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F. "Dr. Malone" means John C. Malone, who currently is the largest single
shareholder by voting power and Chainnan of the Board ofboth Liberty Media
Corporation and Liberty Global, Inc.

G. "Independent Director" means a director (I) who qualifies as an independent
director under the rules and regulations of NASDAQ in effect from time to time;
provided, however, that if, at any particular time, NASDAQ has not then adopted
a definition of independent director, "Independent Director" shall mean a director
who, as detennined in good faith by the Company's Board (other than the
"Independent Director" in question or any of the LMC-Designated Directors), has
no relationship to DIRECTV that may interfere with the exercise ofhis or her
independence from management of DIRECTV, and (2) who has not been, within
the five years preceding such designation, a director, officer, employee, agent or
partner of any entity which is or was, during such five year period, an Affiliated
Entity, or otherwise has, or has had, within the five years preceding such
designation, any disqualifying business or financial relationship with Dr. Malone
(excluding any relationship arising solely in connection with such person's
service as an employee or director ofDIRECTV).

H. "Independent Employee" means any employee of DIRECTV except an employee
who currently has or, within the past five years, has had any disqualifying
business or financial relationship with Dr. Malone, LMC or LGI (excluding any
relationship arising in connection with such person's service as an employee or
director ofDIRECTV).

I. "Key employee" means the head of sales, marketing, programming, technology,
or legal.

J. "LCPR'" means Liberty Cablevision ofPuerto Rico, Ltd., a wholly owned
subsidiary of Liberty Global, Inc., and LCPR's and Liberty Global Inc.' s
directors, officers, employees, agents, predecessors, and assigns.

K. "LGI" means Liberty Global, Inc. and its directors, officers, employees, agents,
predecessors, successors, and assigns.

1. "LMC" means Liberty Media Corporation and its directors, officers, employees,
agents, predecessors, successors, and assigns.

M. "LMC-Designated Directors" means the Directors of the Company designated by
LMC or any natural person within the definition of LMC who serves as a Director
of the Company, whether or not designated by LMC, including but not limited to
Dr. Malone.

N. "Non-Public DTVPR Infonnation" means any infonnation relating to
DIRECTV's MVPD business in Puerto Rico including, but not limited to, plans
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concerning current and future pricing, promotions, fees for installation and other
service, system upgrades, disconnect data, and programming decisions.

Non-Public DTVPR Information shall not include information that, at or
subsequent to the effective date of this Policy, (a) is included in any publicly
available government or securities filings or otherwise provided by DIRECTV to
its investors generally, (b) otherwise falls within the public domain thrpugh no
violation of this Policy by DIRECTV, LMC or Dr. Malone, or (c) becomes known
to the LMC-Designated Directors, LMC, LGI or LCPR by virtue ofbeing
developed by them independently or provided by a third party not known by
DIRECTV to be in breach of this Policy.

I

O. "Non-Public LCPR Information" means any information relating to LePR's cable
television business in Puerto Rico including, but not limited to, plans cbncerning
current and future pricing, promotions, fees for installation and other service,
system upgrades, disconnect data, and programming decisions.

I

Non-Public LCPR Information shall not include information that, at or subsequent
to the effective date of this Policy, (a) is included in any publicly available
government or securities filings or otherwise provided by LGI to its investors
generally, (b) otherwise falls witllin the public domain through no violation of this
Policy by DIRECTV, Dr. Malone or any Affiliated Entity, or (c) becomes known
to DIRECTV, DTVLA or DTVPR by virtue ofbeing developed by them
independently or provided by a third party not known by DIRECTV to'be in
breach ofthis Policy. I

P. "Special Committee" means the Special Committee ofIndependent Directors of
the Company established by the Board of Directors of the Company in ,connection
with the Transactions, or a subcommittee thereof consisting of not less than three
Independent Directors established by such Special Committee from ti~e to time
to oversee compliance with this Policy. .

