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OPPOSITION OF WILLIAM J. DORRAN TO DEBTORS’

SECOND OMNIBUS OBJECTION TO AND MOTION TO RECLASSIFY, REDUCE
OR DISALLOW CERTAIN CLAIMS PURSUANT TO 11 U.S.C. § 502(b),
BANKRUPTCY RULES 3001 AND 3007, AND D.ME.LBR 3007-1;
DECLARATION QF WILLIAM J. DORRAN IN SUPPORT THEREOF

TO THE HONORABLE JAMES B. HAINES, JR., UNITED STATES BANKRUPTCY
COURT JUDGE; THE DEBTOR AND ITS COUNSEL OF RECORD; AND INTERESTED

PARTIES:

PLEASE TAKE NOTICE that William J. Dorran (“Dorran” or “Creditor”), a creditor herein,
hereby files his opposition (the “Opposition”) to the Second Omnibus Objection to and Motion to

Reclassify, Reduce or Disallow Certain Claims (the “Objection”), filed by the above-captioned jointly
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administered debtors and debtors-in-possession herein (collectively, the “Debtors™).

The Creditor has filed a proof of claim in each of the Debtors’ cases. The Debtors’ Objection
seeks to disallow all of the Creditor’s proofs of claim except his claim against DTS Management,
LLC (“DTS”), but offers no evidence that DTS alone is liable on the Creditor’s claim. The Creditor
does not dispute that he is not entitled to be paid more than once on the same oBligation or debt;
however, the Creditor opposeé the Debtors’ Objection in order to preserve his right to pursue any
other jointly administered debtor entity to the extent such debtor entity is also liable on the Creditor’s
claim.

Because the Court may not be able to fully resolve the Objection on the hearing date due to
the factual complexity of the evidence, the Creditor requests that this matter be deemed a contested
matter under Federal Rule of Bankruptcy Procedure, Rules 3007 and 9014, and that the adversary
proceeding rules of Federal Rule of Bankruptcy Procedure 7000, et. seq. be applicable. The Creditor
intends to conduct discovery regarding the interrelationship of the debtor entities and requests that
a continued hearing be set 90 to 120 days in the future for a status conference and to set briefing and
hearing dates, and that an evidentiary hearing ultimately be held on this issue.

PLEASE TAKE FURTHER NOTICE that Costell & Comelius Law Corporation, attorneys
for the Creditor, are authorized to reconcile, settle or otherwise resolve the Objection on behalf of
the Creditor. Any and all communications regarding the Creditor’s claims should be directed to:
Costell & Cornelius Law Corporation, Attn: Mitchell Rishe, 1299 Ocean Ave., Suite 400, Santa
Monica, CA 90401; Tel: (310) 458-5959; Fax: (310) 458-7959.

PLEASE TAKE FURTHER NOTICE that the Debtors should serve any Reply to the
Objection as follows: Costell & Cornelius Law Corporation, Attn: Mitchell Rishe, 1299 Ocean Ave.,

Suite 400, Santa Monica, CA 90401.
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STATEMENT OF FACTS

On or about June 2, 2004 (the “Petition Date™), the approximately 28 affiliated debtors (the
“Debtors”) each filed a voluntary petition for relief under chapter 11 of'title 11 of the United States
Code (the “Bankruptcy Code™). The Debtors cases are being jointly édfrnim'stered pursuant to order
of this Court.

The Creditor is or was an executive employee and is or was an officer and/or director of
several of the jointly administered Debtors. In order to preserve his rights to severance
compensation, the Creditor filed a $175,000 proof of claim' against each of the Debtors on October
12, 2004, which is the approximate amount of severance the Creditor would be entitled to should his
employment be terminated.’

On or about January 25, 2005, the Debtors filed and served their Objection. The Objection
seeks to disallow the Creditor’s proofs of claim nos. 767 and 859 against debtor Digital Television
Services of Indiana, LLC (“DTS Indiana”) as “multi-debtor claims,” and preserve only the Creditor’s

proof of claim no. 860 against DTS Management, LLC (“DTS”).?

! The Proof of Claim, and this Opposition, 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
the Proof of Claim.

2 On or about September 1, 2004, the Court entered an order establishing October
12, 2004 as the last day to file proofs of claim against any of the Debtors (the “Bar Date™). The
Debtor does not seek to disallow the Creditor’s claim as being filed after the Bar Date.

? On or about December 23, 2004, the Debtors filed their First Omnibus Objection to and
Motion to Reclassify, Reduce or Disallow Certain Claims (the “First Objection™), which seeks to:
(1) disallow the Creditor’s proof of claim no. 769 against debtor DTS Management, LLC
(“DTS”) as a duplicate of claim no. 860 also against DTS; and (2) disallow the Creditor’s proofs
of claim against all remaining jointly administered Debtors, except Digital Television Services of
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Because the Debtors have offered no evidence that DTS Indiana is not liable along with DTS
on the Creditor’s claims, the Creditor opposes the Debtors’ Objection in order to preserve its rights
to pursue any jointly administered Debtor other than DTS to the extent such Debtor is also liable to
the Creditor.

IL
STANDARD OF PROOF

The prima facie evidentiary effect granted to the filing of a properly completed proof of claim
by Federal Rule of Bankruptcy Procedure, Rule 3001(f), serves to require an objecting party to
provide evidence rebutting the claim. See, e.g., In re Fidelity Holding Co., Ltd., 837 F.2d 696, 698
(5" Cir. 1988). A party objecting to a claim has the initial burden of presenting factual evidence
tending to defeat the prima facie validity of a proof of claim without the burden of ultimate
persuasion. Inre Distrigas Corp.,75B.R. 770, 772-73 (Bankr.D.Mass. 1987) (citing King, 3 Collier
on Bankruptcy, 502.01 at 502-17, 18 (15" ed. 1988)). This rebuttal evidence should be equivalent
in probative value to that of the creditor to rebut the prima facie effect of the proof of claim. In re
VIN, Inc., 69 B.R. 1005, 1008 (Bankr.S.D.Fla. 1987). Here, the Debtors have failed to present any
evidence to rebut the prima facie validity of the Creditor’s claims against the jointly administered
Debtors.

