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FORM BI0 (Official Form 10) (04/04) C @

United States Bankruptcy Court District of Maine PROOF OF CLAIM
Name of Debtor Case Number
DTS MANAGEMENT, LLC 04-20884
NOTE: This form should not be used to make a claim for an administrative expenss arising after the commencement af the
case. A "requsst” for payment of an administrative expense may be filad pursuant to 11 U.S.C. §503. =
. s ]
Name of Creditor {The person or other entity to whom the debtor owes T R~ B
money or property): Q Check box if you are awars that g o =20
o anyone else has filad a proof of D o
William J. Dorran claim relating to your claim. =z -
Attach copy of statement ; et 5’
giving particulars. > S’:i_ ;3
Name and address where notices should be sent: Check box if you have never < = e
received any notices from the xo > L
Mitchell Rishe bankruptcy court in this case. >~ T
Costell & Cornelius Law Corporation = T
1299 Ocean Avenue, Suite 400 U Check box if the address n S oo
: differs from the address on t ] - ~
Santa Monica. CA 90401 envelope sent to you by the =
Telephone number: (310) 458-5959 court, This space is for Court Use Only
Account or other number by which creditor identifies debtor: Chack here Q replaces
if this claim O amends a previously filed claim, dated:
1. Basis for Claim D Retiree benefits as defined in 11 U8 C. § 1114(a)
O Goods sold Wages, salaries, ang compensation (Fill out be low)
B Services performed Last four digits of SS#: 5763
O Money loaned —
Q Personal injury/wrongful death Unpaid compensation for services performed
O Taxes hed
from _ (see attached) to (see attached)
Other Contract (date) (@ate)
2. Date debt was incurred: 04/01/1996 3. Ifcourt judgment, date obtained:
4. Total Amount of Claim at Time Case Filed: § $175,000.00 $175,000.00
{unsecured) (secured) (priority) (Total)
If all or part of your claim is secured or entitled to priority, also complete ltem § or 7 below

additional charges.

5. Secured Claim. 7. Unsecured Priority Claim.
Q Check this box if your claim is secured by collateral (including a Check this box if you have an unsecured priority claim
right of setoff),

Amount entitied to priority § 175,000.00

Brief Description of Collateral: Specify the priority of the claim:
O Real Estate Q Motor Vehicle ® Wages, salaries, or commissions (up to $4,925)," eamed within 90 days
O Other

before filing of the bankruptey petition or cessation of the debtor's business,
whichever is earlier -11 U.§ . § 507(a)(3).
Contributions to an employee benefit plan - 11 U.S.C. § 507(a)4).
Up to $2,225 of deposits toward purchase, lease, or rental of property or
services for personal, family, or household use - 11 U.8.C. § 507(a)(6).
Alimony, maintenance, or Support owed to a Spouse, former spouse, or
chiid-11US.C. § 507(a)(7).
6. Unsecured Non priority Claim $ Taxes or penaities owed to governmental units - 11 U.S.C. § 507(a)(8).
O Check this box if : a) there is no coliateral of ien securing your Other - Specify applicable paragraph of 11 U.5.C, §507(ay ).
claim, or b) your claim exceeds the vaive of the property securiting | “Amounts are subject o adjustment on 4/1/07 and every 3 years theresftor with
it or if ¢) none or only part of your laim js entitled to priority. T8Spect to cases commenced on or after the date of adjustment

Value of Collatera): $~___ﬁ_H___

Amount of arrearage and other charges at time case filed inciudeq
in secured claim, if any: $

00 O oo

7. Credits: The amount of all payments on this claim has been credited and deducted for
the pumose of making this proof of claim.

8. Supporting Documents: Attach coples of Supporting documents, such as promissory
notes, purchase orders, invoices, itemized statements of running accounts, contracts,
court judgments, mortgages, security agreements, and evidence of perfection of lien,
DO NOT SEND ORIGINAL DOCUMENTS. If the documents are not available,
explain. If the documents arg voluminous, attach g summary.

9. Date-Stamped Copy: To receive an acknowledgment of the filing of your claim,
enclose a stamped, seff-addressed envelope and copy of this proof of claim.

