Hearing

Date: 07/28/04
Time: 11:00 a.m.
Place: Portland
Mode: Live

UNITED STATES BANKRUPTCY COURT
DISTRICT OF MAINE

) Chapter 11
Inre: )
) Case No. 04-20878
PEGASUS SATELLITE TELEVISION, INC,, etal., )
) (Jointly Administered)
Debtors. )

)

APPLICATION OF THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS OF
PEGASUS SATELLITE TELEVISION, INC., ET AL., FOR AN ORDER
AUTHORIZING THE RETENTION OF CAPITAL & TECHNOLOGY ADVISORS LLC,
AS FINANCIAL ADVISOR NUNC PRO TUNC TO JUNE 14, 2004

The Official Committee of Unsecured Creditors (the “Committee’) of Pegasus Satellite
Television, Inc., et al. (collectively, the “Debtors”) hereby submits this application (the
“Application”) for an order, pursuant to sections 328(a) and 1103(a) of chapter 11 of title 11 of
the United States Code (the “Bankruptcy Code”), and Rule 2014 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”) authorizing the Committee to retain and employ
Capital & Technology Advisors LLC (“CTA”), pursuant to the terms of its engagement letter
dated as of June 14, 2004 attached hereto as Exhibit A (the “Engagement Letter”)' as its
financial advisor nunc pro tunc to June 14, 2004. In support of this Application, the Committee

respectfully represents as follows:

Background
I. On June 2, 2004 (the “Petition Date”), each of the Debtors filed with this Court a

voluntary petition for relief under chapter 11 of the Bankruptcy Code.

! All terms not otherwise defined herein shall have the meaning ascribe to them in the Engagement Letter.
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2. Since the Petition Date, the Debtors have continued in possession of their
property and have continued to operate and manage their businesses as debtors in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

3. On June 10, 2004, pursuant to section 1102 of the Bankruptcy Code, the United
States Trustee appointed the Committee.” On June 14, 2004, the Committee selected CTA and
Greenhill & Co., LLC (“Greenhill”) to serve as its financial advisors.’

Jurisdiction and Venue

4. This Court has jurisdiction over the Application pursuant to 28 U.S.C. §§ 157 and
1334. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. This is a core
proceeding pursuant to 28 U.S.C. § 157(b)(2). The statutory bases for the relief requested herein
are sections 328(a) and 1103 of the Bankruptcy Code and Bankruptcy Rule 2014.

Retention of Capital & Technology Advisors L1.C

a. Introduction

5. The Committee submits the Application because of its pressing and critical need
to retain a financial advisor to advise the Committee with regard to the complex issues in these
cases. The employment of a financial advisor in these cases is crucial to the Committee’s ability
to, among other things, (i) evaluate and analyze the activities of the Debtors and (ii) work with
the Debtors in maximizing the value of the Debtors’ businesses and assets. In cases such as
these, in which the Debtors’ businesses are highly specialized and technical in nature, the
employment of a financial advisor is appropriate and necessary to assist the Committee and its

other professionals in performing its fiduciary duty to maximize the assets of the Debtors’ estates

? The Committee is comprised of the following entities: of the following entities: Wachovia Bank, NA, as Indenture
Trustee; J.P. Morgan Trust Company, NA, as Indenture Trustee; HSBC Bank USA, as Indenture Trustee; D.E. Shaw
Laminar Portfolios, LLC; Singer Children’s Management Trust and affiliates; LC Capital Master Fund, Ltd.; and
Silver Point Capital and affiliates.

? Contemporaneously herewith, the Committee is filing an application to retain Greenhill & Co., LLC.
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for the benefit of the unsecured creditors. As a result of the Committee’s careful deliberations,
the Committee believes that CTA’s depth of industry experience with telecommunications and
satellite services companies best serves the interests of the Committee and, by extension, the
Debtors’ unsecured creditors. The Committee has carefully tailored the scope and compensation
of CTA’s retention so that (i) the work performed by CTA will not be duplicative of the work
performed by any other professionals retained by the Committee in these cases, and (ii) the
Debtors’ estates do not incur unnecessary costs as a result of the Committee’s retention of both
Greenhill and CTA.

6. The Committee has retained both CTA and Greenhill as its financial advisors
because CTA has specific industry experience relating to the telecommunications and satellite
services sectors, which are highly technical in nature at an operational level, and Greenhill has
general financial expertise relating to the bankruptcy process and is uniquely able to provide
restructuring financial advisory services to the Committee. The Committee submits that the
employment of CTA, as an industry and technology advisor, and Greenhill, as an investment
banking and restructuring financial advisor, is appropriate and necessary to assist the Committee
and its professionals in these complex cases.

7. CTA, a Delaware limited liability company, is a restructuring advisory boutique
specializing in the telecommunications sector. CTA and its affiliated entity Communication
Technology Advisors LLC have provided and are providing financial, technical and operational
advisory services to debtors and to creditor committees in Chapter 11 cases, including recent
cases such as RCN Corporation, Allegiance Telecom, Inc., Leap Wireless International and
Cricket Communications, Inc., Focal Communications, Inc., Motient Corporation, Globix
Corporation and Neon Communications, Inc. In addition to providing advisory services prior to

and during a Chapter 11 case, CTA also provides post-restructuring consulting services,
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including operational and merger and acquisition advice. CTA’s senior staff is comprised of
proven business leaders from several leading domestic and international telecommunications
companies. These individuals have served in a variety of leadership capacities within these
organizations, including Chief Executive Officer, Chief Operations Officer and Chief Financial
Officer, as well as high level technical and operational capacities. This experience enables CTA
to provide advice to creditor committees in all aspects of a debtor’s business and operations.
CTA'’s depth of experience makes it uniquely qualified to counsel creditors committee of
telecommunications and satellite services companies in this difficult market.

8. Pursuant to the Engagement Letter, it is expected that CTA will provide the

following services to the Committee:

o Analyze the Debtors’ operations, service delivery and technological capabilities,
each as it applies to the Debtors’ current financial condition and its prospects for
the Debtors’ future performance;

o Conduct a detailed review of the Debtors’ recent financial performance, business
plan, marketing plan, revenue forecasts, capital program, management and
competitive environment;

o Review and advise the Committee with respect to operating cash flow risks and
opportunities. CTA will review current network architecture and broadcasting
arrangements, market channel and product profitability, regulatory matters as they
affect current and future operations. CTA will evaluate the potential free cash
flow generators and associated timing;

J Assist and advise the Committee in connection with the Debtors’ current
contracts, both from a market level evaluation, and overall usefulness of such

contracts in a restructured company;

o Provide input and overall evaluation of the Debtors’ revised financial plan to be
included in the Debtors’ plan of reorganization;

o Assist and advise the Committee in the preparation and negotiation of any plan of
reorganization proposed by the Debtors or developed by the Committee and other
creditor constituencies of the Debtors; and

o Provide such other advice and assistance as may reasonably be requested by the
Committee from time to time.

{W0256895.1}



0. The Committee hereby requests that the Court approve CTA’s retention nunc pro
tunc to June 14, 2004. This is appropriate because, since that date, CTA has been providing
critical services to the Committee, including reviewing extensive operating information,
reviewing and analyzing various motions filed by the Debtors, meeting with the Debtors’
management and their professionals, analyzing various issues confronting the Debtors and
communicating with and advising the Committee regarding such matters. Based on the
foregoing, the Committee believes that the retention of CTA nunc pro tunc to June 14, 2004 is
appropriate.

b. The Terms of CTA's Engagement

10.  As described more fully in the Engagement Letter, CTA will be entitled to

receive, as compensation for its services, the following:

o A Monthly Fee of $150,000;

o Upon the closing or consummation of a Restructuring, the Debtors shall pay CTA,
in cash, a Transaction Fee equal to (A) the sum of (i) 75 basis points multiplied by
the amount of the Aggregate Consideration between $400 million and $500
million plus (i) 150 basis points multiplied by the amount of the Aggregate
Consideration in excess of $500 million less (B) an amount equal to 50% of the

Monthly Advisory Fees in excess of $1,350,000 received by CTA; and

o Reimbursement of all reasonable out-of-pocket expenses.