1L
ARGUMENT
The basis of the Debtors’ Objection is that the Debtors should not be required to pay a

claimant twice on the same obligation or debt. See Objection, para. 28, p. 11. The Objection further

Indiana, LLC. The hearing on the Debtor’s First Objection has been continued to February 24,
2005.
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states that, “The Debtors have determined that the Multi-Debtor Claims are properly asserted against
the entity identified on Exhibit G as the ‘Correct Debtor Entity’.” Exhibit G lists the “Correct Debtor
Entity” as “DTS Management, LLC”.

Although the Creditor does not dispute that it is not entitled to be paid more than once on the
same obligation or debt, no showing is_ made by the Debtors that DTS is in fact the “correct debtor
entity” or that it is the only responsible debtor entity. Accordingly, to the extent that any of the other
jointly administered Debtors are also liable for the Creditor’s claim, the Creditor’s proof of claim
against that entity should not be expunged. Because the Debtors have produced no evidence that
DTS Indiana is not liable for payment of the Creditor’s claim, the Debtors have failed to meet their
burden of rebutting the prima facie validity of the Creditor’s proof of claim against DTS Indiana.

A. The Creditor’s Employment Agreement Confirms that Other Debtor Entities

Are Liable for the Creditor’s Claim.

The Creditor’s Employment Agreement with the Debtors, which is attached to each of the
Creditor’s Proofs of Claim, identifies the Creditor’s employer as “Columbia DBS Management,
LLC.” See Declaration of William J. Dorran (“Dorran Dec.”), Exh. “A.” Columbia DBS
Management, LLC (“Columbia”) is defined in the Employment Agreement as the “Company.” The
Creditor is informed and believes that DTS is the successor-in-interest of Columbia. However, the
Debtor has offered no evidence that other jointly administered Debtors are not also successors of
Columbia and/or liable for Columbia’s obligations.

The Employment Agreement provides that, in addition to the services that he is obligated to
render to the Company, the Creditor shall also serve “any other member of the Group as the Board
may designate” and broadly defines the “Group” as “[Columbia DBS Holdings, LLC (“Holdings™)],

the Company and all entities controlled by Holdings or the Company whether currently existing or
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formed in the future...” See Employment Agreement. In fact, in filings made with the Securities and
Exchange Commission, DTS Indiana is identified as a subsidiary of DTS and therefore is an entity
“controlled by ... the Company” and a member of the “Group.” See Dorran Dec., Exh. “B.”

Among the duties owed to the Company and the Group, the Employment Agreement
provides that the Creditor:

* shalluse his best efforts to promote the business and interests of the Company and the

Group, to diligently, 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 procedures of the Company, and to act and comport

himgelf at all times in the best interest of the Company and the Group (emphasis

added).”
See Employment Agreement, para. 2.

As further evidence that all members of the Group are liable for the Creditor’s claim, the
Employment Agreement provides that the Group may pay the Creditor his bonuses and may
reimburse the Creditor for his out-of-pocket expenses. See Employment Agreement, paras. 4 & 5.
Furthermore, the Debtors and their non-debtor affiliates have confirmed to the Creditor that they will
“continue to honor the employment contract you entered into with DTS.” See Dorran Dec., Exh,
“C.” Accordingly, because the Employment Agreement specifically provides for the Group’s
payment of the Creditor’s compensation under the Employment Agreement and the Debtors have
confirmed that they will continue to honor the Employment Agreement, all members of the Group,
including DTS Indiana, are liable for the Creditor’s claim.

As additional evidence that all members of the Group, and not merely DTS, are liable for the

Creditor’s claim, is that the Employment Agreement’s restrictive covenants inure for the benefit of

FAwpdocs\Dotran, Bill\Pleadings\Clalm-Objection-Opp-+#2.wpd OPPOSITION TO OBJECTION TO CLAIM



L )

the Group as a whole and not merely DTS. For example, the Employment Agreement defines
“Proprietary Information” as the proprietary information of the Group and not solely DTS, See
Employment Agreement, para. 13(d). Among other restrictive covenants, the Employment
Agreement prohibits the Creditor’s competition with the Group (para. 14); prohibits the Creditor’s
solicitation of the Group s customers (para. 15); prohibits the Creditor’s disclosure of the Group's
proprietary or confidential information (para. 16); and "prohibits the Creditor’s disclosure of the
Group’s trade secrets (para. 17). The Employment Agreement also provides that the Group, not
merely DTS, may seck injunctive relief and/or damages for a breach of any restrictive covenant. See
Employment Agreement, paras. 23 & 25. Based on the foregoing, as the Group is a beneficiary under
the Employment Agreement, its members are liable for the obligations due thereunder, including
liability for the Creditor’s claim. It would be unfair and inequitable to hold that the Creditor owes
ongoing duties of loyalty to the Group under the Employment Agreement but that no member of the
Group other than DTS owes any duty to the Creditor to account for his salary and/or severance.

Based on the foregoing, as the Creditor is an employee of the Group, all members of the
Group, including DTS Indiana, are liable on the Creditor’s claim.

B. The Creditor’s Claim Should Be Enforced Against Any Debtor Entity That Has

Benefitted from the Creditor’s Services to the Debtors.

The Creditor’s services have benefitted numerous Debtor entities and, to the extent the
Creditor’s services have benefitted a Debtor entity, that Debtor should be liable to the Creditor to
account for his claim. For example, the Creditor is or was an officer of both DTS and DTS Indiana.
See Dorran Dec., Exh. “D.” The Creditor is informed and believes that he was named as an officer
and/or director of numerous other debtor and non-debtor entities. Accordingly, even if a jointly

administered Debtor does not fall under the broad definition of Group, to the extent that during the
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scope ofthe Creditor’s employment his services benefitted such Debtor, it should nevertheless be held
liable to the Creditor on equitable grounds.

Furthermore, the Creditor is informed and believes that the Debtors routinely form and
dissolve companies, and transfer assets from one Debtor entity to another. The Creditor also is
informed and believes that many of the Debtor entities are simply shell companies without sufficient
assets formed solely to shield its parent or affiliate from liability, and the fact that there are twenty-
eight (28) jointly administered Debtors is evidence enough that the Debtors have utilized a complex
corporate structure in an attempt to shield themselves from liability. To the extent that a responsible
Debtor entity is undercapitalized, other Debtor entities should not be permitted to escape liability if
they have received assets from such Debtor that could be used to pay the Creditor’s claims.