This Space Is for Court Use Only

Date Sign and peint the name and e ir any, of the creditor o o

ther parson avthorizad to fils thig claim
(attach copy of Power of aligrney f any):
10/08/04 i i
7 Mitchell Rishe

Psnaty for presenting fraudulent claim: Fine af up to $500,000 of imprisonment for up 10 5 years, or both. 18 .5 C. §§ 152 and 3571,
~
J




ATTACHMENT TO PROOF OF CLAIM

IN RE HMW, INC., CASE NO 04-20864
IN RE B.T. SATELLITE, INC., CASE NO. 04-20865
IN RE PORTLAND BROADCASTING, INC., CASE NO. 04-20866
IN RE PEGASUS BROADCAST TELEVISION, INC., CASE NO. 04-20867
IN RE BRIDE COMMUNICATIONS, INC., CASE NO. 04-20868
IN RE PEGASUS BROADCAST ASSOCIATES, L.P., CASE NO. 04-20871
IN RE PEGASUS BROADCAST TOWERS, INC., CASE NO. 04-20872
IN RE TELECAST OF FLORIDA, INC., CASE NO. 04-20873
IN RE WDSI LICENSE CORP., CASE NO. 04-20874
IN RE WILF, INC., CASE NO. 04-20875
IN RE WOLF LICENSE CORP., CASE NO. 04-20876
INRE WTLH LICENSE CORP., CASE NO. 04-20877
IN RE PEGASUS SATELLITE TELEVISION, INC., CASE NO. 04-20878
IN RE ARGOS SUPPORT SERVICES COMPANY, CASE NO. 04-20879
IN RE CARR RURAL TV, INC., CASE NO. 04-20880
IN RE DBS TELE-VENTURE, INC., CASE NO. 04-20881
IN RE GOLDEN SKY SYSTEMS, INC., CASE NO. 04-20882
IN RE DIGITAL TELEVISION SERVICES OF INDIANA, LLC, CASE NO. 04-20883
IN RE DTS MANAGEMENT, LLC, CASE NO. 04-20884
IN RE HENRY COUNTY MRTYV, INC., CASE NO. 04-20885
IN RE GOLDEN SKY DBS, INC., CASE NO. 04-20886
IN RE PEGASUS MEDIA & COMMUNICATIONS, INC., CASE NO. 04-20887
IN RE GOLDEN SKY HOLDINGS, INC., CASE NO. 04-20888
IN RE PEGASUS SATELLITE COMMUNICATIONS, INC., CASE NO. 04-20889
IN RE PRIMEWATCH, INC., CASE NO. 04-20890
IN RE PEGASUS SATELLITE TELEVISION OF ILLINOIS, INC., CASE NO. 04-20891
IN RE PST HOLDINGS, INC., CASE NO. 04-20892
IN RE SOUTH PLAINS DBS, LP , CASE NO. 04-20893

Attached hereto is a true and correct copy of the Employment Agreement by and
between creditor Willjam J. Dorran (the “Creditor”) and Columbia DBS Management, LLC,
a Georgia limited liability company, predecessor-in-interest to debtors and debtors-in-
possession Pegasus Satellite Television, Inc., et al. (the “Debtor” or “Debtors™). This Proof
of Claim is filed to preserve the Creditor’s right to severance pay in the event the Debtors
reject the Employment Agreement and terminate the employment of the Creditor pursuant
to Section 7 of the Employment Agreement. This Proof of Claim is filed without prejudice
to the Creditor’s right to replace and/or amend his Proof of Claim if and when it is
determined that either the amounts and/or the classification of the Creditor’s claim is
different than that set forth in this Proof of Claim; and is made without prejudice to the
Creditor’s right to seek payment from other related or unrelated entities and/or persons for




EXHIBIT B




EMPLOYMENT AGREEMENT

This Employment Agreement is executed this ZZ"/}""day of
November, 1396, eaffective as of April 1, 1996, by and between
WILLIAM J. DORRAN (the "Executive"), and COLUMBIA DBS MANAGEMENT,
LLC, a Georgla limited liability company (the "Company") -

HIINESSETH:

. WHEREAS, the Company is engaged in the business of
providing management services to a group of affiliated entities
substantially all of the equity interests of which are currently
owned directly or indirectly by Columbia DBS Holdings, LLC, a
Delaware limited liability company ("Holdings ") (Holdings, the
Company and all entities controlled by Holdings or the Company
whether currently exigting or formed in the future are referred to
collectively as the "Group") .

WHEREAS, Holdings is the auccessor entity to DBRS
Holdings, L.P., a Delaware limited,partnership, that was converted
into a Delaware limited liability company hfy_filing pursuant to

Act effective on Novembar , 1996; and

WHEREAS, the Group is engaged in the business of
providing services delivered over direct broadcast satellite
frequencies; and

WHEREAS, the Executive desires to provide services to the
Company and the Company desires to obtain the services of the
Executive in connection with the business of the Group;

NOW, THEREFORE, in consideration of the premises and the
mutual covenants of the parties hereto, the parties hereby agree as
follows:

