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GRAN NIS LLP ATTORNEYS AT LAW

December 17, 2007

BY ELECTRONIC FILING

Marlene H. Dortch

Office of the Secretary

Federal Communications Commission
445 12" Street, S.W.

Washington, D.C. 20554

Re: MB Docket No. 07-18
Dear Ms. Dortch:

This letter responds to follow-up inquiries from the Media Bureau staff with
respect to the corporate governance of The DIRECTV Group, Inc. (“DIRECTV”).

First, DIRECTV confirms that information contained on the its corporate
governance web site is current and accurate with respect to the list Board of Directors,
Board committees and charters, corporate governance guidelines, and elected officers.

Second, in addition to the factors set forth in the Compensation Committee’s
Charter and DIRECTV’s Corporate Governance Guidelines, both available on
DIRECTV’s web site," the factors presented to and deemed appropriate by the
Compensation Committee or the Board of Directors for consideration when evaluating or
determining the compensation of any and all individuals are set forth in DIRECTV’s
most recent proxy statement.? Although DIRECTV does not anticipate that this list of
factors will change as a result of the proposed transaction, DIRECTV will continue to
evaluate such factors based upon future developments in applicable law and practice
relating to compensation of its executive officers, including such matters as those set

These materials are available at http://media.corporate-
ir.net/media_files/irol/12/127160/pdf/Compensation_Committee_Charter.pdf and http://phx.corporate-
ir.net/phoenix.zhtml?c=127160&p=irol-govGuidelines, respectively.

2 See Schedule 14A for The DIRECTV Group, Inc., at 5, 11-13 (dated Apr. 27, 2007) (available at
http://www.sec.gov/Archives/edgar/data/944868/000104746907003299/a2177164zdef14a.htm).
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forth in DIRECTV’s letter dated October 16, 2007 responding to the comment letter
dated August 21, 2007 from the Division of Corporation Finance of the Securities and
Exchange Commission.?

Third, neither DIRECTV nor DIRECTV Puerto Rico, LLC (“DTVPR”) has an
Executive Committee.

Fourth, all of the factors that the Board of Directors considers or has considered
when evaluating or determining the composition of the Nominating and Corporate
Governance Committee are set forth in the committee’s charter and the company’s
Corporate Governance Guidelines, both available on DIRECTV’s web site. DIRECTV
does not anticipate that this list of factors will change after consummation of the
proposed transaction.

Fifth, all of the factors that the Board of Directors considers or has considered
when approving or rejecting the Nominating and Corporate Governance Committee’s
nominations to the Board of Directors are set forth in the committee’s charter and the
company’s Corporate Governance Guidelines, both available on DIRECTV’s web site.”
DIRECTYV does not anticipate that this list of factors will change after consummation of
the proposed transaction.

Sixth, DTVPR has a three-man Board of Directors. The only actions for which it
must obtain the approval of DIRECTV’s Board of Directors are those set forth in the
guidelines adopted by the DIRECTV Board of Directors on January 28, 2004 (attached
hereto as Exhibit C).

Lastly, as required under Section 6.8.2 of the Share Exchange Agreement, neither
News Corporation nor K. Rupert Murdoch will retain any ownership or positional interest
in DIRECTYV once the proposed transaction has been consummated.

See letter from United States Securities and Exchange Commission to Chase Carey (dated August 21,
2007) and response of Larry D. Hunter to United States Securities and Exchange Commission (dated
Oct. 16, 2007) (attached hereto as Exhibits A and B, respectively).

4 Available at http://media.corporate-ir.net/media_files/irol/12/127160/pdf/Nom_CorpGov_Charter.pdf
and http://phx.corporate-ir.net/phoenix.zhtml?c=127160&p=irol-govGuidelines, respectively.

> .
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If you have any questions or would like any additional information, please do not
hesitate to contact me.

Respectfully submitted,
Is/

William M. Wiltshire
Counsel for The DIRECTV Group, Inc.

cc: Royce Sherlock
Mania Baghdadi
Tracy Waldon
Rosemary Harold
William Beckwith
Debra Sabourin
Jim Bird
Joel Rabinovitz
Marilyn Simon
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

Mail Stop 3720

August 21, 2007

By U.S. Mail and facsimile to (310) 964-0838

Chase Carey

Chief Executive Officer
DirecTV Group, Inc.