Accordingly, the Creditor respectfully requests that it be allowed to seek recovery against any
and all any jointly administered Debtors, including DTS Indiana, to the extent such Debtors are also
liable on the Creditor’s claim. The Creditor does not dispute that it is not entitled to be paid more
than once on the same obligation or debt, but it should not be limited to recovery from only DTS
absent a showing of proof that DTS alone is liable on the Creditor’s claim. Until such time as the
Creditor has had an opportunity to investigate the Debtors to determine the entities that have
benefitted from his services and the interrelationships among the various entities, the Creditor’s claims

against each of the Debtors should be preserved.

C. In the Alterative, The Debtor Requests that it be included in the Employee

Retention Plan.
In or about November 24, 2004, this Court approved the Key Employee Retention Plan
(“KERP”). The Creditor, notwithstanding that he is an executive employee of the Debtors and holds

positions and/or has duties similar to other designated “key employees,” was not included in the
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KERP. The Creditor is informed and believes that he was not included in the KERP because the
onerous restrictive covenants contained in the Employment Agreement made it unnecessary to
incentivize the Creditor to remain employed by the Debtors. The Creditor respectfully requests that,
in the event that the Court is inclined to grant the Debtors’ Objection, that he instead be included in
the KERP and allowed to participate in the KERP as other similar situated key employees.
. Iv.
C ION

WHEREFORE, the Creditor respectfully requests that the Debtors’ Objection be denied to
the extent that it precludes the Creditor’s recovery from responsible Debtors other than DTS
Management, LLC. In the alternative, the Creditor requests that it be included as a participant in the

Key Employee Retention Plan,

DATED: February JQ, 2005 COSTELL & CORNELIUS Law Corporation
Mitchell Rishe

Attorneys for Creditor, William J. Dorran
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DECLARATION OF WILLIAM J, DORRAN

I, William J. Dorran, declare as follows:

1. I am a creditor of one or more of the jointly administered debtors (“Debtors”) herein.
I know the following of my own personal knowledge, information and belief, and if called upon to
do so, I could and would competently testify thereto. I make this declaration in support of the
opposition (the “Opposition”) to the First Omnibus Objection to and Motion to Reclassify, Reduce
or Disallow Certain Claims (the “Objection™), filed by the Debtors.

2. Onor about June 2, 2004 (the “Petition Date”), the approximately 28 affiliated debtors
(the “Debtors”) each filed a voluntary petition for relief under chapter 11 of title 11 of the United
States Code (the “Bankruptcy Code™). The Debtors cases are being jointly administered pursuant
to order of this Court,

3. [ am or was an executive employee of one or more of the jointly administered Debtors.
In order to preserve my right to severance compensation in the event my Employment Agreement was
rejected by the Debtors and my employment terminated, I filed a $175,000 proof of claim against
each of the Debtors on October 12, 2004, which is the amount of severance I would be entitled to
should my employment be terminated. Attached hereto as Exhibit “A” is a true and correct copy of
my proof of claim against Debtor entity DTS Management, LLC (“DTS”) which attached my
Employment Agreement. Because each of the proofs of claims are substantially the same, in order
to preserve judicial resources only the proof of claim against DTS is attached.

4. On or about January 25, 2005, the Debtors filed and served their Objection. The net
effect of the Debtors’ Objection, should it be sustained, would be to allow only proofof claim no. 860
against DTS and disallow all other proofs of claim filed against other jointly administered Debtors.

5. Although I do not dispute that I amnot entitled to be paid more than once on the same

10
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obligation or debt, no showing is made that DTS is in fact the “correct debtor entity” or that it is the
only responsible debtor entity. The Debtors have produced no evidence that DTS alone is liable for
the Debtors’ obligations under the Employment Agreement.

6. I am informed and believe that DTS is a successor-in-interest of Columbia DBS
Management, LLC (“Columbia™). However, I have received no evidence from the Debtors to
disprove that other jointly administered Debtors may also be successors of Columbia or liable for
Columbia’s obligations.

7. I'am informed and believe that Television Services of Indiana, LLC (“DTS Indiana™)
is a member of the “Group,” as that term is defined in my Employment Agreement. Attached hereto
as Exhibit “B” is a true and correct copy of an the organizational chart of the Debtors which I am
informed has been filed with the Securities and Exchange Commission.

8. Attached hereto as Exhibit “C” is a true and correct copy of an e-mail I received from
Laura Andersen, Director of Human Resources for the Debtors. I understood the email to confirm
that each of the jointly administered Debtors would honor the obligations under my Employment
Agreement.

9. Attached hereto as Exhibit “D” is a true and correct copy of an e-mail I received from
Ted Lodge, President, Chief Operating Officer and Counsel of Pegasus Satellite Communications,
Inc., confirming my position as senior vice president of DTS Indiana. In addition to the positions
identified in the e-mail, I am informed and believe that I have been designated an officer or director
of numerous other debtor and non-debtor entities.

10. I am informed and believe that the Debtors routinely form and dissolve companies,
and transfer assets from one Debtor entity to another. I am also informed and believe that many of

the Debtor entities are simply shell companies without sufficient assets formed solely to shield its
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parent or affiliate from liability.

11. Notwithstanding that I am an executive employee of the Debtors and hold positions
and/or have duties similar to other designated “key employees,” I was not included in the Key
Employee Retention Plan (“KERP”). Iam informed and believe that I was not included in the KERP
because the onerous restrictive coveﬂants contained in the Employment Agreement made it
unnecessary to incentivize me to remain employed by the Debtors. Irespectfully request that, in the
event that the Court is inclined to grant the Debtors’ Objection, that I instead be included in the
KERP and allowed to participate in the KERP as other similar situated key employees.

12.  Based on the foregoing, I respectfully request that the Debtors’ Objection be denied
to the extent that it precludes recovery from responsible Debtors other than DTS Management, LLC.