11. The Engagement Letter also provides that the Debtors shall indemnify and hold
CTA harmless against any and all losses, claims, damages or liabilities in connection with the
engagement, except to the extent they arise as a result of any gross negligence, willful
misconduct, bad faith or self-dealing on the part of CTA in the performance of its services.

12.  As described more fully in the Affidavit of Wayne Barr (the “Barr Affidavit”) in
Support of the Application, a copy of which is attached hereto as Exhibit B, the terms of the

Engagement Letter are similar to the terms, both financial and otherwise, agreed to by CTA and
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other financial advisors and/or industry and technology advisors in similar engagements, both
inside and outside of bankruptcy.

13. The terms of the Engagement Letter were heavily negotiated between the
Committee and CTA, and reflect the extensive work to be performed by CTA and CTA’s
telecommunications and satellite services industries expertise.

c. The Application Should be Approved Pursuant to
Section 328(a) of the Bankruptcy Code

14. The Committee seeks to retain CTA pursuant to section 328(a) of the Bankruptcy
Code. Section 328(a) provides, in part, that a committee, “with the court’s approval, may
employ or authorize the employment of a professional person under section. . . 1103. . . on
any reasonable terms and conditions of employment, including a retainer....” 11 U.S.C. §328(a).
Section 328 reflects a significant departure from prior bankruptcy practice relating to the
compensation of professionals, as it permits the compensation of professionals, including
investment bankers and financial advisors, on more flexible terms that reflect the nature of their
services and market conditions. As the Court of Appeals for the Fifth Circuit recognized in In re

National Gypsum Co., 123 F.3d 861 (5th Cir. 1997) (citations omitted):

Prior to 1978, the most able professionals were often
unwilling to work for bankruptcy estates where their
compensation would be subject to the uncertainties of what
a judge thought the work was worth after it had been done.
That uncertainty continues under the present § 330 of the
Bankruptcy Code, which provides that the court award to
professional consultants reasonable compensation' based on
relevant factors of time and comparable costs, etc. Under
present § 328 the professional may avoid that uncertainty
by obtaining court approval of compensation agreed to with
the trustee (or debtor or committee).

15. Section 328(a) provides courts with flexibility to approve alternative fee
structures to the customary hourly rate. The fee structure for this engagement is similar to fee

agreements approved by bankruptcy courts throughout the United States under section 328(a).
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16.  Pursuant to section 331 of the Bankruptcy Code, the Bankruptcy Rules, the Local
Rules for the United States Bankruptcy Court for the District of Maine (the “Local Rules”) and
the Orders of this Court, CTA will apply to the Court for the interim and final allowance of
compensation and reimbursement of expenses.

d. CTA is a Disinterested Party

17. CTA’s compliance with the requirements of sections 326 and 504 of the
Bankruptcy Code and Bankruptcy Rules 2014 and 2016 is set forth in greater detail in the Barr
Affidavit.

18. As described in the Barr Affidavit, CTA does not represent any of the Debtors’
creditors or other parties to this proceeding, or their respective attorneys or accountants, in any
matter which is adverse to the interests of any of the Debtors as debtors in possession, and CTA
is a “disinterested person,” as defined in section 101(14) of the Bankruptcy Code. As further
described in the Barr Affidavit, CTA does not hold any interest adverse to any of the Debtors or
their estates in the matters upon which they are to be engaged herein.

Waiver of Memorandum of Law

19. This Application includes citations to the applicable authorities, and does not raise
any novel issues of law. Accordingly, the Committee respectfully requests that this Court waive
the requirement contained in Rule 9013-2 of the Local Rules that a separate memorandum of law
be submitted, but the Committee reserves the right to file a brief in reply to any objection to this
Application.

Prior Relief

20.  No previous application for the relief requested herein has been made to this or

any other court.
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Notice

21. Notice of this Application has been provided to (i) the United States Trustee for
the District of Maine, (ii) counsel to the Debtors, and (iii) those parties-in-interest who have filed
a notice of appearance. The Committee submits that in light of this Court’s Order Establishing
Notice and Service Requirements in Debtors’ Chapter 11 Cases dated June 7, 2004 and the
nature of the relief requested, no further notice is required.

WHEREFORE, the Committee respectfully requests that this Court enter an Order
substantially in the form submitted herewith approving the retention and employment of CTA as
financial advisor to the Committee, nunc pro tunc to June 14, 2004, pursuant to sections 328(a)
and 1103(a) of the Bankruptcy Code and granting such other relief as may be just and equitable.

Dated: New York, New York
July 12,2004

THE OFFICIAL COMMITTEE OF UNSECURED
CREDITORS OF PEGASUS SATELLITE
TELEVISION, INC., ET AL.

By: Wachovia Bank, National Association, solely in
its capacity as Chair of the Committee and not in
its individual capacity,

By: /s/ Marion Stratakos
Name: Marion Stratakos
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EXHIBIT A
Capital & Technology AdvisorsLLC
11730 Plaza America Drive
Suite 330
Reston, Virginia 20190

As of June 10, 2004

The Official Committee of Unsecured Creditors
of Pegasus Satellite Television, Inc.

c/o Akin Gump Strauss Hauer & Feld LLP

590 Madison Avenue

New York, NY 10022

Re: Pegasus Satellite Television, Inc., et al.
Case No. 04-20878

Ladies and Gentlemen:

This letter confirms the terms under which the Official Committee of Unsecured
Creditors of Pegasus Satellite Television, Inc. and certain of its subsidiaries and affiliates
(the "Committee") has engaged Capital & Technology AdvisorsLLC ("C&TA") nunc
pro tunc to June 10, 2004, to provide industry and technology advisory services to the
Committee with respect to a possible Restructuring (as defined below) of Pegasus
Satellite Television, Inc. and certain of its subsidiaries and affiliates (collectively, the
"Company") and with respect to such other services as to which the Committee and
C&TA may agree in writing during the term of this engagement. For purposes hereof,

theterm “Company” includes affiliates of the Company and any entity formed or
invested in to consummate a Restructuring and/or Sale, and shall also include any
successor to or assignee of all or substantially all of the assets and/or business of the
Company, whether pursuant to a Plan (as defined below) or otherwise, unless otherwise
agreed to by C& TA. If appropriate in connection with performing its services for the
Committee hereunder, C& TA may utilize the services of one or more of its affiliates, in
which case references herein to C& TA shall include such affiliates.

The Company has filed a petition under chapter 11 of title 11 of the United States Code,
11 U.S.C. 88101 et seq. (the "Bankruptcy Code"). Upon approva by the bankruptcy
court (the "Bankruptcy Court") having jurisdiction over the Company's chapter 11 case
(the "Chapter 11 Case") of an application filed by the Committee in accordance with
paragraph 13 hereof to retain C& TA in accordance with the terms of this Agreement, the
Company, in its capacity as debtor in possession and representative of its chapter 11
estate (in such capacity, the "Estate") shall be responsible for the fees, costs and
indemnification obligations contained in this Agreement. None of the Committee nor
any of its members or representatives shall have any liability to or otherwise be
responsible for making any paymentsto C& TA in connection with this Agreement.



