 25, 2008, and that were awarded with

bidding credits within the last ten years? Otherwlse, enter 'N'.
The Initial grant date Is lhe dale thal the license was originally granted by the Commisslon after an auction,

evenfif tha llcense was acquired Int the secondaey market, The Initlal grant date is noi the date on which the
Commisslon granled an assignment or lransfer of control of the licensa,

If the response o this ftem Is * Y" ihe licenses may be subject to the FCC's unjus{ endchment rules, See
Section 1.2111{d), (e) of the Commisslon’s Rules. If the response o 12a is 'Y', Schedule A must be

completed,

12b) Does this application for Assignment ol Authodzatlon or Transfer of Conlrol involve any llcenses that were

( )Yes No

originally subject to the Commission's Inslaliment payment plan?

12c) Does this applicailon for Assignment of Autharlzalion or Transfer of Conirol Invalve any llcenses that were
arighnally granted purstant to closed bidding within the last flve years? i

{ )X=s No

Competitlon Related Information

13) Doas this applicalian for Assignment of Authorfzation or Transfar of Control invalve a lieense(s) that may be
used for interconnected mobile volce andlor data services ihat would, If assignad or transferred, creale a
gecgraphlc overlap with another license(s) In which the Asslgnee/Transferes already holds direct or Indirect
interests {of 10 percent or more), either as a Licensea or spectrum lesseefsublesses, and that also could be

used to provide inlerconnected mehile volce andfor data services?

«{ )Xes No

14a) Does tha Assignee/Transferes hold direct or indlrect Interests (of 10 percent or micre) In any enfily that
already has access lo 10 MHz or more specirum In the Celfular Radiotelsphone, broadband PCS, or
Speclalized Mobile Radfo (SMR) services through license(s), lease(s), or sublease(s} In tha samea

( )Yes No

geographle area?

14b) Would/does this applicalion for Assignment of Authortzatlon or Transler of Centrol reduce the rnumber
of enlitles providing service {uslng spéctrum In any of tha three services listed In llem 14a) In the

affocled market(s)?

Broadband Radlo Service and Educational Broadband Service Iformation

t5a} Wil the requesled facilitles be used lo provide mullichanne! videa programming service?

15b) If t5als "Y', doas the AsslgneesTransferea operate, confrol or have an allribulable interest {as delned
in Sectfory 27. £202 of the Commission's Rules) in a cabla lelevisio syslem whese franchise area Is

Incated within the geographle area of the requesied facilities?

HEN 4 provid’e an exhibit explalning how {he Assignes/Transferee complies with Seclion 27,1202 ofthe
Comnission's Rules or fustifying a vaiver of that rule, ! g waiver of the Commission's Rula(s) is baing

( JYes Ho
{ )Y¥es No
{ )Yes No

requested, Ba must be answered *Y',

16) Does (he Asslonee/Transferee comply wilh the pregramiming requiremants conlained in Secton
27.1203 of the Commisslon's Rules?

IfF N, provfde an exhivit explaining how the Assignee/Translaree complies with Seclion 27,1203 of the
Cammisslon's Rules or justifying a waiver of that rule, I a walver of (he Commission’s Rule(s) Is baing

L requested, a must be answered "Y' -

FGG Form 603 - Mala Form
June 2011 - Page 2




Assignor/Licensee Information

17) AssignariLicensee Is a{n): (Selact One)

{ ) Individual { ) Unincorporated Associalion ( ) Trust () Government Entity '( } Corporation (

Company .
( ) General Pardnership () Llimited Padnership () Limited Liability Partnership  { ) Consortium

) Limited Liabliity

{ ) Other:

18) FCC Registration Num-ber {FRN}): 0006345730

19} First Name {if individual}: Mk Last Name:

Suffix:

20) Legal Entity Name (if not an individual):SiriUS XM Radio InC.

