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State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

“SIRIUS SATELLITE RADIO INC.", A DELAWARE CORPORATION,

WITH AND INTO "CD RADIO INC." UNDER THE NAME OF "SIRIUS
SATELLITE RADIO INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE EIGHTEENTH DAY OF NOVEMBER, A.D. 1999, AT 2

O'CLOCK P.M.

L itffruf

Edward |. Freel, Secretary of State

2230857 8100M

AUTHENTICATION; 0195394
nooLTTs DATE: 01-12-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:00 PM 11/18/1999
981493746 — 2230857

Certiicate of Ownership and Merger
Merging
Sirius Satellite Radio Inc.
mto

CD Radio inc.

. Pursuant to Section 253 of the General
Corporation Law of the State of Delaware

CD Radie inc. {the "Corporation”), a corporation organized and existing
under the laws of the State of Delaware:

DOES HEREBY CERTIFY

FIRST: That the Corporation owns all of the outstanding shares of
common stock, par vaiue $.01 per share, of Sirius Sateliite Radio Inc., a Delaware
corporation {("Sub”), and Sub has no class of stock cutstanding other than said common
stock.

SECOND: That the Corporation, by resolutions of its Board of Directors,
duly adopted on November 11, 1999 at a meeting of its Board of Directors, determined
to merge Sub with and into the Corporation pursuant to Section 253 of the General
Corporation Law of the State of Delaware (the “DGCL"), with the Corporation as the
surviving corporation (the "Merger”). The resoiutions authorizing the Merger are as
follows:

"WHEREAS. the Corporation now owns 100 shares of common stock, par
value $.01 per share, of Sinus Sateliite Radio Inc., a Delaware corporation

("Sub’), which shares constitute all of the issued and outstanding capital stock of
Sub; and

WHEREAS, il is deemed advisable that Sub merge with and into the
Corporation (the “Merger”);

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the
Corporation hereby authorizes the Merger, with the Corporation to be the
surviving corporation {the “Surviving Corporation®) in such Merger, and furlber

RESOLVED, that the * wger shall become effective (the “Effective Time")
upon the fling of a Certificate of Ownership and Merger with the Secretary of
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State of the State of Delaware in accordance with the provisions of Sections 103
and 253 of the DGCL; and further

RESOLVED. that the terns of the Merger are as follows:

(a) Conversion of Shares. At the Effective Time, by virtue of the
Merger and without any action on the part of the holders thereof, each share of

common stock, par value $.01 ner share, of Sub outstanding immediately prior to
the Effective Time shall be canceled

(b) Name of Surviving Corpgration. At the Effective Time and without

any further action on the part of the Corporation or Sub, the name of the
Surviving Corporation shali be changed to “Sirius Satellite Radio inc.”

(c) Cedtificate of Incorporation gnd By-Laws of the Surviving

Corporation. At the Effective Time and without any further action on the part of
the Corporation or Sub, the Certificate of Incorporation and By-Laws of the
Corporation shall be the Certificate of incorporation and By-Laws of the Surviving
Corporation, except that all referances therein to “CD Radio Inc.” shall hereinafter
be deemed to refer to “Sirius Sateliite Radio Inc.”

(d) Dirgctors and Qfficers of the Surviving Corperation. The directors
and officers of the Corporation imrnediately c:or to the Effective Time shail be
the dirgctors and officers of the Surviving Corporation.

cand further

RESOLVED, that David Margolesg, Chairman and Chief Executive Officer
of the Corperation, and Patrick L. Donnelly, Senior Vice President, Generatl
Counsel and Secretary of the Corporation, be, and each of them hereby is,
authorized and directed to make and execute a Ceriificate of Ownership and
Merger setting forth the resolulions authorizing the Corporation to merge Sub
wilh and into the Corporation and the date of adoplion thereof, and to cause the
same 10 be filed with the Secretary of State of the State of Delaware and to do all
acts and things, whether within or without the State of Delaware, which may ba in
any way whatsoevar necessary or proper ta effect the Merger, and further

RESOLVED, that all actions heretofore taken by any director or officer of
the Corporation in connection with any matter referred to in the foregoing
resolutions are hereby approved, ratified and confirmed in all respects.”

THIRD: That the Merger shall become effective upon the filing of this
Certificate of Ownership and Merger with the Secrelary of State of Delawarse in
accordance with the provisions of Sections 103 and 253 of the DGCL.

IN WITNESS WHEREQF, CD RADIC INC. has caused this Certificats of
Ownership and Merger to be signed by Patrick L. Donneliy, its Senior Vice President,
Genaral Counsel and Secretary, this /& day of November, 1999.
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Patrick L.. Donneall
Senior Vice Presi \

General Counsel and Secretary
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