In the alternative, I request that I be included in the Key Employee Retention Plan,

1 declare under penalty of perjury under the laws of the United States that the foregoing is
true and correct of my own personal knowledge, or that I believe the foregoing to be true and

correct. This declaration was made on February /72, 2005, and executed by me at San Francisco,

California.
/-\
WILLIAM J. DORRAN
12
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FORM BI0 (Official Form 10) (04/04) b

D

~_CO

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 & claim for an administrative expense arising afler the commencem ent of the
case. A‘requast” forpayment of an administrative expense may be filed pursuant to 11 U. 8.3, § 503.
[
Name of Creditor (The person or other entity to whorm the dabtar owes w P E‘:%
money or property); Q Check box if you are aware that e (_‘,, <2,
n anyone else has filed a proof of %); . i
William J. Dorran claim relating to your claim, = S
Attach copy of statement T2R o~ i
giving particulars, ;” 2 = 3
Name and address where notices should be sent: Check box if you have never . j: ™~
. i received any notices from the THC
Mitchell Rishe bankruptcy court in this case. T ~C b .
Costell & Cornelius Law Corporation o == B
1299 Ocean Avenue, Suite 400 Q Check box if the address e S
Santa Monica. CA 90401 differs from the address on the I =
envelbpe sent to you by the -
Telephone number: (310) 458-5959 court, This spaceis for Court Use Qniy
Account or other number by which craditor identifies debtor: Check here Q replaces
if this claim O amends a previously filed claim, dated:

1. Basis for Claim

D Retiree benefits as defined in 1MUSC. § 1114(a)

additonal charges.

U Goods sold Wages, salaries, and compensation (Fill out below)
® Services performed - .
Q Money loaned Last four digits of SS#: 5763
O Personal injury/wrongful death Unpaid compensation for services performed
O Taxes
from _ (see attached) |, (see attached)
® Other_Contract (date) (date)
2, Date debt was incurred: 04/01/1996 3. If court judgment, date obtained:
4. Total Amount of Claim at Time Case Filed: $ $175,000.0_0 $175,000.00
{unsecured) (secured) (priority) (Totat)

If all or part of your claim is secured or entitled to priority, also complete item 5 or 7 below,
Check this box if claim includes interest or other charges in addition to the principal amount of the claim. Attach itemized statement of all interest or

5. Secured Claim.

Q Check this box f your claim is secured by coltateral (inciuding a
right of setoff),

Brief Description of Collateral:
O Real Estate Q Motor Vehicle
O Other

Value of Collateral:  §

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

6. Unsecured Nonpriority Claim $

O Check this box if - a) there is no collateral or nen securing your
claim, or b) your claim exceeds the value of the property securiting
it, or if ¢) nane or only part of your claim is entitled to priority.

7. Unsecured Priority Claim.
W Check this box if you have an unsecured priority claim

Amount entitled to priority $ 175,000.00
Specify the priority of the claim:

8 Wages, salaries, or commissions (up to $4,925),* earned within 90 days
before filing of the bankruptey petition or cessation of the debtor's business,
whichever is earlier -11 U.5.C. § 507(a)(3).

Q Contributions to an employee benefit plan - 11 U.S.C. § 507(a)4).

O Up to $2,226" of depasits toward purchase, lease, or rental of property or
services for parsonal, family, or household use - 11 U.S.C. § 507(a)(6).

Q Alimony, maintenance, or support owed to a spouse, former spouse, or
child- 11 U.8.C. § 507(a)(7).

QO Taxes or penalties owed to governmental units - 11 U.5.C. § 507(a)(8).

Q Other - Specify applicable paragraph of 11 U.8.C. § 507(a)( ).

*Amounts are subject to adjustment on 4/1/07 and overy 3 years thereaftar with

respect to cases commenced on or after the date of adjustment

7. Credits: The amount of all payments
the purpose of making this proof of claim.

DO NOT SEND ORIGINAL DOCUMENTS.
explain. If the documents are voluminous,

on this claim has been credited and deducted for

8. Supporting Documents: Attach copies 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,

If the documents are not available,

attach a summary,

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

This Space Is for Court Use Only

Date
10/08/04

Sign and print the name and tile, if any, of tha craditor or othar person authorized to file this ¢laim

(attach copy of power of atlorney, jf any).
Wﬁl M /?é Mitchell Rishe

Penaky for presenting fraudulent claim: Fine of up o $500,000 or imprisonmant for up o 5 yaars, or both

. 18 US.C. §§ 152 and 3571,
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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
INRE TELECAST OF FLORIDA, INC., CASE NO. 04-20873
IN RE WDSI LICENSE CORP., CASE NO. 04-20874
INRE WILF, INC., CASE NO. 04-20875
IN RE WOLF LICENSE CORP., CASE NO. 04-2087¢
IN RE WTLH LICENSE CORP., CASE NO. 04-20877
IN RE PEGASUS SATELLITE TELEVISION, INC., CASE NO, 04-20878
+ INRE 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. 04-2088]
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 William 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 withoyt 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
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EMPLOYMENT AGREEMENT

' This Employment Agreement ig executed this / 2 “day of
November, 1996, effective as of April 1, 1996, by and beatween

WILLIAM J. DORRAN (the " tive"), and COLUMBIa DBS MANAGEMENT,
LLC, a Georgia limited liability company {(the "Company")
HIINESSETH

WHERRAS, Holdings is the g2uccesaor entity to DBs
Holdings, L.P., a Delaware limited partnership, that wasg converted
into a Delaware limited liability company by filing pursuant teo
Section 18-214 of the Delaware Limited Liability Company Act and

WHEREAS, the Group ias engaged 4in 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 serviceas of the
Executive in connection with the business of the Group;

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

1. Term. The term of this Agreemant (the "Term") shall
commence effective April 1, 1996, and shall end on March 31, 1997,
provided, however, that commencing in 1957, the Term shall

unlees either (i) the Executive shall, no later thanp January 31 in
the year on which the Term is 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 thanp January 31 in the
Year on which the Term is scheduled to end, have given notice to
the Executive that the Executive’'s performance has not been
satisfactory to the Board, or (iii) the Boarg Bhall, prior to
January 31 in the Y2ar on which the Term ig s8cheduled to end, have
determined to ceasse the operations of the Group.

15
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the Group as the Board may designate from time to time, ang shall,
SXcept 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 business development
responsibilities. The Executive ghal]l gerve in such capacity on a
full-time basig, and shall use his best efforts to Promote the

3. Salary. During the Term the Executive shall be paig
an annual salary of not less than $120,000. The Board shall review
the salary of the Executive Dot less often than annually, provided
that any increases in such salary shall be in the sole judgment ang
discretion of the Board.

