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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:

l. FCC Form 703 application for FCC consent o 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 containing credit card information for payment of
associated application fee.

With nvelve office locations in the District of Columbia, Florida, Georgia, Massachuseits, North Carolina, South Caroling, and West Virginia




Federal Communications Commission
March 20, 2012
Page 2

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,

Thpnes Aoty

Thomas F, Bardo
Counsel for Liberty Media Corporation

TEB:gt
Enclosures




HEAD INSTRUCTIONS CAREFUILLY Appioved by OMB

BEFORE PROCEEDING FEDERAL COMAMUNICATIONS COMMISSION 30600589
REMITFANCE ADVICE . Page No_1 ul'_._?
FORM 159
(1} LOCKBOX # SPECIAL USE ONLY: - 2
97 E —
979695 , _ FCCUSEONLY ~ . . .
SECTION A- PAYER INFORMATION
(23 PAYER NAME (if paying by credit curd enter name exaetly as it appeacs onthe card) _ (3} TOTAL AMOUNT PAID ($).S Dallars and cents)
Thomas F, Bardo $60.00

{3) STREET A DDRESS LINE NOL I -
Nelson Mullins Rilev & Scarborough LLP : |
{SYSTREET ADDRESS LINE NO. 2

101 Constitution Avenue, NW, Suite 900

6y CITY (HSTATE () ZIP CODE
Washinaton (0] 20001
(2) DAYTIME TELEPHONE NUMBER (include area codg) {163 COUNTRY COBE (if notin U 5.A.)
(202)712-2800
FCCREGISTRATION NUMBER (FRN) REQUIRED

(I PAYER(FRN} (12)FCC USE ONLY .
0021613823 S T

IF MORE THAN ONE APPLEICANT, USE CONTINUATION SUUEETS (FORM 1539-C)

COMPLETE SECTION BELOW FOR E:\Cll SERVICE, 1F MORE BOXES ARE NEEDED, USE CONTINUATION SIEET
{11 APPLICANT NAME .
Liberty Media Corporation
{14} STREET ADDRESS LINE NQ.{

12300 Liberty Boulevard
(15) STREET ADDBRESS EINE ND. 2

(16)1CITY . . {17} STATE {18) ZIP CODE
Englewood . Co 80112
(19} DAYTIME TELEPHONE NUMBER {include arca code) (20) COUNTRY CODE (if'sot in U.8.A)

(720)875-5400

FCC REGISTRATION NUMBER (FRN) REQUIRED

(21) APPRICANT (FRN) (2;)' FCCUSE ONL‘{
0011487238 R e _ :
COMPLETE SECTION C FOR EACH SERYICE, IF MORE BOXES ARF NEEDED, USE CONTINUATION SHEET
— R
{23A) CALL SEGN/OTHER ID . (24AY PAYMENT TYPE CODE (2SAYQUANTITY
WB2XCA . EAE 1
{26A) FEE DUE FOR (PTC) (27AY TOTAL FEE FCC USE ONLY
$60.00 $60.00
(280 FCCCODET (29 FCC CODE 2
(238 CALL SIGN/OTHER 1D (AR PAYMENT TYPE CODE {23B) QUANTITY
—_—
(268) FEE DUE FOR(PT() {2VB) TOTAL FEE . F(fC_US_E ONLY
ISBWFCC CODEL {298 FCC CODE 2

SECTION D - CERTIFICATION

CERTIFICATION STATEMENT
i » certify under penalty of pegjury that the focegoing and supporting information is true and correct to

tlze best of iy knowlcdg(lmelwf'rf—’ /g 04)
SIGNATURE ] - W__ vate_ 3/20/12.

SECTIONFE - CREDIT CARD PAYMENT INFORMATION

MASTERCARD _ VISA_ X AMEX - DISCOVER

accovntyismer _ 42379500 0995 5561 . EXPRATION D.-\'i'F._ - 05/ 1_?

Fhereby asthorize the Wy L'r:‘dﬁ?ard%)’amhunmlmn herein deseribed
SHINATURE } T r_¢ e BATE _3_/207/1 2

SEE PUBMLIC BURDEN ON REVERSE FCC FORM 139 FEBRUARY 2003




Approved by oMB
3060-0053
See reverse Tor public

buerden estimate
UNITED STATES OF AMERICA

FEDERAL . COMMUNICATIONS CONMMISSION
PARTIT - APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION

LICENSE ‘
(This application must be flled before Transier of Controf takes place)

L, (a} Nie of corporate Heeusee '
4M Radilpo LI.C {FRN: 0020921250)

(b} Number and séreet address of comporate ficenisee

{c} City {d) State . - () Z1P Code
i) E-mailr udldrcss of corpomale licensee
2, Call sign and radio sorvice of ench station
© Call sign - WB2XCA
Service -~ XD
3.{a) Fee Type Code (b} Fee Due _ () FCC Registration Numbﬁr (FRN}

0011487238

FAE $60

. {n) Nnme of rans feree . \
Liberty Media Corporatioén

() To the attention of:

Craig Troyer, Esqg.

(c) Number and street address of transferes

12300 Liberty Roulevard

(e} State {N) Z1P Cede

() City
, co . 80112

fnglewood

(g) £-mail address of leanslores
) ¢raig@libertymedia.com

5. Subsequent to the Trausfer of Control, will the licensee corporation be e smne corporate ewlily? That is, will it retain ifs present name, Yes No
Corporate charter, State of incorporation, ete.? [F*NO” give details on Page 3.
: X
6. Subsequent to the Transfer of Cenirol, will the hvensce corporation be a reprosenlalive of iy foreign government? 1Y ES", give delnils
X

on Page 3.

CERTIFICATION

* Apphicant waives any claim te the use of any particular frequency regardivss of prior use by leensee or offiorwise.

* Applicant will have usilimiled nceess to the radio equipsnent and will controf fscess to exclude unauthorized persens,

* Neither applicant nor wiy imewber thereof is a foreign governiment or representative {hereof,

¥ Applicant certifies that al} slatements wade in this application and attachments are (rug, complete and made in good faith

¥ Neither the applicant nor any other party to the appicant is subject to # deninl of Federal benufits that includes FCC benefits plirsuant to
Section 530101 the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 362. Beeause ol'a conviction for possession of distribution of' s controtted

stlbstinge,

N THIS FORM ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.S, CODE, TITLE 18, SECTION

WILEFUL FALSE STATEMENTS MADE i
ERMIT (U.S. CODE, TITLE 47, SECTION 503).

1001), AND/OR REVOCATION OF ANY STATION LICENSE OR CONSTRUCTION

S (Transferee signature)
SIGNATURE ; A:/}___——\ DATE March 16, 2012
Authorized Employeddiddfoetises Corporation.
SIGNATURE VP & Peputy General Counsel ' y DATE

Transteree of Control (Check One)

[T tndividual ClPartner Bl Ofiicer [ J Other (Specity}:

Previous editions of this form are absolate. : FCC Form 703 — PAGE |
: : 2002 Ldition




INSTRUCTIONS

This form applies only to stations authorized under Part 5 of the FCC Rules. This application must be filed where the only
change is the transfer of control of the corporate licensee. If other changes are made or have been made, the appropriate

apphication 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. If your answer differs from
that of the current corporate licensee, an explanation should be provided.

2. Enter an e-mail address (if appticable) in items 1f and 4g where the FCC can send you maif 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.htmt or by requesting the “experimental ficense fees” at the FCC Constmer
Information Bureau's toll 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.fec.gov/cores/Corestome. 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 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 II. If item 1 differs from that of the current corporate licensee, an expfanation should be
provided.

8. FCC Form 159 (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

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

Pitishurgh, PA 15262

" Applications hand delivered 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 OF 1974 AND THE PAPER WORK REDUCTION ACT OF 1995

We have cstimated that cach response to this collection of information will take average of thirty-six minutes. Our estimate includes the time to read
instructions, tock through existing records, gather and maintaist required data, and actually complete and review the form or response. [ you have any
cominents on this estithate, or on how we can jmprove the collection and reduce the burden it causes you, please write the Federal Communications
Commission, AMD-PERM , Washington, DC 20534, Paperwork Reduction Project (3060-0053). We will also accept your comments via the Internet if you
send them to jboley@fec.gov. DO NOT SEND COMPLETED APPLICATIONS TO THIS ADDRESS.

You are ot required to respond 1o a collection of information sponsored by the Federal government and the government may not conduet or sponsor this
colfection unless it displays a currently valid OMB control msmbet or if we fail o provide you wills this notice. This collection lias been assigned.an OMB

control number of 3060-0053,

The FCC is authorized under the Communications 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. [f we believe there may be a violation or potential
violation of an FCC statute, regulation, rule or erder, your application may be referred to the Federal, state, or local agency responsible for fevestigiting,
prosceuting, enforcing or implementing the statute, rule, regulation or order. In certain cases, the information int your application may be disclosed to the
[Departntent of Justice or a court or adjudicative body when (a) the FCC; or {b) any employee of the FCC; or (c) the United States Governtment, is a party to a
proceeding before the body or has an interest in the proceedings. -

This notice is required by the Privacy Act of 1974, Public Law 93-379, December 31, 1974,'5 LL.S.C. Section 552a{eX3) and the Paperwork Reduction Act
of 1995 Public Law 104-13. October 1, 1995, 44 U.8.C. 3507,

I'CC Fonn 703 - PAGE 2
2002 Edition




DETAILS / ADDITIONAL INFORMATION

UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

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

E. Name and mailing address of corporate licensee

XM Radio LLC

2. Call sign and radio service of each station

Call sign:
Service: XD

WB2XCA

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 1o continue holding
the radio station license(s) listed in Item 2 on the basis of the
representations made in the application for this authorization.

This authorization is granted for the term of the outstanding
license(s) for the station(s) listed in item 2.

DATE AUTIIORIZED:

FEDERAL
COMMUNICATIONS
COMMISSION

FCC Form 703 — PAGE 3
2002 Edition




EXHIBIT A

Description of the Transaction

This is one of a series of applications involved in the transfer of de facto control of
Sirius XM Radio Inc. and its licensee subsidiaties 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 Sirtus XM Radio Inc.

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

' )

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

APPLICATION FOR CONSENT
TO TRANSFER OF DE FACTO CONTROL

Robert L. Hoegle

Timothy J. Fitzgibbon

Thomas F. Bardo

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

(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 Facio ) Docket No.

Control of Sirius XM Radio Inc. )
)

APPLICATION FOR CONSENT
TO TRANSFER OF DE FACTQ CONTROL

LiEerty Media Corporation (“Liberty Media™) respectfully submitg this application for
consent to the transfer of de facte control of Sirius XM Radio Inc. (“Sirius”) and the various
space station, satellite earth station, wireless, experimental and other Federal Communications
Commission licenses and authorizations held by Sirius or its subsidiaries,! Liberty Media .
currently holds a substantial equity interest in Siriué pursuant to an Investment Agreement
~entered into in 2009. Cértain restrictions set forth in the Investment Agreement, -pursuant to

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

' A list of the FCC licenses and authorizations held by Sirius and its subsidiaries is annexed as Exhibit t. 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; (b) 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 transferor and/or licensee
on those application forms. With respect to the sateilite and international licenses held by Sirius, the International
Bureau has advised that any applications for consent to transfer of de fucfo control being filed by Liberty Media
without the Sirius passwords and other information should be filed electronically, using the Speciai Temporary
Authorization (“STA”) application form, rather than paper apphmtlons and Liberty Med:a is filing those

applications today as well.




