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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  

UNITEK GLOBAL SERVICES, INC., et al.,1 ) Case No. 14-12471 (PJW) 

 )  
 )  
    Debtors. ) Joint Administration Requested  
 )  

 
MOTION OF THE DEBTORS FOR AN ORDER PURSUANT TO 

11 U.S.C. §§ 105(a) 362, 363 AND 365(a) APPROVING AND AUTHORIZING THE 
ASSUMPTION OF THE PLAN SUPPORT AGREEMENT 

 
The debtors and debtors in possession in the above captioned cases (collectively, 

the “Debtors”) hereby move (the “Motion”) for entry of an order, pursuant to sections 105(a) and 

365(a) of title 11 of the United States Code (the “Bankruptcy Code”) and Rule 6006 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), approving and authorizing the 

Debtors to assume that certain Plan Support Agreement, dated as of October 17, 2014 (together 

with all exhibits thereto, the “PSA”),2 entered into by and among (i) the Debtors, (ii) Apollo 

Investment Corporation, as agent for the ABL Facility Lenders
3
  under the ABL Facility Credit 

Agreement (as defined in the PSA, the “ABL Facility Agent”), (iii) the ABL Facility Lenders 

party to the PSA (as defined in the PSA, the “ABL Facility Consenting Lenders”), (iv) the Term 

                                                 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: UniTek Global Services, Inc. (3445), UniTek Holdings, Inc. (4120), UniTek Midco, Inc. 
(5642), UniTek Acquisition, Inc. (4123), Nex-link USA Communications, Inc. (9084), UniTek USA, LLC (0279), 
Pinnacle Wireless USA, Inc. (1746), DirectSAT USA, LLC (3465), FTS USA, LLC (6247), Advanced 
Communications USA, Inc. (0091).  For the avoidance of doubt, Wirecomm Systems (2008) Inc. (FKA UniTek 
Canada), an affiliate of the Debtors and wholly owned subsidiary of UniTek USA, LLC, is not a Debtor in the 
Chapter 11 Cases.  The Debtors’ main corporate address is 1777 Sentry Parkway West, Gwynedd Hall, Suite 302, 
Blue Bell, Pennsylvania 19422. 

2 A copy of the PSA is attached as Exhibit 1 to the proposed order annexed hereto as Exhibit A.   

3 All capitalized terms used but not defined herein shall have the meanings ascribed to them in the PSA or the Plan 
(as defined herein).  
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Loan Lenders party to the PSA (as defined in the PSA, the “Term Loan Consenting Lenders” and 

collectively with the ABL Facility Consenting Lenders, the “Consenting Lenders”), and (v) 

DIRECTV, LLC (“DIRECTV” and collectively with the parties listed in items (i) through (iv) 

hereof, as defined in the PSA, the “Plan Support Parties”).  In support of this Motion, the 

Debtors rely upon, and incorporate herein by reference, the Declaration of Andrew J. Herning in 

Support of the Debtors’ Chapter 11 Petitions and First Day Motions (the “First Day 

Declaration”), filed concurrently herewith.  In further support of the Motion, the Debtors 

respectfully represent as follows: 

PRELIMINARY STATEMENT 

1. The Debtors and the other Plan Support Parties feared that a free-fall into 

bankruptcy would cause panic among the Debtors’ vendors, customers, and employees, leading 

to a potential disruption in the Debtors’ businesses and hampering their prospects for a 

successful reorganization.  As an alternative, the Plan Support Parties negotiated the PSA to 

provide a clear path towards reorganization and emergence from chapter 11, thus maintaining the 

value of the Debtors’ underlying businesses. The PSA is the lynchpin of the Debtors’ fully 

consensual restructuring strategy, which will ultimately culminate with confirmation and 

consummation of the Debtors’ Joint Prepackaged Plan of Reorganization of UniTek Global 

Services, Inc. and its Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code (as 

amended from time to time, the “Plan”).4   

2. Prior to filing these Chapter 11 Cases, the Debtors vigorously negotiated 

with the ABL Facility Agent and certain of the Term Loan Consenting Lenders (as defined in the 