21) Aftention To:

And

22) P.O. Box: fOr | 23y Straet Address:

24) City:

25) Slate: ‘ 26) Zip Code:

28} Fax Number:

27} Telephone Number:

29) E-Mail Address:

30) Demographics of Assignor/Licensee (Optional):

Race: Ethnicity: Gender!
{  )American Indian or Alaska Native { )Hispanic or Latino { Male

({
( )Black or African-American

)Asian . ( JNot Hispanic or Latino ( JFemale

{ JNative Hawaiian or Other Pacific islander

{_ )White

Asslgnor/licensee Contact Representative (if other than Assignor/Licensee}
{ ) Check here If same ag Assignor/iLicensee

MI: | Last ‘Name:

31) First Name:

Suffix;

32) Company Name:

33) Altention To:

34} P.O. Box: And | 35) Street Address:-
10r

36) City: £37) State: 38) Zip

Code:

40) Fax Number:

39) Telephone Number:

41) E-Mail Address:

FCC Form 603 — Main Form
June 2011 - Page 3




Transferor Information {for Transfers of Control only)

42) Transferor is a{n): (Select One)

{ )individual {  jUnincorporated Association  { )Trust

{  )Geperal Parnership ()} Limited Partnership { - )bimited Liability Partnership { ) Consorlum

{ )Government Entity  ( )Corporatibn { )Limited Liability Company

{ ) Other:

43) FCC Registration Nurmber (FRN): 0 006345730

M Last Name:

44} First Name (if individual);

Suffix:

45) Legal Entity Name (if not an Individuat): Sirius XM Radfo lnC. .

46) Attention To:

And
10r | 48) Street Address:

47) P.0. Box;

50) State: 51) Zlp Code:

49) Gity:

52) Telephone Number: 53) Fax Number:

54) E-Mail Address:

55) Demographics of Transferor (Optional):

Gender:

- Ethnicity:
Male

Race:
YHispanic or Latino {

{ JAmerican Indian or Alaska Mative {

{ )Not Hispanic or Latino ( )Female

{ JAsian
{ )Black or African-American

( )Native Hawaiian or Other Pacific Isfander

{__)White

Transferor Contact Representative (if other than Transferor)

{ ) Check hers if same as Transferor.

56} First Name: ML | Last Name:

Suffix:

57) ‘Company Name:

58) Attention Fo:

And | 60) Street Address:

88) P.O. Box:
10r

61) City: 62} State: 83) Zip Code;

64} Telephone Number: 65) Fax Number:

66) E-Mail Address:

FCC Form 603 - Main Form
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Assignee/Transferee Information

67) Assignee/Transferes is a(n}. (Select One) .
{ yindividual (  )Unincorporated Association (  JTrust {  )Government Entily Corporaiion( JLimited Liability Company

{ ) General Partpership  { ) Limiled Partnership () Limited Liability Parinership { ) Consortium
{ )Cther
68) FCC Registration Number (FRN): OO 1 1 487238
69) First Name {if individual):r Ml Last Name: Suffix:
70) Legal Entity Name (if not an individual): |_{[p@ rty Media Corporation
71y atention To: Graig Troyer, Esq.
72) Real Party in Interest FCC Registration Number (FRN):
73) Name of Real Parly in Interest:
. And | . ‘

74) P.O. Box: 10r | 75 sweet address: 12300 Liber ty Boulevard
76 ciy: Englewood ' 77 state: GO 78) 7ip code: 50112
78) Telephone Numbef: 720"'875"‘5400 80) Fax Number: 720"875'5382
81) E-Mail Address: Cralg@“bertym edia.com

82) Demographics of Assignee/Transferee (Optional):
Race: Ethniclty: . Gender:
{ YAmerican Indian er Alaska Native . (  )Hispanic or Lating { Meale
( JAsian { JNot Hispanic or Latino { Yremale
( yBlack or Afrlcan-American
( JNative Hawaiian or Other Pacific fstander
{ YWhite

Assignee/Transferee Contact Representative (if other than Assignee/Transferes)

{ } Check here if same as Asslgnee/Transferes,
83) First Name: Robert MI: | Last Name: Hoegle suffix: Esq.