2230 East Imperial Highway
El Segundo, CA 90245-0956

Re:  DirecTV Group, Inc.
Definitive Schedule 14A
Filed April 27, 2007
File No. 1-31945

Dear Mr. Carey:

We have limited our review of your definitive proxy statement to your executive
compensation and other related disclosure and have the following comments. Our review
of your filing is part of the Division’s focused review of executive compensatlon
'dlsclosure '

‘Please understand that the purpose of our review process is to assist you in your
compliance with the applicable disclosure requirements and to enhance the overall
disclosure in your filings. We look forward to working with you in these respects. We
welcome any questions you may have about our comments or any other aspect of our
review. Feel free to call me at the telephone number listed at the end of this letter. .

In some comments we have asked vou to provide us with additicnal information
so we may better understand your disclosure. Please do so within the time frame set forth
below. You should comply with the remammg comments in all future filings, as
applicable. Please confirm in wntmg that you will do so and also explain to us how you
intend to comply Please understand that after our review of all of your responses we
may raise addltlonal com.ments D

If you 'dlsagree with any of the'se" cominents, we will consider your explanation as
to why our comment is inapplicable or a revision is unnecessary Please be as detaﬂed as
necessary in your explanatlon _ : :
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Directors, page 4

Selection of Directors, page 4

1. We note your disclosure regarding “limitations in the Company’s Amended and
Restated Certificate of Incorporation, Amended and Restated By-Laws and
applicable law” on stockholders’ ability to submit director candidate
recommendations. Please briefly note the kinds of limitations to assist
stockholders in understanding the extent to which they may make the
recommendations.

Committees of the Board of Directors, page 11

Compensation Committee, page 11

2. Provide more disclosure regarding the participation of your chief executive officer
in named executive officer compensation-setting. For example, disclose whether
your chief executive officer made recommendations to the compensation
committee regarding performance measures, targets and similar items that affect
his or other named executive officer compensation. See Regulation S-K Item
407(e)(3)(ii). As another example, disclose to what the extent the chief executive
officer conferred with a compensation consultant. In addition, we note your
disclosure on page 27 regarding your chief executive officer’s company
performance assessment to the committee, but it is not apparent as to what this
assessment applied or what comprised it. Please clarify.

Compensation Discussion and Analysis, page 20

Compensation Philosophy and Objectives, page 21

3. Your disclosure in the compensation tables starting on page 34 shows that Mr.
Carey’s compensation is notably higher than the other named executive officers
compensation. Please expand your disclosure to explain the reasons for the
differences in the amounts of compensation awarded to the named executive
officers so that it is apparent whether significant disparities reflect material
differences in your policy or decision-making regarding the executives’
compensation. See Section I1.B.1 of Securities Act Release No. 8732A.

]

4. Discuss how each compensation element and your decisions regarding that
element affected decisions regarding other elements. See Regulation S-K Item
402(b)(1)(vi). For example, discuss whether or how the amount of base salary
that year, the value realized upon vesting that year of previously-awarded
restricted stock, or the officer’s exercise that year of in-the-money, previously-
awarded stock options affected the committee’s decisions regarding the kind or



Mr. Carey
DirecTV Group, Inc.
August 21, 2007

Page 3

amount of incentive compensation to be paid to the officer for the year.

Elements of Compensation, page 22

5.

We note your disclosure that the committee “sets annual target incentive bonus
compensation levels such that the combined base salary and target bonus is
competitive with the peer group.” Please indicate what you mean by
“competitive.” To the extent the committee benchmarked named executive
officer compensation by targeting a particular value range of compensation paid
by the peer group, please indicate where the amount of your actual named
executive officer compensation fell within the targeted percentile range. To the
extent your compensation was outside of the targeted percentile range, please
explain why.

2006 Company Performance and Incentive Programs, page 27

6.

We note your statements on page 27 as to why you have not disclosed all of the
performance targets for incentive compensation. To the extent that you have not
disclosed the targets because you believe such disclosure would result in
competitive harm such that the information could be omitted under Instruction 4
to Item 402(b) of Regulation S-K, provide us in your response letter with a
detailed analysis supporting your conclusion. Then, in your filing, to the extent
that you have a sufficient basis to keep the information confidential, expand your
discussion as to how difficult it would be for the executive or how likely it would
be for the company to achieve the undisclosed performance target or threshold
levels. See Instruction 4 to Item 402(b). Note that general statements regarding
the level of difficulty or ease associated with achieving performance measures are
not sufficient. In discussing how difficult it will be for an executive or how likely
it will be for the company to achieve the target levels or other factors, please
provide as much detail as necessary without providing information that would
result in competitive harm. Also, to the extent the targets are not stated in
quantitative terms, explain how the committee determines achievement levels for
that performance measure.