PSA, the “Specified Lenders”), who together represent the majority of the Debtors’ prepetition 

                                                 
4 A copy of the Plan was Filed contemporaneously with this Motion and is available on the Debtors’ restructuring 
website at: http://dm.epiq11.com/UniTek. 
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funded debt holders.  Signed by every Holder of Claims entitled to vote on the Plan, the PSA 

serves as the roadmap for the Debtors’ successful emergence from chapter 11 under a plan of 

reorganization pursuant to which the Debtors will pay all Allowed General Unsecured Creditors 

in full.  The PSA has been made possible by the Debtors’ and their stakeholders’ collective 

realization that the Debtors are in need of a balance sheet restructuring and that a chapter 11 

filing without a consensual deal risks erosion of the value of the estates.   

3. In addition, the PSA also includes an important commitment from 

DIRECTV, the Debtors’ largest customer, to support the Debtors restructuring efforts and 

continue doing business with them during these Chapter 11 Cases. DIRECTV’s inclusion as a 

Plan Support Party is a fundamental and essential component of the Debtors’ strategy to 

restructure its balance sheet in these Chapter 11 Cases. 

4. For the avoidance of doubt, this Motion is not seeking approval of the 

Disclosure Statement or confirmation of the Plan before the Confirmation Hearing.5  

JURISDICTION 

5. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 

§§ 1334(b) and 157, and the Amended Standing Order of Reference from the United States 

District Court for the District of Delaware dated as of February 29, 2012.  This is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue is proper in this Court pursuant to 28 

U.S.C. §§ 1408 and 1409.  The statutory predicates for the relief requested herein are Bankruptcy 

                                                 
5 Contemporaneously with filing this Motion, the Debtors also filed the Debtors’ Motion for Entry of an Order (A) 
Scheduling an Objection Deadline and Combined Hearing on their Disclosure Statement and Plan Confirmation, 
(B) Approving form and Notice of Confirmation Hearing, (C) Establishing Procedures for Objections to the 
Disclosure Statement and the Plan (including the Proposed Assumption of Executory Contracts and Unexpired 
Leased and the Payment of Associated Cure Amounts), (D) Approving Solicitation Procedures, (E) Waiving the 
Requirement for Meetings of Creditors or Equity Holders, and (F) Granting Related Relief (the “Scheduling 
Motion”) The term Confirmation Hearing is defined in the Scheduling Motion to mean a combined hearing at which 
the Court would consider approval of the Disclosure Statement and confirmation of the Plan.  
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Code sections 105(a) and 365.  Such relief is warranted under Bankruptcy Rule 6006. 

BACKGROUND 

A. Introduction 

6. On the date hereof (the “Petition Date”), the Debtors filed voluntary 

petitions for relief under chapter 11 of the Bankruptcy Code.  The factual background regarding 

the Debtors, including their business operations, their capital and debt structures, and the events 

leading to the filing of the Chapter 11 Cases, is set forth in detail in the First Day Declaration and 

fully incorporated herein by reference. 

B. General Overview of the PSA6 

7. The PSA generally provides, in salient part, that:  

(a) each of the Consenting Lenders that is entitled to 
vote to accept or reject the Plan pursuant to its terms 
shall vote each of its Claims to accept the Plan; 

(b) each Plan Support Party shall not directly or 
indirectly (x) object to, delay, impede, or take any 
other action to interfere with the acceptance, 
implementation, or consummation of the 
Restructuring Transactions, (y) propose, file, 
support or vote for any restructuring, workout, plan 
of arrangement, or plan of reorganization for the 
Debtors other than the Restructuring Transactions, 
or (z) in the case of the Term Loan Consenting 
Lenders, direct or authorize the Term Loan Agent to 
take any action contemplated in (x) or (y) of this 
paragraph; 

(c) the automatic stay under the Bankruptcy Code shall 
be invoked, and each of the ABL Facility Agent and 
the Consenting Lenders agrees that, except to the 
extent expressly contemplated under the Plan, this 
PSA and the Plan Restructuring Documents, it will 
not, and, with respect to the Consenting Lenders, 
will not direct the ABL Facility Agent or the Term 

