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Keith Landenberger__
Sr.VicePresident Recckeu SEC
Associate General

DIRECTY
2230 Imperial Hwy
El Segundo CA

Re DIRECTY

Incoming letter dated December 172010

Dear Mr Landenberger

February 22 2011

This is in response to your letters dated December 172010 and February 14

2011 concerning the shartholder proposal submitted to DIRECTV by the International

Association of Machinists and Aerospace Workers Pension Fund Our response is

attached to the enclosed photocopy of your correspondence By doing this we avoid

having to recite or summarizethe facts set forth in the correspondence Copies of all of

the correspondence also will be provided to the proponent

In connection with this matter your attention is directed to the enclosure which

sets forth brief discussion of the Divisions informal procedures regarding shareholder

proposals

Enclosures

Sincerely

Gregory Belliston

Special Counsel

cc WanienL.Mart

General Secretary-Treasurer and Trustee

International Association of Machinists and Aerospace Workers

9000 Machinists Place

Upper Marlboro MD 20772-2687
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Febmary 222011

Response of the Offite of Chief Counsel

Division of Corporation Finance

Re DIRECTV

incomirg letter dated December 172010

The proposal urges the board to take the necessary steps
to eliminate the

classification of the board and to require that all directors stand for election annually

There appears to be some basis for your view that DIRECTV may exclude the

proposal under rule 14a-8it0 In this regard we note your representation that

DIRECTV will provide stockholders at DIRECTYs 2011 Annual Meeting with an

opportunity to approve amendments to DIRECT Vs Amended and Restated Certificate of

Incorporation to provide for the annual election of directors Accordingly we will not

recommend enforcement action to the Commission if DIRECTV omits the proposal from

its proxy materials in rehariceE on nile 14a-8iX1O

Sincerely

Bryan Pitko

Attorney-Advisor



DIVISION OF CORPORATION FINANCE

INFORMAL PROCEDuRES REGARI INC ShAREhOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility
with respect to

matters arising wider Rule 14a-8 CFR 240.14a-8 as with other matters under the proxy

rules is to aid those who rust comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission in connection with shareholder proposal

under Rule 14a-8 the Divisions staff considers the information furnished to it by the Company

in support of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the propoxent or the proponents representative

Although Rule l4a-8k does not require any communications from shareholders to the

Commissions staff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including arguient as to whether or not activities

proposed to be taken would be violative of the statute or rule involved The receipt by the staff

of such information however should not be construed as changing the staffs informal

procedures and proxy review int formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only infbrmal views The determinations reached In these no-

action letters to not and cannot adjudicate the merits of companys position with respect to the

proposal Only court such as US District Court can decide whether company is obligated

to include shareholder proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commission enforcement action does not preclude

proponent or any shareholder of company from pursuing any rights be or she mayhave against

the company in court should the management omit the proposal from the companys proxy

material



Keith Landenberger
Sr Vice President

Assciate Genrat Couns

DIRECTY

February 142011

Office of Chief Counsel Delivered by Email

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE

Washington DC 20549

Afln Mr Greg Beliiston

Re DIRECTV Stockholder Proposal of International Association of Machinists and

Aerospace Workers Pension Fund Pursuant to Exchange Act ofi 934-Rule 14a-S

Ladies and Gentlemen

As previously stated in our request for no-action dated December 17 2011 we intend to omit

from our proxy statement and form of proxy for our 2011 Annual Meeting of Stockholders

collectwely the t1201 Proxy Matenals stockholder proposal the Proposal and statements

in support thereof submitted by the International Association of Machinists and Aerospace

Workers Pension Fund to declassify our Board of Directors Our previous request is attached as

Exhibit for your convenience

We asserted in our request that the Proposal could properly be excluded from the 2011

Proxy Materials pursuant to Rule 14a-81X1O because the Company mtended to submit

proposal at the 2011 Annual Meeting for stockholder approval that would result in

declassification of the Board the DTV Proposal However at the time of our request

our Board bad not yet formally met to approve the submission of the DTV Proposal to our

stockholders

Our Board of Directors met on Friday February 112011 and approved submission of the DTV

Proposal copy of our letter to the IAMAW Pension Fund and the stockholder proposal and

related amendments to our Amended and Restated Certificate of Incorporation as approved by

the Board which are attached as Attachments and to the IAMAW letter are attached as

Exhibit for your inonnation Although there may be minor style format or wording changes

in the final printed materials the DTV Proposal will not be substantively changed

It is our hope that the IAMAW Pension Fund will agree to withdraw its proposal based on the

commitmentto submit the DTV Proposal for stockholder approval Note that the DTV Proposal

2230 ImperiaL Hwy Et Segundo CA 90245 Phone 310-964-0725 Fax 30-9640S43 kethtandenbergerudirectv.com



Office of Chief Counsel

Division of Corporation Finance

February 142011

Page

differs from that previously
submitted in that it provides that the Class ill directors standing for

election at the 2011 Annual Meeting will serve for term that will expire at the 2012 annual

meeting of stockholders if the DTV Proposal is approved This will result in all directors

standing for election beginning at the 2013 annual meeting of stockholders moving that event up

one year
from the previous form of the DTV Proposal

am hoping to speak with representatives of the IAMAW Pension Fund today to determine their

position

Very truly yours

Attachments

Cc Warren Mart wlo Attachments

General SecretaryTreasurer

and Trustee

International Association of Machinists

and Aerospace Workers

David White wfo Attachments

Assistant Director of Strategic Resources

9000 Machinists Place

Upper Marlboro MD 207722687



EXHIBiT Keith Landenberger
Sr Vice President

Associate Generat Counsel

DIRECTV

December 17 2010

Office of ChiefCounsel Delivered by Email

Division of Corporation Finance

Securities and Exchange Commission

lOOFStreetNE

Washington DC 20549

Re DIRECTV Stockholder Proposal of International Association of Machimsts and Aerospace