III. DIRECTV PROCEDURES

A. Firewall

I. DIRECTV shall not discuss, provide, disclose, or otherwise make directly
available, and will make commercially reasonable efforts not to make indirectly
available, to any LMC-Designated Director any Non-Public DTVPR Information;
provided, however, that, for the avoidance of doubt, the LMC-Designated
Directors may receive financial or other reports otherwise provided to the
Directors of the Company with respect to DlRECTV, other than financial or other
reports which consist of, or could reasonably be expected to provide, Non-Public
DTVPR Information.
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2. DIRECTV shall not discuss, provide, disclose or present any matter involving
DTVPR's MVPD operations in Puerto Rico or the operations ofDTVLA that
affect Puerto Rico to LMC or the LMC-Designated Directors; provided however,
that nothing in this provision shall prohibit the Special Committee from reporting
on its actions to the Board of the Company or otherwise carrying out its
responsibilities as set forth in this Policy.

3. DIRECTV shall not consult, seek the input of or otherwise communicate with
LMC or any LMC-Designated Director regarding any decision or other matter
relating to DTVPR or DTVLA as it affects DTVPR.

4. DIRECTV shall not provide the LMC-Designated Directors with any type of
compensation that is based in whole or in part on the profitability or performance
ofDTVLA; provided however, that, if approved by the Compensation Committee
of the Board of Directors of the Company, the LMC-Designated Directors may
receive such compensation for serving on such Board of Directors as is provided
generally to other members of such Board of Directors in accordance with
DIRECTV's ordinary practices, or compensation that is based on the overall
profitability or performance ofDlRECTV.

5. DIRECTV, DTVLA and DTVPR shall not receive from Dr. Malone, any LMC
Designated Director or any Affiliated Entity any Non-Public LCPR Information.

6. DJRECTV will use commercially reasonable efforts to assure that any agents of
DIRECTV, or other third parties, who have received or in the ordinary course
would receive Non-Public DTVPR Information do not: (a) discuss, provide,
disclose or otherwise make available to the LMC-Designated Directors any such
Non-Public DTVPR Information; and (b) receive any Non-Public LCPR
Information from Dr. Malone, any other LMC-Designated Director or any
Affiliated Entity.

B. Responsihilities of Special Committee with respect to Puerto Rico

I. The Special Committee shall have the following responsibilities with respect to
the DJRECTV Undertakings and this Policy:

(a) It'le Special Committee shall review, consider and approve (or disapprove)
matters relating to DTVPR to the extent that such matters are (i)
considered and approved (or disapproved) by the Company's Board in the
ordinary course ofbusiness, (ii) required to be approved by the
Company's Board pursuant to the February 18,2004 Memorandum to
DIRECTV Operating Company Leaders from Chase Carey, or (iii)
determined by such Special Committee to require such Special
Committee's review, consideration and approval in order to effectuate the
intended purposes of this Policy or to comply with the DIRECTV
Undertakings;
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(b) the Special Committee shall also review, consider and approve (or
disapprove) matters relating to DTVLA that affect DTVPR, but by
themselves are not subject to subparagraph (a) above, to the extent that
such matters arc (i) considered and approved (or disapproved) by the
Company's Board in the ordinary course of business, (ii) required to be
approved by the Company's Board pursuant to the February 18, 2004
Memorandum to DIRECTV Operating Company Leaders from Chase
Carey, or (iii) determined by such Special Committee to require such
Special Committee's review, consideration and approval in order to
effectuate the intended purposes of this Policy or to comply with the
DIRECTV Undertakings;

(c) the Special Committee shall oversee compliance by DIRECTV with this
Policy and the DIRECTV Undertakings and, in that connection, shall be
provided such periodic reports or other information as may be necessary,
or otherwise requested by the Special Committee, in order to enable the
Special Committee to effectuate the intended purposes of this Policy and
the DIRECTV Undertakings, If so determined by such Special
Committee, it shall employ its own independent counseL