                                                 
6 The summary of the terms of the PSA contained herein is qualified in its entirety by reference to the PSA.  If there 
PSA is inconsistent with this summary in any way, then the PSA shall govern in all respects. 
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Loan Agent, as applicable to, exercise any right or 
remedy for the enforcement, collection, or recovery 
of any of the Claims against the Debtors, and any 
other claims against any direct or indirect 
subsidiaries of the Debtors that are not Debtors; 
provided, however, that notwithstanding anything to 
the contrary in this PSA, nothing shall limit the 
rights and remedies of any Consenting Lender 
under the DIP Facility Credit Agreement or related 
documents or orders; and  

(d) each Plan Support Party agrees to support and take 
all necessary steps to effectuate the Restructuring 
Transactions, including timely providing all 
requisite consents and approvals as required in 
order for the Debtors to commence the Chapter 11 
Cases. 

8. The PSA also provides that the Debtors shall:  

(a) seek Bankruptcy Court approval of or authority to 
assume this PSA on a first-day motion basis;  

(b) take all steps necessary or desirable to obtain orders 
of the Bankruptcy Court in respect of the 
Restructuring Transactions, including obtaining 
entry of the Confirmation Order;  

(c) support and take all steps reasonably necessary or 
desirable to consummate the Restructuring 
Transactions in accordance with this PSA, including 
the preparation and filing within the time-frame 
provided herein of the Plan Restructuring 
Documents;  

(d) execute and deliver any other required agreements 
to effectuate and consummate the Restructuring 
Transactions;  

(e) obtain any and all required regulatory and/or third-
party approvals for the Restructuring Transactions;  

(f) complete the Restructuring Transactions within the 
time-frame provided herein;  

(g) operate their business in the ordinary course, taking 
into account the Restructuring Transactions; and  

Case 14-12471-PJW    Doc 15    Filed 11/03/14    Page 5 of 54



 

6 
 

01:16260669.1 

(h) not object to, delay, impede or take any other action 
this is materially inconsistent with, or is intended or 
is likely to interfere in a material way with the 
acceptance or implementation of the Restructuring 
Transactions. 

9. The PSA also includes the following relevant PSA Termination Events:  

(a) the Bankruptcy Court shall not have entered the 
Confirmation Order on or before the date that is 66 
days from the Petition Date;  

(b) the Bankruptcy Court otherwise grants relief that 
would have a material adverse effect on the 
Restructuring Transactions; 

(c) the Plan Effective Date shall not have occurred on 
or before January 21, 2015; 

(d) the breach by any Plan Support Party of any of the 
representations, warranties, or covenants of such 
breaching Plan Support Party as set forth in the PSA 
that would have a material adverse effect on the 
Restructuring Transactions; provided, however, that 
any PSA Termination Event Notice based on such 
events shall expressly detail any such breach and, if 
such breach is capable of being cured, the breaching 
Party shall have twenty (20) business days after 
receiving such PSA Termination Event Notice to 
cure such breach; 

(e) any of the Plan Restructuring Documents shall have 
been modified in a way that is materially adverse to 
any Plan Support Party and such Plan Support Party 
has not given its prior written  consent to such 
modification; 

(f) the withdrawal, amendment, modification of, or the 
filing of a pleading by the Debtors seeking to 
amend or modify, the Plan or any other 
Restructuring Transaction document materially 
inconsistent with the PSA;  

(g) the filing by the Debtors of any motion or other 
request for relief seeking (i) to voluntarily dismiss 
any of the Chapter 11 Cases, (ii) to convert any of 
the Chapter 11 Cases to chapter 7, or (iii) to appoint 
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a trustee or an examiner with expanded powers in 
any of the Chapter 11 Cases; 

(h) the entry of an order by the Bankruptcy Court (i) 
dismissing any of the Chapter 11 Cases, (ii) 
converting any of the Chapter 11 Cases to a case 
under chapter 7 of the Bankruptcy Code, or (iii) 
appointing a trustee or an examiner with expanded 
powers in any of the Chapter 11 Cases; 