1. Ierm. The term of this Agreement (the "Terpg") s8hall
commence effective April 1, 1956, and shall end on March 31, 1997,
provided, however, that commencing in 1997, cthe Term shall
automatically be extended until March 31 of the following year,
unless either (i) the Executive shall, no later than January 31 in
the year on which the Term ig scheduled to end, have given notice
to the Company of hig resignation, (ii) the board of managers of
the Company (the "Board") shall, no later thap January 31 in the
Year on which the Term ig scheduled to end, have given notice to
the Executive that the Executive‘s performance has not been
satisfactory to the Board, or (iii) the Board shall, prior to
January 31 in the year on which the Term is scheduled to end, have
determined to ceage the operations of the Group.
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except as otherwise specified by the Board, be -responsible, under
the general supervision of the Board and the President, for certain
marketing and operational oversight and businesg development
responsibilities. The Executive shall serve in such capacity on a
full-time basis, and shall use hig best efforts to promote the
business and interests of the Company and the Group, to diligencly,
faithfully and to the best of his abilities perform all tasks and
duties reasonably assigned to him by the Board or the President, to
comply with the rules, regulations, policies and brocedures of the
Company, and to act ang comport himself at all times in the best
interests of the Company and the Group. ,

3. Salary. During the Term the Executive shall be paid
an annual salary of not less than $120,000. The Board shall review
the salarr of the Bxecutive not legs often than annually, provided

n

4. Bonuses. on or before January 31 in 1997 and in
€ach year thereafter, provided in each case that the Executive
continues to be employed by the Company or the Group on such date,
the Company or the Group shall_ Pay to the Executive g bonus as

6. Benefitrs. During the Term, the Company shall make
available to the Executive 1ife insurance, health  anq dental
insurance, disability insurance, vacation, participation in 491 (k)

employees of Columbia Capital Corporation ("coen) ; provided,
however, that Such benefits shall at a minimum include term life
insurance with a face amount of $1 wmillion. For purposes of

1 8
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vesting, time in service and similar considerations under guch
plans, the Executive shall be deemed to have commenced employment
on April 1, 199s6.

7. Termination.

a. The Company wmay terminate the employment of the
Executive under this Agreement in the event Chat the Board
determines that the Executive (a) has materially and substantially
breached his obligations under this Agreement, provided that the
employment of the Executive shall not be tern_\inatclad. under this
clause (a) unleas the Executive ig given notice in writing that the
conduct in question constitutes grounds for termination under this
Section 7(a) and the Executive is allowed at least thirty (30) days
to remedy the refusal or failure, (b) has been convicted of a
felony constituting a crime of moral turpitude (whether or not in
conjunction with the performance by the Executive of his duties
under this Agreement), or (c) has through willful misconduct or

material injury to the Company or any member of the Group (any of
the foregoing constituting "Cayse'). If the employment of the
Executive under this Agreement is terminated under this Section
7(a), the Board shall give written notice to the Executive
specifying the cause of such action. Upon a termination of
employment under this Section 7(a) » the Company and the Group shall
be relieved of all further obligations under this Agreement.

b. For purposes of this Agreement, the resignation by
the BExecutive from the Company shall be deemed a "VYoluptary

c. In the event that the Company terminates the
employment of the Executive other than for Cause, but not in the
event of a Voluntary Termination, the Company shall pay to the
Executive, in lieu of and in full satisfaction of any salary,
bonuses, or other compensation that would otherwise be payable
hereunder for periods after the date of such termination, a
severance payment in the amount of one year’s base salary (at the
rate in effect at the time of termination), paid in 12 equal

date of termination.
8. dj st.

a, Effective on the date this Agreement is executed,
the Company has caused Holdings to issue to the Executive, and the
Executive has purchased, a member interest in Holdings (the
" Inter "), as evidenced by the 1limited liability
company agreement of Holdings dated as of the date this Agreement
is executed (the * gnt"), in consideration Ffor the
commitment by the Executive to contribute to Holdinga, in parity
with aquity contributions by the other members of Holdings when and
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as required by Holdings in accordance with the LLC Agreement,
equity up to a total amount of §200,000. Such Purchased Interest
shall entitle the Executive to 2% of the distributions to which the
contributors of the first $10 million of capital to Holdings are
entitled with respect to such contributions. ~ The Purchased
interest shall be subject to all of the provisions of the LLC
Agreement (including the provieions permitting the isBuance of
additional member interests) and this Agreement. Any interest in
any successor entity to Holdings for which the Purchased Interest
may be exchanged or into which it may be converted by merger or
otherwise shall be subject to the terms of the governing
instruments of such succesgor entity and to the provisions of this
Agreement. Any references to the Purchased Interest in this
Agreement shall include the interests in any such successor entity
into which the Purchased Interest may be converted or for which it
may be exchanged. Any references in this Agreement to Holdings
shall include such successor entlty to Holdings.