Clarify which particular performance targets and payment levels apply to each
named executive officer.

Discuss whether discretion can be or has been exercised by the board or
compensation committee either to award compensation absent attainment of the
relevant performance goal(s) or to reduce or increase the size of any award or
payout. Identify any particular exercise of discretion, and state whether it applied
to one or more specified named executive officers or to all compensation subject
to the relevant performance goal(s). See Item 402(b)(2)(vi) of Regulation S-K.
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Setting 2006 Executive Officer Compensation, page 30

9.

Analyze in more detail how the committee’s consideration of individual
performance and subjective factors resulted in the amounts each officer earned for
each compensation element for the last completed fiscal year. See Item
402(b)(2)(vii) of Regulation S-K. For example, we note your list of factors the
committee considered in determining the chief executive officer’s bonus. Please
give investors more of a sense as to how the committee considered or measured
these factors to determine how individual performance should affect the amount
of incentive compensation earned by the executive for the year.

Forward Looking Disclosures—2007 Executive Officer Compensation, page 33 .

10.

You disclose that you already established cash flow as the 2007 performance

target under the bonus plan; therefore, please also disclose the performance target ;
and threshold level that must be reached for payment to each officer as described |
in Item 402(b)(2)(v) of Regulation S-K and Instruction 4 to Item 402(b). See '
Instruction 2 to Item 402(b). Also see comment six above.

Executive and Director Compensation, page 33

2006 Outstanding Equity Awards at Fiscal Year-End, page 41

11.

The 2006 supplementary table 6 on page 42 suggests that you have included in
column (e) of the outstanding equity awards table on page 41 stock that vested on
December 31, 2006. It is not apparent as to why you have included these shares
in column (e), which concerns shares that have not vested. Please clarify the
status of the shares as of December 31, 2006 and reconcile your disclosures in the
proxy statement regarding them. In making your revisions, consider whether the
vested stock should be included in the 2006 option exercise and stock vested table
instead. See Item 402(f) and (g) of Regulation S-K.

Potential Payments upon Termination or Change in Control, page 47

12.

13.

In the compensation discussion and analysis, please discuss how the severance

and termination arrangements with the named executive officers fit into your .
overall compensation objectives and affected the decisions you made regarding i
other compensation elements. Also, provide analysis explaining why you i
structured the terms and payout levels of these arrangements as you did. ;'

Briefly explain what kinds of events constitute “good reason” or “cause” under
the pertinent executive agreement so that investors may understand when the |
officer may become entitled to change-in-control severance or termination

payments. i
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14.  To assist shareholders in recognizing the extent of the potential payments,
consider presenting the different kinds and amounts of estimated payments and
benefits to the named executive officers in a table or tables. Also consider stating,
in a row or column in the table(s), each named executive officer’s total
compensation following each kind of termination event.

Please respond to our comments by September 21, 2007, or tell us by that time
when you will provide us with a response.

We urge all persons who are responsible for the accuracy and adequacy of the
disclosure in the filing to be certain that the filing includes all information required under
the Securities Exchange Act of 1934 and that they have provided all information
investors require for an informed investment decision. Since the company and its
management are in possession of all facts relating to a company’s disclosure, they are
responsible for the accuracy and adequacy of the disclosures they have made.

When you respond to our comments, please provide, in writing, a statement from
the company acknowledging that:

e the company is responsible for the adequacy and accuracy of the disclosure in
the filing;

o staff comments or changes to disclosure in response to comments do not
foreclose the Commission from taking any action with respect to the filing;
and

e the company may not assert staff comments as a defense in any proceeding
initiated by the Commission or any person under the federal securities laws of
the United States.

In addition, please be advised that the Division of Enforcement has access to all
information you provide to the staff of the Division of Corporation Finance in connection

with our review of your filing or in response to comments.

Please contact me at (202) 551-3359 with any questions.