Workers Pension Fun oExchan eAct ofl934-Rule 14a-8

Ladies and Gentlemen

This letter is to inform you that DIRECTV the Company intends to omit from its proxy statement and

form of proxy for its 2011 Annual Meeting of Stockholders collectively the 2011 Proxy Materials

stockholder proposal the Proposal and statements in support thereof submitted by the international

Association of Machinists and Aerospace Workers Pension Fund the Proponent

Pursuant to Rule 14a-8j we have

filed this letter with the Securities ad Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive 2011 Proxy

Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a8k and Staff Legal Bulletin No l4D Nov 2008 SLB 141 provide that stockholder

proponents are requlred to send companies copy of any correspondence that the proponents elect to

submit to the Commission or the staff of the Division of Corporation Finance the Staff By this

response we are requesting that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule 14a-8k and SLB 14D

The Proposal states

RESOLVED that the stockholders of DIRECTV urge the board of directors to take the

necessary steps to eliminate the classification of DIRECTV board and to require that

all directors stand for election annually The declassification should be completed In

manner that does not affect the unexpired terms of directors

Proponent initial submission did not include proof of ownership of the minimal stock value for the minimal time

required to qualify to make submission pursuant to Rule 14 a4 and asserted that such evidence would be provided

under separate cover To date the Company has not received such evidence However we are submitting this

notice based on the assumption that Proponent can and will provide such evidence

2230 imperial hwy El Segundo CA 90245 Phone 310-964-0725 Fax 3iQ964tJS43 kthIandenbergerndirecte.con



Office of Chief Counsel

Division of Corporation Finance

December 172010
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copy of the Proposal as well as related correspondence with the Proponent is attached to this letter as

ExhibitA

We hereby respectfully request that the Staff concur in our view that the Proposal may properly be

excluded from the 2011 Proxy Materials pursuant to Rule 14a-8i10 because the Company has

substantially implemented the Proposal

We believe that the Proposal may properly be excluded from the 2011 Proxy Materials pursuant to Rule

14a-8OXIO because the Companys Board of Directors the Board has already discussed and wilt at

the next Board meeting currently scheduled for February 112011 vote on approving and

recommending to the Companys stockholders for approval at the 2011 Annual Meeting several

amendments to our Certificate of Incorporation the Certificate and By-Laws Among the changes

within the Certificate that we expect will be proposed are changes that will result in declassified board

ofdirectors if the changes are proposed toand approved by stockholders the process will commence

with the election of directors at the 2012 annual meeting and all directors shall be elected to serve one

year terms commencing no later than the 2014 annual meeting

copy of the proposed language the Amendment marked to show changes from the Certificate as it

currently exists related to this matter is attached for your reference as Exhibit

The language provided in Exhibit is subject to additional review and modification prior to the filing of

definitive proxy by the Company for the 2011 Annual Meeting However if the Company should change

the language of the Amendment in way that does not timely result in declassified Board or if the

company should determine not to submit the Amendment to the stockholders for vote at the 2011

Annual Meeting then we will agree to include the Proposal in the 2011 Proxy Materials

We are submitting this no-action request at this time to address the timing requirements of Rule 14a-8

We will supplement this submission after the Board has considered the Amendment and provide

additional analysis at that time explaining why we believe the Companys actions have substantially

implemented the Proposal under Rule 14a-8iXlO

3ç Proposal May Be Excluded Under Rule 14a-8iY10 As Substantially Implemented

Background

Rule 14a-8iXl permits company to exclude stockholder proposal from its proxy materials if the

company has substantially implemented the proposal According to the Staff rulings and guidance

substantial implementation under Rule 14a-8i10 requires companys actions to have satisfactorily

addressed the proposals essential objective even when the manner by which it is implemented does not

correspond precisely to the actIons sought by the stockholder proponent See Exchange Act Release No
2009 at ILE.6 August 16 1983 See also caterpillar Jnc avail Mar 11 2008 Wal-Man Stores

Inc avail Mar 10 20O FGE Gorp avail Mar 2008 The Dow chemical Co avail Mar

2008 Johnson JoMson avail Feb 22 2008 Differences between companys actions and

shareholder proposal are permitted so tong as the companys actions sufficiently address the proponents

underlying concern See e.g. Masco Corp avail Mar 29 1999



Office of Chief Counsel

Division of Corporation Finance

December 172010
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Anticipated Actions by the Compaiys Board

Upon the recommendation of management at its next meeting the Board will consider whether to

approve
the Amendment providing for declassification of the Board and the establishment of annual

director elections Once the Board approves the Amendment the Company will recommend that

stockholders approve it along with other changes to the Certificate and By-Laws at the 2011 Annual

Meeting If approved by the Companys stockholders all the directors would stand for election to one-

year terms no later than 2014 This approach to declassification will satisfy the Proposals requirement

that implementation of annual elections take place in manner that does not affect the unexpired terms

of directors Thus the Amendment would implement the essential objective of the Proposal requiring

that directors be elected annually to one-year terms in precisely the manner contemplated by the