(i) prior to the Petition Date, an involuntary bankruptcy 
case is commenced against any of the Debtors, 
which is not dismissed or withdrawn within 7 days; 

(j) the Bankruptcy Court grants relief terminating, 
annulling, or modifying the automatic stay (as set 
forth in section 362 of the Bankruptcy Code) with 
regard to (i) any material assets of any Debtor other 
than DirectSAT, without the prior written consent 
of the ABL Facility Agent, and the Required Term 
Loan Consenting Lenders or (ii) any material assets 
of DirectSAT, without the prior written consent of 
the ABL Facility Agent, the Required Term Loan 
Consenting Lenders, and DIRECTV. 

(k) any court of competent jurisdiction or other 
competent governmental or regulatory authority 
shall have issued an order making illegal or 
otherwise restricting, preventing, or prohibiting the 
Restructuring Transactions in a way that cannot be 
reasonably remedied; or 

(l) the Debtors’ exclusive right to file a plan is 
terminated or expires. 

10. Importantly, the PSA does not purport to vitiate the Debtors’ fiduciary 

duties in administering the Chapter 11 Cases.  Specifically, paragraph 3 of the PSA provides: 

Notwithstanding anything to the contrary herein, nothing in 
this PSA shall require the board of directors, board of 
managers, or similar governing body of a Debtor to take 
any action, or refrain from taking any action, with respect 
to the Restructuring Transactions to the extent such board 
of directors, board of managers, or similar governing body 
determines, based on the advice of counsel, that taking such 
action, or refraining from taking such action, as applicable, 
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is required to comply with applicable law or its fiduciary 
obligations or duties under applicable law. 

 
 

C. DIRECTV Matters in the PSA 

11. DIRECTV and DirectSAT, one of the Debtors in the Chapter 11 Cases, 

are parties to that certain 2012 Homes Services Provider Agreement dated as of October 15, 

2012, as amended (as defined in the PSA, the “HSP Agreement”), and each party to the HSP 

Agreement has the right to terminate the HSP Agreement without cause by giving the other party 

at least 180 days prior written notice (as defined in the PSA, an “HSP Termination Notice”). 

DIRECTV has agreed in the PSA that it shall not issue an HSP Termination Notice so long as 

certain conditions (as defined in the PSA, the “HSP Conditions”) are satisfied.  The Debtors, 

along with the ABL Facility Lender and the Specified Term Loan Lenders, have considered the 

HSP Conditions at great length and believe that the Debtors can satisfy all of the HSP 

Conditions.  

12. The PSA provides that, if DIRECTV delivers a notice to the Debtors, the 

ABL Facility Agent, and the Consenting Lenders that one or more HSP Conditions has been 

materially breached and such material breach is not cured within 20 business days of receipt of 

such HSP Condition Notice, then the HSP Agreement shall terminate automatically on the first 

business day that is 180 days from the PSA Effective Date. 

13. In addition, the PSA provides that, notwithstanding anything to contrary in 

the PSA, DIRECTV may exercise its rights to terminate the HSP Agreement with cause or based 

on a material noncurable breach according to the terms of the HSP Agreement other than a 

breach of a kind specified in section 365(b)(2) (A), (B) or (D).of the Bankruptcy Code.  

14. Finally, the PSA provides that, to the extent it is necessary or advisable for 

DIRECTV to seek relief from the automatic stay under § 362 of the Bankruptcy Code in order to 
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terminate the HSP Agreement for cause, the other Plan Support Parties agree to consent to and 

not oppose such relief; provided, however, each Plan Support Party retains its rights to contest (i) 

the validity of any underlying breach of the HSP Agreement or the PSA alleged by DIRECTV 

and/or (ii) whether cause existed or exists for DIRECTV, pursuant to its rights under the HSP 

Agreement, to terminate the HSP Agreement.  

RELIEF REQUESTED 

15. By this Motion, the Debtors seek the entry of an order (a) approving the 

PSA, (c) authorizing the Debtors to assume the PSA, and (c) granting such other relief as is just 

and proper. 