Consequently, Liberty Media is filing this application to obtain Commission consent to the
transfer of de facto control of Sirius from the current shareholders of Sirjus to Liberty Media.
Liberty Media commits to abide by the restrictions set forth herein precluding its de facto
control over Sirius until the Commission acts upon this application, the application is
- withdrawn, or circumstanqes change and Liberty Media advises the Commission of the
changed circumstances.
INTRODUCTION AND BACKGROUND

Liberty Radio, LLC t“Liberty Radio”), an indirect wholly-owned subsidiary of Liberty
Media, entered info an Investment Agreement witﬁ Sirius, dated Febrvary 17, 2069
(“Investment Agreement”), pursuani to \%/hich Sirius issued to Liberty Radio: (a) 1,000,000
| shares o.f convertible Series B-1 Preferred Stock; and (b) 11,500,000 shares of convertible
Series B-2 Preferred Stock.> The Investment Agreement rtecites that the Series B Preferred
Shares would represent, on an as—converted basis, approximately 40% of the total outséanding
common shares of Sirius. Investment Agreement at §3.2(c). The transaction, pursuant to
vyhich Liberty Radio acquired the preferred stock of Sirius, closed on March 6, 2009. To the
best of Liberty Media;s knowledge, no other shéreho‘lder of Sirids 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. tfansfer of de facto control of

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

% 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 to Series B-1 Preferred Shares, such that Liberty Media currently holds 12,500,000

Series B-1 Preferred Shares.




with the Cominission staff various provisions of the Investment Agreement, which precluded
Liberty Media’s de facto control of Sirius, as well as other provisions of the Investment
Agreement and ‘two related Certificates of Designation regarding the Series B-1 and B-2
Preferred Shares, respectively, which provided certain investor protections to Liberty Media.

The Investment Agreement inclucies certain provisions pursuant to which Liberty Radio
agreed thati “prior to the third aimiverSary of the Closing Date” (i.e. March 6, 2012} and
subject to the provisions 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 assets of the
Company 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 any 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 to 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.”

Investment Agreement, §4.1(c).

-3 The Agreement states that “this subsection shall 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
{(v) any Liberty Party from opposing publicly or privately, voting against and encouraging others to vote against
any proposal of a third party regarding a merger or other business combination, or opposing publicly or privately
any tender or exchange offer, regardless 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.




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 wrilten 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 Sirius; 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 protections afforded to Liberty
Media under the terms of the Investiment Agreement and Certificates of Designations, the staff
requested that Liberty Media confirm that it would not exercise de facto control of Sirius. By
letter dated April 20, 2009, counsel for Liberty Media confirmed that, consistent with the
provisions 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

Jacto 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 the FCC, if any, that are necessary and appropriate.” Letter from Robert L.
Hoegle, Counsel for Liberty Media Corporation, to John Giusti, Actiﬁg Bureau Chief,
International Bureau (Apr. 20, 2009).

Thé provisions of Section 4.1(c) and Section 4.9 of the Investment Agreement
described above expired on March 6, 2612 (the third anniversary of the Closing Date of the
transaction). Given the nature of those restrictions, their significance duriﬂg thé Commission
staff’s informal inquiry in 2009, and the fact that they now have expired, Liberty Media is
filing the current applications seeking consent (0 the transfer of de facto control of Sirius to
Liberty Media.* However, until such time as the Commission acts upon the applications for
consent to the transfer of control to Liberty Media, the applications are withdrawn, or
circumstances c;hange and- Liberty Media advises the Commission of thé changed
circumstances, Liberty Media represents to the Commission that it will: (a) continue to abide
by the provisions of Sectién 4.1(0) of the Tnvestment Agreement set forth above at 3
(“Standstiil Restrictions”); (b) either abstain from voting any common shares or vote such
cémmon shares in accordance with the provisions of Section 4.9 of the.Investment Agreemént

(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 Commission 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 facto control, or Liberty Media further advised the Commission. Sirius now has confirmed that it
will not provide the passwords and signatures necessary o prepare and file standard electronic transfer of control
applications because it disagrees that such applications are necessary or appropriate. Consequently, alter
~consulting the Commission staff, Liberty Media is filing paper applications and the current waiver requests

concerning the Sirius wireless and experimental ficenses, 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) of 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 chanmel and its five multiplex channels, the Encore
channel 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.

. Aflanta: National League Baseball Club, Inc. -~ owns and operates the
Atlanta Braves Major League Baseball franchise.

. 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 for-the Fiscal Year Ended December 31, 2011,

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

10-K™), at I-4 to [-6.

Libei‘ty 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 at -3, I-7. Liberty Media also holds non—attributable ownership
interests in other entities, including AOL Inc. (1%), Crown Media Holdings, Inc. (3%), Sprint
Nextel Corporation (1%), Time Warner Cable Inc. (1 %), Time Warner Inc. (1%) and Viacom
Tnc. (1%). |

On September 23, 2011, Liberty Interactive Corporation (“Liberty Interactive™)
completed the split-off of Liberty Media into a separate publicly traded company-. Following
the split-off, Liberty Media and Liberty Interactive operate as separate publicly-traded
companies. Because Liberty Media and Liberty Interéctive share certéin executive officers and
directors and there are certain overlapping ownership interests, they may be deemed to hold
attributable ownership interests iﬁ each other under the Commission’s ownership attribution
rules. |

Libérty Interactive owns interests in subsidiaries and other Companies which primarily
are engaged in the video and online commerce industries. Liberty Interactive’s consotidated
subsidiéries include:

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

. Backcountry.com, In¢c. -- 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 Ended 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:

e  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
34% 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
Executive Officer of Expedia, may vote Liberty Interactive’s shares of

Expedia subject to certain limitations.’

Liberty Interactive Form 10-K at I-8.

5 Effective December 20, 2011, Expedia completed the spin-off of TripAdvisor, Inc, (“TripAdvisor™), an online
travel research company, as an independent public company. Liberty Interactive holds an approximate 20%
equity interest and 58% voting interest in TripAdvisor. Liberty Interactive has entered into a stockholders’
agreement pursuant to which Mr. Diller may vote Liberty Interactive’s shares of TripAdvisor common stock,
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, earth
station, wireless and other authoriéations as listed in Exhibit 1. Sirius prqvideé music, Sports,
entertainment, comedy, talk, news, traffic and weather audio channels in the United States on a
subscription fee basis through two proprietary satellite radio systems -- the Sirius system and
the XM system. The programming offered by Sirius includes the following: (1) music,
including an extensive selection of genres ranging from rock‘, pop and. hip-hop. to country,
dance, jazz, Latin and classical; (2)-sports., including games/matches of the National Football
League, Major League Baseball, NASCAR, National Basketball. Association, National Hockey
League, PGA Tour, and NCAA Division I football and basketball gémes; (3) talk and
entertainment, including popﬁl’ar talk personalities such as Oprah Winfrey and Martha Stewart,
comedy channels and religious programming; and (4) news and information, including a range
of national, inte;rnational and financial news from BBC World Service News, Bloomberg
‘Radio, CNBC, CNN, FEOX News, HLN, MSNBC, NPR and World Radio Network. As of
Decembér 31, 20-11,‘Siri'us had over 21 million subscribers.. See Sirius XM Radio Inc. Form
10-K for the Fiscal Year Ended December 31, 2011, filed with the Securities and Exchange

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

C. The Limitations in Sections 4. l(é) and 4.9 of the Investment Agreement Have
Expired.

As noted above, when Liberty Media acquired the Series B Preferred Shares of Sirius

in 2009, the Commission staff had inquired informally as to whether that acquisition
constituted a transfer of de facto control of Sirius to Liberty Media. After a review of the
[imitations placed upon Liberty Media in Sections 4.1(c) and 4.9 of the Investment Agreement,

the staff concluded that Liberty Media did not have de facto control over Strius, which Liberty
9




Media confirmed in the April 20, 2009 letter. Although those pmvisions expired on March 6,
2012, Liberty Media has committed to abide by the Standstill Restrictioné and the Vbting
Restrictions described above and to refrain from -acquiring shares of the Common Stock of _
 Sirius that would result in Liber_ty Media's‘BeneficiaI Ownership fas defined in Section 5.9(g)
of the Investment Agreement) exceeding 49.9% until the Cominission has acted upon Liberty
Media’s application for consent to the transfer of control of Sirius, thé application is
withdrawn, or circumstanpes chang‘e 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 “impo_ftant element” in considering whether a
party can exert de fa.cto control over a Commission licensee. See Be’njaminlL. Dubb, 16 FCC
274, 289 (1951). F01; example, in the 2004 transaction. between News Corpofation Limited
(“News Corp.”) aﬁd Hughes Electroﬁics Corporation (“Hughes”), News Corp. acquired a
34% interest'iﬁ Hugﬁes and its subsidiaries, including DirecTV. See General Motors Corp.
and Hughes ElectronicsCorp., Transferor, and the News Corpbmtion Limited, Transferee, 19 .
FCC Red. 473 (2004). The Commission noted that, asla résult of the trénsacfion: | {1) no
single shareholder would have a de jure controlling interest in Hughes either through a
majority inferest in voting stock of majority representation on the Hughes board; (2) News
Corp. indirectly would .control a 34% interest in Hughes; and (3) News Corp.’s former
employee would serve as CEO ofr Hughes'. - Id. at 14, ‘The FCC concluded that, “for

"purposes of the Communications Act,” News Corp. would “exercise de facto control over

Hughes” following completion of the transaction. [d.

10




The Commission reached a similar conclusion regarding de facto control in its 2008
order approving Liberty Media’s acquisition of News Corp.’s ownership interest in DIRECTV.

See News Corp. and The DIRECTV Group, Inc., Transferors, and Liberty Media Corp.,

Transferee, for Authority to Transfer Control, 23 FCC Red. 3265 (2008) (“Liberty Media-

DIRECTV Approval Order”). Upon completion of that transaction, Liberty Media would hold
a “40.36 percent interest in DIRECTV, making it the largest stockholder by far..” Id. at 2.
The Commission conchuded that, “/bly virtue of this interest, Liberty Media will have dé facto
conirol DIRECTV.” Id. (emphasis added). |

Here, the convertible Preferred Shares held by Liberty Media would constitute
approximately 40% of the éutstanding Common Stock of Sirius, by far the largest ownership
interest -held by any lindividu‘al or entity. The remainder of the Sirius stock is widely held,
such that no other person or entity holds 5% of the common stock of Sirius. Given the
Commission’s reliance in 2009 upon the proviéions of Sections 4.1(c) and 4.9 of the
Investment Agreement, the nature of those restrictions, and the fact that those restrictions
expired on March 6, 2012, Liberty Media respectfully requests the Commission’s 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 facio control of Sirius to Liberty Media will serve the public

§ In addition to holding the licenses identified in Exhibit 1 hereto, Liberty Media understands that Sirius and/or
its licensee subsidiaries have filed with the Commission certain pending applications and petitions and may file
additional 'lpphcatlons 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 conirol 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 or 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 traﬁsaction violates the
Communications Act, other applicable statutes, or the Commission’s rules. See, e.g., Liberty
Media-DIRECTV Approval Order, at §22. If the transaction does not violate a statute or
régulation, the Commission will consider whether rthe transaction will result in pubiic interest
harms by frustrating or impairing -the objectives or the impleﬁentation of the Communications
Act, Id. The Comrhission then will balance the proposed transaction’s potential public interest
harms and pdtential public interest benefits. Id.