2, Any determination regarding whether a director shall not qualitY as an
Independent Director by reason of clause (ii) of the definition ofthat term as
provided in this Policy shall be made either (a) by a vote of the other
Independent Directors, or (b) by independent counsel retained by the Special
Committee to consider such determinations,

3, DIRECTV shall ensure that the Executive Committee ofDTVLA and its
equivalents, as well as the Board ofDTVPR and its equivalents, are comprised of
Independent Employees,

4, DIRECTV shall not appoint any LMC-Designated Director to any committee
(including the Executive Committee), Board of Directors or their equivalents, or
any other position, within DTVLA or DTVPR,

5, DIRECTV shall not exercise the power to confer upon the Chairman of the Board
(if such person is an LMC-Designated Director) or any other LMC-Designated
Director the power to appoint, remove and suspend subordinate officers,
employees and agents as set forth in Art II, Section 10(5) of the DIRECTV By
Laws,
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EXHIBIT 2

FORM NON-DISCLOSURE AGREEMENT
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NON-DISCLOSURE AGREEMENT

Agreement between (hereinafter" Company"), a com pany duly organized
and existing under the laws of , having its principal offices at
______. and DIRECTV PUERTO RI CO, LTD (hereinafter "DTVPR"), a
company duly organized and existing under the la ws of the British Virg in Islands, and having a
place of business at _

WHEREAS, for the pu rpose as stated in Sectio n 2 below, Com pany and DTVPR (collectivel y
referred to as the "Parties" and individually referred to as a "Party") have determined to establish
terms governing the use and protection of Confid ential Infor mation (as defined in Section I
below) that DTVPR may disclose to the Company.

NOW, THEREFORE, the Parties agree as follows:

I. "Confidential Information" means information that relates to the purpos e stated in Section 2
below or that, although not related to such purpos e, is, nevertheless, disclosed as a result of
the Parties' discussions in th at regard, and that should reasonably have been understood by
the Company, because of legends or other markings, the circum stances of disclosure or th e
nature of the information itself, to be proprietary and confidential to DTVPR, an Affiliate of
DTVPR or to a third party. C onfidential Information may be disclosed in wr itten or 0 ther
tangible form (including on magnetic media) or by or aI, visual or other means. The term
"Affiliate" m cans any person 0 r entity directly or indirectly contro lling, contro lied by, or
under common control with a Party.

2. The Com pan)' may use the Confidential Info rmation only for the purpose of eva luating
business opportunities regarding a potential M&A tran saction or jo int venture between
DTVPR or one of its Affiliates and the Company (a "Transaction").

3. The Company shall pro tect such Confidential In formation from disclosure to others, using
the sam e degree of care used to protect its ow n confidential or proprietary inform ation of
like im portance, but in any case using no less than a reasonable de gree of care. The
Company may disclose Confidential Information received hereunder to (i) its Affiliates who
agree, in advance, in writing, to be bound by this Agreement, and (ii) to its em ployees and
independent contr actors, and its A ffiliates' employees and independ ent contrac tors, who
have a need to know, for the purpose of this Agreement. The Company shall bind each of its
Affiliates, independent contra ctors and such Affiliates' ind ependent co ntractors un der th e
terms of a written ag reement to protec t th e received Confidential Inform ation from
unauthorized use and disclosure. Confidential Information shall not otherwise be disclosed
to any third party without the prior written consent of DTVPR.

4. The restrictions of this Agreem ent on use and disclosure of Confidential Information shall
not apply to information that:

(a) was publicly known at the time ofDTVPR's communication thereof to the Company;
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(b) becomes publicly known through no fault of the Com pany subsequent to the tim e of
DTVPR's communication thereof to the Company;

(c) was in the Com pany 's possession free of any obligation of confidence at the tim e of
DTVPR's communication thereof to the Company;

(d) is developed by the Com pany independent Iy of and without reference to any of
DTVPR's Confidential Infor mation or othe r inf ormation that DTVPR disclose din
confidence to any third party;

(e) is rightfully obtained by the Company fr om third parties author ized to make such
disclosun: without restriction; or

(f) is identified by DTVPR as no longer proprietary or confidential.