Proponent

The Staff repeatedly has concluded that board action directing the submission of board declassification

amendment for stockholder approval substantially implements declassification stockholder proposal and

has permitted companies to exclude such proposals from Their proxy materials pursuant to Rule 14a-

8iXlO See IMS Health Inc avail Feb 2008 Visteon Corp avail Feb 15 2007 Schering-Plough

Corp avail Feb 2006 Northrop Grumman Corp avail Mar 22 2005 Sabre Holdings Corp

avail Mar 2005 Raytheon Ccnnpcaiy avail Feb 11 2005 in each case concurring with the

exclusion of declassification shareholder proposal where the board directed the submission of

declassification amendment for shareholder approval

As stated above we will nOtify the Staff after Board consideration of the Amendment The Staff

consistently has granted no-action relief under Rule 14a-8iXlO where company intends to omit

shareholder proposal on the grounds that the board of directors is expected to take certain actions that will

substantially implement the proposal and then supplements its request for no-action relief by notifying

the Staff after the board of directors has acted See e.g InterDigital Inc avail March 2010

Johnson Johnson avail Feb 19 2008 The Dow Chemical Co avail Feb 262007 Johnson

Johnson avail Feb 13 2006 General Motors Corp avail Mar 2004 Intel Corp avail Mar II

2003 each granting no-action relief where the company notified the Staff of its intention to omit

shareholder proposal under Rule 14a-81XIO because the board of directors was expected to take action

that would substantially implement the proposal and the company supplemeritally notified the Staff of the

action taken

Because we believe that the actions that the Board will consider in the near future would substantially

implement the Proposal the Company is seeking to negotiate voluntary withdrawal of the Proposal with

the Proponent Accordingly as noted above we submit this no-action request at this time to address the

timing requirements of Rule 4a-8
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Conclusion

Based upon the foregoing analysis we respectfully request that the Staff concur that it will take no

action if the Company excludes the Proposal from its 2011 Proxy Materials

If there are any questions or if further information is required pleasecall me at 310 9644725

Very truly yours/Œ
Attachments

Cc Warren Mart

General Secretary-Treasurer

and Trustee

International Association of Machinists

and Aerospace Workers



9000 MachinIsts PlacenLernaLona
Maand 2O7T226S7

Associaton of
Area 0oe 301

Machinists and soo
Aerospace Workers OFFICE OF THE GENERAL SErARv-TREASuRR

December 2010

Subj International Association of Machinists and

Aerospace Workers Pension Fund

SENT WA MAIL AND FAX TO 110 964-0843

DIRECTV

Attention Corporate Secretary

2230 Imperial Highway
______________

El Segundo CA 90245

Dear Corporate Secretary

In my capacity as Trustee of the International Association Of Machinists and Aerospace

Workers Pension Fund write to give notice that pursuant to the 2010 proxy statement of

DIRECTV the Company the Fund rnteads to present the attached proposal the Proposal at

the 2011 annual meeting of shareholders the Annual Meeting The Fund requests that the

Company include the Proposal in the Companys proxy statement for the Annual Meeting

Letter from the Funds custodian documenting the Funds continuous ownership of the

requisite amount of the Companys stock for at least one year prior to the date of this letter is being

sent under separate cover The Fund also intends to continue its ownership of at least the nummuin

number of shares required by the SEC regulations through the date of the Annual Meeting

represent that the Fund or its agent intends to appear in person or by proxy at the Annual

Meeting to present the attached Proposal declare the Fund has no rnateriaI interest other than

that believed to be shared by stockholders of the Company generally

Sincerely

Warren Mart

GENERAL SECRETARY-TREASURER

AND TRUSTEE

WLM/ew

Auachment

1LoEc
2010

Lariy Hunter

Exhibit



RESOLVED that stockholders of DIRECTV urge the board of directors to take the

necessary steps to eliminate the classification of DIRECTfs board and to require that all

directors stand for election annually The declassification should be completed in

manner that does not affect the unexpired terms of directors

Supporting Statement

We believe the election of directors is the most powerful way stockholders influence

DIRECT Vs strategic direction In 2010 the board divided into three separate classes

serving staggered three-year terms Because of this structure stockholders may only

vote on çoughly one-third of the directors each year

In our opinion the classified structure of the board is not in stockholders best interest

because it reduces accountabity to stockholders Board accountability is essential to

the success of the Company The Companys classified board insulates directors and

executives from the ramifications of poor performance Requiring annual elections of all

directors increases the accountability of the board to shareholders and will improve

financial performance

Academic studies provide strong evidence that classified boards harm stoekholderâ

2004 Harvard study by Lucian Bebchuk and Alma Cohen found that staggered boards

are associated with lower firm value Bebchuk and Cohen also found evidence that

staggered boards may bring about not merely reflect that lower value

2002 study by Professor Bebehuk and two colleagues which included all hostile bids

from 1996 through 2000 found that classified boards reduced shareholder returns by as

much as 10% for the cornpanies that were takeover targets

The Council of Institutional Investors leading institutional investor advocacy

organization supports policy that favors proposals that seek to repeal classified

boards

growing number of stockholders appear to agree with our concerns in 2010 votes to

repeal classified board structures averaged 69% support Also in 2010 management at