At the outset, the proposed transfer of de facto control of Sirius to Liberty Media does
not violate the Communicafions Act or any Commission rules or policies. It does not ‘implicate
any aggregation, cross-ownership, multiple ownership, antitrust or similar r{_eétrictions in the
Communications Act, the Commission’s rules, or the antitrust statutes.. Liberty Media’s
potential acqﬁisiﬁon of de facto control of Sirius wiil nof adversely affect the “well-recognized
public interest benefits” cited by the Commission in approving the Sirius-XM merger. See
Applications for Consent to the Transfer of Control of Licenses jfrom XM Satellite Radio
Holdings Inc., Transferor, fo" Sirius Satellite Radio Holding, Inc., Transferée, 23 FCC Red.
12348 (2008), at {183, 88. |

The Media Bureau recently noted that the audio services “marketplace has evolved
since the [Sirius-XM] merger closed, and consumers now have additional audio entertainment

choices:”

Indeed, 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
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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 jncreased 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., Transferee, 26 FCC Red. 10539
(Med. Bur. 2011), at §7 (notes omitted). Liberty Media’s acquisition of de facfo control of
Sirius XM will not adversely affect competition in the audio services marketplace.

- Liberty Media is qualified to hold a de facto controiling 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 facto control of DIRECTV
in 2008.7 See Liberty Media-DIRECTV Approval Order. In accordance with the provisions of
‘th_e Investment Agreement, Liberty Media made a substantial investment 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 invesfor] expects to
receive in return for its investment.” See, e.g., Applications of GWI PCS, Inc. For Autkorz’ty

- to 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 Communications 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 Comcast
Corp., General Electric Co. and NBC Universal, Inc., For Consent to Assign Licenses and Transfer of Control of
Licenses, 26 FCC Red. 4238 (2011), at 122 n.42. Liberty Media has provided the requisite “transferee”
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
sateilite and international licenses and authorizations, to which this narrative also is attached. Because the
Commission evaluates a transfer of control application based on the qualifications of the (ransferee, and Sirtus has.
refused to cooperate in the filing of the applications, Liberty Media has not completed the transferor and licensee
portions of the application forms, except to provide the licensee name and FRN. However, the licensee and the
transferor information should be a matter of public record at the Commission.
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entities licensed by the Commission and to permit investors to recognize the full value of their
investments. See, e.g., AmericaSky Corp., Application for Authority for Transfer of Control,
11 FCC Red. 21134 (Int’] Bur. 1996), at §20. - Therefore, Liberty 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 outstaﬁding common stock
of Sirius, 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 concluding informally that Liberty
Media did not have de facto control of Sirius, have expired. Grant of this application is in the
public interest. For the reasons sét forth above, Liberty Media respectfully fequests that the
Commission grant this application for consent to the transfer of de facto conirol of Sirius.

Respectfully submitted,

LIBERTY MEDIA CORPORATION

v (Kl 7 4-?7@

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

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

(202) 712-2816

March 20, 2012
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EXHIBIT 1




FCC Licenses & Authorizations

Sirius XM Radio Inc.

g as P XPLEATEO
WE2X00 Experimental 6/1/2012
WE2XSS' Experimental 7/17/2012
E040363 Earth station 10/19/2019
E060276 Earth station 9/5/2021
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 Farth 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 LL.C
Call'Sig ation;.
S2118° Satellite 5/31/2014
S2119 Satellite 3/31/2014
S2616 Satellite 12/15/2014
S2617 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
WQJP534 ' Wireless 10/1/2012

Satellite CD Radio LLC
Call Sig 58 Expiration
S2105 Satellite 2/11/2017
S2812 Satellite

% This authorization previousty 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 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

Control of Sirius XM Radio Inc.

)
Application of )
)
Liberty Media Corporation ) File Nos.
' )
For Consent to Transfer of De Facto ) Docket No.
) .
)

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

Pursuant to Sections 1.3 and 1.925 of the Commission’s Rules, Liberty Media
Corporation (“Liberty Media”) respectfully requests a waiver of the Commission’s rules to
allow the filing of: (a) paper rather than electronic applications for consent to transfer of de
Jacto control of certain wireless radio and expérimental licenses or authorizations held by
Sirius XM Radio Inc. (“Sirius”) and/or its l.icen.see subsidiaries; and (b) applications that do
not contain cei‘tain transferor and/or licensee informatiox_l or authorized signatures. The -
Commission should graht these wai\}er requests and accept the paper versions olfl 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.'

' A list of the FCC licenses and authorizations held by Sirius and/or its subsidiaries is annexed as Exhibit 1, and
this waiver request applies to the wireless and experimental licenses included in that list. The International
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 Rule_s states that the Commission may waive any
provision of its Rules, either on its own motion or in response to a petition demonstrating
“good cause” for the waiver requested. 47 C.F.R. §1.3. The Commission generally finds thét
good causé exists for a waiver of its rules “where the particular facts make strict compliance -
inconsistent with the public interést” under the circumstances presented, and “when the relief
Téquested would not underminé_the pblicy objective of the rule in question.” See; e.g.,
Enhanced 911 lCallirzg Systems, 20 FCC Red. 7709 (2005), at 9. The party seeking a waiver
must show that, due to “unique or upusual factual circumstarces,” application of the rule
would be “inequitable, unauly burdensome 61' contrary to the public interest,l” or would leave
the appiicant with “no reasonable alternative.” See 4’;’ C.E.R. §1.925(b); see also WAfT Radio
v. FCC, 418 F.2d 1153 (D.C. Cir. 1969), appeal after remand, 459 F.2d 1203 (D.C. Cir.
1972), cert. denied, 409 U.S. 1027 (1972) (agency discgetion to proceed through general rﬁles
“is intimately linked to the existence orf a safety valve procedure for consideration of an
application for exemption based on special circumstances”).

As set forth below, Libert_y Média is unable file standard électronic 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 generaté
and file the electronic application forms. Consequently, Liberty Media respectfully requests a
waiver of thé electronic filing rules and any regulations requiring the inclusion of transferor
and licensee information and signatures in.the application forms. Simultancously 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
comnirol of the satellite and earth station licenses and authorizations held by Sirius,
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703, seeking consent fo the transfer of de facto contrél of the wireless and eiperimental
licenses and aunthorizations held by Sirius;: and (b) Separate electronic applications seeking
consent to the transfer of de facto confroI of the satellite and éarth station licenses held by
Sirius, using the electronic STA application form.

| As set forth more'fully in a narrative exhibit to each of thbse ai)plications, Liberty
Media currently holds a substantial equity interest in.Sirius, which it first acquired in 20009, VAt
that time, the Commission staff had inquired informally as to whether Liberty Média’s
acquisition of that interest constituted a transfe.r of de facto control of Sirius to Liberty Media.?
Counsel for Sirius and Liberty Media reviewed with the Commission staff certain iixﬁitations
that were placed upon Liberty' Media in the Investment Agreement in 2009, and the staif
ultimately concluded that Liberty Media did not havé 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 anr_liversary of the Closing Date in the Investment Agreement. Given the
nature of those restrictions, the significance placed upon them by‘the Commission staff in the
2009 inférmél inquiry, and the fact that the restrictions 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.?

2 Section 310(d) of the Communications Act, 47 U.S.C. §310(d), prohibits the transfer of control of any
corporation holding a Comunission license, “except upon application 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 facto control of Sirius on or
before March 6, 2012, but was unable to obtain from Sirius the passwords and other information needed {o file
the electronic applications. On March 6, 2012, at the request of the Commission staff, the Liberty Media filed a
letter with the Commission stating that it would confinue 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

3




As set forth in Exhibit 1, Sirius and/or its subsidiaries currently hold certain wireless
radio licenses issued by the Commiséion. 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 T.th-e Commissipn’s ULS system. However, the Commission’s ULS

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

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

password information rto 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

requiremenis in Section 1.913 of the Rules and accept the paper applications in lieu of

clectronic filings. Liberty Media further requests that the Commission waive the‘signature
requirements of Section 1.917 of the Commission’s Rules and accept those applicatidns for
filing without the signature of an authorized representative of Sirius and/or its licensee
subsidiaries.*

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

as set forth in Exhibit 1. Section 5.59(e) of the Commission’s rules 'requires applications for

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

Media filed applications for consent 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 Intemanonal Bureau’s electronic 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 experirnental licenses and
authorizations to be submitted electronically., In addition, experimental license applications
must be signed in accordancé With Sectién 5.57. Again, Liberty Media cannot generate and
file the electronic version of FCC Form 703 without certain paséword information that Sirius
has refused to provide. Liberty Media has set forth all of the informétion required of the
transferee on FCC Form 703 in paper applications, copies orf which alre.contained in Exhibit 3
hereto. Liberty Media resl.)ectquy requests the Commission tqwéive its electronic filing and
signature requirements and accept the paper applications in lieu of electronic applications
bearing the signatures of the transferor and/or licensee.

Finally, Liberty Media understands thaf Sirius_and/or its licensee subsidiaries have 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 the FCC, in actipg upon this application, include aufhority for the
tranéfer of de facto control of: (1) any iicense or authorization issued to Sirius and/or its -
licensee subsidiaries during the pendency of this application pri‘or to grant of the application or
during the period specified in the Commission’s rules for consummation following approval
and (2) aﬁy applicatidns, 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. |

Libefty Media wiﬁ pay all applicable Commission filing fees in connection with the
paper app-Iications_ described herein and the electronic transfer of control applications being
filed with the International 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 accept the attached paper applications forl consent to de facto transfer of
control of rthe various wireless and experimental licenses held by Sirius and/or its licensee
subsidiaries without the signature of the transferor and/or licensee.

Respectfully submitted,

LIBERTY MEDIA CORPORATION

By: W 2 W@

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




FCC Licenses & Authorizations

Sirius XM Radio Inc.