the Executive described above in excess of the first $10,000, with
such advance gecured hy the Purchased Intereat, and evidenced by a
promissory note bearing interest at the rate of 10%¥ per annum
without compounding, payable in full at maturity, and maturing on
the earliest to occur of (i) April 1, 2001, or (ij) receipt by the
Executive or other owner of the Purchased Interest of proceeds from
the sale of all of the Purchased Interest. The note will be
subject to a mandatory prepayment equal to (1) 100% of all cash
distributions, other than distribution to bay taxes, received by
the Executive from Holdings with respect to the Purchased Interest,
Plus (ii) 60% of the cash Proceeds received by the Bxecutive from
a sale of less than all of the Purchased Interest, For thise
purpose, distributions to pay taxes shall mean distributions by
Boldings expressly contemplated under its LLC Agreement or other
governing instruments, or otherwise earmarked or designated by
Holdings, to enable its owners to pay their state, federal and
local income taxes on their distributive shares of Holdings’' items
of income or gain.

c. The Purchased Interest shall be subject to the
provisions of Section 10 of this Agreement. The Executive shall
not transfer, convey, assign, pledge or encumber the Purchased
Interest (other than the grant of a Security interest to CccC in
accordance with B8ection 8{b) of this Agreement or a "Permitted
Transfer," as defined below) prior to the termination of the
Executive’g employment by the Company and the failure of the
Company, as the cage may be, within 90 days thereafter, to give
notice of exercise of  its rights hereunder to purchase such

Purchased Interest, For purposes of thig Section 8(c), a
"Pe " means a trangfer of all or a portion of the
“
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asad Interest to any of (i) the gspouge or descendants of the
ggzgﬁtive, (ii) any truséythe beneficiaries of which are any one or
more of the Executive, his spouse and descendancs.(or such other
persons as may be named therein ag beneficiaries in the event of
the death of the foregoing), and (iii) any corporation or other
entity all of the equity owners of which are persons described in
clauses (i) and (ii) hereof; provided in each such case, however,
that (A) the transferee agrees in writing to be bound by the terms
of the LLC Agreement and the provigions of this Agreement
applicable to such Purchased Interest, (B) the traneferee takes the
Purchased Interest subject to the Pledge by the Executive to CCC
pursuant to Section 8(b) of this Agreement, (C) such transfer does
not, in the reasonable judgment of the Company, have adverse tax
consequences upen the Company or the Group or the Group’s partners

9. ri d _Interests. The Company hereby grants to
the Executive, effective a8 of the date this Agreement is executed,
membar interests in Holdings (the "Regtrict Interests"). The
terms of the Restricted Interests shall be as set forth below:-

a. The LLC Agreement ghall pProvide that the Restricted
Interests will have, at issuance, a capital account of $0.00, that
the Executive shall not be entitled to any distributions upon the
Restricted Interests until aill debt and equity contributions to

have been repaid the Executive shall be entitled to 2.5% of the
remaining distributions, subject to dilutien with respect to
capital contributions in excess of $10.0 million. The Restricted
Interests shall be subject to all of the provisions of the LLC
Agreement and this Agreement. Any interest in any successor entity
to Holdings into which the Restricted Interest may be exchanged or
converted by merger or otherwise shall be subject to the terms of

Interests in this Agreement shall include the intereats in any such
Successor entity into which the Restricted Intereste may be

b. Restricted Intereste with the "Percentage Interestgv
indicated below shall vest at the times specified below:

Bezcent Date
1% The date on which the Company first gerves
200,000 households.
1% September 1, 199¢
0.5% September 1, 1957

TAn LY Tanvara AT AMAAYL vy —-—- e



- € -

The number of households shall be the most recenct number reporcted
by Claritas, or such other service as the Group obtains in
replacement therefare.

C. Any Restricted Interests that have not vested or bgen
forfeited prior to the earliest to occur of (1) the date upon which
Holdings completes a public offering of ite equity securities, (ii)
the date upon which C€CC and its officers, directors, stockholders
and employees cease to own, cl‘irectly or indirectly, in the
aggregate at least 50% of the equity interests of Holdings held by
them on the date of thig Agreement, and (iii) March 31, 1998, shall
become fully vested and ceape. to be restricted on that date,
provided that the ExXecutive remains in the employ of the Group
through that date.

of employment of the Executive by the Group for any other reason,
all unvested Restricted Interests ghall thereupon become fully

e. The Restricted Interests shall be subject to the
provisions of Section 10 of this Agreement. The Executive shall
not transfer, convey, assign, pledge or encumber any Restricted
Interest prior to the vesting or forfeiture of such Restricted
Interest.