1. Engagement. C& TA isbeing engaged to act as the industry and
technology advisor to the Committee in connection with the Chapter 11 Case. As advisor
to the Committee, C& TA will perform the following services and analyses as may be
requested from time to time by the Committee:

a) Analyze the Company's communications operations, service delivery and
technological capabilities, each as it applies to the Company's current
financial condition and its prospects for the Company's future performance;

b) Conduct adetailed review of the Company's recent financial performance,
business plan, marketing plan, revenue forecasts, capital program,
management and competitive environment;

¢) Review and advise the Committee with respect to operating cash flow risks
and opportunities. C& TA will review current network architecture and
broadcasting arrangements, market channel and product profitability,
regulatory matters as they affect current and future operations. C& TA will
evaluate the potential free cash flow generators and associated timing;

d) Assist and advise the Committee in connection with the Company's current
contracts, both from a market level evaluation, and overall usefulness of such
contracts in arestructured company;

e) Provideinput and overall evaluation of the Company's revised financial plan
to be included in the Company's plan of reorganization;

f) Assist and advise the Committee in the preparation and negotiation of any
plan of reorganization proposed by the Company or developed by the
Committee and other creditor constituencies of the Company; and

9) Provide such other advice and assistance as may reasonably requested by the
Committee from time to time

C&TA will coordinate with Greenhill & Co., LLC ("Greenhill") and the Committee to
take all steps necessary to prevent unnecessary duplication or overlap of efforts by
C&TA and Greenhill.

2. Eees and Expenses. C& TA's compensation for services rendered under
this Agreement will consist of the following cash fees:

a Monthly Advisory Fee. A monthly advisory fee of $150,000 (the
"Monthly Advisory Fee"), which shall be due and paid by the Estate beginning 1 month
after the date of execution of this Agreement, and thereafter on each monthly anniversary
thereof during the term of this engagement in accordance with the procedures approved
by the Bankruptcy Court for the interim and final compensation of professionalsin the
Chapter 11 Case, as such procedures apply to C& TA.



b. Transaction Fee. If atransaction involving a Restructuring or Saleis
consummated, an additional fee (the "Transaction Fee"), payable by the Estate on the
closing of the transaction in accordance with the procedures approved by the Bankruptcy
Court for the interim and final compensation of professionalsin the Chapter 11 Case, as
such procedures apply to C& TA, equal to (A) the sum of (i) 75 basis points multiplied by
the amount of the Unsecured Creditors Recovery (as defined below) between $400
million and $500 million plus (ii) 150 basis points multiplied by the amount of the
Unsecured Creditors Recovery in excess of $500 million less (B) an amount equal to
50% Monthly Advisory Feesin excess of $1,350,000 received by C& TA. The
Transaction Fee shall be payable to C& TA on the closing of the transaction in accordance
with the provisions of this paragraph 2.b so long as the Transaction is closed during the
term of C& TA's engagement by the Committee or within twelve months following the
termination of such engagement.

"Unsecured Creditors Recovery" shall be equal to the fair market value of all cash
and/or other securities to be received as aresult of a Restructuring or Sale by the
unsecured creditors of the Company and its subsidiaries.

For purposes of this Agreement, the term "Restructuring” shall mean any recapitalization
or restructuring (including, without limitation, through any exchange, conversion,

cancellation, forgiveness, retirement, refinancing, repurchase and/or a material
modification or amendment to the terms, conditions or covenants) of the Company's
equity and/or debt securities and/or other indebtedness, obligations or liabilities
(including, without limitation, preferred stock, partnership interests, |ease obligations,

trade credit facilities and other contract or tort obligations), including pursuant to a Plan
or asolicitation of consents, waivers, acceptances or authorizations.

For purposes of this Agreement, theterm "Sale” shall mean the disposition to one or
more third parties (including affiliates of the Company) in one transaction or a series of
related transactions of (x) substantially all or a significant portion of the equity securities
of the Company, or (y) substantially all or a significant portion of the assets (including
the assignment of any executory contracts) or operations of the Company or its
subsidiaries, in either case, including through a sale or exchange of capital stock, options
or assets, alease of assets with or without a purchase option, a merger, consolidation or
other business combination, an exchange or tender offer, a recapitalization, the formation
of ajoint venture, partnership or similar entity, or any similar transaction.

3. Out-of-Pocket Expenses. In addition to any fees payable by the Estate to
C&TA hereunder, the Estate shall, whether or not any transaction contemplated by this
Agreement shall be proposed or consummated, reimburse C& TA on a monthly basisin
accordance with the procedures approved by the Bankruptcy Court for the reimbursement
of expenses of professionalsin the Chapter 11 Case, as such procedures apply to C& TA,
for its travel and other reasonabl e out-of-pocket expenses (including all fees,
disbursements and other charges of counsel to be retained by C& TA, and of other
consultants and advisors retained by C& TA with the Committee's consent) incurred in
connection with, or arising out of C& TA's activities under or contemplated by this



engagement. ' The Estate shall also reimburse C& TA, at such times as C& TA shall
request, for any sales, use or similar taxes (including additions to such taxes, if any)
arising in connection with any matter referred to or contemplated by this engagement.
All such reimbursement shall be made promptly upon submission by C& TA of
statements for such expenses in accordance with the appropriate fee application
procedure.

4 Recognition of Fee Structure. C&TA and the Committee acknowledge
and agree that the hours worked, the results achieved and the ultimate benefit to the
parties represented by the Committee of the work performed, in each case, in connection
with this engagement, may be variable, and that the Committee and C& TA have taken
thisinto account in setting the fees hereunder. No fee payable to any other Person by the
Committee, the Estate or any other party, shall affect any fee payableto C&TA
hereunder.

5 Information. The Committee understands that C& TA will not be
responsible for independently verifying the accuracy of the information provided to it by
the Company and its advisors (the "Evaluation Material™) and shall not be liable for
inaccuracies in any Evaluation Material provided to C& TA.

6 Confidentiality. In connection with this engagement, C& TA shall keep
confidential and use solely in its capacity as an advisor to the Committee all information
provided to it by the Company and the Committee and each of their agents (other than
information that (i) is or becomes generally available to the public other than as a result
of adisclosure by C& TA or any of its partners, directors, officers, employees or agents,
or (ii) becomes available to C& TA on a non-confidential basis from a source other than
the Company or the Committee, or any of their directors, officers, members, employees,
agents or advisors, provided that such source is not actually known by C& TA to be
bound by a confidentiality agreement with, or fiduciary or other obligations of secrecy to,
the Company or the Committee), and shall not disclose such information to parties other
than the Committee and its agents except with the approval of the Company or the
Committee (as the case may be), except to the extent required by law or administrative or
regulatory process (in which case C& TA will promptly advise the Company or the
Committee (as the case may be) prior to such disclosure, so the Company or the
Committee may with C& TA's cooperation, but at no cost to C& TA, pursue such course
of action asit deemsfit).

7. Independent Contractor. C& TA has been retained under this Agreement
as an independent contractor with no fiduciary or agency relationship to the Company,
the Estate or to any other party other than the Committee. The advice (oral or written)
rendered by C& TA pursuant to this Agreement is intended solely for the benefit and use
of the Committee in considering the matters to which this Agreement relates, and the
Committee agrees that such advice may not be relied upon by any other person or entity,
used for any other purpose or reproduced, disseminated, quoted or referred to at any time,
in any manner for any purpose, nor shall any public referencesto C& TA be made by the
Committee, without the prior written consent of C& TA and the Committee.



8. Indemnification. The Estate shall indemnify C& TA and certain related
persons in accordance with the indemnification provisions (“Indemnification Provisions")
attached to this Agreement. Such Indemnification Provisions are an integral part of this
Agreement, and the terms thereof are incorporated by reference herein. Such
Indemnification Provisions shall survive any termination or completion of C& TA 's
engagement hereunder.