BASIS FOR RELIEF 

16. The Debtors seek authority, pursuant to Bankruptcy Code section 365(a), 

to assume the PSA.  Bankruptcy Code section 365(a) provides that a debtor in possession, 

“subject to the court’s approval, may assume or reject an executory contract or unexpired lease 

of the debtor.”  11 U.S.C. § 365(a).  As noted by the United States Court of Appeals for the 

Second Circuit, “[t]he purpose behind allowing the assumption or rejection of executory 

contracts is to permit the trustee or debtor in possession to use valuable property of the estate and 

to ‘renounce title to and abandon burdensome property.’”  Orion Pictures Corp. v. Showtime 

Networks, Inc. (In re Orion Pictures Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993) (quoting 2 Collier 

on Bankruptcy ¶ 365.01[1] (15th ed. 1993)). 

17. The assumption or rejection of an executory contract or unexpired lease is 

subject to review under the business judgment standard.  If a debtor has exercised “reasonable” 

business judgment, the court should approve the proposed assumption or rejection.  See, e.g., 

NLRB v. Bildisco and Bildisco, 465 U.S. 513, 523 (1984); Group of Inst. Investors v. Chicago, 

Milwaukee, St. Paul & Pac. R.R. Co., 318 U.S. 523, 550 (1943); In re Market Square Inn, Inc., 
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978 F.2d 116, 121 (3d Cir. 1992) (the “resolution of [the] issue of assumption or rejection will be 

a matter of business judgment by the bankruptcy court”); Sharon Steel Corp. v. Nat’l Fuel Gas 

Distrib., 872 F.2d 36, 39-40 (3d Cir. 1989); Glenstone Lodge, Inc. v. Buckhead Am. Corp (In re 

Buckhead Am. Corp.), 180 B.R. 83, 88 (D. Del. 1995).  Debtors are given significant discretion 

when requesting to assume or reject an executory contract.  Stanziale v. Nachtomi (In re Tower 

Air, Inc.), 416 F.3d 229, 238 (3d Cir. 2005). 

18. In addition, the Debtors seek approval of the assumption of the PSA 

pursuant to Bankruptcy Code section 105(a).  Section 105(a) provides a bankruptcy court with 

broad powers in the administration of a case under the Bankruptcy Code, providing, in relevant 

part, that “[t]he court may issue any order, process, or judgment that is necessary or appropriate 

to carry out the provisions of [the Bankruptcy Code].”  11 U.S.C. § 105(a).  Provided that a 

bankruptcy court does not employ its equitable powers to achieve a result not contemplated by 

the Bankruptcy Code, the exercise of its section 105(a) power is proper.  In re Fesco Plastics 

Corp., 996 F.2d 152, 154 (7th Cir. 1993); Pincus v. Graduate Loan Ctr. (In re Pincus), 280 B.R. 

303, 312 (Bankr. S.D.N.Y. 2002).  Pursuant to Bankruptcy Code section 105(a), a court may 

fashion an order or decree that helps preserve or protect the value of a debtor’s assets.  See, e.g., 

Chinichian v. Campolongo (In re Chinichian), 784 F.2d 1440, 1443 (9th Cir. 1986) (“Section 

105 sets out the power of the bankruptcy court to fashion orders as necessary pursuant to the 

purposes of the Bankruptcy Code.”); In re Cooper Props. Liquidating Trust, Inc., 61 B.R. 531, 

537 (Bankr. W.D. Tenn. 1986) (noting that the bankruptcy court is “one of equity and as such it 

has a duty to protect whatever equities a debtor may have in property for the benefit of its 

creditors as long as that protection is implemented in a manner consistent with the bankruptcy 

laws”). 
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19. The Debtors’ decision to assume the PSA is an exercise of their sound 

business judgment.  First, the terms of the PSA are the result of extensive, arm’s-length 

negotiations between the Debtors and the other Plan Support Parties.  Second, assumption of the 

PSA will ensure the support of a majority of the Debtors’ lenders throughout the plan 

confirmation and consummation process, and, thus, will help expedite and facilitate the Debtors’ 

restructuring efforts during these Chapter 11 Cases.  Third, the Debtors’ obligations under the 

PSA remain subject to their fiduciary duties as debtors and debtors in possession.  Fourth, the 

PSA purports to commit the non-Debtor Plan Support Parties to certain obligations effective 

upon the Petition Date, and it is only just that the Debtors be bound as well. From the perspective 

of the Debtors and the prepetition creditor constituencies with the greatest financial stake in the 

outcome of these cases, the PSA is designed to ensure that the Debtors can maximize their value 

through an expeditious plan of reorganization. 