Sincerely,
Cheryl L. Grant

Attorney-Advisor
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Larry D. Hunter

Executive Vice President
Legal and Human Resources
& General Counsel

DIRECTV

October 16, 2007 By Facsimile and Expedited Mail

United States Securities and Exchange Commission
Division of Corporation Finance
100 F Street, N.E.
Mail Stop 3720
Washington D.C. 20549
Attn: Kathleen H. Krebs
' Special Counsel
Fax No.: 202-772-9205

Re:  The DIRECTV Group, Inc.
Definitive Schedule 14A filed April 27, 2007
Commission File Number: 1-31945

Dear Ms. Krebs:

This is in response to the comments relating to our 2007 proxy statement made in the letter dated
August 21, 2007, from the Division of Corporation Finance of the Securities and Exchange
Commission to Chase Carey, Chief Executive Officer of The DIRECTV Group, Inc.
(“Company”). We appreciate the comments and, as augmented by the few specific items
discussed below, we will comply with the comments in all future filings, as applicable.
Specifically, we have provided our compensation committee, and the independent advisors to the
compensation committee, with the comment letter, and have reviewed this response with them.
Consequently, they will be in a position, during their future deliberations, to consider and
address each of the issues raised in the comment letter. In this way, the items noted in the
comment letter will become part of the regular process and review undertaken by the Company
and our compensation committee and its advisors.

For your convenience, where we have made a specific comment or explanation, our responses
correspond to the format of the comments in the letter. As used in this letter, “we”, “our” and
other similar words refer to the Company and its board of directors, compensation committee

and management, as appropriate in the context.

2230 E. Imperial Hwy El Segundo, CA 90245 Phone: 310-964-0723 Fax: 310-964-0838 larry.hunter@directv.com
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Item 1 — Selection of Directors, page 4

v

We note your disclosure regarding “limitations in the Company’s Amended and
Restated Certificate of Incorporation, Amended and Restated By-Laws and applicable
law” on shareholders’ ability to submit director candidate recommendations. Please
briefly note the kinds of limitations to assist stockholders in understanding the extent
to which they may make the recommendations.

Response: This reference is primarily to the required timing of shareholder
nominations and process restrictions that we discuss in more detail on page 70 of the
2007 proxy statement. In the future, we will either cross reference to the expanded
discussion or will summarize it as part of the discussion of selection of directors.

Item 2 — Compensation Committee, page 11

2.

Provide more disclosure regarding the participation of your chief executive officer in
named executive officer compensation-setting. For example, disclose whether your
chief executive officer made recommendations to the compensation committee
regarding performance measures, targets and similar items that affect his or other
named executive officer compensation. See Regulation S-K Item 407(e)(3)(ii). As
another example, disclose to what extent the chief executive officer conferred with a
compensation consultant. In addition, we note your disclosure on page 27 regarding
your chief executive officer’s company performance assessment to the committee, but
it is not apparent as to what this assessment applied or what comprised it. Please
clarify.

Response: We will provide the additional disclosures as requested in future filings, as
applicable. In response to the request for clarification, the assessment by our chief
executive officer consisted of a review of the performance of the business over the
past calendar year including discussion of various business metrics with the
compensation committee to assist them in determining whether they should exercise
discretion to reduce the amount of awards from the amounts determined under the
annual bonus and RSU plans, as well as his separate assessment of individual
performance of each named executive officer.

Items 3 and 4 — We will make the disclosures as requested in future filings, as applicable.

Item 5 — Elements of Compensation, page 22

3.

We note your disclosure that the committee “sets annual target incentive bonus
compensation levels such that the combined base salary and target bonus is
competitive with the peer group.” Please indicate what you mean by “competitive.’

’
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To the extent the committee benchmarked named executive officer compensation by
targeting a particular value range of compensation paid by the peer group, please
indicate where the amount of your actual named executive officer compensation fell
within the targeted percentile range. To the extent your compensation was outside of
the targeted percentile range, please explain why.