45 companies sought stockholder approval for proposals to declassify their boards

Georgeson 2010 Annual Corporate Governance Review

In our view fostering greater accountabity to stockholders is important at D1RECTV

We urge stockholders to vote for this proposal



Janet Williamson

Director

Corporate Secretary

DIRECTV

December 152010

International Association of Machinists

and Aerospace Workers

Attention Warren Mart

General Setretary Treasurer and Trustee

9000 Machinists Place

Upper Marlboro MD 20772-2687

Re QjCIVSharehpjder.Proosal

Dear Mr Mart

In connection with the shareholder proposal submitted on behalf of the International Association

of Machinists and Aerospace Workers Pension Fund dated December 2010 and addressed to

my attention the cover letter advises that roof of the Funds continuous ownership of the

requisite amount of the Companys stock for at least one year was to be provided under separate

cover To date we have not received any such letter As you are aware such evidence is

prerequisite to the obligation of the Company to consider the inclusion of the proposal in our

next proxy statement Please assure that any such letter is sent to my attention and is also faxed

to 310-964-0843

Si erely

Jianet Williamson

Corporate Secretary

2230 Imperial Hwy El Segundo 902A5 Phone 3I0-9640724 Fax 3I0-6OS43 jan.wslliarnsoM2threclcom



Exhibit

ARTICLE VI

Section Composition of the Beard

The business and affairs of the Corporation shall be managed by or under the

direction of the Board which may exercise all such
powers

of the Corporation and do all such lawful acts

and things as are not by applicable law or this Certificate of Incorporation directed or required to be

exercised or done by stockholders

Except as otherwise provided in this Certificate of Incorporation including any

provisions of the Certificate of Incorporation relating to the rights of the holders of any series of Preferred

Stock the numbei of directors shall be fixed from time to time exclusively by resolution adopted by the

Board in accordance with the By-Laws of the Corporation the By-Laws Except as otherwise

provided by the By-Laws the election of directors need not be by written ballot

cc The directors of Prior to the Corporatio
t-s rr.-t

ho es provided in tt ecnient .. rpornt4on-a14he gef-4fteatve ime

shallho of one class and shall ha term which cprcs at the firstj2 annual meeting of stockholders

al4e-4he-Meger Effceti.o Time -hich lleetmg shalloccur durmg rho first flu1-ealee4airea4ewg

the-s-car in \hicl the Mci ger Effeeti-o Time occurs Bemning with ich thct anruat moo ing-the 2012

Annual Meettng the Board shall be divided into three classes Class Class II and Class lU--the

Merger-Agreemont Subject to the terms of the Meiger Agreement the Board is expresautherac4-te

nominate-pecsoac for okctton to each -elasset-suoi-4rst-awiua1 meeting Each class shall consst as

nearly as maybe possible of one-third of the total number of directors constituting the entire Board

Class directors shall be ie4al4elected at the 2010 annual meeting of stockholders the 2010

Annual Meetingifor term expiring at the flrst-thjjLannuat meeting of stockholders held after such fist

al-eef.steehaldees-the 2010 Annual Meeting Class II directors hall beware iii4elyelected

eQQc An jjtgjor term expiring at the second annual meeting of stockholders held after

il1steehekIerethe 2010 Annual Meeting Class III directors shall bee
a$iellyelected for term expiring at the thi4-jaannual meeting of stockholders held after hflist

aan-neetm-of-steckhders-the 2010 Annuaijeetin At each annual meeting of stockholders held

after senh-flfst-ana eng successors to the class of directors whose term

expires at that annual meeting shall be elected in accordance with this Section 6.1c of Article VI for

term expiring at the thirdgsucceeding annual meeting of stockholders and until the election and

qualification of their respective successorsjtntii scbjimelldirectors of all classes are elected to

ptbr term expii ing at the next subsequent annual meeting At that trne the classification of

directors shaIi.nsand all of the directors shall be deemed to be of single class Any director elected

in accordance with the By-Laws of the Comppy to fill vacancy resulting from either by the death

or removal of director pdor to the expiretien of that directors

term or an increase tn the number ofdirectors is-ahae4aereaseei-deereasesh-be-appoi4iened

affleftg-rhc classes so io to maintain the number of ducetors in each class as neni ly equal-as-pessible and

aiiyaddition director-of any class-elected to flU-a-newly- created directorship resulting from an increase

ie-swah-elec-shafl hold office ne jrin at the next sç ins anntLe.etingçf stockholders

and until the election aid qu ificatjon of their respective successors and shall not be apportioned to any

inaccordance with Section 62 of this Article VI but- 1n no case will decrease in the number of

di rectors shorten the term of any incumbent director director shall hold office until the annual meeting

at which his or her term expires and until his or her successor shall be elected and shall qualify subject

however to prior death resignation retirement disqualification or removal from office



DRECTV

EXHIBIT Keith Landenberger
Sr Vice President

Associate Generat Counset

February 14 2011

David White

Assistant Director of Strategic Resources

9000 Machinists ace
Upper Marlboro MD 20772-2687

Tel 301-967-4724

Fax 301-967-4583

TAMAW Pension Fund Shareholder Proposal

By Fax and Federal Express

Dear Mr White

As we discussed our Board considered the submission to our stockholders of proposal

to amend our Certificate of Incorporation to declassify our Board of Directors On