Q. Limitation of Liability. The Committee agrees and any order entered by
the Bankruptcy Court authorizing the Committee's retention of C& TA shall provide that
none of C&TA, its affiliates or their respective directors, officers, agents, employees and
controlling persons, or any of their respective successors or assigns ("Covered Persons")
shall have any liability to the Committee, the Company or the Estate for or in connection
with this engagement or any transactions or conduct in connection therewith except for
losses, claims, damages, liabilities or expenses incurred by the Committee, the Company
or the Estate which are finally judicially determined to have resulted primarily from the
gross negligence or willful misconduct of such Covered Person. The obligations of
C&TA are solely obligations of alimited liability company, and no officer, director,
employee, agent, member, manager or controlling person of C& TA shall be subjected to
any personal liability whatsoever to any person, nor will any such claim be asserted by or
on behalf of any other party to this Agreement or any person relying on the services
provided hereunder.

10. Entire Agreement. This Agreement represents the entire agreement
between the parties with respect to the subject matter hereof and may not be modified,
except in writing signed by both parties. This Agreement may be executed in
counterparts, each of which shall constitute an original. The invalidity or
unenforceability of any provision of this Agreement shall not affect the validity or
enforceability of any other provision.

11. Termination. This Agreement and C& TA's engagement hereunder may
be terminated by either the Committee or C& TA at any time, upon 30 days prior written
notice thereof to the other party, provided, however, that (a) termination of C&TA 's
engagement hereunder shall not affect the Company's continuing obligation to indemnify
C& TA and certain related persons as provided for in this Agreement, and the
Committee's and the Estate's continuing obligations and, as applicable, agreements under
paragraphs 6, 7, 9, 12, 14 and 15 hereof, (b) notwithstanding any such termination,
C& TA shall be entitled to the full fees in the amounts and at the times provided for in
paragraph 2 hereof, and (c) any termination of C& TA's engagement hereunder shall not
affect the Estate's obligation to reimburse expenses incurred prior to such termination to
the extent provided in paragraph 3 hereof.

12. Authority. Each party hereto represents and warrants that it has all
requisite power and authority to enter into this Agreement and the transactions
contemplated hereby. Each party hereto further represents and warrants that this
Agreement has been duly and validly authorized by all necessary action on the part of
C&TA and the Committee and has been duly executed and delivered by C& TA and the
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Committee and, upon Bankruptcy Court approval, shall constitute alegal, valid and
binding Agreement of C& TA, the Committee and the Estate, enforceable in accordance
with itsterms..

13. pkr vy CQ=pprovsl. The provisions of this Agreement are subject
to the entry of an order of the Bankruptcy Court approving the retention of C&TA
pursuant to the terms hereof The Committee shall use best efforts to obtain prompt
authorization of the retention of C& TA, NUNC Pro tune to June 10, 2004, on the terms and
provision in this Agreement pursuant to sections 328(a) and 1103 of the Bankruptcy
Code. The order approving this Agreement and authorizing retention shall be acceptable
to C& TA initsreasonable discretion.

14. pac sot anj A g  ThisAgreement shall be binding upon C& 'fA,
the Committee, the Company and the Estate and their tcspective successors and assigns.
This Agreement is not intended to confer any rights upon any person or entity not a party
hereto other than the Indemnified persons referenced in the Indemnification Provisions

contained herein, the Covered Persons referenced above, and the Company and the
Estate, as applicable.

15.  Choice of Law~Jurisdictiozt. This Agreement shall be deemed to be made
in New Y ork. This Agreement and all controversies arising from or relating to
performance of this Agreement shall be governed by, and construed and enforced in
accordance with, the laws of the State of New Y ork without giving effect to such state's
rules concerning conflicts of laws that might provide for any other choice of law. Any
disputes concerning this Agreement shall be finally resolved by the Bankruptcy Court.
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM OR ACTION
ARISING OUT OF THISAGREEMENT OR CONDUCT IN CONNECTION WITH
THE FINANCIAL ADVISOR'S ENGAGEMENT ISHEREBY WAIVED.

If thisletter does agreeably set forth the terms and conditions of the subject

matter hereof, please so indicate by signing a copy of this Agreement and returning it to
C&TA.

Very truly yours,
Capital & Technology AdvisorsLLC
By:

Wayne Barr/ir.
Manager
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Agreed to and accepted as of the 10" day of June, 2004

OFFICIAL COMMITTEE OF UNSECURED
CREDITORS

By
Name:

Title Chairman of the Official Committee
of Unsecured Creditors



INDEMNIFICATION PROVISIONS

In connection with the engagement of Capital & Technology AdvisorsLLC ("C&TA") as
industry and technology advisor to the Committee, Pegasus Satellite Television, Inc. and
its debtor affiliates (collectively, the "Debtors"), shall indemnify and hold harmless
C&TA and its affiliates, their respective directors, officers, agents, attorneys, employees
and controlling persons, and each of their respective successors and assigns (collectively,

the "Indemnified Persons"), to the full extent lawful, from and against all losses, claims,
damages, liabilities and expenses incurred by them which (A) are related to or arise out of
(i) actions or alleged actions taken or omitted to be taken (including any untrue
statements made or any statements omitted to be made) by the Debtors, or (ii) actions or
alleged actions taken or omitted to be taken by an Indemnified Person with any Debtor's

consent or in conformity with any Debtor's actions or omissions, or (B) are otherwise
related to or arise out of C& TA's activities under C& TA's engagement by the Committee.
The Debtors shall not be responsible, however, for any losses, claims, damages, liabilities
or expenses which are finally judicially determined to have resulted primarily from the

gross negligence or willful misconduct of the person seeking indemnification hereunder.

After receipt by an Indemnified Person of notice of any complaint or the commencement
of any action or proceeding with respect to which indemnification is being sought
hereunder, such person will notify the Debtors and the Committee in writing of such
complaint or of the commencement of such action or proceeding, but failure so to notify
the Debtors or the Committee (a) shall not relieve the Debtors from any liability which
the Debtors may have hereunder unless and only if to the extent that such failure results
in the forfeiture by the Debtors of substantial rights and defenses, and (b) shall not in any
event relieve the Debtors from any other obligation or liability that the Debtors may have
to any Indemnified Person otherwise than under these indemnification provisions. If the
Debtors so elect or are requested by such Indemnified Person, the Debtors shall assume
the defense of such action or proceeding, including the employment of counsel
reasonably satisfactory to C& TA and the payment of the fees and disbursements of such
counsel. In the event, however, such Indemnified Person reasonably determinesin its
judgment that having common counsel would present such counsel with a conflict of
interest or if the defendantsin, or targets of, any such action or proceeding include both
an Indemnified Person and the Debtors, and such Indemnified Person reasonably
concludes that there may be legal defenses available to it or other Indemnified Persons
that are different from or in addition to those available to the Debtors, or if the Debtors
fail to assume the defense of the action or proceeding or to employ counsel reasonably
satisfactory to such Indemnified Person, in either case in atimely manner, then such
Indemnified Person may employ separate counsel to represent or defend it in any such
action or proceeding and the Debtors shall pay the fees and disbursements of such
counsel; provided, however, that the Debtors will not be required to pay the fees and
disbursements of more than one separate counsel (in addition to local counsel) for all
Indemnified Personsin any jurisdiction in any single action or proceeding. In any action
or proceeding the defense of which the Debtors assume the Indemnified Person will have
the right to participate in such litigation and to retain its own counsel at such Indemnified
Person's own expense. The Debtors shall not, without the prior written consent of C& TA



and prior written notice to the Committee, settle or compromise or consent to the entry of
any judgment in any pending or threatened claim, action, suit or proceeding in respect of
which indemnification or contribution may be sought hereunder (whether or not C& TA
or any other Indemnified Person is an actual or potential party to such claim, action, suit
or proceeding) unless such settlement, compromise or consent includes an unconditional
release of C& TA, and each other Indemnified Person hereunder from all liability arising
out of such claim, action. suit or proceeding without payment by the Debtors.