Response: By “competitive” in reference to the peer group, we meant that the total
annual cash compensation (the sum of base salaries and target annual incentive
bonuses) and total direct compensation (the sum of base salaries, target annual
incentive bonuses and tar%et lon%-term incentive awards) for our named executive
officers fell within the 50" to 75" percentile when compared to historical information
obtained on the peer group of companies identified in our 2007 proxy statement. We
also reserve the right to vary from these guidelines, as noted on page 21 of the proxy
statement, and have done so. In some cases, the total compensation paid to our named
executive officers fell within that range and was considered by the compensation
committee to be competitive relative to our peer group. In other cases, the total
compensation was somewhat less than the target 50™ percentile but, based on the
assessment of individual executive’s contributions to the company in relation to other
executives, as well as prior compensation, the compensation committee determined
that it was appropriate to vary from the target compensation range as described. In
future filings, as applicable, we will make disclosures consistent with your comments.

Item 6 — 2006 Company Performance and Incentive Programs, page 27

6.

We note your statements on page 27 as to why you have not disclosed all of the
performance targets for incentive compensation. To the extent that you have not
disclosed the targets because you believe such disclosure would result in competitive
harm such that the information could be omitted under Instruction 4 to Item 402(b) of
Regulation S-K, provide us in your response letter with a detailed analysis supporting
your conclusion. Then, in your filing, to the extent that you have a sufficient basis to
keep the information confidential, expand your discussion as to how difficult it would
be for the executive or how likely it would be for the company to achieve the
undisclosed performance target or threshold levels. See Instruction 4 to Item 402(b).
Note that general statements regarding the level of difficulty or ease associated with
achieving performance measures are not sufficient. In discussing how difficult it will
be for an executive or how likely it will be for the company to achieve the target |
levels or other factors, please provide as much detail as necessary without providing
information that would result in competitive harm. Also, to the extent the targets are
not stated in quantitative terns, explain how the committee determines achievement
levels for that performance measure.
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Response: The five performance measures used for RSU awards granted from 2004
through 2006 under the Company’s 2004 Stock Plan, as amended and restated in
2007, related solely to the DIRECTV U.S. operations and consisted of individual
targets for five key business metrics (subscriber growth, growth in average revenue
per user (ARPU), churn, subscriber acquisition costs (SAC), and pre-SAC margin
improvement). Each of these metrics is based upon sensitive business information
specific to our U.S. business operations, where we face significant competition. We
believed that disclosing specific targets for these metrics for future periods (including
disclosures made during the multi-year performance measurement period) would
highlight this sensitive information for our competitors, which could affect their
competitive tactics and result in competitive harm to the Company. Each of
subscriber growth, ARPU growth, churn, SAC and pre-SAC margin improvement
reveals to our competition our specific business goals and signals our subscriber
pricing and cost targets. This provides our competition with information that can be
used in their planning to target our anticipated business approach. In particular, a key
factor affecting ARPU growth is our pricing for subscriber packages, which we have,
for the past several years, changed annually in the first quarter. ARPU growth also
affects pre-SAC margin improvement, and potentially subscriber growth and churn.
Further, our SAC target can signal to competitors the amount we may be willing to
spend to acquire each subscriber. It is for these reasons that we chose not to reveal
the specific targets for future time periods.

Our 2007 proxy statement included disclosure of the specific performance targets for
the RSU awards granted in 2004, since the performance period was complete and the
information was no longer considered competitively sensitive.

In our 2008 proxy statement, we will similarly disclose the performance targets for
the RSU awards granted in February 2005, since the performance period for those
RSU awards will have been completed on December 31, 2007. As to the RSU
awards granted in February 2006, by the date our proxy statement for 2008 is made
publicly available (late April 2008), the three-year performance period will have been
substantially completed, and the DIRECTV U.S. pricing for calendar 2008 (which
directly affects the ARPU metric and indirectly affects performance for certain of the
other metrics) will have been publicly announced. Consequently, we also presently
intend to include the applicable performance metrics for the RSU awards issued in
February 2006 in our 2008 proxy statement, as we currently believe they will not be
considered competitively sensitive at that time.

The performance metrics for the 2007 RSU awards (including the recently granted
award to the Company’s President and Chief Executive Officer) have been changed
and are determined based on consolidated DIRECTV Group results, which include
both our U.S. and Latin American operations. At this time, these new metrics
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(revenue growth, growth in operating profit before depreciation and amortization and
growth in cash flow before interest and taxes) are not considered to be competitively
sensitive information and, accordingly, it is presently our intent to disclose the
applicable performance targets for the 2007 RSU awards in our 2008 proxy
statement.

Item 7 — We will make the disclosures as requested in future filings, as applicable.

Item 8 — 2006 Company Performance and Incentive Programs, page 27

8.