10. e eb di - Upon the termination of the
Executive'’'s employment by the Company for Cause or by Veluntary
Termination prior to April 1, 1998, Holdings may, by written_ notice

elect to repurchase, or in lien thereof permit any other person or
bersons designated by it to purchase, the Purchased Interest and
all Restricted Interssts acquired by the Executive Pursuant to this
Agreement that have vested prior to termination in accordance with
Section 9 of this Agreement, upon the following terms:

a. Holdings or its designee (the "Purchaser") ghal}l pay
to the Executive fair market value for all Purchased Interest and
vested Restricted Interests then held by the Executive, Fair
market value shall be determined by agreement between the Purchaser
and the Executive or, in the abpence of such agreement within 30
days after notice by Holdings of itg election to repurchase, by an
appraisal conducted by three independent appraisers: one appointed
by the Purchaser, one by the Executive, and one by the first two.
The Purchaser and the Executive ghal] direct each appraiser to
determine the faix market value of the Purchased Intereat and the
vested Restricted Interests, taking into account all relevant
factors, within 60 days after their appointment, and the "fair
market value" for purposes of this Agreement ghall be the average




- 7 -
of the two appraisals of the three that are closest to one another.

b. The Purchaser shall pay to the Executive fair marketc
value for all vested Restricted Interests then held by the
Executive. Fair market value of the vested Rescricte_dv_Intereats :
shall be determined by agreement or appraisal as specified above,

c. Within 30 days after the price of the Purchaseq
Interest and Restricted Intereate hag b‘een determined, the
Purchaser shal}l pay such amount to the Executive, and the Executive
Shall convey to the Purchaser good and ¢lear tit:.le, free of any
lien, encu rance, charge or claim (other than the interest granted
to CCC in accordance with Section 8(b) of this Agreement), "to the
Purchased Interest apg Restricted Interests., Such amount shall be
paid in cash, Provided, however, that if such amount exceeds

transaction, whichever ig higher, and the balance in the form of a
PIomissory note with interest at a2 floating prime rate, paiad
quarterly in arrears, and Principal payable in three equal annual
installments.

d. After Apri] 1, 1358, neither the Purchasgeq Interest
nor the Restricted Interest shall pe subject to any right of
repurchase hereunder.

11. ve Rights. The rLC Agreement shal]l confer

UpPon the Executive Preemptive rights, ip pParity with ali other

members of Holdings, with respect to the issguance by Holdings of

additional equity at such time as, and to the extent that, the

capitalization of Holdings will, after issuance of such additiona]

equity, exceed $10.0 million (hereinaftes "&ems%&
: ")_

with any employment agreement, consulting agreement,
confidentiality agreement,, non-competition agreement or other
agreement or contract to which he ipg a Party or by which he may be

(a) The Group is in thae business of marketing, selling
and distributing televiasion Bervicesg delivered over direct
broadcast satellite frequencies. As used in thig Agreement, the
term 88" shall mean a Person or entity engaged in
any buesiness which is the gmame or E8Sentially the same a8 the
business of the Group and that conducts or transacts itg business
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in any county, city, or z2ip code in which the Group conducts or
transacts its business.

(b) The Group has expended, and expacts to continue to
expend, substantial resources to develop busipess methods for
marketing, distributing, and selling services delzvered‘pver direct
broadcast satellite frequencies. Additionally, Executive hag and
shall receive experience and information pertaining to che Group’s
business, sales and marketing methods and methodsa of operation.

(c) Executive acknowledges the necessity of the
restrictive covenants spet forth in this Agreement to protect the

established at substantial investment. Rxecutive also acknowledges
and agrees that any violation of the reetrictive covenants set
forth in this Agreement would bestow an unfair competitive
advantage upon any competing businesa to whom Executive might agree
to render services or disclose confidential information.

(d) Executive acknowledges that the Group’s business ig
highly specialized and during his/her employment with the Group,
Executive has had and/or will have access to cthe various
Proprietary information of the Group, including, but not limited
Lo, technical ang non-technical - data; methods; techniques;
pProcesses; finances; actual or potential customer and supplier
information and lists; marketing strategies; margins, prices,
operations; existing and future services; and other financial,
saleg, marketing, and operations information, whether written or
otherwise (n £ ation"). Documents and information
Tegarding these factors are highly confidential and sgubject to
efforts that are reasonable under the circumstances to maintain
their confidcntiality. Furthermore, thig Proprietary Information
is not generally known in the industry. The Executive acknowl edges
that such Proprietary Information and trade secrets are owned and
shall continue to be owned 8olely by the Group, )

involving the areas of marketing, sales, pricing, customer service
and relations, business development and diversification.