5. In the event the Com pany is required by law, regulation or court orde r to disclose any of
DTVPR's Confidential Infor mation, the Com pany will promptly no tify DTVPR in writin g
prior to making any such disclosure in order to facilitate DTVPR seeking a protective order
or other appropriate rem edy from the proper au thority. The Com pany agrees to cooperate
with DTVPR in seeking such order or other remedy. The Com pany furt her agrees that if
DTVPR is not successful in precluding th e requesting legal body from requiring the
disclosure of the Confiden tial In formation, it will furn ish only th at portion of the
Confidential Information which is legally required and will exercise all reasonable efforts to
obtain re liable assuran ces that co nfidential treatment will be accord ed the Confidentia I
Information.

6. All Confidential Information disclosed under this Agreem ent (including inform ation in
computer software or he Id in electronic storage media) shall be and rem ain the property of
DTVPR. All such information in tangible form shall be returned to DTVPR prom ptly upon
written request or the term ination or expiration of this Agreem ent, and shall not, thereafter,
be retained in any form by the Company, its Affiliates, 0 r any em ployees or independent
contractors of the Company or its Affiliates.

7. The Company agrees th at, for a pe riod of two years from the date of th is letter agreem ent,
you will not, directly 0 r indirectly, solicit for employment or hire any em ployee of DTVPR
or any of its subsidiaries with whom the Company has had contact or who became known to
the Company in connection with its consideration of the Transaction.

8. No licenses or rights under a ny patent, copyright, tradem ark, or trade secret are granted or
are to be implied by this Agreem ent. Neither Party is obligated under this Agreem ent to
purchase from or provide to the other Party any service or product.

9. The Com pany acknowledges that neither Drvp R nor any representative ofDTVPR, nor
any of their respective officers, directors, em ployees, agen ts or con trolling persons within
the meaning of Section 20 of the Securities Exchange Act of 1934, as am ended, makes any
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express or implied representation or warran ty as to the accur acy or com pleteness of the
information made available to the Com pany, and the Com pany agrees that no such person
will have any liability relating to such information or for any er rors therein or omissions
therefrom. The Com pany further agrees that it is not entitled to rely on the accuracy or
completeness of the information and that the Company will be entitled to rely solely on such
representations and war ranties as may be incl uded in any de finitive agreement with respec t
to the Transaction, subject to such limitations and restrictions as may be contained therein.

10. This Agreem ent shall becom e effective as of the date first written above and shall
automatically expire (i) one year thereafter, or (ii) upon the term ination of agreem ent(s)
eventually executed by the Par ties r elated to th e purpose 0 f this Agree ment, as sta ted in
Section 2 above, provided, however, that prio r to such expiration, either Party m ay
terminate this Agreem ent upon 30 (thirty) days prior written no tice to the other.
Notwithstanding such expirati on or term ination, all of the Com pany's nondisclosure
obligations pursuant to this Agree ment shall survive with respect to any Confidential
Information received prior to such expiration or term ination for a period of two (2) years
after the da te of such expira tion 0 r term ination and that the Com pany's obligations in
Section 7 above shall survive for the term specified therein.

II. All notic es required or a uthorized by this Agree ment a nd de sired to be give n in connecti on
with this Agreemen t, between the Parties, shall be in wri ting and shall be effect ive whe n
delivered personally, mailed by correspondence with confirmation receipt, sent by facsimile or
e-mail, unless the Parties otherwise agree in writing. Notices sent by facsimile or e-mail shall
be confirmed in writi ng upon the delivery of the original document duly executed by the Ie gal
representatives of the Partie s, within the folio wing 10 (ten) days. The initial addresses
telephone andior facsimile numbers, e-mail addresses, and/or the designated officer or manager
to which notices hereunder shall be given, which may be changed upon a 30 (thirty) days prior
written notice to the other Party, are set forth below:

If to Company:
Address:

Att: -c-,..-,..----------
Phone Number: _
Fax Number:
E-mail:

Address:
IftoDTVPR:

Phone Number:

Fax Number:

12. Except upo n mutual written agreem ent or as otherwise provided herein, or as m ay be
required by law, the Company shall not in any way or in any for m disclose the existence or
terms of this Agreem ent, the discu ssions th at g ave rise to this Agreem ent or the f act that
there have been, or will be, discussions or negotiations covered by this Agreement.
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13. The Company acknowledges that Confidential Info rmation is unique and valuable, and that
disclosure in breach of this Agreement will result in irreparable injury to DTVPR for which
monetary dam ages alone would not be an adeq uate rem edy. Therefor e, the Parties agree
that in the event of a breach or threatened breach of confidentiality, DTVPR shall be entitled
to specific perform ance and in junctive or other equitable re lief as a rem edy for any such
breach or an ticipated breach without the neces sity of posting a bond. Any such relief shall
be in addition to and not in lieu of any appropriate relief in the way of monetary damages.

14. The Company shall not assign any of its rights or obligations hereunde r without the prior,
written consent of DTVPR.

15. No failure or delay in exercising any right, power or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.

16. Notwithstanding anything herein to the cont rary, the Com pany (and each of its employees,
representatives or other agents) m ay disclose to any and all persons ,without lim itation of
any kind, the u.s. tax treatm ent and U.S. tax structure oft he transactions contemplated
herein, and all materials of any kind (includi ng opinions or other tax analyses) that are
provided to the Com pany related to such U.S. tax treatment and U.S. tax structure, other
than information for which nondisclosure is reasonably necessary in order to com ply with
applicable securities laws. In this regard, the Parties acknowledge and agree that the
disclosure of any structure or tax aspects is not limited in any way by an express or implied
understanding or agreem ent, oral or written (whether or not such understanding or
agreement is legally binding). Furtherm ore, each Party acknowledges and agrees that it
does not know or have reason to know that its use or disclosure of inf ormation relating to
the structure or tax asp ects of the transacti on is lim ited in any other manner (such as where
such structure or tax as peets are claim ed to be proprietary or exclusive) for the benefit of
any other person.

17. This Agreement: (a) is the com plete agreement of the Parties concern ing the subject matter
hereof and supers edes any prior such ag reements with respe ct to further disclosures
concerning such subject matter; (b) may not be amended or in any manner modified except
by a written instrument signed by authorized representatives of both Parties; and (c) shall be
governed and construed in accordance with the laws of the state of New York.

18. If any provision of this Agree ment is found to be unenfor ceable, th e rem ainder shall be
enforced as fully as pos sible and th e unenforceable provision shall be deem ed modified to
the limited extent required to permit its enforcement in a manner most closely representing
the intention of the Parties as expressed herein.

19. This Agreem ent may be executed sim ultaneously in two or more counterparts, each of
which shall be deem ed an original, but all of which toge ther shall con stitute one an d the
same instrument.
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20. This Agreem ent and any am endments, or other modifications hereof, shall be executed in
English and may be translated into another language for convenience only. In the event of a
conflict between the English language versio n and a version in an other language, the
English language version shall prevail.

IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement to be executed
by its duly authorized representative.

COMPANY:

Signature:
Name:
Title:
Date:

DIRECTV PUERTO RICO, LTD

Signature: _
Name:
Title:
Date:
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SCHEDULE 1

Minimum Purchase Price

REDACTED
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SCHEDULE 6(A)

Trustee Fee
REDACTED
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REDACTED
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Lender:

Borrower:

Principal Amount:

Interest Rate:

Loans:

Repayment of Loans:

Term:
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SCHEDULE 6(c)

Terms for DTVPR Line of Credit Facility

REDACTED
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Applicable Law:
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