Discuss whether discretion can be or has been exercised by the board or
compensation committee either to award compensation absent attainment of the
relevant performance goal(s) or to reduce or increase the size of any award or
payout. Identify any particular exercise of discretion, and state whether it applied to
one or more specified named executive officers or to all compensation subject to the
relevant performance goal(s). See Item 402(b)(2)(vi) of Regulation S-K.

Response: We will make the disclosures as requested in future filings, as applicable.
Under our plans, the compensation committee is not permitted to increase an award
beyond the maximum established at the time of the award but does have the
discretion to reduce any award based on a consideration of business or other factors
that the committee deems appropriate at the time of the review of actual performance.
There is no formula for the exercise of such negative discretion. They did exercise
this discretion in the award of performance bonus payments for calendar year 2006
(as disclosed in the 2007 proxy statement beginning on page 27) individually for each
of the named executive officers.

Item 9 - We will make the disclosures as requested in Item 9 in future filings, as applicable.

Item 10 — Forward Looking Disclosures — 2007 Executive Officer Compensation, page 33

10.

You disclose that you already established cash flow as the 2007 performance target
under the bonus plan; therefore, please also disclose the performance target and
threshold level that must be reached for payment to each officer as described in Item
402(b)(2)(v) of Regulation S-K and instruction 4 to Item 402(b). See Instruction 2 to
Item 402(b). Also see comment six above:

Response: We have reviewed Instruction 2 to Item 402(b) and Securities Act Release
No. 8732A. We do not believe that disclosure of the target and threshold levels for
the 2007 calendar year are material to investors’ understanding of the named
executive officers’ compensation for the year ended December 31, 2006. However,
we would disclose in future filings, as applicable, the amounts that the named
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executive officers have the opportunity to earn based on the performance target. In
addition, we will disclose the target and threshold levels for the completed one-year
performance period under the bonus plan.

Item 11 — 2006 Qutstanding Equity Awards at Fiscal Year-End, page 41

11

The 2006 supplementary table 6 on page 42 suggests that you have included in
column (e) of the outstanding equity awards table on page 41 stock that vested on
December 31, 2006. 1t is not apparent as to why you have included these shares in
column (e), which concerns shares that have not vested, Please clarify the status of
the shares as of December 31, 2006 and reconcile your disclosures in the proxy
statement regarding them. In making your revisions, consider whether the vested
stock should be included in the 2006 option exercise and stock vested table instead.
See Item 402(f) and (g) of Regulation S-K.

Response: We will clarify the disclosures as requested in future filings, as applicable.
Under our plans, although the three-year performance measurement period ends on
December 31, the relevant shares are at risk until the compensation committee has
evaluated Company performance and approved the payment of the awards, after
which the Company distributes the shares to the participants. All of these actions
occur within two months after the end of the year. Prior to actual distribution, the
shares are forfeitable. We disclosed this timing difference by listing the shares that
“vested” on December 31, 2006 (at which date the Company performance and final
number of shares earned were unknown) in the Outstanding Equity Awards at Fiscal
Year-End table, in columns (e) and (f), and in the supplemental table 6 on page 42,
column (c). For the shares which were actually earned and distributed, we disclosed
such amounts in the 2006 Option Exercises and Stock Vested table, columns (d) and
(e). For 2006, these amounts were identical since the Company’s performance
exceeded the applicable metrics, as disclosed at pages 28-29 of the 2007 proxy
statement. Based on the comment letter, in future filings, as applicable, we will
eliminate the listing of shares associated with an equity performance period ending on
December 31 of the previous year from the Outstanding Equity Awards at Fiscal
Year-End table and the supplemental table, and only report the actual shares vested as
of that December 31 in the Option Exercises and Stock Vested table.

Items 12 and 13 - We will make the disclosures as requested in Items 12 and 13 in future filings,

as applicable.
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Item 14 — Potential Payments upon Termination or Change in Control, page 47

14. To assist shareholders in recognizing the extent of the potential payments, consider
presenting the different kinds and amounts of estimated payments and benefits to the
named executive officers in a table or tables. Also consider stating, in a row or
column in the table(s), each named executive officer’s total compensation following
each kind of termination event.

Response: Because of the complexity and variation of the arrangements with the
various named executive officers, we believed it was clearer to deal with the specifics
of these arrangements in narrative form. However, we will consider the use of a table
in connection with termination or change in control payments as suggested in future
filings, as applicable.