. (f) Executive’'sg duties in the course of his employment
with the Group will ineclude functionas ang duties which
substantially affect the Group’s business in the cities, counties

Proprietary Information relating to the Group‘’s businegs with

regard to the cities, counties or 2ip codes set forth on Schedule
1 hereto.

24
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14. Agreement Not to Compete.

Group, whether such termination is voluntary or involuntary,'with
or without cause, Executive will not, without the prior written
consent of the Company:

(a) Accept employment or affiliarve with any Competing
Business performing duties the same as or substantially similar to
the duties he provided for the Company or any member of the Group
as' set forth in Section 13(e) ('Dutjes*) within the Prohibited
geographical area as set forth on Schedule 1 hereto ("Geo
"): or '

(b) Accept any position or affiliation with a Competing
Business, in which Executive would, in the regular and ordinary
course of business, of neceasity be called upon, required, or
expected to reveal, base judgments on, or otherwise use Propriecary
Information or Trade Secretes (as hereinafter defined) that
Executive received, obtained, or acquired during, or as a
consequence of, his employment with the Group. It ip the intent of
the parties hereto that Executive shall be prohi
the training, busginess goodwill, and Proprietary Information,
including Trade Secretas, gained by the Executive from the Group, to
directly injure the Group in its ability to carry on its business
and compete within the time limit get forth in thias Section.
Notwithstanding the above, this Section 14(b) shall only apply to
Competing Businesses which conduct business in the citieg,
counties, or zip codes which the Executive’s duties substantially
affected or as to which the Executive had access to confidential
information or Proprietary Information as set forth in Section

15. Non-gelici ion of Customerg. The Executive agrees
that (except for Bervices rendered for the Group’s benefit) during
his employment with the Group and for a beriod of two (2) years
immediately following the termination of Buch  employment
relationship,'whether Such termination ig voluntary or involuntary
or with or without cause, the Executive shall not solicit, contact,
or call upon any customer or customer brospect of the Group, or any
representative of any customer or Prospect of the Group, with a
view toward sale Or providing of any service Or product competitive
with any service or Product sold, provided or under development by
the Group during the Executive’s employment with the Group.

1s6. - clo Of Proprieta and ¢ i
Anformation. The Executive covenantg and agrees that, for 50 long

8s the Executjive Temains an employee of the Group and for a two (2)
Year period following the Executive’s termination, whether guch
termination ig voluntary or involuntary or with or without cause,
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all Proprietary Information Wwill be kept in strict confidence and
trust by the Executive. The Executive agreeg that during such time
he will not, directly or indirectly, without the written consent of
the Company, divulge, use, appropriate, or d{scloqe (except in
performing his obligations with the Group during his employment
with the Group) any Proprietary Information of the Group on his
own behalf or on behalf of any person, firm, partnership,
association, corporation, business organization, entity, or
enterprise.

17. Non-disclogure of Trad a s. The Executive
agrees that until Proprietary Information which consticutes a
"Trade Secret" (as hereinafter defined) becomes a Part of cthe
public domain by independent discovery or development through no
fault of the Executive, he will not, directly or indirectly, use,
appropriate, or discloge any trade secret (except in,performing'his
obligations to the Group during hig employment with the Group) to
benefit a competitor, cuatomer, individual, corporation, or other
entity, without the express, written permission of the Company. Aas
used herein, the tezm * e Secret" means information, including,
but not limited to, technical or non-technical data, formulas,
pattermns, compilations, programs, devices, methods and techniques
of doing business, drawings, designg, Processes, financial data,
financial plans, product or service plans, and lists of actual or
Potential customers or suppliers which: (i) derive economic value,
actual or potential, from not being generally known to, and not
being readily ascertainable by proper means by, other Persons who

are the subjects of efforts that are reasonable uynder the
circumstances to maintain their secrecy. :

18. Qwnership of Intellectual Property. Any inventionsg,
patents, licenses, copyrights, computer software, computer

brograms, or other intellectual property'developed‘by'the Executive
as part of hig performance of services on behalf of the Company
shall be the Property of the Company, as the case may be,