24y company name: N€ISON Mulllins Riley & Scarborough LLP

85) Attention To:

| 8 P.O-Box and | ensweatadaress: 1)1 Constitution Ave NW
89) state: [ 80) Zip Code: 2 0001

s civ\Washington
91) Tetephone Number: 202_71 2_281 6 ' 92} Fax Number: 202-71 2—2836

wemanaeshob.hoegle@nelsonmullins.com

FCC Form 603 —~ Main Form
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Ownership Disclasure Information.
94a) Is the Asslgnee/Transleres required lo file FCC Farm 602, Ownership Disclosure Informaltion for the (N )JYes Mo
\Wireless Telecommunicallons Services? :
‘94by HSMals 'Y, provids the Flle Number of the FCC Form 602 {hat Is required to be submitied in File Numbar:
confunelion with this applleation or Is already on file with the FCC.
Allen Qwnership Informatlon {If any answeris 'Y, provide an attachment axplaining the circumstances)
ES} Is the Asslgnee/Post transfer l.icensee a forelgn govemment or the representative of any forslgn (N )Yes HNo
govemment?
96) Is he Assignee/Postiransfar Licenses an alien or the representativa of an allen? (N JYes No
(N )Yes No

97} 1s the Asslgnee/Post-ransfer Licensee a corporation organized under the laws of any forelgn goveirnment?

98) Is the AssigneefPost-ransfer Licensee a corporatlon of which more than oné-fifth of the capital slock la (N )Yes No

ownad of record or voled by aifens or thelr representatives or by a fareign governiment ar representative
thereof or by any corparation organized under the laws of a foreign couniry?

99a) Is the Assignee/Post-ransfer Licensee directly or indirectly contralled by any other corporation of v
which more than one-fourth of the capilal stock is owned of record or valed by aliens, thelr (N )XYes
represeniallves, or by a foreign government or representativa thersof, ar by any corporation organized

unider the laws of a rorelgn country?

9%h) [f99ais °Y’, has the AsslgneelPosl-(ransfar Licensee recalved a ruling(s) under Sectlon 310{b)(4) of the { )Yes No
Communications Act with respect e lhe samse radio seivice(s) and gecgraphic coverage area(s) Involved -

in this application?

if the answer lo 99b fs *Y', Include In the exhibit required by Hem 99a tha cltalion(s) of the declarafory
ruling(s) recelved by lhe Assignee/Post-transfer Licensez ({ ¢., DA or FCC Number, FCC Record citation if
available, and refease dale).

I 99bis ‘N', atfach [o this filing a dale-stampad copy of a request for a foreign ownership ruling pursuant 1o

Sectlon 310(h){4) of the Communications Act, It !s not necessary la file a requast for a forelgn ownership
ruling if the Applicant includes in the exiibit requirad by llerm 99a a showing {hat the requested ffcense(s)

Is exampt from the provisions of Section 310{b)}4),

Baslc Qualification Information

100)  Has lhe Assignee/Transferes or any parly to ihis application had any FCG stal{on authorizatlan, license: |
or conslruction permit revoked or had any application for an initlal, madification or renewal of FCC

station aulhorizatlon, license, of conslruclion permit denled by the Commisslon?

(Iy ) Yes No

I %", attach an exhlbit expl‘afnlng' he clrcumstances.

Has the AsslgneafTransferae or any parly fo this application, or any pary directly o Indlreclly controlling { {y)Yes No

1a1)
the AsslgneefTransferea ever been convicted of a felcny by any slate or fedaral court?

If "Y', altach an exhibit axplalning the clrcumslances.

Has any court finally adjudged lhe Asslgnee/Transferes, or any parly diractly or Indiractly contralling { M)Yés No
{he Assignee/Transfaree guiily of unlavwiuily monepolizing or altempling unfawiully lo monopolize radio
communication, direclly or. indirgctly, through contrel of manufaciure or sale of radla apparatus,
excluslve traific arrangernent, or any other means or unfair methods of competition?

102)

{£'Y", allach ah exhibit exptaining the circumstances, J

FCC Form 803 - Maln Form
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AssignoriTransferor Cerfiflcation Statements

1} The Asslgnor/Transferor cerliffies eliher that (1) the authorlzation will not be assigned or that conlrol of the licensa(s) will not be lransferred unfll the
censent of the Federal Communicatiens Commissfon has been glven, or {2) prior Commissfon consent Is not required because the fransaction is
subject lo streamiined notification procedures for pro forma assfgnments and transfers by tefecommunicaticns carriers. Sge Section 1.248(c) (1) of
lhe Commisslon'a Riles. .