Call Sig L Class “1 | "Expiration.
WE2X00' Experimental 6/1/2012
WE2XSS! Experimental 1 711712012
E040363 Earth station 10/19/2019
E060276 Earth station 9/5/2021
E060277 Earth station 10/3/2021
£060363 -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
WOQK1298 Business Radio 5/29/2019

XM Radio LLC

Call'Sign 200000 Class Cwi 0| Expiration:
S2118 | Satellite | 5/31/2014
S2119 | Satellite 3/31/2014
S2616° Satellite 12/15/2014
S2617 Satellite 4/20/2013 .
S2786 Satellite 12/02/2018
E040204 Earth Station 8/6/2019
SES-STA-20120119-00078 | Earth Station -STA 3222012
E000724 Earth Station 1/22/2026
E000158 Earth Station 3/20/2026
WB2XCA Experimental 9/1/2012
WQJP534 Wireless 10/1/2012
Satellite CD Radio LLC
Call Sign'-~. 2 e v D Class e Expiration o 0T e
S2105 Satellite 2/11/2017
S2812 Satellite

7 This authorization previOUSly was held by Sirfus 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 Appilcation for Assignments of Authorization
or Transfers of Control: Wireless Telecommunications Bureau

And Pubiic Safety and Homeland Security Bureau Approved by OME
Seensinictions for

FCGC Form 603
Main Form

_publie burden estimate

General Information

1) Application Purpose (Select only one) (T
AA - Assigninent of Autharizallon  AM - Amendment NT - Required Nolification (For Cansummation of an Assignment or Transfer)
T - Transfer of Contrel WD - Withdrawal EX - Requast for Extension of Time {To Consummate an Assignment or Transfer)
2) If this applicalion is fer an Amendment (AM) or Withdrawai {WD}, anter the Flle Number of the pending or | Flle Number:
consented to applicatlon currently gn file with the FCC, .
3a} is this application for Assignmaent of Authorlzation or Transfer of Control part of a serles of applications ( Y )Yes No
involving other wieless ficense(s) held by the Licensee, affiliates of the Licensee (e.g., paranls, subsidlaries,
or commonly-conirclied entifles), or third parlies that are aot included on this application and for which
Commisslon approval or nclificallon is required?
3b) H the answer to 3a I3 'Y", is this fillng the fead applicalion? 3b 1Fhe answer 1o 3ais Y fa Ihfa filing the leed application {NiYes Mo
3cj If the answer to 3bis'N', provide {he Fila Number of tha fead appiicalion, File Number:
3d) Doas this transacllon for Assignment of Aulhorizalion or Transfer of Control involve the asslgnmant or {Y )¥es No
lrarsfer of non-wireless licanses/authorizations For which Commission approval or notificatlen Is required? :
4} Are atlachmenis {olher than assoclated schedules) belng filed with this applicalion? (y }Yes No
Feeos and Walvers
§a) Is ihe Applicant exampt fram FCC applicalion fees? { N )Yes No
IfY’, aﬂach an exhibit demonsirating how the Applicant Is sxemgpt from FCC gpp!icauon feas.:
5b} Isa wawer.fds{erral of tha FCGC applicalion fees balng requested and the appiicalion fees are not heing (N JYes No
submittsd In conjunction with this application?
If*Y', attach a dale-slamped copy of the request for walver/deferral of the FCC application fees.
Ba) Does this appiication [nclude a request for walver of the Commission's Rules {othar than a request for { y)Yes No
application fee walvars)?
If! Y' attach an exhibit specifying the rule section(s) fur which a walver Is being requested and including a
justificatlon for the walver reguest,
Bb} if8als 'Y’, enter the number of rule sectlens involved, Number of 2
Rule Sectlcns:
Addltional Transaction Information
7a) Has this application for Assignment ¢f Authorizallon er Transfer of Conlrol already gocurred? (N )Yes Mo
7b} ifthe respansa to ilem 7ais 'Y, provida the date ihe event occurrad: (MM/IDDIYYYY) / !
| 8) Fha Asslgnment of Authgrization or Transfer of Conlrol is; J I Voluntary { ) Involuntary
3a) s this applicalian a pro forma Assianment of Authorization or Transfer of Control? {7l 1¥es No
9B} If [tem 9a is *Y", is lhis a bost-cansummaﬁon nolification that is being filad uader tha Commission’s
forbearance procedures pursuant to Saction 1.948(c)(1) of the Commission's Rules? { )Yes No
1Ca) Does lhis application involve lha partitioning and/or disaggregation of gecgraphic-area licensesa?
if ", cornp!eia Schedule B and, if applicable, Schedule C. . (N )Yes Ne
10b} If #0a is 'N', does {his applicalion involva the parlial assignmaent of site-hased llcenses? (N )Yes No

FCC Form 603 - Main Form
June 204t - Page 1




11} How willthas the Assignment of Authorlzallon or Transfer of Confrol be/been accomplished? Selecl One: (o }

Sale or other assignment of assets Court order Reorganization or liquidation

Transfer of stack or other ownership inlerests

Olher (voting trust agreement, managemenl coniract, efc.): exp: ratj on_nf j nvestment ag;gement .

Designated Entity Information (If 12a, 12b or 12c I3 °Y", Schedule A fs required 10 be completed.)

12a) Enter "Y' if this application for Asslgnment of Authorzation or Transfer of Carlrol Involva any fcenses that { )X.és No
were originally granted before April 28, 2008, and thal were awarded with bidding credits within the last five
years andfor any licenses that ware orlginally granted after Aprit 25, 2006, and that were awardad with

bidding credits within the last ten years? Otherwlise, enter ‘N,
Tha Initial grant date is tha dafe that the license was orlginally granted by the Commission aﬂer an aucl!on.

aven If the llcenss was acquired in tha secondary markst. The iniilal grant dae Is not the dale en which lhe
Commisslon granted an assignmani or transfer of controf of the license.

1 the response to this item Is 'Y, tha licanses may be subject 1o tha FCC's unjust anvichment rules. See
Section 1.2111(d), (e} of the Commission’s Ruies. If the response to 12a Is 'Y’, Schedule A must be

completed.

121:-} Does this application for Assignment of Autherization or Transfer of Contro! Involve any licenses that were
originafly subject o the Commission's instailment payment plan?

12c) Does this application for Assignment of Authorization or Transfer of Confrol involve any licensas that were
originally aranted pursuant to closad bldding within the last five years?

Competition Related tnformatton

13} Does this applieation for Assignment of Authorization or Transfer of Contral invelve a icense(s) that may be
used for inlerconnected mobile voice and/or dala services that would, if assigned or transferred, creale a
geographic overlap with another fleense(s) in which Iha Assignee/Transferee already helds direct or indirect
Interests (of 10 peréant or mors), aither as a Licenses of specirum lessee/sublesses, add thaf also could be
used lo provida Interconnacted mobile volee andfor dala services?

14a) Does lhe Assignee/Transferaa hald dirsct or indlrect Interests (of 10 parcent ar mera) In any entity that { JYes No
already has.accass to 10 MHz or more specirum In the Ceilular Radiotaiephons, broadband PGS, or
Specialized Mobile Radlo (SMR) services through license(s), lease(s), or sublease[s) In the same

geographic area?

14b) Wouldfdces this applfcatlon for Agslgnment of Authorization or Transfer ofConiruf reduce the number { JYes No
of entities providing service {using spesirum in any of tha three services listed In lter 14a) In the -

affected market({s)?

Broadband Radio Service and Educational Broadhand Service Information

15a) Wil the requesled facililids be used to provide mullichanne! video pragramming service? - { )Yes No

15b) If15ais Y, cfoes the Assignea/Transferae oparate, control or have an attributable Infersst (as defired |
in Sectlon 27.£202 of tha Commission’s Rutes) In a cable television system whose franchise area is { )Yes No

located within the geographic area of the requested faciliftes?
Y, provide an exhibit explaining how (e Assignee/Transferee compiles with Seclfon 27.1202 of the
Commission’s Rules or justifying a walver of that ruia. if a waiver of the Commission’s Rule{s} is being
raquéstad, 6a must ba answared 'Y’

16) Does lha Asslgnes/Transiares comply with thé programming requirements contained in Sectfon
27,1203 of the Commission’s Rules?

( JYes No

. 1N, provide an exhibit explalning how the Asslgres/Transferee cempifes with Section 27.1203 of the
Cominission’s Ruias or Justifying a waiver of that rula, [f a waivar of the Comimission’s Rule(s) is be!ng

requested, 8a must be answered ‘Y,
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AssignoriLicensee Information

17) AssignorfLicensee is a(n): (Select One)

{ ) Individual  { ¥ Unincorperated Association  { yTrest () Government Entity

Company
(  )}General Partnership () Limited Partnership () Limited Liabilily Parinership

) Corporation () Limited Liability

} Consortium

( ) Other

18} FCC Registration Number (FRN); 0020921 250

Mi: Last Name:

19} First Name {if individual):

Suffix:

20) Legal Enfity Name (if not an indivfdual):XM Radio LLC

21) Attention To:

And
107 1 23) Street Address:

22) P.O.Box:

24) City:

25} State: -

| 26) Zip Code:

27) Telephone Number: 28) Fax Number:

29) E-Mail Address:

30) Demographics of Assignor/Licensee {Optional):

Race: Ethniclty:
( JAmerican Indian or Alaska Native ( JHispanic or Lafino

JAsian {  )Not Hispanic or Latino

)Black or African-American

(

{

{  )Native Hawailian or Other Pacific Islander
(

Gender:
(  WMale

{ )Female

JWhite

AssignoriLicensee Contact Representative (if other than Assignor/Licensee)

{ ) Check here if same as Assignar/Licensee

31) First Name: Mi: | Last Name:

Suffix:

32) Company Name:

33) Attention To:

And | 35) Street Address:

34) P.C. Box:
{0r

36) City: -

37) State:

38) Zip Code:

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 oniy)

472) Transferor is a{n): (Seiec; One)
'( Yindividual  (  )Unincorporated Association {  )Trust (  )GovemnmeniEntily {  )Corporation {  jLimited Liability Company

{ ) Gene;al Partnership () Limited Partnership ( ) Limited Liability Partnership { ) Consorfium

( } Cther:

43) FCC Registration number (Fry: 000063457 30

Suffix:

Mi: Last Name:

44) First Name (if individual):
45) Legal Entity Name (if not an individual): Sritis XM Radio Inc.

486) Atlention To:

And
107 1 43) Street Address:

47) P.Q. Box:

50} State: 51) Zip Code:

49) Ciiy:

52) Telephone Number: 53) Fax Number:

54) E-Mail Address:

55) Demographics of Transferor (Optional):

Race:
(  )American Indian or Alaska Native {

(  )NotHispanicor Lalino . { )Female

Ethnicity: : Gender:
JHispanic or Latino { Male

{ )Aslan
(  )Black or African-American

{ JNative Hawaiian or Other Pacific Islander

(__ )White

Transferor Contact Representative (if other than Transferor)
( ) Check here if same-as Transferor.

MI: | Last Nams:

Suffix:

563 First Name:

57) Company Name:

58} Altention To:

59} P.O. Box: ) And | 60} Slreet Address:

10r

81) City: ' 62) State: 7 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) AssigneefTransferee Is a(m): (Sefect One) ‘ : )
{ )lIndividual { )Unincorporated Associalion {  )Yfrust  {  )Government Entity Corporatlon( yWimited Liability Company’

( )General Partnership  { ) Limited Parinership ( ' ) Limited Liability Partnership { )Consortium

{ } Other:

68 £ Regisvation vuber e 001 1487238

Suffix;

Mz Last Name:

69) First Name (if individuat):
70) Legal Entity Name (if not an individuai): ]_| ber’[y Media Corpo ration

71 atentiono: GrAIQ Troyer, Esq.

. 72} Real Par;y in Interest FCC Registration Number (FRN):

73) Name of Real Party in inlerest:

07| 1) susetasiress: 12300 Liberty Boulevard
77) State: CO 78) Zip Code: 8011 2

74} P.O. Box: .