20. Courts in this District and others have approved the assumption of 

restructuring support agreements in other cases.  See, e.g., In re Bicent Holdings LLC, Case No. 

12-11304 (KG) (Bankr. D. Del. May 15, 2012); In re William Lyons Homes, Case No. 11-14019 

(CSS) (Bankr. D. Del. Dec. 29, 2011); In re Satelites Mexicanos, S.A. DE C.V., Case No. 11-

11035 (CSS) (Bankr. D. Del. April 13, 2011); In re HMP Servs. Holding Sub III, LLC, Case No. 

10-13618 (BLS) (Bankr. D. Del. Jan. 20, 2011); In re NextMedia  Group, Inc., Case No. 09-

14463 (PJW) (Bankr. D. Del. Jan. 22, 2010); In re MES Int’l, Inc., Case No. 09-14109 (PJW) 

(Bankr. D. Del. Oct. 18, 2009). 

21. While the Debtors recognize that assumption of any executory contract at 

a first-day hearing is rare and requires a showing under Bankruptcy Rule 6003 that assumption is 

necessary to avoid immediate and irreparable harm, the Debtors respectfully submit that such 
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circumstances exist here because, among other reasons: (1) the  Debtors’ largest customer 

supports assumption of the PSA on a first-day basis and, in fact, has required the Debtors to seek 

authority to assume or approve the PSA on a first-day basis as a condition to continued business 

and as the basis for not issuing a PSA Termination Notice, which would be devastating to the 

Debtors and their creditors; (2) all impaired Classes entitled to vote to accept or reject the Plan 

support the requested assumption sought herein; (3) all Allowed General Unsecured Claims will 

be paid in full under the Plan, thus no creditor is harmed by the requested assumption; (4) the 

Debtors are not required to pay any cure costs as a result of the assumption; and (5) because the 

Debtors intend to confirm and consummate the Plan on an expedited basis, assumption of the 

PSA is only meaningful if it is also on an expedited basis. 

22. The Debtors’ obligations to reimburse certain fees and expenses under the 

PSA are appropriate and should also be approved under Bankruptcy Code section 363(b), which 

provides, in part, that a debtor, “after notice and a hearing, may use, sell, or lease, other than in 

the ordinary course of business, property of the estate.” 11 U.S.C. §363(b). Payment of similar 

expense reimbursements in connection with restructuring agreements are commonplace and 

routinely approved by this Court and in other jurisdictions.  See, e.g., In re 995 Fifth Ave. 

Assocs., L.P., 96 B.R. 24, 28 (Bankr. S.D.N.Y. 1992); In re Metaldyne Corp., 409 B.R. 661, 670 

(Bankr. S.D.N.Y. 2009). 

23. For the foregoing reasons, the Debtors submit that the PSA is a critical 

component of their proposed restructuring efforts and their decision to assume the PSA 

represents a sound exercise of their business judgment. 

CONSENT TO JURISDICTION 

24. Pursuant to Local Rule 9013-1(f), the Debtors consent to the entry of a 

final judgment or order with respect to this Motion if it is determined that the Court would lack 
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Article III jurisdiction to enter such final order or judgment absent consent of the parties. 