2)  The AsslgnorTransferor cerilfles that all statements mada in {ﬁls appifcalioh and Irr lhe exhibits, attachments, or documents Incorporated by
reference are materlal, are part of Ihis application, and are true, complele, cotredt, and made i goed faith, .

3) Thr?o é\?sig &T‘g‘g{%ﬂ%ﬂgnﬁe{t eer% [!ggg ns: yis net In’ defadlt on any payment for Commission ficensas and that it s not delrnquanl oR any

Typad or Printed Namae of Party Authorized to Slgn :

103) First Narne: ' M | Last Name: . . Suffix:

104) Title:

Slgnature: 108) Date: |

FAILURE TG SIGN THIS AF’F‘LICATION AY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID,

WILLFUL FALSE STATEMENTS MADE ON THIS FORMOR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT {U.5. Code,

Title 18, Sectlon 1001} AND/OR REVOCATION OF ANY STATION LICENSE GR CONSTRUCTION PERMIT {U.8. Code, Title 47, Section 312{a)(1)),

ANDI/OR FORFE'ITURE {U.S. Code, Title 47, Section 503},

FCG Form GO3 — Main Form
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Asslgnee/Transferes Certlfication Statements

1} Tha Assignee/Transfereq cerfifies elther that (1) lhe authorlzatfon(s) will not be assigned or that control of the license(s) will not ba lransferred untl
the consent of the Federal Communications Commlission has been given, or (2} prior Comfriisston consantis not required because the lransaction is
subject lo streamlined nolificalion procadures for pro forma assignments and fransfers by felecommunications carriers, See Saction1.948(c)(1) of

. the Commisslon's Ruigs.

2)  The AssigneelTransferes walves any cfaim to the use of any paricular frequency or of the electromagnelic speclrunt as againstthe regulatory powar
of the United Slates because of the pravious use of the same, Whether by license or olherwise, and requesls an-authosizalon in accordarice with (hig

appllcalfnn

3} The Assigneel Translereacertifies that grani of this application wauld not cause the Asslgnee or Fransferes to be In violation of any pertinent cross-
ownership or attribulion rules.*
“{ihe AssigneefTransferas has sought a waiver of any such rnfe in connaction with this applicatlon, it may make this certification sublect to the

culcome of the walver request,

4)  The Asslgnee/Transferee agraes 1o assume all obligatlons and abide by ail condiflons imposed on the Assignor/Transferor under the subject
aulhorizalion(s), unless tha Federal Communications Commisslon pursuani to a request mada hereln atherwise allows, sxcept for llabllity for any act
dore by, or any right accrued by, or any sult or proceeding had or commenced agalnst the Assignor/Trans(leror prior to this assignmanltransfer,

The Assfgnee!T:ansférea cariifles that all staternents made In this spplication and In the exhlblis, altachmenls, ot documents Incorporated by

)]
raferenca are materlal, are part of thig application, and are liue, complets, correct, and made in good failb.

8)  The AssligneefTransfaree cerlifies that neilher it nor any other parly to the application ls stibject {0 a denfal of Faderal benefits pursuant lo Secllon
4301 of Ihe Anti-Drusg Abuse Act of 1988, 2111,5.C. § 862, because of a conviction for possession or distributlon of a conlrolied substance, See
i

Secton 1.2002(b} ofthe Commission's Rules for the deflnilion of "party to the applicalion” as used in this cerification.

The AssigreefTransferea cemﬁes that It fs not In default on any payment for Commlsslon llcenses and that It is nut definquent ont any

7
non-fax debt owed lo any federal agency.

Typed or Printed Name of Party Authorizad fo Sign
Suffi

108} First Name: Mp | LastName:
Craig Troyer

107) Title: ]
Vice President-& Bpptly General Counsel -
Signature: . 108) Date:

: : March 15, 2012

FAILURE TO SIGN MPF’LICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISCNMENT (U.8.
Code, Title 18, Saction 1601) AND/GR REVOCGATION OF ANY STATICON LICENSE OR CONSTRUCGTICN PERMIT (U.5. Code, Tille 47, Saction

312(a)(1)}, ANDIOR FORFEITURE (U3, Coda, Title 47, Saction 503).