As requested in your correspondence, we acknowledge that:

e the Company is responsible for the adequacy and accuracy of the disclosure in the filings;

e staff comments or changes to disclosure in response to staff comments do not foreclose the
Commission from taking any action with respect to the filing; and

e the Company may not assert staff comments as a defense in any proceeding initiated by the
Commission or any person under the federal securities laws of the United States.

We hope that this letter adequately addresses all of your comments. Please contact me at: (310)
964-0723 (phone), 310-964-0838 (fax), or larry.hunter@directv.com (e-mail) if you have
additional comments or require additional information.

Very truly yours,

X~ VU
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Attachment B
The DIRECTV Group, Inc
Required Approvals
of the Board of Directors and Its Committees

January 28, 2004

The Board of Directors (“Board”) of The DIRECTV Group, Inc. (the “Company”) has adopted
the following guidelines for required approvals by the Board or its Committees, to replace any
existing corporate approval policies of the Company adopted while it was a wholly-owned
subsidiary of General Motors Corporation and to enable the Company’s management to take
actions to maximize the Company’s shareholder value.

Approval by the Board of Directors

Approval or ratification by the Board of the Company is required for:

1.

Actions or Transactions for Which Approval is Legally Required. All actions or

transactions which, pursuant to the Delaware General Corporation Law or other
applicable law, the Amended and Restated Certificate of Incorporation of the
Company (“Certificate”) or the Amended and Restated By-Laws of the Company
(“By-Laws”), are legally required to be approved or ratified by the Board. The
Company’s General Counsel is responsible for identifying and assuring compliance
with this requirement.

2. Material Sale or Disposition of Assets. Any sale, lease or other disposition of assets

or rights of the Company or any of its wholly owned subsidiaries (the “Business
Units”) in any transaction or series of related transactions for aggregate
consideration of $100 million or more.

. Material Purchase of Assets or Rights. Any purchase or other acquisition of assets

or rights by the Company or its Business Units in any transaction or series of related
transactions for aggregate consideration of $100 million or more or any contract or
other arrangement to purchase any satellite excluding; (i) programming contracts
entered into by DIRECTV Holdings LLC or its subsidiaries in the ordinary course
of business, and (ii) contracts for the purchase of any replacement satellite using
insurance proceeds.

. Acquisitions, Joint Ventures, Other Material Investments. Any contract to merge

with or otherwise acquire or invest in (including loans, guarantees or other

extensions of credit) another entity, or any partnership, joint venture or other similar :
arrangement, involving any issuance of securities by the Company or its Business i
Units or any purchase, contribution of assets or other financial commitment of $100 |
million or more.



5. Indebtedness. Any new contract or commitment by the Company or its Business
Units to create indebtedness for borrowed money (including capitalized leases), or
any guarantees or other similar arrangements, in any transaction or series of related
transactions, in an aggregate amount of $100 million or more or which involve the
creating of liens on assets of the Company or its Business Units having a value of
$100 million or more, other than any renewal, replacement or refunding of
previously authorized indebtedness.

6. Transactions by Non-Wholly Owned Subsidiaries. Any dissolution, liquidation,
winding up, bankruptcy or insolvency proceeding, sale of all or substantially all the
assets or merger, consolidation or sale of a controlling interest in any non-wholly
owned subsidiary of the Company, having an aggregate consideration of $100
million or more.

7. Other. Any other actions or transactions of the Company or any of its subsidiaries
or affiliated entities which either the Chairman of the Board or the President and
Chief Executive Officer determines should be submitted for approval or ratification
by the Board.

Approval by Audit Committee, Compensation Committee or Nominating and Corporate
Governance Committee

Approval or ratification by the Audit Committee, Compensation Committee or Nominating and
Corporate Governance Committee is required for any action, transaction or other matter which,
pursuant to such Committee’s Charter, the applicable listing standards of the New York Stock
Exchange or applicable law is required to be approved or ratified by such Committee. The
Company’s General Counsel is responsible for identifying and assuring compliance with this
requirement.

Management Approval

Subject to the foregoing, the President and Chief Executive Officer shall have the authority to
determine applicable approval limitations or authorization for actions, transactions or other
matters involving the Company or its Business Units, and shall advise the Nominating and
Corporate Governance Committee of any such determination.
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