76) Gity: E ng lewood
79) Telephone Number: 720‘875"5400 : 80) Fax Number: 720"875‘5382

81) E-Mait Address: Cyt@” ber’{ym edia.com

'82) Demographics of Assignee/Transferee (Optional) '
Race: Ethnicity: Gender:
{ YAmerican Indian or Alaska Nafive { YHispanic or Latino A Male

( YAsian . {  )Not Hispanic or Latino (  YFemale

{ JBlack or Afiican-American

{ YNative Hawaiian or Other Pacific Islander

( YWvhite

Assignee/Transferee Contact Representative (if other than Assngnee}'rransferee)
{ } Check here if same as Assignee/Transfereo.

83) First Name: Roberlt
24 company vam: NEISON Mulllins Riley & Scarborough LLP

Suffix: Esq

ME | Last Name: Hoegfe

85) Attention To:

86) P.O. Box: fnd | o7 stectaddress: 1 ()1 Constitution Ave NW
89) state: ) C | 90) zip Code: 23001 ~

s civ:\Washington .
91) Telephone Number: 9()2-712-2816 92) Fax Number: ()27 1 2 2836

93) E-Mail Address: bOb hoeg|e@ne|50nmu”|n8 com

' FGC Form 603 — Main Form
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Ownershlp Plsclosure Information

94a) |5 the AssigneefTransferea required (o file FCC Foim 602, Ownership Disclosure Informalion for the
Wiraless Telscommunicallong Services?

(N }Yes No

94b) 1 94ais 'Y, provide the File Number of the FCC Form 802 that is raquired lo be submitted in
conjuntction with this appllcation ot is already on file wilh the FCC.

_File Number:

Allen Cwnership Information {if any answer Is 'Y', provide an attachment explaining the circumstanqes)

95) 15 the Assignee/Post-transler Licenses a foreign government or ihe representative of any forelgn
| govarnment?

{ N)Xes No

96) !s the Assignee/Pest-lransfer Licenses an alien or the reprasentative of an allen?

{ N }Yes HNo

97) Is the Assignee/Post-transfer Licensee a corporation organized under the laws of any fareign guuernménl?

(N )Yes No

98} Is he Assignee/Pest-iransfer Licensee a corparation of which more than one-fifih of the capital stock Is
owned of record of voted by allens or Iheir representalives or by a forelgn governmant or raprasetalive
thereof or by any corpotation organized under the [a\_‘.rs of a foreign countsy?

(N }Yes No

59a) ls the Assignee/Post-transfer Licansee directly or indirecily centrolled by any other carporation of
which more Iivan one-fourth of (he capltal stock is owned of record or voted by allens, thair
representatives, or by a foreign govemnment or representatlve thereof, or.by any corporatlon organized

under the faws of a forelgn counlry?

{N )Yes Mo

9ob) If 99als °Y", has the Assignee/Post-transfer Licensee received a ruling(s) under Section 310(b)(4) of the
Communications Act with respect to the same radlo serviee(s) and geographlc coverage area(s) invoived

in this application?

If the answer 1o 99b is 'Y, include In the exhibit required by ltem 89a the citatien(s} of the declaratory
ruling(s) received by the Assignee/Post-transfer Licensea {i ., DA or FCG Numbar, FCC Racord citalion if
available, and release date), - : ‘ .

If 89b I3 ‘NP, attach lo his fiflng a dale-stamped copy of a requast for a foreign ownership rullng pursuant to
Seetlori 310(b){4} of the Communications Act. 1t s not nacessary lo fila a request for a forelgn ownership
ruling if the Appficant includes ir lhe exhiblt required by |lem 99a a showing that tha requested lcense(s)
is exempt from the provisions of Section 316{b)(4).

Basic Qualification Information
100) Has the Assignea/Transferce of any party 1o this application trad any FCC statien authodzation, licanse

or construction pemil revoked or had any application for an iniifal, modiflcation or renevial of FCC
slalien  authorizatlon, llcense, or construction parmif denfed by the Commisslon?

1fY', altach an exhibit explaining the circumstances.

(I )Yes No

101)  Has ihe Assignee/Transferae or any party ta this application, or any party directly or Indiractly controliing
the Assignee/Transferes ever been coavicted of 3 felony by any slale of federal court?

If ", attach an exhibit explaining the circumstances.

(1y )Yes Mo

102)  Has any court finally adjudged the Assignae/Transfares, or any parly direcly or indireclly conlrofliing
the Assignea/Transleree guilty of unlawfully menopoiizing or alternpting unlawfully to monopolizs radio
communication, directly or indirectly, through conirol of manufacture or sale of radio apparalus,
exclusiva trafffc arrangement, or any ofher means or unfair methods of compatitian?

If "Y', attach an exhitit explalning the circumstances. .

(N )Yes No

FCGQ Form 603 — Main Form
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J\ssignorﬁ' ratisferor Certiflcation Statements

1)  The AsslgnorTransferor certifles aittiar that (1) the authorization will not be assigned or lhat conlrol of the license(s) will not be iransferved unlil the
consent of the Federal Cemmunlcations Commission has been glven, or {2) prior Cemmission consent Is not required becausa the transaction is
sublect te streamiined notification precedures for pro forma assignments and transfars by telecommunications carrlers. ‘See Section 1.948(c) (1) of
the Commission's Rules, : : - "

2)  The Asslgror/Transferor cerfifies that all stalements made In this application and In the exhiblis, attachments, or dacuments. Incorporaled by
reference are material, are part of this appilcatlon, and are trug, complets, correct, and madae In good faith.

3) Thﬁoé\_?as.s?ggég é&résJ%oarnﬁégIg% |l§§te nl% \;3 po( in defaull on any payment for Commission licenses and that it Is not deilnquenl on any

Typed or Printed Name of Parfy Authorized to Sign

103) Flrst Nama: Mi: Lasi Name: . ' Suffix:
104} Title:
Signature; . ' 105) Date:

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/OR IMPRISONMENT {U.5. Code,
Titla 18, Section 1001) AND/OR REVOCATION OF ANY STATION LIGENSE OR CONSTRUCTION PERMIT {U.S. Cada, Title 47, Sectfon 312{a)(1)),

ANDJ/OR FORFEITURE {U.S. Cade, Title 47, Section 503).

FCG Form 803 = Maln Form
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Assignes/Transferee Certification Statements

1

Tha AssignesiTransferea cerlifles elther that {1 the authorization(s) will not be assigned or that control of the ficense(s) wili not be transferred untll
the consent of lhe Federal Communications Commission has been glven, or {2) prior Commission consent Is not requned becausethe fransaction is
sublect o slreamiined nolification procedures for pro forma assigniments and transfers by lelecommunicalions carrers. See Sectiort 1.948{c){1) of

tha Cemmission’s Rules,

2)

The Assignee/Transferea walves any claim {o the use of any particuiar fraquency or of the eleciromagnetic spectrum as against the regulalory power
of the United States because of the previoususe of tha same, whathar by license or otherwise, and requests an authorization in accordance with this

application.

3.

The Assigneeffransferae carﬁﬂes that grant of this app!lcallén would not cause the Assignee ar Transferes {o be in violation of any pertinent cross-

ownership or attribution rutes.*
“If the Asslgnee/Transferes has sought a waaver of any such rule in conneclion wﬂh this applicalion, it may maka lhls ceriification subject to the

outcome of tha walver request.

4)

The Assignse/Transleree agress to assuma all obligations and abids by all conditions Imposed on ihe Assignar/Transferor under the subject
authorlzatlon(s), unless the Federal Communlcations Commission pursuant lo a request made herein othaswise altows, excapl for llability for any act
dona by, or any right accrued hy, or any sult or proceeding had or commeanced against the Asslgnor/Transferor prlor to this assignment/ransfer.

5)

The AsslgreefTransferee certifies that alf stalements made in this application and in the exhiﬁlts, aftachments, or documenis Incorperaled by-
reference are material, arg part of this application, and are true, complete, correct, ard made in good faith,

8)

The AssigreefTransferee cerlifies thaf neither it nor any ather parfy to the application is subject to a dental of Federal benefits pursuant io Section
5301 of the Anff-Drug Abutse Act of 1988, 21 U.5.C. § BB2, becausa of a conviclion for pessession or disiribulion: of a controlled substance. See
Saction 1,2002(b) of the Cammisslcm's Rules for-the definition of "party 1o the applicalion” as used in this cerdification.

7

The Assignee/Transferea cartifies that it Is not in defauit on any payment for Commission licenses and that it is not delinquent on any
non-tax debt owed to any federal agency.

Typead or Printed Nams of Party Authorized to Sign

106) First Name: Mi: | Last Name: Suffix:
Craig' _ . Troyer
107) Title: ; ) . :
Vice Pres;dent E{Meneral Counsel A '
Slghatura: . -} 108) Dale:
' March 15, 2012

——

FAILURE TO SIGN THI

1T IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.

FRPPLICATION MAY R

WILLFUL FALSE STATEMENTS MADE ON THIS FORM OR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR IMPRISONMENT (U.5.
Code, Titls 18, Section 1001) AND/OR REVOCATICN OF ANY STATION LICENSE OR CONSTRUCTION PERMIT {U.3. Code, Tille 47, Sectlon

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

FCC Form 03 — Maln Fonm
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Authorizations To Be Ass-lgneci or Transferred

108)
Call sign

110}
Radlo Service

Code

111)
Location
Mumber

112)
Palh
Number
(Microwave
aniy}

113)
Frequency
Number

114)
Lower or Center
Frequency (MHz)

1185}
Upper -
Frequency (MHz)

116)
Caonstructed
Yes/No

WQJP534

Y
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FCC Form 603 FGC Application for Asslgnments of Authorization
or Transfers of Control; Wiralass Telecommunications Bureau

ilaln Form
And Public Safety and Homeland Security Bureau Approved byOMB

See nstruclions for

public burden estimate

General [nforination

1} Application Purpose (Selact only one) (T Q)
AA - Assfgnmment of Aulhorizatlon AN - Amendment NT - Requirad Notification (For Consummation of an Agsignment or Transfer)
TC - Transfer of Confrol WD - Wilhdrawal . EX - Requesi for Extension of TIma (To Consummate an Assignment or Transfar)
2) Ifihis application [s for an Amendment (Ar;'l) or Withdrawal (WD), anter ihe File Number of the pending.or { Fils Number: - o
consented to appilcation currently on file with the FGG. : : )
" 3a) Is this application for Assignment of Authorizatlon ar Transfer of Control part of a serles of applications (Y )Yes No
Involving othar wirless license(s) hald by ihe Licensee; affilates of the Licensee (6.g., parents, subsidfarles,
or commonly-canreiied entitles), or thiid parlies that are nof Included o this application and for which
Comrnission approval or notiflcation Is required? :
3b) if the answer lodals ' Is {his Alling the lead appllcation? 30 I the znswer to Ja ls ¥ is Ikis fling tha lead appiication {Y )Yes No
3¢) if the answer lo 3b s ‘N, provide the File Number of the lead application. File Number:
 3d} Does this iransaction for Assignment of Authortzalions or Transfer of Gontrol Invalve the assignment or (Y )Yes HNo
transfer of non-wireless licenses/avthorlzations for which Commission approval of nolification is required?
4) _Are altachments {cther than assodiated schedulas) being fited with this applicaifon? ) (¥ }Yes No
Feos and Waivers
5a} Is lha Appllcant exempt from FCC application fess? {N )Y¥es No
if °Y’, attach an exhibil demonstrating how the Applicant is axempt from FCC appiication fges.
5b} Is a walver/deferral of the FCC application fees being requested and the appiﬁcatiun fees are not being (N )Yes No
submitted In conjunclion with this apptication? : ) .
If 'y’ allach a date-stampead copy of the requeét‘ for waiver/deferral of lhe FCC applicafion fees.
ga) Does this application Include a request for walver of the Commisslon’s Rules (olher than a roquest for (Y )Yes No
application fas walvars)? :
I§*y, altach an exhibit specifying the rule secllon(s} for which a walver Is being requested and Including a
Justification for the walver raquest,
Gb) IfBals "y, enter the number of rute sectfons Involved. Number of : 2'
. Rule Seclions:
Additional Transactlon information
7a} Has this application forAsslgﬁmen[ of Authorizallon or Transfer of Conquf already oceurred? (N_J)Yes No
7t 1f the response 1o ltem 7ais *Y', provida tha date the event aceurred: MMEDDAYYYY) / /
8) Tha Asslgnment of Authorization or Trapsfer of Conlrei ls: ] / l Voluntary { ) Involuntary
9a) Is this applicaticn a pro forma Assignment of Authorizallon or Transfer of Control? {N _JYes No
ab) !f- ftém 9a is 'Y’, Is this a post-consummation notéﬂcatlnn that Is being fited under the Commisston’s )
forbearance procedures pursuant to Section 1.948(c}(1) of the Commission's Rules? ( } Yes Mo
10a) Does this appifcation inveolve the ﬁartl!loning and/or disaggregation of qeographlc-area licenses? .
if °Y", complete Schedula B and, if applicable, Schedyle C. (N )¥es HNo
10b) if 10a fs 'N*, does this application Involve the parial assignment of site-hased licenses? {N )Yes No