FCC Form 603 ~ Main Form
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Authorizations To Be Ass.igned or Transforred

109)
Call Sign

110)
Radio Service

Code

111)
Locatlon
MNumber

112)
Path

Number -

{Mlcrowave
only}

113)
Frequency
Numbar

114)
Lower or Center
Frequency (MHz)

115)
Upper
Frequency (MHz)

118}
Consliucled
Yasi No

Y

WQKI1298

FGC Form 803 — Main Form
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EXHIBIT 3




Approved by OMB
3060-0053
. See reverse for publie.

butden estimale
UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PART 1 —~ APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION

LICENSE ‘
(This application must be tiled before Transfer of Controt takes place)

1. (a2} Mame of corporato licensee ., -
Sirius XM -Radio Inc. (FRN: 0006345730}

{b) Number and street nddress of corporate Heensee

(e} ZIP Code

'(c) Ty~ {d) State

{£) E-nmail acldress of corporate licenses

2, Call sign mu radio service of ench station

Call signs: WE2X00 WE2XSS
Service: XD .

3.(a) Fee Type Code (b} Fee Due {(¢) ECC Registration Number (FRN)
EAE ‘ $60 . |. 0011487238
4. (a) Name of transferee ]
Liberty Media Corporation
{b) To the attenlion of . '
Cralg Troyer, Esqg.
c) Number and street address of iransferce
© , 12300 Liberty Boulevard
{d) City (e) State (D Z1P Code
. Englewood ' Co 80112
(g) B-mail address of ransferee ‘
craig@libertymedia.com
3, Subsequent to the Transfer of Conirol, will the ficensee corparation be fhe snme corporate cality? That 1s, will it relain s present nmne, Yes No
Corperate charter, Stete of incorporation, ete.? If “NO™ give delails on Page 3, ’
X X
6. Subsequent (o tho Transfer of Control, will the licenses corgoration be a represenlative of nuy foreign govenments £ YES”, give details
on Page 3, . X
CERTIFICATION

* Applicant waives auy claim lo the uss of any partioular frequency regardless oFprior use by licensee or othenwise,
* Applicant will have unlimited access to the radio equipment and will controi access fo excliude unauthorized perdons,
* Meither applieant nor any member thereof is a foreign governmient of reprosentative thereof,
* Applicaut certifies that all stslements made in this application and attachinents are true, complete and made in good faith
* Neitiier the applicant nor any other party to the applicant is subject to a denial of Federal heneflts that Includes FCC benefils pursiuat {o
Section 5.301of the Anfi-Drig Abuse Act of 1988, 21 U.S.C. Scetion 862. Decause uf i conviction for possession of dislribulion of a controlled

substance.

WILLFUL FALSE STATEMENTS MADE ON TS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S. CODE, TITLE 18, SECTION
[0G1), ANIYOR REVOCATION (ATION LICENSE OR CONSTRUCTION PERMIT (U.S. CODF, TITLE 47, SECTION 503),

SIGNATURI (Transferee signature) p... March 16, 2012
Authorized Bt e of Licensee Corporation ' '

VP & Deputy General Counsel DATE
Transferee of Conirel (Check Ong)
[ Individual ~ [J Partner Officer [ Other {Specify) :

SIGNATURE

Previous editions ol this form ave obsolcte, FCC Form 703 - PAGE 1
. 2002 Edition




INSTRUCTIONS
This form applies oniy to stations authorized under Part 5 of the FCC Rules, This application must be med where the only
change is the transfer of controf of the corporate licensee. if other changes are made or have been made, the appropriate
application for modification of license should be filed. .
Information entered for items 1 and 2 of Part | should be that of the current corporate licensee. If your answer differs from

1.
that of the current corporate ficensee, an explanation should be provided.

2, Enter an e-mail address {if applicable) in items 1f and 4g where the FCC can send you mall regarding your application,

3. Enter current fee in item 3b. Current fees may be obtained by referrlng to the Office of Engmeermg and Technotogy's
Fee Filing Guide at www.fcc.gov/fees/appfees.html or by requesting the “experimental license fees” at the FCC Consumer
Information Bureau’s ioll free number 1-888-CALLFCC (1-888-225-5322}.