If any indemnification sought by an Indemnified Person pursuant to these
indemnification provisionsis held by a court to be unavailable for any reason other than
as specified in the second sentence of the first paragraph of these indemnification
provisions, then (whether or not C& TA isthe Indemnified Person), the Debtors and
C& TA shall contribute to the losses, claims, damages, liabilities and expenses for which

such indemnification is held unavailable (i) in such proportion asis appropriate to reflect
the relative benefits to the Debtors and/or the Committee, on the one hand, and C& TA,
on the other hand, in connection with C& TA's engagement referred to above, or (ii) if the
allocation provided by clause (i) above is not permitted by applicable law, in such
proportion as is appropriate to reflect not only the relative benefits referred to in clause
(i), but also the relative fault of the Debtors, on the one hand, and C& TA, on the other
hand, as well as any other relevant equitable considerations; provided however, that in
any event the aggregate contribution of all Indemnified Persons, including C&TA, to all
losses, claims, damages, liabilities and expenses with respect to which contribution is
available hereunder will not exceed the amount of fees actually received by C& TA
pursuant to C& TA's engagement referred to above. For purposes of this paragraph, the
relative benefits to the Debtors and/or the Committee, on the one hand, and C& TA, on
the other hand, with respect to C& TA's engagement shall be deemed to be in the same
proportion as (i) the total value paid or proposed to be paid or received by the Debtors or
our members, stockholders, claims holders or contract parties, as the case may be,

pursuant to the transaction, whether or not consummated, for which C& TA is engaged to
render financial advisory services, bearsto (ii) the fee paid or proposed to be paid to
C&TA in connection with such engagement. Contribution pursuant to this paragraph
shall not determined by pro rata allocation or by any other method which does not take
into account the considerations referred to in this paragraph.



The Debtors shall promptly reimburse C&TA and any other Indemnified Person hereunder for
all expenses (including fees and disbursements of counsel) asthey areincurred by C&TA or
such other Indemnified Person in connection with investigating, preparing for or defending, or
providing evidence in, any pending or threatened action, claim, suit or proceeding in respect of
which indemnification or contribution may be sought hereunder (whether or not C&TA or any
other Indemnified Person is a party) and in enforcing these indemnification provisions.

The Debtors indemnity, contribution, reimbursement and other obligations under these
indemnification provisions shall be in addition to any liability that the Debtors may otherwise
have, at common law or otherwise, and shall be binding on the Debtors' successors and assigns.

Solely for purposes of enforcing these indemnification provisions, the Debtors shall be deemed
to have consented to personal jurisdiction, service and venue in any court in which any claim or
proceeding which is subject to, or which may give rise to a claim for indemnification or
contribution under, these indemnification provisionsis brought against C&TA or any other
Indemnified Person.

These indemnifications provisions shall apply to the above-mentioned engagement, activities
relating to the engagement occurring prior to the date hereof, and any subsequent modification of
or amendment to such engagement, and shall remain in full force and effect following the

completion or termination of C&TA' s engagement.



JUL-13-2004 12:33 CTA 518 462 3045 P.02/07

EXHIBIT B

UNITED STATESBANKRUPTCY COURT
DISTRICT OF MAINE

Chapter 11
Inre: )
Case No. 04-20878
PEGASUS SATELLITE TELEVISION, INC., et al.,)
(Jointly Administered)
Debtors. )

AFFIDAVIT OF WAYNE BARB, JR IN SUPPORT OF
APPLICATION OF THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS FOR AN ORDER AUTHORIZING
THE EMPLOYMENT OF CAPITAL & TECHNOLOGY ADVISORS LLC,
AS FINANCIAL ADVISOR NUNCPROTUNCTO JUNE 14, 2004

STATE OF NEW YORK )
SS
COUNTY OF ALBANY
Pursuant to Rule 2014(a) of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy
Rules"), and Rule 2014-1 of the Local Rules for the United States Bankruptcy Court for the

District of Maine (the "Local Rules"), Wayne Barr, Jr., being duly sworn, deposes and says.

L | am a Managing Director of Capital & Technology Advisors LLC ("CTA"), and
am duly authorized to execute this Affidavit on behalf of CTA. | make this Affidavit in support
of the Application of the Official Committee of Unsecured Creditors (the "Committee") for an
Order Authorizing the Employment of CTA, as financial Advisor, nunc pro tune to June 14,
2004 (the "Application™). | am familiar with the matters set forth herein and, if called asa
witness, | could and would testify thereto. Unless otherwise defined herein, all capitalized terms

used herein have the meanings ascribed to them in the Application.
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2. CTA, aDelaware limited liability company, is a restructuring advisory boutique
specializing in the telecommunications sector. CTA and its affiliated entity, Communication
Technology Advisors LLC, have provided and are providing financial, technical and operational
advisory services to debtors and to creditor committees in Chapter 11 cases, including recent
cases such as RCN Corporation, Allegiance Telecom, Inc., Leap Wireless International and
Cricket Communications, Inc., Focal Communications, Inc., Motient Corporation, Globix
Corporation and Neon Communications, Inc. In addition to providing advisory services prior to
and during a Chapter 11 case, CTA also provides post-restructuring consulting services,
including operational and merger and acquisition advice. CTA's senior staff is comprised of
proven business |eaders from several leading domestic and international telecommunications
companies_ These individuals have served in a variety of leadership capacities within these
organizations, including Chief Executive Officer, Chief Operations Officer and Chief Financial
Officer, aswell as high level technical and operational capacities. This experience enables CTA
to provide advice to creditor committeesin all aspects of a debtor's business and operations.
CTA's depth of experience makes it uniquely qualified to counsel creditor committees of
telecommunications and satellite services companies in this difficult market.

3. CTA has agreed to provide financial advisory services to the Committee in the
above-captioned chapter 11 cases, pursuant to the terms and conditions of the Engagement L etter
dated as of June 14, 2004, between the Committee and CTA (the "Engagement Letter"). A copy
of the Engagement L etter is attached to the Application as Exhibit A. No agreement existsto
share any compensation received by CTA for its services with any person or firm.

4. The terms and conditions of the Engagement L etter were heavily negotiated

between the Committee and CTA, and reflect the parties mutual agreement as to the substantial
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efforts that will be required in this engagement. Asis customary in similar engagements, both in

and outside of bankruptcy, the Engagement L etter provides for CTA to receive a Monthly Fee

and a Transaction Fee. Taking into account the highly complex nature of this engagement, the

terms contained in the Engagement L etter are similar to the terms agreed to by CTA and other

financial advisory firmsin similar restructuring engagements, both in and outside of bankruptcy.
5. CTA isa"disinterested person” asthat term is defined in section 101(14) of

chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") in that CTA:

. is not a creditor, equity security holder or insider of the Debtors,

J isnot and was not an investment banker for any outstanding security of
the Debtors;

. has not been, within three (3) years before the date of the filing of the

Debtors chapter 11 petition, (i) an investment banker for a security of the
Debtors, or (ii) an attorney for such an investment banker in connection
with the offer, sale, or issuance of a security of the Debtors; and

J isnot and, was not, within two (2) years before the date of the filing of the
Debtors chapter 11 petition, adirector, officer, or employee of the
Debtors or of any investment banker as specified in subparagraph (b) or
(c) of this paragraph.

6. Moreover, to the best of my knowledge, information and belief formed after
reasonable inquiry, CTA and its affiliates, professionals and employees have no materially
adverse interest to the Debtors' estates or the creditors in these cases.