Friday our Board approved the submission of the proposal to our stockholders for

consideration at our 2011 Annual Meeting scheduled to be held on April 28 2011 The

proposal and the proposed amendment to the Amended and Restated Certificate of

Incorporation are attached as Attachment and Attachment respectively to this letter

There may be minor style format or wording changes in the final printed materials but

the proposal will not substantively change Please note that we are accelerating the

implementation by providing that if the proposal is approved by the stockholders the

Class III directors that will be elected at the 2011 Annual Meeting will serve far term

that will
expire at the 2012 annual meeting of stockhoders This will result in all

directors standing for annual election beginning with the 2013 annual meeting of

stockholders

will call you shortly to discuss this and hope to receive the agreement of the IAMAW
Pension Fund to withdraw their shareholder proposal

Attachments

Cc Jan Williamson

Very truly yours

2230 1rnpert Hwy El Segundo CA 90245 Phone 3i0964-0725 Fax 3W-964-0843 kethtendenbergeradirectvcom



ATTACHMENT

PROPOSAL

TO AMEND THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
DIRECTV TO DECLASSIFY THE BOARD OF DIRECTORS

Currently the Certificate divides Board members into three classes with each class consisting as nearly as

possible of one-third of the total number of directors constituting the entire Board Directors in each class are

elected for three-year term and the term of the three classes is staggered so that only one class of directors is

nominated for election at any one annual meeting After careful consideration the Board detennined that it would

be in the best interests of the stockholders to declassify the Board of Directors which when tblly implemented will

allow the stockholders to vote on the election of the entire Board of Directors each year rather than on staggered

basis as with the current classified board structure If Proposal is approved by the stockholders the Certificate will

be amended by making the additions and deletions shown in Sections 6.1c 6.3 and 6.4 of the Second Amended

Certificate attached hereto as Appendix

To accelerate the implementation of the declassification of the Board if Proposal is approved by the

stockholders the term of the Class Ill directors who are standing for election at the Annual Meeting will be for

term of one year and commencing with the 2012 annual meeting all directors standing for election thereafter will

be elected for term of one year If our stockholders approve Proposal the Board will be fully declassified and

nominees for all of the Board seats will stand for election for one year term beginning with the 2013 annual

meeting If our stockholders do not approve this Proposal then our Board will remain classified and the term of

the Class Ill directors standing for election at the Annual Meeting will be for three years

The Board of Directors recognizes that classified structute may offer several advantages such as

promoting board continuity and stability encouraging directors to take long-term perspective and ensuring that

majority of the Board will always have prior experience with the Company Additionally classified boards provide

protection against unwanted takeovers and proxy contests as they make it more difficult for stockholder to gain

control of the Board without the cooperation or approval of incumbent directors However the Board of Directors

also recognizes that classified structure may appear to reduce directors accountability to stockholders because

such structure does not enable stockholders to express view on each director performance by means of an

annual vote Moreover many institutional investors believe that the election of directors is theprimary means for

stockholders to influence corporate governance policies and to hold management accountable for implementing

those policies

In determining whether to support declassification of the Board the Board of Directors considered the

arguments in favor of and agamst continuation of the classified board structure and determined that it would be in

the best interests of the Company and our stockholders to declassify the Board

The Board of Directors unanimously recommends that you vote FOR the proposal to amend the

Amended and Restated Certificate of Incorporation of DIRECTY to declassify the Board of Directors



ATTACHMENT

ARTICLE Vi

Section 61 Composition of the Board

Th4re6ters-e4Priortothe Gpecai-at4he-TV4Wfeetive-cime
haB be as provided in tbe-Merger Agreement The directors of theCorporatint-the-Mergef

Effeothe Time shall be of one-alase and-shall have term which expires at the first2O13 annual

meeting of stockholders after the Merger Effective Time which meeting shall occur during the

first full calendar year following the year in which the Merger Effective Time occurs Begiiming

with-such4lrsfiiuai-meetmg the Board shalt be divided into three classes Class Class II and

Class 111 the allocation of directois-aniong such classes to be consistent with the applicable

provisions
set forth in the \4erger Agreement Subject-to the terms of the-Merger Agreement the

to such classes at thetime sueh

to each class at sueh-4irst

annual meeting Each class shall consist as nearly as-iiay-be possible of one-Third of the total

number of directors constituting
the entire Board Class directors shall be 3at1al15elected

at the 2010 annual meeting of stockholders the 2010 Annual Meeting for term expiring at

the firstthird_annual meeting of stocklolders held after si-fl

stockholders.the 2010 Annual Meeting Class II directors shall bewere initially-elected

2009 Annual Meeting for term expiring at the second annual meeting ofstockholders held after

siiahfst-eeting-of-steeithelders4he 2010 Annual Meeting Class lU directors shall

be ithti lected for term expiring at the th -a.annual meeting of stockholders held

after such first annual meeting of stocitholder 0I0Annua1Meetin At each annual

meeting of stockholders held after such first annual meetingthe 2010 Annual Meeting successors

to the class of directors whose term expires at that annual meeting shall be elected in accordance

with this Section 1c of Article VI for term expiring at the third çsucceedmg annual

meeting of stockholders and until the election and qualification of their respective successors

until such time as all directors of all classes are elected to serve for term expiring at the next

subsequent annual meeting At that times the classification of directors shaft cease and all of the

directors shall be deemed to be of single class Any director elected in accordance with the By
Laws of the Corporation to fill vacancy resulting from either the death resignation retirement