4. Bonuses. on or before dJanuary 31 in 1997 and in
each year Lhereafter, 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 a bonus as
determined by the Board in itg discretion in light of the
Executive’sg par
For 19%6, the bonus ghall not be less than $15,000 and not more
than 25,000,

5. nges. The Executive shall be reimbursed for any
reagonable out-of-pocket expenses which the Executive may incur in
connection with hig Bervices to the Company or the Group,
consistent with the Company or the Group’s policiepg and proceduresg
for reimbursement of expenses.

6. . During the Term, the Company shall make
available to the Executive 1ljife ingurance, health anq denta)l
insurance, disability insurance, vacation, participation in 401 (k)
pPlans, and other benefits to the extent and upon the terms that are
offered generally to employees of the Company or the Group or to
employees of Columbia Capital Corporation ("Ccccny ; Provided,
however, that Such benefits shall at a minimum include term life
insurance with a4 face amount of $1 millien. For purposes of
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vesting, time in service and similar considerations under gsuch
Plans, the Executive shall be deemed to have commenced employment
on April 1, 199s.

7. Termina;igg.

a. The Company may terminate the employment of the
Executive under this Agreement in the event that the Boarg
determines that the Executive (a) has materially and substantially
breached his obligations under thisg Agreement, provided that the
employment of the Executive shall not be .terr:}inate'ad. under this

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 g
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
gross negligence engaged in an act or course of conduct that causes
material injury to the Company or any member of the Group (any of
the foregoing constituting “Caumse'), If the employment of the
Executive under this Agreement is termimated 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 thig Section 7(a), the Company and the Group shall
be relieved of ail further obligations under this Agreement .

b. For purpoges of thias Agreement., the resignation by
the Executive from the Company shall be deemed a "VYoluntary

: 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

the Company has caused Holdings to issue to thae Executive, and the
Executive hasg purchased, & member interest in Holdings (the
" Inter "), 85 evidenced by the limite_d liability

is executed {the « ")y, in consideration for the

commitment by the Executive to contribute to Holdings, in parity
with equity contributions by the other members of Holdings when angd
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as required by Holdings in accordance with the rLLC Agreement,
equity up to a total amount of $200,000. sSuch Purchased Interestc
shall entitle the Executive to 2% of the distributions to which the
contributors of the first 310 million of capital to Holdings are
entitled with respect to such contributions. The Purchased
Interest shall be subject to all of the Provisgions of the LLC
Agreement (including the provisions permitting the issuance of
additional member interests) and thig Agreement . Any interxest in

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 Buccesgor entity and to the Provigions of thig
Agreement. Any references to the Purchased 1Interest in this

b. Simultaneous with the execution of thisg Agreement:,

such advance secured by the Purchased Interest, and evidenced by a
pPromissory note bearing interest at the rate of 1p% Per annum
without compounding, payable in full at maturity, and mnaturing on
the earliest to occur of (1) April 1, 2001, or (i1) 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 bPrepayment equal to (1) 100% of al] cagh
distributions, other than distribution to bPay taxes, received by
the Executive from Holdings with respect to the Purchaaed Interest,
Plus (ii) €0% of the cash proceeds received by the Executive from
a8 sale of less than all of the Purchased Interest, For thig
Purpose, distributions to pay taxes shall mean distributions by
Holdings €xXpressly contemplated under its LLC Agreement or other
governing instruments, or otherwise earmarked or designated by
Holdings, to enable ite owners to pay their state, federal ang
local income taxes on their distributive shares of Holdings' items
©of income or gain. :

oo c. The Purchasged ‘Interest shall be subject to the
proviaions of Section 10 of this Agreement. The Executive ghall
not transfer, convey, assign, Pledge or encumber the Purchased
Interest (other than the grant of a security interest to CCC in
accordance with Section 8(b) of this Agreement or a "Permitted
Transfer," as defined below) prior to the termination of the
Executive'sg employment by the Company and the failure of the
Company, as the cage may be, within s0 days thereafter, to give
notice ,0of exercise of its rights hereunder to purchase such
Purchased Interest. For purposes of thig Section 8(¢), a
" d T ster"' meane a trangfer of all er a portion of the
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Purchased Interest to any of (i) the spouse or descendants of the
Executive, (ii) any truat the beneficiarjies of which are any one or
more of the Executive, hig spouse and deacendants‘(or such other
persons as may be named therein as 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 provisions of this Agreement
appliecable to such Purchaged Interest, (B) the Cransferee takes the
Purchased Interest subject to the pPledge by the Executive to Ccc
pursuant to Section 8(b) of this Agreement, (C) guch transfer does
not, in the reasonable judgment of the Company, have adverse tax
consequences upon the Company or the Group or the Group’s partners
or members or violate any applicable securities laws and (D) che
transfer otherwise complies with the terms of the LLC Agreement,

9. ricted Interests. The Company hereby grants to
the Executive, effective a9 of the date this Agreement is executed,
member interests in Holdings (the "Restrict d_TInterests"). The
terms of the Restricted Interests shall be as gat forth below:

a. The LLC Agreement shall Provide that the Restricted
Interests will have, at isguance, a capital account of $0.00, that
the Executive ghall not be entitled to any distributions upon the
Restricted Interests until aill debt and equity contributions to
Holdings have been repaid in full, that after such debt and equity
have been repaid the Executive shall be entitled to 2.5% of the
remaining distributions, subject to dilution with respect to
capital contributions in excess of $10.0 million. The Restricted
Interestes shall be subject to all of the Provisions of the LIC
Agreement. and this Agreement. BAny intereat in any successor entity
te Holdings into which the Restricted Interest.may be exchanged or

the governing instruments of such Buccessor entity and to the
pProvisions of thig Agreement, Any references to the Restricted
Interests in this Agreement shall include the interests in any such
Successor entity into whiech Che Restricted Interests may be
converted.

b. Restricted Interests with the "Percentage Interestav
indicated below shail vest at the times specified belew:

Pexrcent Date
| 1% The date on which the Company first serves
200,000 households
1% September 1, 1896
0.5% September 1, 1997

19
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The number of households shall be the most recent number reported
by Claritas, or asuch other service as the Group obtains in

replacement therafere.