NOTICE 

25. The Debtors have provided notice of this motion to: (a) the Office of the 

United States Trustee for the District of Delaware; (b) the entities listed on the Consolidated List 

of Creditors Holding the 30 Largest Unsecured Claims filed pursuant to Bankruptcy Rule 

1007(d); (c) counsel to the ABL Facility Agent; (d) counsel to the Term Loan Agent; (e) the 

Term Loan Lenders; (f) DIRECTV; (g) the Delaware Secretary of State; (h) the Delaware 

Secretary of Treasury; (i) the Delaware State Attorney General; (j) the Office of the United 

States Attorney General for the State of Delaware; (k) the Internal Revenue Service; and (l) the 

Securities and Exchange Commission.  In light of the nature of the relief requested in this 

motion, the Debtors respectfully submit that no further notice is necessary. 
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 WHEREFORE, the Debtors respectfully request that the Court enter an order, 

substantially in the form attached hereto as Exhibit A, granting the relief requested in the Motion 

and such other and further relief as may be just and proper. 

 
Dated: Wilmington, Delaware 
 November 3, 2014 
 

MORGAN, LEWIS & BOCKIUS LLP 
Neil E. Herman 
James O. Moore 
Patrick D. Fleming 
101 Park Avenue 
New York, New York 10178 
Telephone: (212) 309-6000 
Facsimile: (212) 309-6001 
 
- and – 
 
MORGAN, LEWIS & BOCKIUS LLP 
Justin W. Chairman 
1701 Market Street 
Philadelphia, PA 19103 
Telephone: (215) 963-5000 
Facsimile: (215) 963-5001 
 
- and – 
 
YOUNG CONAWAY STARGATT & TAYLOR, LLP 
 
/s/ Kenneth J. Enos  
Robert S. Brady (No. 2847) 
M. Blake Cleary (No. 3614) 
Kenneth J. Enos (No. 4544) 
Justin P. Duda (No. 5478)  
Rodney Square 
1000 North King Street 
Wilmington, Delaware 19801 
Telephone: (302) 571-6600 
Facsimile: (302) 571-1253 
 
Proposed Co-Counsel to the Debtors  
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EXHIBIT A 

 

Proposed Order 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  

UNITEK GLOBAL SERVICES, INC., et al.,1 ) Case No. 14-__________ (   ) 

 )  
 )  
    Debtors. ) Joint Administration Requested  
 )  

 
ORDER PURSUANT TO SECTIONS 105(a)  

AND 365(a) OF THE BANKRUPTCY CODE APPROVING AND AUTHORIZING THE 
ASSUMPTION OF THE PLAN SUPPORT AGREEMENT 

Upon consideration of the motion (the “Motion”)2 of the debtors and debtors in 

possession in the above-captioned cases (collectively, the “Debtors”) for an order pursuant to 

Bankruptcy Code sections 105(a) and 365(a) and Bankruptcy Rule 6006, approving and 

authorizing the Debtors to assume the PSA; and the Court having jurisdiction to consider the 

Motion and the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the 

Amended Standing Order of Reference from the United States District Court for the District of 

Delaware dated as of February 29, 2012; and the Court having reviewed the Motion and the First 

Day Declaration; and the Court having determined that the relief requested in the Motion is in 

the best interests of the Debtors, their estates, their creditors, and other parties in interest; and it 

appearing that proper and adequate notice of the Motion has been given and that no other or 

                                                 
1 The Debtors in these Chapter 11 Cases, along with the last four digits of each Debtor’s federal taxpayer-
identification number, are: UniTek Global Services, Inc. (3445), UniTek Holdings, Inc. (4120), UniTek Midco, Inc. 
(5642), UniTek Acquisition, Inc. (4123), Nex-link USA Communications, Inc. (9084), UniTek USA, LLC (0279), 
Pinnacle Wireless USA, Inc. (1746), DirectSAT USA, LLC (3465), FTS USA, LLC (6247), Advanced 
Communications USA, Inc. (0091).  For the avoidance of doubt, Wirecomm Systems (2008) Inc. (FKA UniTek 
Canada), an affiliate of the Debtors and wholly owned subsidiary of UniTek USA, LLC, is not a Debtor in the 
Chapter 11 Cases.  The Debtors’ main corporate address is 1777 Sentry Parkway West, Gwynedd Hall, Suite 302, 
Blue Bell, Pennsylvania 19422. 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the 
Motion. 
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further notice is necessary; and the Court finding that assumption of the PSA within 21 days after 

the Petition Date is necessary to avoid immediate and irreparable harm to the Debtors and their 

estates; and upon the record herein; and after due deliberation thereon; and good and sufficient 

cause appearing therefor, it is hereby 

  ORDERED, ADJUDGED, AND DECREED that: 
 

1. The Motion is GRANTED as set forth herein. 

2. The PSA, a copy of which is attached hereto as Exhibit 1, is approved 

pursuant to section 105(a) of the Bankruptcy Code. 