FCC Form 603 — Maln Forin
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£ 1Y Hove wiliihas the Assignmenl of Authorizallon or Transfer of Cenlrof befbeen accomplished? Sefect One: { ) )

Sale or other assigrment of assels Court order Reorganization or liquidation

Transler of stock or other ownership interasts

Olhar (voling trust agreement, management condract, ete): expiration of investment agreemen t

Daslgnated Entity Information (If 12a, 12 or 12¢ 15 'Y*, Schedule A 18 required ta be compléled.)

1 2a) Enfer *Y" if Ihis application for Assignmen! of Aulhorizatlon or Transfer of Conlrof fnvalve any licenses Ihat
wera orflginally granted before April 25, 20068, and that were awarded with biddlng credils withln the last five
years andfor any llcenses thal wera originally graciad afler Aprif 25, 2008, and that were awarded with

bidding credils within the last ten years? Ctherwlse, enler ‘N,

The initial grant date |s the date that the license was orfginally granled by the Commission after an auctlon,
even if tha ficense was acquired in the secondary market, The Initlal grant date fs not the date on which the

Commission granted an assignment or iransfer of cenlrol of the lieense.

If the respanse to this ilem Is Y' {he ficenses may be subject (o the FCC’s unjust enrlchment ruies Sea
Sectlany 1.2111{d}, (e) of the Cemmisslen's Rules, |f the resporse to 12a ls Y, Schedula A must ba

completed,

{ )Yes No

12b) Does this appligation for Assignment of Aulhorlzation or Transfer of Control involve any llcenses thal were

( )Yes No

criginally subject te the Commissicn's nslalimen! payment plan?

12¢) Doas this application for Assignment of Authorizalion or Transfar of Gontrol favolve any flcenses that were
crfglnally granted pursuan! to closed hidding within the [ast five years?

{ )Xes Neo

Competition Related Information

13) Doas s appilcatlon for Assignment of Authorization or Transfer of Control Involve a license(s) that may be
used forinterconnected mobile volce andfor data services (hat would, if assigned or transferred, creale a
geographlc overlap with encther licanse(s) In which tha Assignee/Transleree already holds direct or Indirect
intereats {of 10 parcent o rore), either as a Licensee or spactrum lessee/sublesses, and that also could be

‘(. )Xes No

used lo provide inlerconnecled moblle voice and/or data serices?

14a) Does tha Assignae/Transferes hold direct or indlrect Interests {of 10 percent or morea} in any enlily that
afready has agcess lo 10 MHz or more speclrum In the Celfutar Radlolelephone, breadband PCS, or
Speclafized Mobile Radle (SMR} services hrough license(s), lease(s), or sublease(s) in the same

{ )Xfes No

geographle area? '

14 Would/daes this appllcation for Assignment of Autharizalion or Transfer of Gonlrol reduce the number
" of eniiffes providing service (using spactruin Inn any of the three services fisled In llem 14a)} In the

affaclad markei(s)?

Broadband Radlo Service and Educatfonal Broadhand Service Information

[ 15a) Wil the requeated faciities be used to provide multichannel videa programming service?

{ }Yes Ho

156} If 15als'Y', doss the Asslgnee/Transferes operale, control or have an atlribulable interest (as defined
in Secllon 27,1202 of the Comimission's Rulas) in a.cabia lelevision system whoss franchise area s

incaled within the geographic area of the requesled (zcilifas?

if "Y', provide an exhibit explaining how the AssignesfTransferee camplies with Seclion 27,1202 of the
Cammission's Rules ar justifying a waiver of that rule, [{ a waiver ¢f Ihe Commiasion’s Rule(s} is baing

( )Yes Ho

requasted, 6a must ba answered 'Y"
18) Does lhe AssigneefTransferae comply with the pregramming requitamants contained in Seclion
27.1203 of the Commisslon's Rufes?

1N, provide ant exhibit expiaining how the AssigneeiTransferee complles with Section 27,1203 of the
Cemmisslon's Rules or Justifying a waiver of thal rule, if a walver of tha Comimission’s Rule(s) is betng

requesled, 6a must be answered 'Y,

FGG Form 603 - Maln Fortmt
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AssignoriLicensee Information

17) Assignor/Licensee is a{n): (Select One)

() Individual

Company . .
{ } General Partnership () Limited Partnership () Limiled Liability Partnership  { ) Consortium

{  }Unincorporated Association { )Trust ( )GovernmentEntity ( ) Corporation () Limited Liability

( )Olher:

18) FCC Regisiration Number (FRN): OO 06 345730

19) First Name (if individual); Mi: Last Name:

Sufﬁx:

20) Legal Entity Name (if ot an Inividual): Sirius XM Radio Inc.

21) Altention To:

And
f0r | 23) Street Address:

22) P.C.Box:

24) Gily:

.25) State: | 28} Zip Code:

28) Fax Number:

27) Telephone Number;

29) E-Mail Address:

30) Demographlcs of AssignoriLicensee (Optional):

Race: Ethniclty: Gender:

( JAmerican indian or Alaska Native { )Hispanic or Latino : {

{ YAsian . { )Not Hisparnic or Latino
{

YBlack or African-American

( JNative Hawaiian or Other Pacific Islander

JMale

{ JFemale

{ _ White

Assignor/Licensee Contact Representative (if other than Assigner/Licensea)
( ) Check here if same as Asslgnor/Licensas

Mi: | Last 'Name:

31) First Name:

Suffix:

32) Company Name:

33) Attention To:

And | 35) Street Address:
10r

34) P.O. Box;

38) City:

37) State; 38} Zip Code:

40} Fax Number:

39) Telephone Number:

41) E-Mait Address:

FCC Form 603~ Main Form
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Transferor Information (for Transfers of Control anly)

({
{

42) Transferor Is a(n): (Select One)
( ) Individual ~ { Ynincorporated Assoclation  ( yTrust | yGovernment Enlity  { )Corporatibn( JLimited Liability Company

) Generat Partnership (- ) Limited Parinership

) Limited Liability Parinership

} Consortium

) Cther:

44) First Name (if individual):

43) FCC Regisiration Number (FRN): O 006345730

Mi:

Last Name:

Suffix:

45) Legal Entity Name Gt not an individua: Sjrius XM Radio Inc..

46) Attention To:

47y P.O, Box:

And
10r

48) Sireet Address:

50) State:

51) Zip Code:

49) City:

52) Telephone Number:

53) Fax Number;

54) E-Mail Address:

Gender:

(
(
{
(

55) Demographics of Transferor (Optional}:
Race:

YAmerican Indian ar Alaska Native
JAsian
Black or African-American

YNative Hawailan or Other Pacific Islander’

(
{

Ethnicity:
YHispanic or Latino

INot Hispanic or Latino

{ WMale

( )Ferﬁaie

(

)White

Transferor Contact Representative {if other than Transferor)
{ ) Check here if same as Transforor.

56) First Name:

ME

Last Name:

Suffix:

57) Company Name:

58) Attention To:

59) P.O. Box:

And
10r

B0) Street Address:

61) City: -

62) State:

63) 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) AssigneefTransferee is a{n): (Select One}) )
{ yIndividuat {  JUnincorporated Asscciation  { )Trust  {  }Government Eniity Corpera!ion( Limited Liabifity Company

( ) General Partnership  ( ) Limited Partnership () Limited Liability Partnership ( } Consortium

{ ) Other:

68) FCC Registration Number (FRN}. 00 1 1 487238

ML Last Name: Suffix:

69) First Nams (if individuat):
70) Legal Entity Name (fnot an individual): LiDerty Media Corporation

71) Attention To: Craig Tr(jyer,/ ESC].

72) Real Party in Interest FCC Registration Number (FRN):

73) Name of Real Party In Inlerest:

101 | 76y sueet naaress: 12300 Liberty Boulevard

74) P.O, Box:
76) City: Englewood : 77) State: CO 78) Zip cote: 30112
79) Telephone Number: 720'875"540 O : 80) Fax Number: 720“875'5382
81) E-Mall Address: Craig@libertymedia.com -
82) Demographics of Assignee/Transferee (Optional): '
Race: Ethnicity: Gender:
{ JAmerican indian or Alaska Native . { )Hispanic or Latino ( Male
{ YAsian ) { JNot Hispanic or Latino { JFemale

( )Black or African-American

{ YNative Hawaiian or Other Pacific Islander

{ JWhite

Assignee/Transferee Contact Representative (if other than Assignee/Transferee)
{ ) Check here if same as Asslgnee/Transferes,

83) First Name: Robert
54 company name: N€ISON Mullins Riley & Scarborough LLP

Suffix Esq.