7. To determine its relationship with the parties-in-interest in these cases, CTA
researched its client databases as to the following individuals and entities (collectively, the

"Interested Parties"), that were identified to CTA by the Debtors and counsel to the Committee:

o the Debtors and their non-Debtor affiliates;

the former corporate names of the Debtors and their non-Debtor affiliates;
current officers and directors of the Debtors and their non-Debtor
affiliates;
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. business affiliations of the current directors and officers of the Debtors
and their non-Debtor affiliates;

. senior secured lenders/holders of secured debt;

. indenture or collateral trustees or former indenture trustees,

. material bondholders;

. the largest unsecured creditors of each of the Debtors;

. the attorneys and other professionals of the Debtors;

. the prepetition lenders and landlords of the Debtors;

. 5% shareholders of the Debtors; and

. other potentially adverse parties.

8. This research confirmed that CTA has no materially adverse interest to the
Debtors' estates or the creditorsin these cases. CTA's research of its relationships with the
Interested Parties indicated that during the past three years CTA has provided or is providing
services, or has afinancial relationship to certain entities in matters unrelated to these cases, and

CTA has so indicated on the attached Schedule 1. Of those parties listed on Schedule 1, no party

accounted for more than 1% of CTA's revenues for 2003 _

Q. In addition, and by way of supplemental disclosure:

. From time to time, CTA has provided services, and likely will continue to
provide services, to certain creditors of the Debtors and various other
parties adverse to the Debtors in matters unrelated to these chapter 11
cases. As described above, however, CTA has undertaken a detailed
search to determine, and to disclose, whether it has been employed by any
significant creditors (including banks), equity security holders, insiders or
other parties-in-interest in such unrelated matters,

. CTA provides services in connection with numerous cases, proceedings
and transactions unrelated to these chapter 11 cases, including
representing debtors and creditors committees in chapter 11 proceedings
and in out-of-court restructurings. As further described in paragraph 2 of
this Affidavit, CTA isinvolved in a number of restructuring engagements
in the telecommunication/media industry. All of these mattersinvolve
numerous attorneys, professionals and creditors, some of whom are, or
may be, attorneys, professionals and creditors of 'the Debtorsin these
chapter 11 cases,

. CTA personnel may have business associations with certain creditors of
the Debtors unrelated to these chapter 11 cases. In addition, in the
ordinary course of its business, CTA will work with and engage counsel or



JUL-13-2084 12:35 CTAR 518 462 3v45 P.@6/@7

other professionals in unrelated matters who now represent, or in the
future may represent, creditors or other interested parties in these chapter
11 cases;

. CTA has clients, past and present, who are located throughout the United
States, Asia, Europe and South America, in a variety of industries. While
CTA has not advised any of these parties in connection with these chapter
11 cases, it is possible that certain of these parties, their creditors and the

related professionals may have some relationship to the Debtors or their
creditors in these cases; and

. CTA and its affiliates have approximately 15 employees, some of whom
may have personal investments in the Debtors. CTA has placed the
Debtors on their “restricted list”, which precludes any employee from
trading in the securities of the Debtors.

10.  To the extent I discover any facts bearing on the matters described herein during
the period of CTA’s retention, I will supplement the information contained in this Affidavit.
The Debtors commenced their chapter 11 cases before the Engagement Letter was executed.
CTA is not a prepetition creditor of the Debtors.

11.  CTA will apply to the Court for payment of compensation and reimbursement of
expenses in accordance with the applicable provisions of the Bankruptcy Code, the Bankruptcy

Rules, the Local Rules and the Engagement Letter, and pursuant to any additional procedures

that may be established by the Court in these cases.

Is! W%W

Dated: July 13, 2004

Sworn to and subscribed to before me on this 13® day of July 2004.

KAREN L. ARMSBY
Notary Public. State of New York
Qualified in Rensselaer County
No. 01AR6001230 5
Commission Expires Jan, 5, 220 & _
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SCHEDULE |

PEGASUSSATELLITE TELEVISION, INC.,ET AL.

PartiesTo Whom CTA Has Provided Services

While CTA has not provided services to any of the Interested Parties, CTA points out that its
affiliated entity, Communication Technology Advisors LLC, has acted and continues to act as
the financial advisor to the ad hoc Committee of Vendor Debtholders of Cricket
Communications, Inc. in connection with the chapter 11 case captioned In re Leap Wireless
International, Inc. and Cricket Communications, Inc., et al., Case No.: 03-3470-All, - 03-3535-
All, United States Bankruptcy Court, Southern District of California. An affiliate of Highland
Legacy Limited, Highland Loan Funding V Ltd, and Highland Offshore Partners LP is a member
of such ad hoc committee. Communication Technology Advisors LL C has received more than
1% of its 2003 revenue from such engagement.

TOTAL P.07



UNITED STATES BANKRUPTCY COURT

DISTRICT OF MAINE
)
Inre: ) Chapter 11
)
PEGASUS SATELLITE TELEVISION, INC,, etal., ) Case No. 04-20878
)
Debtors. ) (Jointly Administered)
)

NOTICE OF HEARING ON APPLICATION OF THE OFFICIAL
COMMITTEE OF UNSECURED CREDITORS OF PEGASUS SATELLITE
TELEVISION, INC. ET AL., FOR AN ORDER AUTHORIZING THE RETENTION OF
CAPITAL & TECHNOLOGY ADVISORS LLC, AS FINANCIAL ADVISOR
NUNC PRO TUNC TO JUNE 14, 2004

The Official Committee of Unsecured Creditors has filed with the Bankruptcy Court an
Application to Employ Capital & Technology Advisors LLC as Financial Advisor Nunc Pro
Tunc to June 14, 2004 (the “Application”). A hearing on the Application will be held on July 28,
2004 at 11:00 a.m.

Your rights may be affected. You should read the Application carefully and discuss
it with your attorney, if you have one in this bankruptcy case. (If you do not have an
attorney, you may wish to consult one.)

If you do not want the Bankruptcy Court to grant the relief requested in the Application,
or if you want the Bankruptcy Court to consider your views on the Application, then:

On or before July 23, 2004, you or your attorney must file with the Bankruptcy
Court a written objection or response explaining your position at:

United States Bankruptcy Court
Attn: Celia Strickler, Clerk
537 Congress Street

P.O. Box 17575

Portland, ME 04112-8575

Y ou must also provide copies to the parties listed in Exhibit A hereto.
You must attend the hearing scheduled to be held on July 28, 2004 at 11:00 a.m.

at the U.S. Bankruptcy Court, 537 Congress Street, 2" Floor, Portland, ME
04101.

{W0256725.1}



If you or your attorney does not take these steps, the Bankruptcy Court may decide that
you do not oppose the relief requested in the Application and may enter an order granting that
relief.

DATED: Portland, Maine
July 13,2004 /s/ Jacob A. Manheimer

Jacob A. Manheimer

Co-Counsel to the Official Committee of
Unsecured Creditors

PIERCE ATWOOD

One Monument Square

Portland, Maine 04101

(207) 791-1100 (Phone)

(207) 791-1350 (Fax)
jmanheimer@pierceatwood.com

{W0256895.1}



EXHIBIT A

CORE GROUP SERVICE LIST

COMMITTEE OF UNSECURED CREDITORS

Wachovia Bank, National Association, as
Trustee

John T. Vian, Esq.

Barbara Ellis-Monro, Esq.