13, Hgg-goligitgtiog of Employeeg. The Executive agrees
that (except for the Group’s benefit) during his employment with

the Company or any member of the Group and for a period of two (2)
years immediately following the termination of such employment
relationship, whether such termination is voluntary or involunta
Or with or without cause, the Executive ghall not, directly or
indirectly, except with the written consent of the Company,
solicit, attempt to solicit, e€ncourage, divert, or attempt to cause
any employee or Prospective employees of the Group to terminate
and/or leave the employment of the Group for the Executive’s own
behalf or on behalf of any perscn, firm, partnership, association,
Corporation, business organization, entity, or enterprise.
20. ggmpgnx;g;gpgggx. The Executive agrees that under
no circumstances shall the Executive, upon or after termination of
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his/her employment whether such termination is voluntary or
involuntary, with or without cause, remove from the Group’'s offices
Or premises any of the Group’s books, business records, documents,
customer lists, employee lists, pricing information, trade secrets,
or other confidentia] information or copies of such information
without the express, written permission of the Group. The
Executive agrees that he will not use, cause to be used, or
appropriate Group bProperty to benefit a competitor, cusctomer,
individual (including himselr), corporation, or other enticy
(except in performing his obligations to the Group during his
employment with the Qroup), without the exXpress, written permission
of the Company .

21, Cons ction of Covenante. Each provigion, Section,
and subsection of thig Agreement is declared to be severable from
every other provision, Section, and subsection and constitutes a
feparate and distinet covenant.

22. 8 v Certain * 8. This Agreement gaverns
the terms and conditiong of employment . This Agreement sghall
terminate at termination of employment, éxcept that Sections S, 10
and 13-20 pertaining to Post-employment obligations ghail remain in
full force to the extent that such Sections so Provide,

23. vi tions and R £. The Executive acknowledges
that a breach of any restrictive covenant will irreparably ang
continually damage the Group, for which money damages may not be
adequate. Caonsequently, the Executive agrees that in the event
that he breaches or threatens to breach any of the covenants, the
Company and the Group shall be entitled to: (1) pPreliminary andg
bpermanent injunctions to prevent the continuation of such harm; and
(2) such money damages as may be appropriate and provable. -

26. Soverning Law. This Agreement shall be governed by,
and construegd and enforced in &ccordance with, the laws of the

0H™
&
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State of Georgia, without regard to the conflict of law provisions
thereof.

27. Notices. All  communicatione, notices and
disclosures required or permitted to be given under thig Agreement
shall be in writing and shall be deemed to have been duly given
upon receipt when delivered by hand, one (1) day after dispatch
when sent by certified first-class mail, postage prepaid, return
receipt requested, or by overnight courier malntaining records of
receipt; or on the date of dispatch when sent by faceimile
transmission during -normal business hours with telephone
confirmation of Teceipt. Notices shall be addressed ag follows or
to such other address as the parties hereto shall specify by
written notice:

If to the Company:

Columbia DBS Management, LLC
880 Holcomb Bridge Road
Building C-200

Suite C-200

Roswell, GA 3007¢

Attn: Pregident

Telephone: 770+645-4440
Pacgimile: 770-645-958¢

and:

Columbia Capital Corporation
Suite 300

201 W. Union Street
Alexandria, va 22314-2642
Attn: Harry Hopper
Telephone: (703) 519-3581
Facsimile: (703) 519-3904

If to the Executive:

William J. Dorran

1371 Bay Street

San Francisce, ca 94123
Telephone: (415) 9268-1163
Facsimile: (415) 928-1163

. This Agreement
constitutes the entire agreement between the partieg pertaining to
the subject matter hereaf and Supersedes all prior and
Contemporaneous agreements, understandings, negotiations and
discussions of the parties, whether oral or written, relating to
the subject matter hereof, and there Are no warranties,
representations or other agreements between the parties in
connection with the subject matter hereof, except as specifically
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set forth herein or therein. No amendment, supplement,
modification, waiver or termination of chis Agreement shall be
binding unless executed in writing by the party to be bound
thereby. No waiver of any of the provisions of this Agreement
shall constitute a waiver of any other provision of this Agreement,
whether or not similar, nor shall such walver constitute a
continuing waiver unless otherwige expressly provided thereby.

29. Miscellapeous. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their heirsg,
executors, administrators, legal representatives, successors and
aseigns. The obligations of the Executive under this Agreement may
not be assigned without the express written congent of the Company
or the LLC . Nothing contained herein is intended to create any
rights enforceable by any person not a party hersto or the
permitted successor or assign thereof. If any term, provision,
Section, clause or part of this Agreement, or the application
thereof under certaipn circumstances, im held invalid or
unenforceable for any reason, the remainder of this Agreement, or
the application of such Lerm, provision, Section, clauge or part
under other circumstances, shall not be atfected thereby and shall
remain in effect to the greatest extent and scope that is valid and
enforceable. This Agreement may be executed in councerparts, all
of which together shall constitute a single instrument.

IN WITNESS WHEREOF, the undersigned have set their hands
as of the day and year first above written.

WILLIAM . DORRAN,
the Execpytiwv

By

29
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PEGASUS"

Mr. William J. Dorran
15 Mliss Lane .

