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o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 2.02 Results of Operations and Financial Condition
          On February 15, 2011, we reported our financial and operating results for the three months and year ended December 31, 2010. These
results are discussed in the press release attached hereto as Exhibit 99.1, and hereby incorporated by reference in this Item 2.02 in its entirety.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

          On February 14, 2011, we entered into an amendment to our employment agreement with James E. Meyer, our President, Operations and
Sales. The amendment:

� changes the dates that Mr. Meyer may elect to retire from April 2011 to May 2012;
� delays a previously scheduled increase in Mr. Meyer�s base salary from May 1, 2012 to June 1, 2012; and
� eliminates our obligation to offer Mr. Meyer a one-year consulting agreement upon expiration of his employment agreement or

upon his retirement.
          Separately, Mr. Meyer has waived the increase in his base salary that was scheduled to take effect on May 1, 2011 under his employment
agreement.

          The foregoing description is qualified in its entirety by the First Amendment to the Employment Agreement attached hereto as Exhibit
10.1, which is hereby incorporated by reference in this Item 5.02 in its entirety.

Item 9.01 Financial Statements and Exhibits
          (d) Exhibits.

          The Exhibit Index attached hereto is incorporated herein.
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SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned thereunto duly authorized.

SIRIUS XM RADIO INC.

By:      /s/ Patrick L. Donnelly

          Patrick L. Donnelly
          Executive Vice President, General
          Counsel and Secretary

Dated: February 15, 2011
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EXHIBITS

Exhibit Description of Exhibit

10.1 First Amendment, dated as of February 14, 2011, to the Employment Agreement, dated as of October 14, 2009, between Sirius XM
Radio Inc. and James E. Meyer

99.1 Press Release dated February 15, 2011
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