4. Enter the FCC Registrationt Number (FRN) in ltem 3c. If you do rot have an FRN, apply for one using FCC Form 160

' or at https://svartifoss2.fcc.gov/cores/CoresHome. html.

5.. The information to be given in items 5 and 6 should be that information which will be true after the Transfer of Control
has taken place.

6. The apphcatron must be signed and dated by an authorized employee of the licensee corporation and by the transferee of
the control of the licensee corporation.

7. Complete items 1 and 2 of Part If. If item 1 differs from that of the current corporate licensee, an explanation should be
provided, :

8. FCC Form 159 (Fee Remittance Advice) must be submitted with this épplication.

WHERE TO FILE

2. BY MAIL:

Federai Communications Commission
Experimental Radio Service

P. O. Box 358320

Pittsburgh, PA 15251-5320

* b. BY HAND-DELIVERY OR COURJER SERVICE:

Federal Communications Commission
c/o Mellan Ciient Service Center .
500 Ross Street

Room 154-0670

Pittsburgh, PA 15262

* Apphcatmns hand delivered or sent by courier should be piaced in an inner envelope with address a’ and then submitted
to address “b", .
NOTICE TO INDIVIDUALS REQUIRED BY PRIVACY ACT OF 1974 AND THE PAPER WORK REDUCTION ACT OF 1995

We have estimated that each respouse to this collection of information will take average of thirty-six minutes. Qur, estimate includes the time fo read
instructions, look through existing records, gather and mainfain required data, and actually complete and review the form or response. I you have any
conmients on this estimate, or on how we can improve the coilection and reduce the burden it causes you, please write the Federal Communications
Commission, AMD-PERM, Washington, DC 20554, Paperwork Reduction Project (3060-0053), We will also accept your comments via the Internet if you
sead them to jholey@ fec.gov. DO NOT SEND COMPLETED APPLICATIONS TO THIS ADDRESS.

You are not leqmred to respond to a collection of inforimalion sponsored by the Federal government and the glovemmcnt may not conduct or sponser this
coilection unless it displays a currently valid OMB control number or if we fail fo provide you with this notice, This colection has bu:n assigned an OMB

control number of 3060-0053.

The FCC is authorized uader the Commusications Act of 1934, as armended, to collect the personal information we request in this form, We will use the
information you.provide to determine whether approving this application is in the public interest. if we believe there may be a violation or porentml
violation of an FCC statute, regufation, rule or order, your application may be referred to the Federal, state, or local agency responsible tor investigating,
prosecuting, enforcing or implementing the statule, nile, regulation or order. [n cerain cases, the information in your application may be disclosed to the
Dcpartment of Justice or a court or ad_;udlcqnve lmdy when (a) the FCC; or (b} any employee of the FCC; or (¢) the United States Government, is a party to a

proceeding before ihe body or hes an interest in the proceedings.
This notice is required by the ?riwlcy Actof 1974, Public Law 93-579, December 31, 1974,'5 U.8.C. Section 552a(e)(3) and the Paperwork Reduction Act

9f 1995 Public Law 104-13. October i, 1995, 44 U S.C, 3507.
FCC Form 703 - PAGE 2
2002 Edition




DETAILS / ADDITIONAL INFORMATION

The authorizations included in this application previously were held by Sirius
Satellite Radio Inc., and the FCC’s electronic database may still reflect this
entity as the licensee for these authorizations. Applicant understands that Sirius
XM Radio Inc. has filed a notification of the licensee’s name change, but the
FCC electronic database may not be updated to reflect this name change.

UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PART I - AUTHORIZATION TO HOLD STATION LICENSE(S) AFTER TRANSFER OF CONTROL OF CORPORAFION

1. Name and mailing address of corporate licensee

Sirius XM Radio Inc.