Dear Bill:

The purpose of this letter is to confirm the termination of your employment with Pegasus Development Corporation
effective December 31, 2004; and to provide you with information that will be helpful to you regarding the
Company’s various benefit programs.

If you are currently a participant in any of the group health insurance plans, your coverage under these plans ceased
effective December 31, 2004; however, you may elect to continue your coverage under COBRA. Information on
applicable coverage continuation under COBRA will be sent to you under separate cover directly from CobraServ.

Your coverage under the Company’s Basic Life ($50,000.00 life insurance policy) and Accidental Death and
Dismemberment Insurance Plans ceased effective December 31, 2004. You have the right to convert these
insurances to individual policies or exercise your portability rights by completing the enclosed conversion forms and
returning them directly to Unum Life Insurance Company of America at Unum Life Insurance Company, Attention:
Portability Unit or Conversion Unit, 2211 Congress Street, Portland, ME 04122-1350 within 31 days from your last
day of active employment. If you have questions, you may contact Unum directly at 1-800-343-5406.

If you have elected either or both of the Optional Life and Short-Term Disability Insurances and wish to keep these
coverages, you will need to remit premiums directly to Unum. You must contact Unum directly at 1-800-635-5597,

Ext. 42381 to coordinate the timely transition of the payment of your premiums.

Your coverage under the Company’s Long-Term Disability Insurance ceased effective December 31, 2004. You are
eligible to convert this insurance to an individual policy if you have been covered by the Unum and Guardian LTD
coverage for long-term disability for more than twelve (12) month, and submit your application to Unum within 31
days from the termination of the coverage. The LTD conversion form is enclosed and should be sent directly to
Unum at Unum Life Insurance Company, Portability/Conversion Unit, 2211 Congress Street, Portland, ME 04122-

1760.

You must exercise your Employee Stock Option Grants by the time specified in your option agreement. Usually
your options must be exercised within three (3) months after your last day of employment or by the expiration date
of the options, whichever comes first. After that time, the options are no longer available. To exercise your options,
you may contact Wachovia at 1-877-828-0483.
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You are entitled to those shares of Restricted Stock Awards to the extent to which you are vested. If you have
previously elected options under this plan, you may exercise those options, to the extent of your vesting. You must
exercise your options by the time specified in your option agreement. Usually your options must be exercised
within three (3) months after your last day of employment or by the expiration date of those options, whichever
occurs first. To obtain your shares or exercise your options to the extent vested, contact Wachovia at 1-877-828-

0483.

If you have previously elected 401(k) salary deferral deductions from your pay, those deductions will cease as of
your last day of active employment. If you would like to request a distribution of your vested 401(k) account, you
will need to call Prudential Investments at 1-800-562-8838 and request a Distribution Election Form. Please read
the enclosed Special Tax Notice and complete the Distribution Election Form to indicate how your account should
be distributed. Return your completed Distribution Election Form to Candice Jordan, Pegasus Communications, 225
City Line Avenue, Suite 200, Bala Cynwyd, PA 19004. If your vested account is $5,000 or less and a distribution
form is not received from you within 30 days from your last day of active employment, your vested account will
automatically be distributed to you in a single sum cash payment. If your vested account is more than $5,000, your

——— ~ -acceunt will rerpain-in the-401(k)-plan-until a Di i the
Special Tax Notice for important tax information relating to the distribution of your account.

If you have an outstanding loan under the 401(k) Plan, your loan will be accelerated on your last day of active
employment. You may repay the outstanding loan balance by sending a check made payable to “Prudential
Retirement Services™ with your social security number and“Loan Repayment” noted on the check to Prudential
Retirement Services, P.O. Box 15040, New Brunswick, NJ 08906. You must mail your check to Prudential
Services within the 14 days following your last day of active employment. If your outstanding loan balance is not
repaid with the 14-day period, your 401(k) account may be reduced (“offset”) by the amount of your unpaid loan.
Please see the Special Tax Notice that is enclosed for important tax information relating to the repayment of plan

loans.

If you wish to obtain stock certificates for the shares that you previously purchased through the Employee Stock
Purchase Plan, you may contact Wachovia at 1-888-396-0853.

The final determination for Unemployment Compensation eligibility is made through your local Division of
Employment and Training Office. You should make direct application to your local unemployment office as soon
as possible to receive this benefit.

A final paycheck for monies due to you including earned, unused 2004 vacation will be mailed to your home
address in accordance with the bi-weekly payroll schedule. Personal and sick time are not vested benefits; therefore,
you will not be paid for accrued, unused 2004 personal and sick time.

Sincerely,

Andrea M. Mameniskis
Director, Corporate Human Resources

Enc.