C. Any Restricted Interestg that have not vesteq or been
forfeited prior to the earliest to occur of (i) the date upon which
Holdings completes a public offering of its equity securities, (ii)
the date upon which coc and its officerg, directors, 8tockholders
and employees cease to own, directly or indirecely, in the
aggregate at least 50% of the equity interests of Holdingas held by
them on the date of this Agreement, and (iii) March 31, 1998, ghall

d. Upon termination of employment of the Executive by
the Group for Cause or by reason of Voluntary Termination, g1}
unvested Restricted Interests shall be forfeited. Upon termination
of employment of the Executive by the Group for any other reason,
all unvested Restricted Interests ghall thereupon become fully
vested and unrestricted,

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 Restricteqd
Interest prior to the veating or forfeiture of Such Restricted
Interest.

lo. ag ings. Upon the termination of the
Executive’'g employment by the Company for Cause or by Voluntary
Termination prior to April 1, 1998, Holdings may, by written notice
given not later than 90 days after the date of such termination
elect to repurchase, or in lien thereof permit any other person or
persons designated by it to purchase, the Purchaseq Interest ang
all Restricted Interests acquired by the Bxecutive Pursuant to thig
Agreement that have vested prior to termination in a8ccordance with
Section 9 of this Agreement, upon the following terms:

a. Holdings or its designee (the "Purchaser”) ghall péy
to the Executive fair market value for all Purchaged Interest and
vested Restricted Interestq then held by the Executive, Fair

appraisal conducted by three independent appraisers: one appeinted
by the Purchaser, one by the Executive, and one by the firat two,
The ' Purchaser &nd the Executive shall direct each aAppraiger to

vested Restricted Interests, taking into account all relevant
factors, within €0 days after their appointment, and the "fair
market value" for purposes of this Agreement shall be the average
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of the two appraisals of the three that are closest to one another.

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

to CCC in accordance with Section 8(b) of thie Agreement), to the
Purchased Interest and Restricted Interestg, Such amount shall be
paid in cash, brovided, however, that if such amount exceeds
$750,000 and the Purchaser is Holdings, then the Purchaser shall
have the right to pay $500,000 in cash or the amount necessary to
pay the Executive’sg taxes owed in that year with respect to the
transaction, whichever ig higher, and the balance in the form of a
Promissory note with interest at a floating prime rate, paid
quarterly in arrears, and Principal payable in three equal anpual
installments.

d. After April 1, 1398, neither the Purchased Interegt
nor the Restricted Interest shall be subject to any right of

repurchase hereunder.

11. emptive Rights. The LLC Agreement shall confer
upon the Executive preemptive rights, in Parity with a1}l other
members of Holdings, with respect to the issuance 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 (hereinafter "MM%
Rights") .

with any employment agreement, consulting - agreement,
confidentiality agreement ,. .non-competition agreement or other
Agreement or dontract to whieh he ig a party or by which he may be

13. Acknowledgments.

(a) The Group is in the businegs of marketing, selling
and diatributing television services delivered over direct
broadcast satellite Erequencies. Ag uaed in this Agreement, the
term nC " shall mean a pPerson or entity engaged in
any business which is the Bame or essentially the same as the
business of the CGroup and that conductg or transacte itg businesa
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in'any county, city, or zip code in which the Group conducts or
transacts its business.

(b) The Group has expended, and expects to continue ro
expend, substantial resources to develop businesg methods for
marketing, distributing, and selling services delivered over direct
broadcast gatellite frequencies. Additionally, Executive hag and
shall receive experience and information.pertaining Lo the Group’s
business, sales and marketing methods and methods of operation.

advantage upon any competing businesas 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 wvarious
pProprietary information of the Group, including, but not limited
to, technical and non-technical ' data; methods; techniques;
pProcesses; finances; actual or potential customer and supplier
Information and lists; marketing strategies; margins, prices,
operations; existing and future gervices; and other financial,
Sales, marketing, and operations information, whether written or
otherwise (® a ation"). Documentg and information
Tegarding these factors are highly confidential and subject to
efforts that are reasonable under the circumstances to maintain
their confidentiality. Furthermore, this Proprietary Information
is not generally known in the industry. The Executive acknowledges
that such Proprietary Information and trade secrets are owned ang
shall continue to be owned solely by the Group. )

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

(£) Executive’s duties in the course of hig employment
with the Group will ineclude functions and duties which
substantially affect the Group’s business in the cities, counties
or zip codes set forth on Schedule 1 hereto and Executive will have
Proprietary Information relating to the Group’s businegs with
regard to the cities, counties or zip codes set forth on Schedule
1 hereto.
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or without c¢ause, Executive will not, without the Prior written
consent of the Company:

(a) Accept employment or affiliare wich 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) ("Duties") within the prohibited

geographical area as set forth on Schedule 1 hereto ("Geographijcal

(b)  Accept any position or affiliatioen with a Competing
Business, in which Executive would, in the regular and ordinary
course of business, of necessity be called upon, required, or
expected to reveal, base judgments on, or otherwise uyse Propriecary
Information or Trade Secrets (ag hereinafter defined) that
Executive received, obtained, or acquired during, or as a
consequence of, his employment with the Group. It is the intent of
the parties hereto that Executive shall be prohibited from using
the training, busginesns goodwill, ang Proprietary Information,
including Trade Secrets, ga;ned by tpe Executive from the Group, to

15. Non-golicitation of Customers. The Executive agreeas
that (except for services rendered for the Group’s benefit) during
his employment with the Group ‘and for a period of two (2) Years
immediately following the termination of guch 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 prospect of the Group, or any
representative of any customer or prospect of the Group, with a

16. ~discloau 2 _of Proprieta and Confidenti
Information. The Executive covenants and agrees that, for 8o long

83 the Executive remains an employee of the Group and for a two (2)
Year perijiod following the Executive'’s termination, whether such
termination ig voluntary or involuntary or with or without cause,

23
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all Proprietary Information will be kept in scriect confidence and
trust by the Executive. The Executive agrees that during such time
he will not, directly or indirectly, without the written consent of
the Company, divulge, use, appropriate, or disclose (except 1n
performing his obligations with the Group during his employment
with the Group) any Proprietary Information of the Group on hig
own behalf or on behalf of any person, firm, parctnership,
association, corporation, bugsiness organization, entity, or
enterprige,