disqualification or removal of director prior to the expiration of that directofs term or an

increase inif the number of directors is-ehanged any increase or decrease shall be apportioned

among the classes so as to maintain the number-a i-ters-in-eaob chzss as nearly e4ua1-a

possible and any additional director of any class elected to fill newly created directorship

resulting from an increase in such classshall hold office for term expiring at the next

succeedmg annual meeting of stockholders and until the election and qualification of their

respective successors and shall not be apportioned to any class aeeerdanoe with Section

ef-this-Artiale-Vl-b4--iln no case will decrease in the number of directors shorten the term of

any incumbent director director shall hold office until the annual meeting at which his orher

term expires and until his or her successor shall be elected and shall qualify subject however to

prior death resignation retirement disqualification or removal from office or removal pursuant

to Section of Article II of the By-Laws



DIRECTV

Keith Landenberger
Sr Vice President

Associate Senerat Counse

December 17 2010

Office of Chief Counsel

Division of Corporation Finance

Securities and Exchange Commission

100 Street NE
Washington DC 20549

Delivered by Email

Re

Workers Pension Fund Pursuant to Exchange Act ofi 934-Rule 14a-8

DIRECTV Stockholder Proposal of International Association of aehinists and Aerospace

Ladies and Gentlemen

This letter is to inform you that DIRECTV the Company intends to omit from its proxy statement and

form of proxy for its 201 Annual Meeting of Stockholders collectively the 2011 Proxy Materials

stockholder proposal the Proposal and statements in support thereof submitted by the International

Association of Machinists and Aerospace Workers Pension Fund the Proponent1

Pursuant to Rule 14a-8j we have

filed this letter with the Securities and Exchange Commission the Commission no

later than eighty 80 calendar days before the Company intends to file its definitive 2011 Proxy

Materials with the Commission and

concurrently sent copies of this correspondence to the Proponent

Rule 14a-8k and Staff Legal Bulletin No 14D Nov 72008 SLB 14D provide that stockholder

proponents are required to send companies copy of any correspondence that the proponents elect to

submit to the Commission or the staff of the Division of Corporation Finance the Staff By this

response we are requesting that if the Proponent elects to submit additional correspondence to the

Commission or the Staff with respect to this Proposal copy of that correspondence should be furnished

concurrently to the undersigned on behalf of the Company pursuant to Rule 4a-8k and SLB 4D

The Proposal states

RESOLVED that the stockholders of DIRECTV urge the board of directors to take the

necessary steps to eliminate the classification of DIRECTVs board and to require that

all directors stand for election annually The declassification should be completed in

manner that does not affect the unexpired terms of directors

Proponents initial submission did not include proof of ownersilip of the minimal stock value for the minimaJ time

required to quaii to make submission pursuant to Rule 14 a-S and asserted that such evidence would be provided

under separate cover To date the company has not received such evidence However we are submitting this

notice based on the assumption that Proponent can and will provide such evidence
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copy of the Proposal as well as related correspondence with the Proponent is attached to this letter as

Exhibit

We hereby respectfully request that the Staff concur in our view that the Proposal may properly be

excluded from the 2011 Proxy Materials pursuant to Rule 14a-8i10 because the Company has

substantially implemented the Proposal

We believe that the Proposal may properly be excluded from the 2011 Proxy Materials pursuant to Rule

4a-8i 10 because the Companys Board of Directors the Board has already discussed and will at

the next Board meeting currently scheduled for February 11 2011 vote on approving and

recommending to the Companys stockholders for approval at the 2011 Annual Meeting several

amendments to our Certificate of Incorporation the Certificate and By-Laws Among the changes

wthtn the Certificate that ve expect wdl be proposed are changes that will result in declassified board

of directors If the changes are proposed to and approved by stockholders the process will commence

with the election of directors at the 2012 annual meeting and all directors shall be elected to serve one

year
terms commencing no later than the 2014 annual meeting

copy of the proposed language the Amendment marked to show changes from the Certificate as it

currently exists related to this matter is attathed for your reference as Exhibit

The language provided in Ethibit is subject to additional review and modification prior to the filing of

definitive proxy by the Company for the 2011 Annual Meeting However if the Company should change

the language of the Amendment in way that does not timely result in declassified Board or if the

Company should determine not to submit the Amendment to the stockholders for vote at the 2011

Annual Meeting then we will agree to include the Proposal in the 2011 Proxy Materials

We are submitting this no-action request at this time to address the timing requirements of Rule l4a-8

We will supplement this submission after the Board has considered the Amendment and provide

additional analysis at that time explaining why we believe the Companys actions have substantially

implemented the Proposal under Rule 14a-8ii0

The Proposal May Be Excluded Under Rule 14a-8iil As Substantially implemented

Background

Rule 14a-8i10 permits company to exclude stockholder proposal from its proxy materials if the

company has substantially implemented the proposal According to the Staff rulings and guidance

substantial implementation under Rule 14a-8i10 requires companys actions to have satisfactorily

addressed the proposals essential objective even when the manner by which it is implemented does not

correspond precisely to the actions sought by the stockholder proponent See Exchange Act Release No
20091 at lI.E.6 August 16 1983 See also caerpillar Inc avail Mar 11 2008 Wa/-Mart Stores