ME | Last Nama: Hoegle

85) Attention To:

86) P.0. Box. o | ensweetagaress: 101 Constitution Ave NW
89) State: ) %) Zip code: 2000 1

8 civ\Washington
91) Telephona Number: 202_71 2_28 1 6 : | 92) Fax Number; 202-7 1 2—2 836

@ Evaress hob.hoegle@nelsonmuilins.com

FCC Form 603 - Main Form
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Ownership Disclosure information.
I T
94a) Is (he Asslgnee/Transferea required lo file FCC Form 602, Ownership Disclosure Information for the {N )Yes No
Wireless Telecommunicalions Seevices? .
94b) 1F94als"Y’, provida the File Number of lhe FCC Form 802 that s required ta ba submilled in File Numbaer:
conjunction with this applicalion or s already on fife with tha FCC..
Allen Gwnership Information {If any answar is *¥’, provide an attachment explaining the circumstances)
- : -
95) I3 the Asslgnee/Postiransfer Licensee a forelgn qovernment or the representative of any forelgn (N )Yes No
governmeni? ’
96) 1s tha Assignee/Post-iransfer Licansea an aflen or the representativa of an allen? (N )Yes No
97} 1s the Asslgnee/Post-Iransfer Licensee a corporafien arganized under the laws of any foreign government? (N )Yes No
- 08) |s the Assignee/Postiransfer Licensee a corporation of which mors than Ghé»-ﬂﬂh of lhe capiial slock Is v
owned of record or volad by allens or lielr reprasentatlves or by a forelgn government of representalive (N ) Yes No
thereof o by any corgoration organized under the laws of a foreign counlry?
99a) Is the Asslgnes/Post-ranafer Licensce directly or indirectly contralled by any olther cotporation of v
winlch more than one-fourth of Lhe capital stock is owned of record or voled by aliens, thelr (N )Xes No
representallves, or by a foreign govemnment cr represeniative thereof, or by any corporation organizad
urider tha laws of a forelgn counlry? . -
9ab) 1 99a is 'Y’ has the Aéslgnee/Post—lfansfer Llcenses received a ruling(s) under Section 310(b)(4) of the ( )Yss No
Communications Act with respec to the same radlo service{s) and geographic coverage area(s) Involved s T
in this application? B
If the answer [0 988 [s 'Y, Includa In the exhibit required by Hern 99a tha citaflon(s) of the declafatary
rullng(s) received by [he Assignee/Post-transfer Licensee (Lo., DA or FCC Number, FCC Record citation if
available, and releasq date).
ifaghis ‘N, attach to this filing a dale-stamped copy of a request for a forelgn ownership rufing pursuant lo
Sectlon 310(b)(4y of the Communicatlons Act. It Is not necassary to file arequest for a forelgn ownership..
ruiing i the Appifcant Includes In the exhibit required by llem99a a showlng that the requested llcense(s)
is exempl from the provisions of Section 316(b){4).
Basic Qualification Informatlon
100y  Has the AssigneefTransferas or any parly to this application had any FCG station authorizatlon, licensa | (1 )Yes No
o consiruction parmit revoked or had any application for an Iniltal, madification of renewsal of FCC
station aulhorizalion, license, of consiruction permit denied by the Commisslon? .
i ', attach an éxhibit explalnlng' ihe clrcumsianceas.
( pp)Yes No

j01)  Hasihe Assignee/Transferas orany parly (o this application, or any party directly or indirectly controling
the Assignee/Transleres ever been canvinted of a felcny by any state or ledaral cout?

iF "Y', attach an exhibit explaining the circumslances.

Has any court finally adjudged the Assignee/Transferes, or any parly directty or indlrectly controlling
the Assignee/Transferee guiily of untawfully monopolizing or aliempling urdawduily la monopolize radio
commurication, directly or indirectly, through conlrol of manufaciure or sale of radio apparatus,
excluslva fraific arrangement, or any olher means or unfair matheds of compelition? :

102)

If "¥', attacihy ah exhibil explaining the clrcumstances,

{ tl)Yes No

|

FCC Form 6803 ~ Maln Form
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Assignor/Transferor Certiflcation Statements

1)  The Assignot/Transferor cerfifles alther that (1} the authorizatlon will not be asslgned o that conlrol of the llcensa(s) will not be fransferred untll the
glan consent Is not required becauss tha fransactlon Is

consent of the Federal Communications Coramisslon has been given, or (2) prior Commis
subject o streamlined notiflcation procadures for pro forma assignments and transfars by lefecommunications carrers. See Sectlon 1.248(c) (1) of

the Commisslon's Rules.

The AsslgnorfTransferor cerifies that all slafemsnls made in this appllcaiioh and In he exhibils, altachmants, or decuments Incorporatad by
veference are malerlal, are part of this appilcation, and ara frua, complete, correct, and made In good faith. .

s not in default on any payment for -Comm!ssion licenses and that it Is not delinquent on any

2

3 he Assl certifi i
)T r?on- asxgc'l‘é’é’%\?fé?f?é"énﬁe eld]gl%l tgétlanitl;y

Typed or Printed Name of Party Authorized to Sign

103) First Name: Ml: | LastName; Suifix;
104} Tile:

Signaltre: 105) Date:r

FAILURE TO SIGN THIS APPLICATION MAY RESULT IN DISMISSAL OF THE APPLICATION AND FORFEITURE OF ANY FEES PAID.
WILLFUL FALSE STATEMENTS MADE ON THIS FORM GR ANY ATTACHMENTS ARE PUNISHABLE BY FINE AND/OR [MPRISONMENT {U.8. Code,
Titla 18, Sectlon 1001) AND/OR REVOCATION OF ANY STATION LICENSEOR CONSTRUCTION PERMIT (U.S. Code, Title 47, Section 312(a)1)),

ANDIOR FORFEITURE (U.8. Cods, Title 47, Section 503). :

FCG Form 603 — Maln Form
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Assignes/Transferea Certiflcation Statements

1) ThaAssignes/Transferee certifias either that {1} the authorization (s) will not be assigned or that conlrol of [he icense(s) wilt not be fransferred untt

ihaconsent of the Federat Communications Commission has beengiven, of (2) prior Comnrmisslon gonsant s rot required because the Iransaction is
subject fo slreamiined notification procédures for pro forma assignments and transfers by telecommunicatlons cairlers. Sea Saclion.1.948{c)(1) of

tha Commission's Rides,

2)

Tha AssigneefTransfares walves eny claim to the use of any paricular frequency or of the alactromagnetie specirum as against the regulalory power
of the Unlted States bacause of {ha previous use of the same, whether by lfcense or clherwlse, and requesis anatithorizatlon in accordance with this

3

application,

The Asslgneel Transferea certifles thal grant of this applicatlon would nof cause the Asslgnes or fransferseto ba In violatlon of any pertinant cross-

ownership or affribution rules.”
*It the Assignee/Transferes has sought a waiver of any such rule in cannection with this applicatien, It may make lhis cefification subject to the

culcome of tha walvar request.

4)

The AssigneefTransferee agrees o assume all obligations and abide by all conditions imposed on the Assignor/Transferor under the subject
aulhorizalion(s), uniess the Federal Commurications Gomimiission pursuant fo a request made heraln otherwise allows, except for lizhilily for any act
done by, or any right acerued by, or any sult or proceeding had or cammenced agalinst the Assignor/Transferor pricr {o this assignmenliransfer.

5)

The AssigneefTransfares certiflas that all slalements made In this appiication and in tha exhibits, attachments, or documents Incorporated by
refarence are material, are part of his application, and are lrue, complete, correct, and rmade In good faith,

| 6)

‘Tha Asslgnee/Transieree certifies that neither it nor any other party to the applicallon [s subject to a denfal of Federaf benefits pursuant to Seclion
5301 ofihe Anti-Drug Abuse Act of 1988, 21 U,5.C. § 862, because of a convicilen for possession or distiibution of a controtied substance. See

Seeflort 1.2002(b) oftha Commission's Rules for the definition of “party to the appilcalion" as used in this cedification,

7)

The Assignee/Transferea certifles |hat it Js not in default on any payment for Commission licenses and thal It Is not dellnquent onr any

non-tax debt owed to any federa] agency. )

Ty ped or Printed Name of Party Autharized fo Sign
Suffix:

108) First Nama:

M Last Name:

Craig Troyer
107} Tils: ] '
Vice Presidenf- & Ppputy General Counsel - | :
Signature: / ‘ 108) Dale:
- ' ‘ ‘ March 15, 2012
FAILURE TO SIGN TRPAPBLICATION 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 IMPRISONMENT (U.8.
Code, Title 18, Section 1001) ANDIOR REVOGATION OF ANY STATION LICENSE OR GONSTRUCTION PERMIT (U8, Code, Tille 47, Sectlon

312(a)(1)), AND/OR FORFEITURE (U.8. Gode, THile 47, 3ectlon 503).

FCC Fonm 803 — Main Form
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109)
Call Sign

110}
Radlo Service

Cods

Authorlzations To Be Ass.lgned or Transferred
i

111}
Lecation
Mumber

112)
Path
Number
{Microwave

anly}

113}
Fraquency
Numbaer

114)
Lower or Center
Frequency (MHz)

115)
Upper
Frequency {MHz)

118)
Canslructed
Yes/ No

Y

WQKIZ298

FCEC Form 803 — Main Form
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EXHIBIT 3




Approved by OMB
3060-(053
. Segrcverse for public.

Burden estitinte
UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PARTI1 - APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORA"I ION HDLDING STATION

LICENSE
(This appiication must be tiled before Transfer of Control takes place)

1. (a) Namo of corporate lcenseo .. \
' Sirius EM-Radioc Inc. (FRN: 0006345730)

(b) Number and street nddress of corporate licenyee -

(d) State (e) 21P Code

NCIETR

() E-matl addeess of corporate licensee

2, Cail sign and radio service of each station

Call signs: WE2X00 WEZXSS
Service: XD.

3.{a} Fee Type Code _ (b) Fee Due () PCC Regisiration Number (FRN)
EAE , $60 : | 0011487238
4. () Name of irmasferec .
Liberty Media Corporation

{b) To the attewdion of: .
Craig Troyer, Esqg.

o) Number and sireet address of fransforea
(e) - , 12300 TLiberty Boulevard

{d) City (e) State (HZIp Cede ] .
Englewood - CO 80112
{g) E-mail address of ransferee - . ‘
craig@libertymedia.com
3, Subscquenat to the Transfer of Contrel, will the licensee corporation be the snme corporate entily7 That is, will it retain its present nante, Yes No
Lorporate chaster, State of incorpomtion, ele.? If "NO” give defnils an Page 3,
' X
6. Subsequent to tho Transfer of Conlrol, wilk the licensee corporation be a rezlresantatrve ot any foreign govenumeni? 1£YTS™, give delails
on Page 3. X

CERTIFICATION

* Applicant walves any claim to the use of any particular frequency regardless of prior use by licensee or othenwise,
* Applicant will have wnlimited access to the radio equipment and will coatrol necess to exclude unnutharized persons,
* Neither applicant nor any member thercol' is a foreign government ar representative thereof, .
* Applicant certifics that all stalements made in this appliealion and attaclnrents are frue, complete and made in good Laith
¥ Neither the applicant nor any other pariy to the applicant is subject 1o a denial of Federal benefits that fncludes FCC benefils pursuant to
Section 3.301of the Anii-Drug Abuse Actof 1988, 21 US.C. St:clwn 862, Decause of a convichion for possession of distribution of a controlled

subslance.

'S MADE ON 'THIS FORM ARE PUNISHABLE BY FINE ANDIOR IMPRJSONMENT{U S. CODE, TITLE 18, SECT [ON

WILLFUL FALSE STATEMEN
EOGI), ANIOR REVOCATION G CATION LICENSE OR CONSTRUCTION PERMIT {U.S. CODL, TITLE 47, SECTION 503).