Smith, Gambrell & Russell, LLP

1230 Peachtree Street, N.E., Suite 3100
Atlanta, GA 30309
bellis-monro@sgrlaw.com
jvian@sgrlaw.com

J.P. Morgan Trust Company, National
Association

James R. Lewis, Vice President

4 New York Plaza, 15" Floor

New York, NY 10004
james.r.lewis@jpmorgan.com

HSBC Bank USA

c/o Ms. Sandra E. Horwitz, VP
452 Fifth Avenue

New York, NY 10018-2706
dusdock@kelleydrye.com
sandra.e.horwitz@us.hsbc.com

Silver Point Capital and Affiliates
Claim J. Fortgang

Fortgang Consulting LLC

600 Steamboat Road

Greenwich, CT 06830
cfortgang@fortgagnllc.com

LC Capital Master Fund, Ltd.
c/o Steve Lampe

680 Fifth Avenue, Suite 1202
New York, NY 10019-5429
lampe@lampeconway.com

D.E. Shaw Laminar Portfolios, LLC
c¢/o Max Holmes

120 West 45™ Street

New York, NY 10036
khenderson@deshaw.com

Singer Childrens Management Trust and
Affiliates

c/o Gary Singer

113 Jackson Drive

Cresskill, NJ 07626

gary(@purel.com

David Botter, Esq.

Akin Gump Strauss Hauer Feld LLP
590 Madison Avenue

New York, New York 10022
dbotter@akingump.com

Jacob A. Manheimer

Pierce Atwood

One Monument Square
Portland, ME 04101
jmanheimer@pierceatwood.com

{W0256725.1}




ADMINISTRATIVE AGENTS FOR CREDIT FACILITIES

Bank of America

Attn: Laura Sweet

Independence Center

101 North Tryon Street

Charlotte, NC 28255
laura.l.sweet@bankofamerica.com*
bobbie.l.boratea@bankofamerica.com*
charles.graber@bankofamerica.com*

CIBC

Attn: Karen Brewer/Anthony Santino
Independence Center

425 Lexington Avenue, 5th F1

New York, NY 10017
anthony.santino@us.cibc.com™

Cohanzick Credit Opps Fund, Ltd
Attn: Anita Spahrmann

427 Bedford Road, Suite 260
Pleasantville, NY 10570
anita@cohanzick.com*

Cohanzick Credit Opps Fund, Ltd
Attn: David K. Sherman

427 Bedford Road, Suite 260
Pleasantville, NY 10570
david@cohanzick.com*

Cohanzick High Yield Partners, LP
Attn: Anita Spahrmann

427 Bedford Road, Suite 260
Pleasantville, NY 10570
anita@cohanzick.com*

Cohanzick High Yield Partners, LP
Attn: David K. Sherman

427 Bedford Road, Suite 260
Pleasantville, NY 10570
david@cohanzick.com*

Fernwood Associates, LP
Attn: Laura Zaki

c/o Intermarket Corp

667 Madison Avenue

New York, NY 10021
lzaki@intermarketcorp.net*
jpteevan@intermarketcorp.net

Fernwood Restructuring, Ltd
Attn: Laura Zaki

c/o Intermarket Corp

667 Madison Avenue

New York, NY 10021
1zaki@jintermarketcorp.net™®

Gabriel Capital, L.P.

Attn: Mark A. Weiner

450 Park Avenue, Suite 3201
New York, NY 10022
weinerm(@gabrielcapital.com™

Halcyon Fund, LP

Attn: Jim Sykes

Halcyon/Alan B Slifka Mgmt Co LLC
477 Madison Avenue, 8" Fl

New York, NY 10022
jsykes@halcyonllc.com*

Sea Pines Funding LLC

Attn: Kelly Warnement

c/o Banc Of Americas Securities LLC
100 North Tryon Street

Charlotte, NC 28255

kelly.w.warnement@bankofamerica.com*

asigbankloans@bankofamerica.com*

TRS ELARA, LLC

Attn: Marco Ruggiero
Deutsche Bank
3CY-05-0199

90 Hudson Street, 1% Floor
Jersey, City, NJ 07302
marco.n.ruggiero@db.com*



Harvard Special Situations Account
Attn: Jason Batstone

Harvard Management Co.

600 Atlantic Avenue, 16th Fl
Boston, MA 02210-2203
batstone@hmc.harvard.edu*

Harvard Special Situations Account
Attn: Shelley Greenhaus/L. Manent
Whippoorwill Associated Inc

11 Martine Avenue, 1111

White Plains, NY 10606
Imanent@vegapartners.com*
sgendal@vegapartners.com*

SAB Capital Partners LP

Attn: Brian Jackelow

712 Fifth Avenue, 42nd Floor

New York, NY 10019
bjackelow(@sabcapital.com*

SAB Capital Partners LP
Attn: Paul Cassidy

712 Fifth Avenue, 42nd Floor
New York, NY 10019
pcassidy@sabcapital.com™

SAB Oversees Fund Ltd
Attn: Brian Jackelow

712 Fifth Avenue, 42nd Floor
New York, NY 10019
bjackelow(@sabcapital.com*

Sea Pines Funding LLC

Attn: Annie Tallent

c/o Banc of Americas Securities LLC
100 North Tryon Street

Charlotte, NC 28255
annie.tallent@bankofamerica.com*

TRS ELARA, LLC

Attn: Maureen Welby

D.E. Shaw Laminar Portfolios LLC
120 W 45th Street, 39th Fl Tower 45
New York, NY 10022
Maureen-Welby@deshaw.com™

UBS AG, Stamford Branch
Attn: Lorraine Conti

677 Washington Avenue
6th Floor South

Stamford, CT 06901
lorraine.conti@UBS.com*

Whippoorwill Distressed Opp Fund LP

Attn: Shelley Greenhaus/L. Manent
Whippoorwill Associated Inc

11 Martine Avenue, 1111

White Plains, NY 10606
Imanent@vegapartners.com*
sgendal@vegapartners.com*

Madeleine LLC

Attn: Paul Gordon

299 Park Avenue

23rd Floor

New York, NY 10171
pgordon@cerberuscapital.com*



COUNSEL TO CREDITORS/INDENTURE HOLDERS

& ADMINISTRATIVE AGENTS

Kristopher Hansen, Esq.
Stroock Stroock & Lavan LLP
180 Maiden Lane

New York, New York 10038
khansen@stroock.com

Alan Pope, Esq.

Moore & Van Allen PLLC

100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003
alanpope@mvalaw.com

Brett Lawrence, Esq.

Stroock Stroock & Lavan LLP
180 Maiden Lane

New York, New York 10038
blawrence@stroock.com

Eliot Relles, Esq.

Schulte Roth & Zabel LLP
919 Third Avenue

New York New York 10022
eliot@relles@srz.com

Andrew Rosenberg, Esq.

Paul, Weiss, Rifkind, Wharton
& Garrison LLP

1285 Avenue of the Americas

New York, New York 10019
arosenberg@paulweiss.com

John Vian, Esq.

Smith, Gambrell & Russell, LLP
1230 Peachtree Street NE
Promenade II, Suite 3100
Atlanta, Georgia 30309
jvian@sgrlaw.com

Diane Meyers, Esq.

Paul, Weiss, Rifkind, Wharton
& Garrison LLP

1285 Avenue of the Americas
New York, New York 10019
dmeyers@paulweiss.com

Michael E. Baumann, Esq.
Kirkland & Ellis LLP

777 South Figueroa Street
Los Angeles, CA 90017
mbaumann@kirkland.com

David Botter, Esq.