Inc avail Mar 10 2008 PGE corp avail Mar 2008 The Dow chemical Go avail Mar

2008 Johnson Johnson avail Feb 22 2008 Differences between companys actions and

shareholder proposal are permitted so long as the companys actions sufficiently address the preponents

underlying concern See eg Marco Gorp avail Mar 29 1999
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Aniiczuated Actions by the coinpanys Board

Upon the recommendation of management at its next meeting the Board will consider whether to

approve the Amendment providing for declassification of the Board and the establishment of annual

director elections Once the Board approves the Amendment the Company will recommend that

stockholders approve it along with other changes to the Certificate and By-Laws at the 2011 Annual

Meeting If approved by the Companys stockholders all the directors would stand for election to one-

year terms no later than 2014 This approach to declassification will satisfy the Proposals requirement

that implementation annual elections take place in manner that does not affect the unexpired terms

of directors Thus the Amendment would implement the essential objective of the Proposal requiring

that directors be elected annually to one-year terms in precisely the manner contemplated by the

Proponent

The Staff repeatedly has concluded that board action directing the submission of board declassification

amendment for stockholder approval substantially implements declassification stockholder proposal and

has permitted companies to exclude such proposals from their proxy materials pursuant to Rule 4a-

8i 10 See JMS Health Inc avail Feb 2008 Visteon orp avail Feb 15 2007 Schering-Flough

carp avail Feb 2006 Northrop Grummcm Corp avail Mar 22 2005 Sabre Holdings Corp

avail Mar 2005 Raytheon company avail Feb 112005 in each case concurring with the

exclusion of declassification shareholder proposal where the board directed the submission of

declassification amendment for shareholder approval

As stated above we will notify the Staff after Board consideration of the Amendment The Staff

consistently has granted no-action relief under Rule 14a-8i10 where company intends to omit

shareholder proposal on the grounds that the board of directors is expected to take certain actions that will

substantially implement the proposal and then supplements its request for no-action relief by notifying

the Staff after the board of directors has acted See e.g InterDigital Inc avail March 31 2010

Johnson Johnson avail Feb 19 2008 The Dow Chemical co avail Feb 26 2007 Johnson

Johnson avail Feb 13 2006 General Motors Corp avail Mar 2004 Intel Corp avail Mar

2003 each granting no-action relief where the company notified the Staff of its intention to omit

shareholder proposal under Rule 14a-8i1 because the board of directors was expected to take action

that would substantially implement the proposal and the company supplementhily notified the Staff of the

action taken

Because we believe that the actions that the Board will consider in the near future would substantially

implement the Proposal the Company is seeking to negotiate voluntary withdrawal of the Proposal with

the Proponent Accordingly as noted above we submit this no-action request at this time to address the

timing requirements of Rule 4a-8
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Conclusion

Based upon the foregoing analysis we respectftlly request that the Staff concur that it will take no

action if the Company excludes the Proposal from its 2011 Proxy Materials

If there are any questions or if further information is required please call me at 310 964-0725

Very truly yours

Attachments

Cc Warren Mart

General Secretary-Treasurer

and Trustee

International Association of Machinists

and Aerospace Workers



International

Association

Machinists and

Aerospace Workers

9000 Machinists Place

Upper Marlboro Maryland 20772-2687

Area Code 301

967-4500

OFFICE OF THE GENERAL SERETAlT-TRESuRq

December 2010

Subj International Association of Machinists and

Aerospace Workers Pension Fund

SENT J-Z4 MAIL AND FAX TO 310 964-0843

DIRECTV

Attention Coxporate Secretary

2230 Imperial Highway

El Segundo CA 90245

Dear Corporate Secretary

CEllV
DEC

1420101

In my capacity as Trustee of the International Association of Machinists and Aerospace

Workers Pension Fund write to give notice that pursuant to the 2010 proxy statement of

DIRECTV the Company the Fund intends to present the attached proposal the Proposal at

the 2011 annual meeting of shareholders the Annual Meeting The Fund requests that the

Company include the Proposal in the Companys proxy statement for the Annual Meeting

1ettr from the Funds custodian documenting the Funds continuous ownership of the

requisite amount of the companys stock for at least one year prior to the date of this letter is being

sent under separate cover The Fund also intends to continue its ownership of at least the minimum

number of shares required by the SEC regulations through the date of the Annual Meeting

represent that the Fund or its agent intends to appear in person or by proxy at the Annual

Meeting to present the attached Proposal declare the Fund has no material interest other than

that believed to be shared by stockholders of the Company generally

Sincerely

/Lai /8t
Warren Mart

GENERAL SECRETARY-TREASURER
AND TRUSTEE

WLM/ew

Attachment

Larry Hunter

Exhibit



RESOLVED that stockholders of DIRECTV urge the board of directors to take the

necessary steps to ehminate the classification of DLRECTVs board and to require that all

directors stand for election annually The declassificaUon should be completed in

manner thai does not affect the unexpired terms of directors

Supporting Statement

We believe the election of dreciors is the most powerful way stockholders influence

DIRECT Vs strategic direction In 2010 the board divided into three separate classes

serving staggered three-year terms Because of this structure stockholders may only

vote on roughly one-third of the directors each year

In our opinion the classified structure of the board is not in stockholders best interest

because it reduces accountability to stockholders Board accountability is essential to

the success of the Company The Companys classified board insulates directors and

executives from the ramifications of poor performance Requiring annual elections of all

directors mcreases the accountability of the board to shareholders and will improve

financial performance

Academic studies provide strong evidence that classified boards harm stockholders