SIGNATURE . _ (Transferee signature) _ DATE March 16, 2012
Authorized En ¢ of Licensee Corporation ) ]

VP & Deputy General Counsel DATE
Transferee of Control (Cheek Oned
O ndividual ~ [TPactmer  ElOficer [ Other (Specify) :

SIGNATURE

Previous editions of this form are obsolcte, FCC Form 703 — PAGH |
. 2062 Edition




INSTRUCTIONS
This form applies only to stations authorized under Part 5 of the FCC Rules. This application must be fifed where the only
change is the transfer of control of the corperate licensee. H 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 I should be that of the current corporate licensee. If your answer differs from
that of the current corporate licensee, an explanation should be provided,

Enter an e-mail address (if applicabie) 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 Technolagy's
Fee Filing Guide at www.fcc.qov/fees/appfees.htmi or by requesting the “experimental license fees” at the FCC Consumer

Information Bureau’s toll free number, 1-888-CALLFCC {1-888-225-5322). _
4. ‘Enter the FCC Registration Number (FRN) in Item 3c. If you do not have an FRN, apply for cne using FCC Form 160
or at https://svartifoss2. fce.gov/cores/CoresHome. html,

The information to be given in items 5 and 6 should be that |nformat10ﬂ which will be true after the Transfer of Contml

5.
has taken place.

6. The application must he signed and dated by an authorized employes of the licensea corporatlon and by the transferee of
the control of the licensee corporation.

7. Complete items 1 and 2 of Part 1. If item 1 differs from that of the current corporate licenses, an explanatmn shoudd be
provided. :
FCC Form 158 (Fee Remittance Advice) must be submitted with this épplication.

WHERE TO FILE

a. BY MAIL-

Federal Communications Commission
Experimental Radio Service

2. 0. 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

* App! ications hand delivered or sent by courier shoutd be placed in an inner envelope with address “a" and then subimitted

to address "b".
NOTICE TO INDIVIDUALS REQUIRED BY PRIVACY ACT OF 1974 AND THE PAPER WORK REDUCTION ACT OF 1995

_ Our estimate inchides (he time to read

\We have estimated that cach response to his collection of information will take average of thivly-six minutes
i i [f you have any

i
instructions, leok through existing records, gather and maintain required data, and actually complete and teview the form or respense,
conmients on this estimate, or on how we' can improve the cellection and reduce the burden it causes you, please write the Federal Comnmunications
i

Commission, AMD-PERNME, Washington, DC 20554, Paperwerk Reduction Profect (3060-0033). We will also accept your comments via the internet if you
send them to jholeyiilee.gov, DO NOT SEND COMPLETED APPLICATIONS TO TENS ADDRESS.

You are not required ‘o respond lo a collection of information sponsored by the Fedéral government and the govermment may not conduct or sponsor this
collection unless it displays a currently valid OMB cotztrol nuraber or if we fail to provide you with this notice. This collection has bccn assigned an OMD

control mumber of 3060-0053,

The FCC is authorized under 1he Communications Act of 1934, as ammended, to collect the persenal information we request in this form, We will use the
information you.provide fo determine whether approving this application is in the public interest, [f we believe there may be a violation or potential
violation of an FCC statute, regulation, nule or order, your application may be referred to the Federal, state, or local agency respousible for investigating,
prosecuting, enforcing or implementing the statute, rale, regulation or order, In cerain cases, the information in your applicetion may be disclosed to the
Dtpaﬂmem of Justice or a courtor adJlld[cahve body when (a) the FCC; or (b) zmy employec ofthe FCC or () the United States Government, is a party fo a

proceeding before the body or has an interest in the proceedings.
Tlis notice is required by the Pri\'ucy Actof 1974, Public Law 93-579, December 31, 1974,'5 U.S.C. Section 352a(e)(3} and the Paperwork Reduction Act

of 1993 Public Law [04-13. October 1, 1993, 44 (1.58.C. 3507
FCC Form 703 - PAGE 2
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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 I1 - AUTHORIZATION TO HOLD STATION LICENSE(S) AFTER ’_I'.RANSFER OF CONTROL OF CORPORATION

1. Name and maifing address of corporate licenses

Sirius XM Radio Inc,.

2. Call sign and radio service of each station

Call signs: WEZX00 WE2XSS
Service: XD

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

DO NOTWRITE IN FHIS BLOCK
CONDITIONS OF GRANT
The corporate licensee is hereby authorized to continue holding
the radio station Heense(s) listed in ltem 2 on the basis of the
representations made in the application for this authorization.
This authorizalion ts granted for the term of the outstanding

Heense(s) tor the statior(s) listed in item 2,

DATE AUTHORIZED:

7N FEDERAL -
shnerf) COMMUNICATIONS
ey COMMISSION

FLC Fors 763 - PAGE 3
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Approved by OMD.

3068-CG053

See reverse for public

burden estimate ' : ‘ _
. ) UNTTED STATES OF AMERICA

: FEDERAL CONMMUNICATIONS CONMMISSION
PART! - APPLICATION FOR CONSENT TO TRANSFER CONTROL OF CORPORATION HOLDING STATION

LICENSE . _
(This application must be filed before Transfer of Conlrol takes place)
1. (a) Name of corporate licensee ' :
XM Radio LLC (FRN: 0020921250}

¢b} Number and street address el corporule licetsee : .
{cj Cily (d) Stute (e} ZIP Code
(1) E-til address of corporale licensee
2, Call sign and radio service of cach slation

Call sign- - WB2XCA

Service - XD
1.{a) Fee Type Code {b) Fee Due . {¢) FCC Registration Number (FRN)

‘ EAE $60 0011487238
<+, (a) Namo of transferee . - \ L
Liberty Media Corporation
(b) Tothealtention oft - L
‘ Craig Troyer, Esq,
{c) Numiber and street nddress of transferce .
12300 Liberty Boulevard
{dy City (e) State {H ZIP Code
- Fnglewood CO ' . 80112
{a) E-mmil etddn_:ss of transicree
i craig@libertymedia,.com

3. Subsequent fo the Transfer of Control, will the licensec corporation be the snine corporate entity? That is, will it retain ils present name, - Yes No
Carporule charler, State of incorperation, ele.? [F*NGC” give delxifs on Page 1. »
4, Subsequent to the Transter of Cotrol, will the licensee corporafion be a reprosentative of any (oreign government? 1F°YES™, give details
on Page 3, , . X

CERTIFICATION

* Applicant waives any claim fo the wse of any particular frequency regardless of prior use by licensee or othenyise,
* Applicant will have unlintited aceess Lo the radic vquipment and will controf access to exclude uaruthorized petsans,

¥ Meither applicant war sny member thereof is a foreign govemment or representative thereof,
¥ Applicant certifies that all statements winde in this application and altaclimends are trug, complete and imade ity good faith
* Neither the spplicant ior any otler party to the applivant I8 subject ta a denial of Federal benelits that inchudes FCC benefils pursuant lo
Scetion 3.3010f the Anti-Drug Abuse Act of 1988, 21 U.5.C. Seetion 862. Because of & conviction for possession of distribution ofa controlled

substance,
WILILIFUL FALSE STATEMENTS MADE 0%1 THIS FORM ARE PUNISHABLE BY FINE AND/OR IVMPRISOMMENT (U5, CODE, TITLE 18, SECTION
1001}, AND/ORt REVOCATION OF ANY STATION LICENSE QR CONSTRUCTION PERMIT (U.S. CODE, TITLE 47, SECTION 503).

/

see Corporation

v t :
(Transferee s:Lfsﬂ_’lﬁ1 url;?\)m March 16, 2012
< .

SIGNATURE 5
Anthorfzed Employe

SIGNATURE VP & Deputy Geéneral Counsel DATE .
Transteree of Control (Check Qric)
[ Oindivideal  Tpartner Bl Officer [ Other (Specity) ™
FCC Famy 703 — PAGE
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INSTRUCTIONS

This form applies only to stations authorized under Part 5 of the FCC Rules. This application must be filed where the only
change is the transfer of control of the corporate ficensee. If other changes are made or have been made, the appropriata
application for modiffcation of license should be filed.

1. Information entered for items 1 and 2 of Part 1 should be that of the current corporate licensee. If your answer differs from

that of the curreat corporate ficensee, an explanation should be prowded

Enter an e-mail address (if applicable) in items 1f and 49 where the FCC can send you mail regarding your application.

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 toll free number, 1-888-CALLFCC (1-888-225-5322). i .

4. Enter the FCC Registration Number (FRN) in Item 3c. If you do not have an FRN, apply for one using FCC Formt 160
or at hitps://svartifoss2.fce.gov/cores/CoresHome. htmi.

The information to be given in items 5 and 8 should be that mformatlen which will ba true after the Transfer of Control
has taken place. .

- 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 iterns T and 2 of Part I, If itemn 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 application.
WHERE TO FILE

a. BY MAIL-

Federal Communications Commissicn
Experimental Radio Service

P. O. Box 358320

Pittsburgh, PA 15251-5320

* b, BY HAND-DELIVERY OR COURIER SERVICE:

Federal Communications Commission
¢/o Mellon Client Service Center
500 8055 Strest

Room 154-0670

Pittshurgh, 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 OF 1974 AND THE PAPER AYORK REDUCTION ACT OF 1995

Our estimate includes the time to read

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

instructions, look through existing records, gather and maintain required data, and actually complete and review the form or response.
comtnents on this estimate, or onr how we can improve the colfection and reduce the burden it causes you, please write the Federal Communications
Commission, AMD-PERM , Wushinglon, DC 20354, Paperwork Reduction Project (3060-0053). We will also accept your comments via the literet if you
send them to jholeyidfee.pov. DO NOT SEND COMPLETED APPLICATIONS TO THIS ADDRESS. ‘

You are not rt.qill'n_d to respond (o a colfection of infonmation sponsored by the Federal govermuent and the government may 2ot conduct or sponsor this
collection unless it displays a currently valid OMB control number or if we fail fo provide you with this notive. This collection has been assigned an OMB

control number of 3060-0053.

The FCC is authorized under the Communications. Act of 1934, as amended, to colfect the personal inforiation we request in this form. We will use the
informatien’ you provide to determine whether approving this application is in the public interest, [ we believe there may be a violation or potential
violation of an FCC siaute, regulation, rufe or order, your application may be referred to the Federal, state, or local agency responsible for investigating,
prosecuting, enforcing or implementing the statute, rule, regalation or order. [n certain casés, the information in your application may be disclosed fo the
Department of Justice or a court or adjudicative body when (2} the FCC; or (b) any employee of the FCC; or (¢) the United States Government, is a parly to

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

This notice is required by the Privacy Act of 1974, Public Law 93-579, December 34, 1974,°3 U.8.C. Section 552a(e)(3} and the Paperwork Reduction Act
of 1995 Public Law 104-13. Oectober 1, 1993, 44 U.S.C. 3507,
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DETAILS / ADDITIONAL INFORMATION

UNITED STATES OF AMERICA
FEDERAL COMMUNICATIONS COMMISSION

PART H-AUTHORIZATION TO HOLD STATION LICENSE(S) AFTER TRANSFER OF CONTROL OF CORPORATION

1. Name and mailing address of corporate licensee

XM Radio LLC

2. Calt sign and radio service ol each station

Call sign: WB2XCA
Service: XD

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

NO NOT YWRITE IN THIS BLOCK
CONDITIONS OF GRAN'F

The carporate licensee is hereby authorized to continue holding
the radio station livense(s) listed in ftem 2 on the basis of the
representations wade in the application for this authorization.

This suthorization is granted for the term of the outstanding
license{s) for the station{s) listed in item 2.

DATE AUTHORIZED;

FEDERAL
COMMUNICATIONS
COMMISSION
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