17. Non-disclogure of Trade Secrets. The Executive
agrees that unti] Proprietary Information which congticuteg a
"Trade Secret" (as herejinafter defined) becomes a Part of the
Public domain by independent discovery or development through no
fault of the Executive, he wil] not, directly or indireccly, use,
appropriate, or discloge any trade gecret (except in Performing hig
obligations to the Group during his employment with the Group) to
benefit s competitor, customer, individual, Ccorporation, or other
entity, without the eéxpress, written permission of the Company. As
used herein, the term *Tr egret" means information, including,
but not limited to, technical or non-technical data, formulas,
patternms, compilations, Programs, devices, methods and techniques
of doing business, drawingsa, designg, Processes, financial data,
finaneial plans, product or service plans, and liste of actual or
botential 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
can obtain economic value from their disclosure or use; and (ii)
are the subjects of efforts that are reasonable under the

le. rshi ectual Pro ty. Any inventions,
patents, 1licenses, copyrights, computer software, computer
bPrograms, or other intellectual property‘developed.by‘the Executive
as part of his performance of services on behalf of the Company
shall be the Property of the Company, as the cage may be.

1s. on-selicitation o loyees. The Executive agreeg
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 guch employment
relationship, whether such termination ig voluntary or involuntary
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

and/or leave the employment of the Group for the Executive‘s own
behalf or en behalf of any persen, firm, partnership, association,
corporation, business organization, entity, or enterprige.

20, «  The Executive agrees that under
no circumstances shalil the Executive, upon or after termination of
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his/her employment whether such termination ig voluntary or
involuntary, with or without cause, remove from the Group’s offices
Or premises any of the Group’s books, businegs records, documents,
cugtomer listg, employee lists, PTicing infprmation, trade gecrecs,

Executive agreeg that he will not use, cause to be uged, or
appropriate Group broperty to benefit a competicor, customer,
individual (including himself), corporation, or other enticy
(except in performing his obligations to the Group during hiz
employment with the Group), without the exXpresgs, written rermission
of the Company .

21. Co uction of Coven . Each brovision, Section,
and subsection of thig Agreement is declaraed to be severable from
every other Provision, Section, and subsection angd constitutes a
separate and digtinet Covenant .

_ 22. 8 val of Cer ' 8. This Agreement governs
the terme and conditionsg of employment . Thise Agreement shall

adequate, Consequently, 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) Preliminary ang
bPeérmanent injunctions to prevent the continuation of such barm; andg
(2) such money damages ag may be appropriate and provable.

25. Injunctive Relief. The Company and the .Executive
agree that, without limitation of the rights of the Company with
LeEpect to any other breach of this Agreement, the harm to the
Company arising. ffom any breach by the Executive of Sections 9, 10,

26. - This Agreement shal} be governed by,
and construed and enforced in accordance with, the laws of the
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State of Georgia, without regard to the conflict of law Provisiong
thereof.

27. Noticeg. All communicationg, noticeg and
disclosures required or permitted to be given under this 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
Teceipt requested, or by overnight courier maintaining recordg of
receipt; or on the date of dispatch when sent by faceimile
transmission during normal business hours with telephone
confirmation of receipt. Notices shall be addressed as followg or
to such other address as the parties hereto shall Specify by
written notice: :

If to the Company :

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

Suite C-200

Roswell, GA 3007¢

Attn: President

Telephone: 770-645~2440
Facsimile: 770-645%-958¢

and:

Columbia cCapital 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 Francisco, Ca 94123
Telephone: (415) 928-1163
Facsimile: (415) 928-1163

28. ntire reement; Am . Thie Agreement
constitutes the entire agreement between the parties pertaining to
the subject matter hereof and supersedes all prior and
Contemporaneous agreements, understandings, negotiations and
discussions of the parties, whether oral Or written, relating to
the subject matter herecf, and there are no warranties,
representations or other agreements between the parties inp
connection with the subject matter hereof, except as specifically

206
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set forth herein or therein. No amendment, supplement,
modification, waiver or termination of this 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 waiver constitute a
continuing waiver unless othéerwige expressly provided thereby.

29. Mipcellapeous. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their heirs,
executors, administrators, legal Tepresentatives, succegssors and
assigns. The obligations of the Executive under this Agreement may
not be assigned without the express written consent of the Company
or the LLC . Nothing contained herein is intended to create any
rights enforceable by any person not a Party hereto or the
permitted successor or asgign thereof. If any term, Provision,
Section, clause or part of this Agreement, or the application
thereof under certain circumstances, is held invalid or
unenforceable for any reason, the remainder of this Agreaement., orx
the application of such term, provision, Section, clause ox part
under other circumstances, shall not be affected thereby and shall
remain in effect to the greatest extent and scope that ip valid and
enforceable. This Agreement may be executed in counterparts, all
of which together shall constitiite a gingle instrument.

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

WILLIAM J. DORRAN,
the Executiwv

By
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PROOF OF SERVICE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MAINE

I'am employed in the County of Los Angeles, State of California, [ am over the ageof 18

and not a party to the within action; my business address is 1299 Ocean Avenue, Suite 400, Santa
Monica, California 90401 .

On October 11, 2004, I served the following: PROOF OF CLAIM, on certain interested

parties in this action by placing a true copy thereof enclosed in a sealed envelope addressed as
follows:

(X)

X)
X)

()
)

X)
X)

(X)

PLEASE SEE ATTACHED SERVI, CE LIST.

I caused such envelope(s) to be deposited in the mail at Lo Angeles, California.

By Personal Service, I caused such envelope(s) to be delivered by hand to the parties listed
above and/or on the attached service list.

BY TELECOPIER AS FOLLOWS: I caused said document to be deljvered by telecopier to
the number and address(es) as listed above and/or on the attached service list

Executed on October 1 1, 2004, at Los Angeles, California.

I declare under penalty of perjury under the laws of the State of California that the above is
true and correct. -

I declare that  am employed in the office of a member of the bar of this court at whose

direction the service was made.
MM/% “L\-._..