2004 Harvard study by Luctan Bebchuk and Alma Cohen found that staggered boards

are associated with lower fìrni value Bebthuk and Cohen also found evidence that

staggered boards may bring about not merely reflect that lower value

2002 study by Professor Bebchuk and two colleagues which included all hostile bids

from 1996 through 2000 found that classified boards reduced shareholder returns by as

much as 10% for the companies that were takeover targets

The Council of Institutional Investors leading institutional investor advocacy

organization supports policy that favors proposals that seek to repeal classified

boards

growing number of stockholders appear to agree with our concerns In 2010 votes to

repeal classified board structures averaged 69% support Also in 2010 management at

45 companies sought stockholder approval for proposals to declassify their boards

Geergeson 2010 Annual Corporate Governance Review

In our view fostering greater accountability to stockholders is important at DIREGTV
We urge stockholders to vote for this proposal
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International Association of Machinists

and Aerospace Workers

Attention Warren Mart

General Seretary Treasurer and Trustee

9000 Machinists Place

Upper Mar1boro MD 20772-2687

Re .QETVShrehojrProosal

Dear Mr Mart

In connection with the shareholder proposal submitted on behalf of the International Association

of Machinists and Aerospace Workers Pension Fund dated December 2010 and addressed to

my attention the cover letter advises that proof of the Funds continuous ownership of the

requisite amount of the Companys stock for at least one year wis to be provided under separate

cover To date we have not received any such letter As you are aware such evidence is

prerequisite to the obligation of the Company to consider the indusion of the proposal rn our

next proxy statement Please assure that any such letter is seat to my attention and is also faxed

to 310-964-0843

Spcereiy

Janet Williamson

Corporate Secretary

2230 trnpera Hwy Segundo CA 9025 Phone 30640724 Fx 3O96408L.3 jan wUj n$or djrec corn
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ARTICLE VI

Section 6.1 jsition of the Board

The business and affairs of the Corporation shall be managed by or under the

direction of the Board which may exercise all such powers of the Corporation and do all such lawful acts

and things as are not by applicable law or this Certificate of incorporation directed or required to be

exercised or done by stockholders

Except as otherwise provided in this Certificate of lncorporatio includirg any

provisions of the Certificate of Incorporation relating to the rights of thc holders of any series of Preferred

Stock the number of directors shall be fixed from time to time exclusively by resolution adopted by the

Board in accordance with the By-Laws of the Corporation the Lf Except as otherwise

provided by the By-Laws the election of directors need not be by written ballot

tetnoratIon at the DWC-tV EffeLmeT me-halledoersef-Prior to the

t3eas1tot1-tm Mcrgr rgrcomcnt.-rn rectoc u-f the Corporation Merger tttoctwe--

arnual meeting of stockholder-s

theflcst full crilondar year following

theye4wlrit-i-the-Mergor Effectivo Timo occurs Bcginning with 3uch first annual mcctinthe 2012

Annual Meeting the Board shall be divided into three classes Class Class II and Class lllhe

a4atieeors--aoeng.me4e4asses--tebc conistcnt with the applicable provisions set forth in the

Mefgei-eemeot-SeJ.ajeet4e-the-termc of he Mei-ger Agi-ec-moit-thc Board
expi esslaetho ized to

ftominntepersons for eloction to-eaelkist iahslafitia--ireethg Each class shall consist as

nearly asmaybe possible of one-third of the total number of directors constituting the entire Board

Class directors ske tiaJ4yeleeted at the 2010 annuLmeeting of stockholders the 2010

AnnuaLMflnfor term expiring at the 4-annual meeting of stockholders held after stmh4wM

anit-e ee4oaklei--the 2010 Annual Meetng Class II directors s4-al4--bewere n4ieIl-e1eeted

U2Q9AninialMeetjifor term expiring at the second annual meeting of stockholders held after

2010 Annual Mflg_ Class UI directors -bewere
iia4ty-elected for term expiring at the tiI-flisannual meeting of stockholders held after suekfiist

At each annual meeting of stockholders held

after successors to the class of directors whose term

expires at that annual meeting shall be elected in accordance with this Section 6le of Article VI for

term expiring at the th4 succeeding annual meeting of stockholders and until the election and

qualification of her respective successors until such time as all directors of all classes arc elected to

serve for term expinng at the next subsequent annial meeting At that time the classification of

directors shall cc and all of the dictors shaJ ede dtobeofa sjgle class Any director elected

ceordance with the By-Laws Of the Comoany to fill vacancy resulting from either by the death

resignation retirement disqualification or removal

rm or an iacreaseJ4-f the number of directors is changed any increaseer deereaseshailbe apportieied

ameogthe4a5seSae-a4O4iimn--theiueif-4wectors--m-oachClasS as-- neart---equni--as-peeeib3e-anrl

iisut4i-e4a-shall hold office for term expiring at the next succeej almççtg of stockholders

and untl1 the elj uahflçation frhmr respective si ceessois and shall not be apportioned to
aqy

cIasseerdoi1eth-See44ef4hts--Ariele-V4--431n no case will decrease in the number of

directors shorten the term of any incumbent director director shall hold office until the annual meeting

at which his or her term expires and until his or her successor shall be elected and shall qualify subject

however to pior death resignation retirement disqualdication or rernual from office