2, Cull sign and radio service of each station

Call signs: WE2X00 WEZ2XSS
Servica: XD

“This authorization is granted for the term of the outstanding

THIS AUTHORIZATION TO BE FILED WITH
CORPORATION'S RADIO STATION RECORDS

DO NOTWRITE IN TIIS BLOCK
CONDITIONS OF GRANT
The corporate licensee is hereby authorized to continue holding

the radio slation license(s) tisted in ltem 2 on the basis of the
representations made in the application for this authorization.

ficense(s) for the station(s) listed in item 2.

BATE AUTHORIEZED:

FEDERAL
COMMUNICATIONS
COMMISSION

[FCC Form 703 ~ PAGE 3
2002 Edition




Approved by OMD,
3060-G053
See reverse lor public

_burden estimate | i :
. , UNITED STATES OF AVERICA
FEDERAL COMMUNICATIONS CONMMISSION

PARTE - APPLICA’]'ION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION

LICENSE :
(This dpplication must be fited before Transfer of Control takes place)

£, (a) Nume of corporate licenses

XM Radig LLC (FRN: 0020921250)

{b) Number nul strect nddress ol corporate fiecusee

(e} City {dy State (o} ZIP Code
() E-pail address of corporate licensee
2. Call sign and radio service of cach station

Call sign. - WB2XCA

Service -~ XD
3.(a) Fee Type Code {b} Fee Due (&) FCC Registrafion Number (FRN)

EAFE $60 0011487238
. (n) Name of transferee .
Liberty Media Corporation
(1) To he attention oft  * ‘
Craig Troyer, Esg,

{c) Number and strcet address of transferce

12300 Liberty Boulevard
(d) City {e} State {) ZIP Cade
- Englewood - Cco o - Bo112
(g} E-mail addeess of transteree
T craig@libertymedia, com
3. Subsequent to the Frausfer of Control, will he licenses corporation be the sue corporale entity? That s, will if reiin ifs present name, - Yes No
Corparaie chatler, State of incorporation, ete.? IF“NQ” give details on Page 3. <
6. Subsequent to the Transfer of Control, will the licensee comporation be a representafive ofwy loreign government? 11 Y ES”, give detnils
o Puge 3. X

CERTIFICATTON

* Applivant waives any claim ta the use of any particotar frequency regardioss of prior usg by licensee or vtlervise.
* Agppticunt with have unlimited access to the radio epuipmest and will control access 1o exelude unauthorized persons,
* Meither applicant nor any meuber thereofis o forvign govemnneal or represenlative thereof,
* Applicant certities thai all stesernenis mnde in this applicidion and atlachiments are trug, comnplete and made in good fith
henedits pursunnt to

* Neither the upplicant noe any other party fo the applicant i subject fo a denial of Foderal benefits that includes FCC
Setion 3.301 08 the Anti-Drig Abuse Act of 1988, 2§ 1.5.C. Scetion 362, Because of'n convietion for possession of disteibution ol'a controlled

subslance,

WILLFUL FALSE STATEMENTS MADE QN THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISOMMENT (U.S. CODE, TITLE 18, SECTION
1001}, AND/OR REVCCATION OF ANY STATION LICENSE OR CONSTRUCTION PERMIT (U8, CODE, TITLE 47, SECTION 503),

- : (Transferee signature)
SIGNATURE . 2 ﬁ,/)__.-\ . DATE March 16, 2012
Authotlzed Enployedasdfealsed Corporation N :
SIGNATURE VP & Deputy General Counsel DATE

Transteree of Control (Check One)
Ulindivideal  [JPactner B Officer [J Other (Specity) ¢

Previous editions of this fonm are obsofetle. ECC Form 703 — PAGE |
. 2002 Edition




INSTRUCTIONS

‘This Form applies only to stations authorized under Part 5 of the FCC Rules. This application must be fited where the onfy
change is the transfer of control of the corporate licensee. 1f other changes are made or have been made, the appropriate

application for modification of ficense should be filed.

1. Information entered for iterns 1 and 2 of Part | should be that of the current corporate licensge. IF your answer differs from
that of the current corporate licensee, an explanation shouid be provided.

2. Enter an e-mail address (i applicable) in items 1f and 4g where the FCC can send you mail regarding your application.

3. Enter current fee in item 3b. Current fees may be obtained by referring to the Office of Engineering and Technology's
Fee Filing Guide at www.fcc.gov/fees/appfees.html or by requesting the “experimental license fees” at the FCC Consumer
Fnformation Bureau's toll free number, 1-888-CALLFCC (1-888-225-5322). .