Marina Ij'.'Sollis
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Via Federal Express:

Pegasus Satellite Television, Inc.
¢/0 The Trumbull Group, LLC
P. 0. Box 721

Windsor, CT 06095-0721

Via U. S. Mail:

Office of the United States Trustee
537 Congress Street
Portland, ME 04101

Sidley Austin Brown & Wood LLP
787 Seventh Avenue
New York, NY 10019

Sidley Austin Brown & Wood LLP

1501 K Street, N.W.
Washington, DC 2005

Fiwpdocs\Dorran, Bill\l\disc\PmofO(Claim—POS.wpd

D

SERVICE LIST

Sidley Austin Brown & Wood LLP
Bank One Plaza

10 South Dearborn Street
Chicago, IL 60603

Bernstein, Shur, Sawyer & Nelson
100 Middle Street, 6™ Floor

P. 0. Box 9729

Portland, ME 04104-5029

Akin, Gump, Strauss, Hauer & Feld, LLP

590 Madison Avenue
New York, NY 10022

Pierce Atwood

One Monument Square
Portland, ME 04101
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Laura Andersen To: Bill Dorran/STV/PEGASUS@PEGASUS
ce: Howard Venin/CORP/PEGASUS@PEGASUS, Ted
06/23/1999 12:41 PM Lodge/CORP/PEQASUS@PEGASUS, Mark

Pagon/CORP/IPEGASUSEPEGASUS
Subject; Contract/Compensation lssues

As a follow up Bill:

- (1) Your compensation has bsen increased from 120,000 to 125,000 effective 5/1/99 (you will
see the change in your next paycheck)

(2) As per a previous email - some one from MARSH has been Irying to contact you negardiﬁg .
the 1 million dollar term life insurance policy. This policy will be effective immediately.

(3) We will continue to honor the employment contract you entered into with DTS

I hope this resolves al} of your outstanding issues. Please do not hesitate to contact me should yod have
any further questions,

'."lf‘f ‘-’",
)



“acenssn. Tod Lodge To: Bill Domran/STV/PEGASUSEPEGASUS
7121011998 01:08 PM Subject: Dorran
ot e Porvamided by Tesd Lodge/CORPPEGARUS on 201798 0400 PM .

Michael .lordan@DBR.COM on 11/30/88 03:49:37 PM

Ted Lodge/CORP/PEGASUS
o >
. Dorran

Bill Dorran is:

President and chief operating officer of Pegasus Development Corporation (replacing
Nick effective November 5),

A director (replacing Nick effective November 5) and senior vice president (which ha

already was) of Digital Television Servicaes, Inc¢. The other directors are Mark and
Howard.

Senior vice president (which he already was) of the DTS subsidiaries., (Mark is sole
director.)

Bill disn't anything at Pegasus Satellite Development Corporation, but probably should
be senior vice president.

You'll be getting from me tomorrow replacements of the resolutions I zent a
couple of weeks aga that seem to have gone astray. They reflect the

above but don't do anything about PSDC. 7If you agree, I'll send gomething separately
on PShC,

This electronic mail transmission contains confidential
information intended only for the person(s) named. Any use,
distribution, copying or disclosure by another person is
strictly prohibited.
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PROOF OF SERVICE
UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF MAINE

I am employed in the County of Los Angeles, State of California, I am over the age of 18
and not a party to the within action; my business address is 1299 Ocean Avenue, Suite 400, Santa
Monica, California 90401.

On February 10, 2005, I served the following: OPPOSITION OF WILLIAM J.
DORRAN TO DEBTOR’S SECOND OMNIBUS OBJECTION TO AND MOTION TO
RECLASSIFY, REDUCE OR DISALLOW CERTAIN CLAIMS PURSUANT TO 11
U.S.C. § 502(b), BANKRUPTCY RULE 3001 AND 3007, AND D.ME.LBR 3007-1;
DECLARATION OF WILLIAM J. DORRAN IN SUPPORT THEREOF, on certain
interested parties in this action by placing a true copy thereof enclosed in a sealed envelope
addressed as follows:

PLEASE SEE ATTACHED SERVICE LIST.

()  Tamreadily familiar with the business's practice for collection and processing of
correspondence for mailing with the United States Postal Service. I know that the corres-
pondence is deposited with the United States Postal Service on the same day this
declaration was executed in the ordinary course of business. I know that the envelope
was sealed and, with postage thereon fully prepaid, placed for collection and mailing on
this date, following ordinary business practices, in the United States mail at Los Angeles,
California.

()  Icaused such envelope(s) to be deposited in the mail at Los Angeles, California.

(X) By Federal Express: I placed a true and complete copy of said document in a sealed
FEDERAL EXPRESS envelope addressed as indicated above, with delivery fees
provided for, and, as is this firm’s regular practice of collection, said envelope was
collected by an authorized FEDERAL EXPRESS courier or driver on January 13, 2005
for next day (by 4:00 p.m.) delivery.

() By Personal Service, I caused such envelope(s) to be delivered by hand to the parties
listed above and/or on the attached service list.

() BY TELECOPIER AS FOLLOWS: I caused said document to be delivered by telecopier
to the number and address(es) as listed above and/or on the attached service list.

(X)  Executed on February 10, 2005, at Los Angeles, California.

(X) Ideclare under penalty of perjury under the laws of the State of California that the above
is true and correct.

(X) Ideclare that I am employed in the office of a member of the bar of this court at whose

direction the service was made.
MR Q;V

Marina D. Solis

LY
!
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SERVICE LIST

Via Overnight Mail:

Sidley Austin Brown & Wood LLP
Attn.: Guy S. Neal

787 Seventh Avenue

New York, NY 10019

Attorney for the Debtors

Sidley Austin Brown & Wood LLP
Attn.: Paul S, Caruso

Bank One Plaza

10 South Dearborn Street
Chicago, IL 60603

Attorney for the Debtors

Bernstein, Shur, Sawyer & Nelson
Attn.: Robert J. Keach

100 Middle Street, 6™ Floor

P. O. Box 9729

Portland, ME 04104-5029
Attorney for the Debtors

Akin, Gump, Strauss, Hauer & Feld, LLP
Attn.: Philip C, Dublin

590 Madison Avenue

New York, NY 10022

Attorney for Official Committee of
Unsecured Creditors

Pegasus Satellite Television, Inc.
¢/o The Trumbull Group, LLC
P. O. Box 721

Windsor, CT 06095-0721

Office of the United States Trustee
Attn.: Eric K. Bradford

10 Causeway Street, Room 1184
Boston, MA 02222

Office of the Clerk of the

United States Bankruptcy Court
537 Congress Street, 2™ Floor
Portland, ME 04101

F:\wpdocs\Dorran, BillMisc\Opp-Omnibus-Obj-OPP-2-POS.wpd