Akin Gump Strauss Hauer Feld LLP
590 Madison Avenue

New York, New York 10022
dbotter@akingump.com

Richard P. Krasnow, Esq.
Weil Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
richard.krasnow(@weil.com

George J. Marcus, Esq.
Marcus, Clegg & Mistretta
100 Middle Street
Portland, ME 04101
gmarcus@mcm-law.com

Jacob A. Manheimer, Esq.
Pierce Atwood

One Monument Square
Portland, ME 04101
jmanheimer@pierceatwood.com




Electronic Notification by the ECF System:

e Gayle H. Allen
gallen@verrilldana.com; bankr@verrilldana.com; ebrigeeman(@verrilldana.com
e Robert S. Brady
bankruptcy@ycst.com
e Rufus E. Brown
rbrown@brownburkelaw.com
e David J. Gaier
dgaier(@mccarter.com
e Alan Eric Gamza
agamza@mosessinger.com; cdanielson@mosessinger.com
e Leonard M. Gulino
lgulino@bssn.com; sdilios@bssn.com
e Nava Hazan
nhazan@akingump.com; pdublin@akingump.com; aqureshi@akingump.com;
dinewman@akingump.com; mtilney@akingump.com
e Bruce G. Hochman
bhochman@]lambertcoffin.com; cyoung@lambertcoffin.com
e Robert J. Keach
rkeach@bssn.com; sdilios@bssn.com
e Jacob A. Manheimer
jmanheimer@pierceatwood.com; mpottle@pierceatwood.com
e Benjamin E. Marcus
bmarcusecfl@dwmlaw.com
e George J. Marcus
bankruptcy@mcm-law.com; degerry@mcm-law.com
e Ellen Moring
emoring@sidley.com
pcaruso@sidley.com:jknowles@sidley.com:emcdonnell@sidley.com:;
jmargulies@sidley.com
e Guy S. Neal
gneal@sidley.com
e Richard J. O'Brien
robrien@lcwlaw.com; bmcclure@lcwlaw.com
e F. Bruce Sleeper
bankruptcy@jbgh.com
e Robert Checkoway
robert.checkoway(@usdoj.gov
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Manual Notice List - Via First Class Mail, Postage Prepaid:

Kenneth E. Aaron

Weir & Partners LLP

842 Market Street Mall, Suite 1001
Willmington, DE 19801

Angelo, Gordon & Co.
Attn: Leigh Walzer

245 Park Avenue, 26th Floor
New York, NY 10167

Stephen M. Baldini

Akin, Gump, Strauss, Hauer & Feld, LLP
590 Madison Avenue

New York, NY 10022

Michael E. Baumann
Kirkland & Ellis LLP
777 South Figueroa Street
Los Angeles, CA 90017

David H. Botter

Akin, Gump Strauss Hauer & Feld, LLP
590 Madison Avenue

New York, NY 10022

Eric K. Bradford

Office of the U.S. Trustee

10 Causeway Street, Room 1184
Boston, MA 02222

CRT Capital Group LLC
Attn: Nadav Braun

262 Harbor Drive
Stamford, CT 06902

Lori E. Chasen

Paul, Weiss, Rifkind, Wharton & Garrison
1285 Avenue of the Americas

New York, NY 10019-6064

Lisa A. Chiapetta
Proskauer Rose LLP

1585 Broadway

New York, NY 10036-8299



David Eisen

Arnold & Porter, LLP

777 S. Figueroa Street, 44™ Floor
Los Angeles, CA 90017

Daily Insights
Attn: Bill Angelowitz
JAF Box 3127
New York, NY 10116

John P. Dillman, Esq.

Linebarger Goggan Blair & Sampson LLP
PO Box 3064

Houston, TX 77253-3064

Philip C. Dublin

Akin, Gump Strauss Hauer & Feld, LLP
590 Madison Avenue

New York, NY 10022

Barbara Ellis-Munro

Smith, Gambrell & Russell LLP

1230 Peachtree Street N.E., Suite 3100
Atlanta, GA 30309

Steven A. Ginther

Missouri Department of Revenue
PO Box 475

Jefferson City, MO 65105-0475

Daniel M. Glosband
Goodwin Proctor, LLP
Exchange Place
Boston, MA 02109

Daniel H. Golden

Akin, Gump Strauss Hauer & Feld, LLP
590 Madison Avenue

New York, NY 10022

Andrew D. Gottfried

Morgan, Lewis & Bockius LLP
101 Park Avenue

New York, NY 101789-0060



Eric W. Hagen

Kirkland & Ellis LLP

777 South Figueroa Street
Lost Angeles, CA 90017

Richard F. Hahn
Debevoise & Plimpton, LLP
919 Third Avenue

New York, NY 10022

Dustin F. Hecker

Posternak, Blankstein & Lund LLP
Prudential Tower, 800 Boylston Street
Boston, MA 02199-8004

Gerald Huffaker

Huffaker, Green & Huffaker
P.O. Box 419

Tahoka, TX 79373

Hewitt Associates LLC

Attn: C. Lawrence Connolly, I1I
100 Half Day Road

Lincolnshire, Illinois 60069-3342

IKON Financial Services
Bankruptcy Administration
I0S Capital LLC

1738 Bass Road

P.O. Box 13708

Macon, GA 31208

Jeffrey L. Jonas

Brown, Rudnick, Freed & Gesmer, PC
One Financial Center

Boston, MA 02111

Richard P. Krasnow

Weil, Gotshal & Manges, LLP
767 Fifth Avenue

New York, NY 10153

Mark E. Mazzei
2000 Corporative Drive
Canonsburg, PA 15317
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Diane Meyers

Paul,Weiss, Rifkind, Wharton & Garrison,
1285 Avenue of the Americas

New York, NY 10019-6064

C. MacNeil Mitchell

Winston & Strawn, LLP

Attn: Denise Cunsolo, Legal Asst.
200 Park Avenue

New York, NY 10166

Larry J. Nyhan

Sidley Austin Brown & Wood LLP
Bank One Plaza

10 South Dearborn Street

Chicago, IL 60603

David D. Oxenford
Shaw Pittmen

2300 N Street, N.W.
Washington, DC 20037

Rosetta B. Packer

McCarter & English, LLP
Mellon Bank Center

1735 Market Street, Suite 700
Philadelphia, PA 19103

Warren T. Pratt
Drinker Biddle & Reath LLP

One Logan Square
Philadelphia, PA 19103

Abid Qureshi

Akin, Gump Strauss Hauer & Feld, LLP
590 Madison Avenue

New York, NY 10022

Andrew N. Rosenberg

Paul, Weiss, Riftkind, Wharton & Garrison
1285 Avenue of the Americas

New York, NY 10019-6064
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Stephen M. Ryan

Manatt, Phelps & Phillips, LLP
1501 M Street, N.W., Suite 700
Washington, DC 20005-1702

Diane W. Sanders

Linebarger, Goggan, Blair & Sampso, LLP

1949 South I.H. 35 (78741)
P.O. Box 17428
Austin, TX 78760

Alexander Simon

Weil, Gotshal & Manges, LLP
767 Fifth Avenue

New York, NY 10153

Wayne M. Smith

4000 Warner Boulevard
Bldg. 156, Room 5158
Burbank, CA 91522

Mark Somerstein

Kelley Drye & Warren LLP
101 Park Avenue

New York, NY 10178

Eric D. Statman
Lovells

900 Third Avenue
New York, NY 10022

Debra SuDock

Kelley Drye & Warren LLP
101 Park Avenue

New York, NY 10178

Jay Teitelbaum

Morgan, Lewis & Bockius LLP
101 Park Avenue

New York, NY 10178-0060

Tejas Securities Group, Inc.
2700 Via Fortuna

Suite 400

Austin, TX 78746
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Macken Toussaint
Goodwin, Proctor LLP
Exchange Place
Boston, MA 02109

Office of the U.S. Trustee
537 Congress Street, Suite 303
Portland, ME 04101

John T. Vian

Smith, Gambrell & Russell, LLP

1230 Peachtree Street, N.E., Suite 3100
Atlanta, GA 30309

Edward S. Weisfelner

Brown, Rudnick, Berlack, Israels LLP
120 West 45™ Street

New York, NY 10036
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