4. Enter the FCC Regisiration Number (FRN} in Item 3c. If you do not have an FRN, apply for one using FCC Form 180
or at https://svartifoss2.fcc.gov/cores/CoresHome. html.

5. The information to be given in items 5 and 6 should be that information which will be true after the Transfer of Control
has taken placa.

6. The application must be signed and dated by an authorized employee of the licensee corporation and by the transferee of

the control of the licensee corporation.

7. Complete items T and 2 of Part . i item 7 differs fromr that of the current corporate licensee, an explanation should be
provided.

8. FCC Form 158 (Fee Remittance Advice) must be submitted with this application,
WHERE TO FILE

a. BY MAIL:

Federal Communications Commission
Experimental Radio Service

P. O. Box 358320

Pittsburgh, PA 15251-5320

* b. BY HAND-DELIVERY OR COURIER SERVICE:

Federal Communications Comimission
c/o Mellon Client Service Center |
500 Ross Street

Room 154-0670

Pittsburgh, PA 15262

* Applications hand delivered or sent by courier should be placed in an inner envelope with address “a” and then subrnitted
to address "h".

NOTICE TO INDIVIDUALS REQUIRED BY PRIVACY ACT OF 1974 AND THE PAPER WORK REDUCTION ACT OF 1995

\We have estinated that each response fo this colfection of information will take average of thirly-six minutes, Our estimate includes the time to read
instructions, look through existing records, guther and maintain required data, and’ actually complete and review thé foim or response. [f you have any
comments an fhis estimate, or on how we' can improve the collection and reduce the burden it causes you, please write the Federal Cominunications
Cemmission, AMD-PERM , Washington, DC 20554, Paperwork Reduction Project (3060-0033). We will also accept your comments via the Enternet it you
send them to fboley@@fee.gov, DO NOT SEND COMPLETED APPLICATIONS TO THIS ADDRESS.

You are nof required to respond to a collection of fnformation sponsored by the Federul govemment and the government may not conduct or sponsor this
collection unless it displays a currently valid OMB control number or if we fail fo provide you wilh this notice, This collection has been assigned an OMB

control number of 3060-0053.

‘The FCC is authorized under the Conununications Act of 1934, as amended, to collect the personal information we request in this form.  We will use the
information you provide to determine whether approving this application is in the public interest. If we believe there may be a violation or potenstial
viotation of an FCC statute, regulation, rule ot order, your application may be referred to the Federal, state, or focal agency responsible for investigating,
proseculing, enforeing or implementing the statute, rule, regulation or order. In cerfain cases, the information in your application may be disclosed fo the
Bepartment of Justice or a coust or adjudicative body when (a) the FCC; or (b) any employee of the FCC; or {c) the United States Government, is a parly to a

proceeding before the body or has an interest in the proceedings.

‘Fhis natice is required by the Privacy Act of 1974, Public Law 93-379, December 31, 974,75 U.S.C. Scetion $32a{e)(3) and the Paperwork Reduction Act
at 1995 Pubtic Law [04-13. October 1, 1995, 44 U.8.C. 3507, :
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DETAILS / ADDITIONAL INFORMATION

UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PART [t AUTHORIZATION TG HOLD STATION LICENSE(S) AFTER TRANSFER OF CONTROL OF CORPORATION

1. Name and mailing address of corporate licensee

XM Radio LLC

2. Call sign and radio service of each station

Call sign: WB2XCA

Service: XD

license(s) for the station(s) listed in item 2,

THIS AUTHORIZATION TO BE FILED WITH
CORPORATION'S RADIO STATION RECORDS

DO NOT WRITE IN THIS BLOCK
CONDITIONS OF GRANT

The corporate licensee is hereby authorized to continue holding

the radio station ficense(s) listed in ftem 2 on the basis of the

representations made in the application for this authorization.

This authorization is granted for the term of the outstanding

DATE AUTHORIZED;

‘§ﬁ%§ %  FEDERAL
ST COMMUNICATIONS
i COMMISSION
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