3. The Debtors’ assumption of the PSA is authorized, effective upon entry of 

this Order. 

4. The PSA shall be binding and enforceable against the Plan Support Parties 

in accordance with its terms.  

5. The failure to describe specifically or include any particular provision of 

the PSA or related documents in the Motion or this Order shall not diminish or impair the 

effectiveness of such provision, it being the intent of this Court that the PSA be both approved 

and assumed by the Debtors in its entirety.  

6. The PSA and any related agreements, documents, or other instruments 

may be modified, amended, or supplemented by the parties thereto, solely in accordance with the 

terms thereof, without further order of the Court. 

7. The Debtors are authorized to pay the fees and expenses set forth in the 

PSA, which fees and expenses shall not be subject to any avoidance, reduction, setoff, 

recoupment, offset, recharacterization, subordination (whether contractual, equitable, or 

otherwise), counterclaims, crossclaims, defenses, disallowance, impairment, or any other 
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challenges under any applicable law or regulation by any person or entity.  None of the fees and 

expenses set forth in the PSA shall be subject to further approval of the Court, and no recipient 

thereof shall be required to file any interim or final application with the Court as a condition 

precedent to the Debtors’ obligation to pay such fees and expenses. 

8. The Plan Support Parties are granted all rights and remedies provided to 

them under the PSA, including, without limitation, the right to specifically enforce the PSA in 

accordance with its terms.  

9. No default exists under the PSA, and, therefore, the Debtors are not 

required to satisfy the requirements of Bankruptcy Code section 365(b)(1) as a condition to 

assuming the PSA.   

10. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

11. The requirements of Bankruptcy Rule 6004(a) and 6004(h) are hereby 

waived with respect to this Order. 

12. The automatic stay set forth in Bankruptcy Code section 362 is modified, 

to the extent necessary, to permit the delivery of a notice of termination of the PSA and the 

termination of the PSA, if applicable, pursuant to its terms.  

13. The Debtors are hereby authorized and empowered to take all actions 

necessary to implement the relief granted in this Order, and such actions shall not constitute a 

solicitation of acceptances or rejections of a plan pursuant to Bankruptcy Code section 1125. 

14. For the avoidance of doubt, nothing in this Order shall constitute an 

approval of the Disclosure Statement or confirmation of the Plan.  

15. This Court shall retain jurisdiction with respect to all matters arising from 
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or related to the implementation and/or interpretation of this Order. 

 
Dated:  October  ___, 2014 

Wilmington, Delaware 
 

______________________________________ 
THE HONORABLE [                              ] 
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1 
 

The Plan Support Agreement (“PSA”) 
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PLAN SUPPORT AGREEMENT 

This Plan Support Agreement (the “PSA”), dated as of October17, 2014, and effective as 
of the date on which all parties to this PSA have executed this PSA (the “PSA Effective Date”), 
is entered into by and among the following parties: 

i. UniTek Global Services, Inc. (“UniTek”), UniTek Holdings, Inc., 
UniTek Midco, Inc., UniTek Acquisition, Inc., Nex-link USA, 
UniTek USA, LLC, Pinnacle Wireless USA, Inc., DirectSAT 
USA, Inc. (“DirectSAT”), FTS USA, LLC, and Advanced 
Communications USA, Inc. (collectively, the “Debtors”); 

ii. Apollo Investment Corporation, as agent for the ABL Facility 

Lenders
1
  under the ABL Facility Credit Agreement (the “ABL 

Facility Agent”); 

iii. the undersigned ABL Facility Lenders (the “ABL Facility 
Consenting Lenders”); 

iv.  the undersigned Term Loan Lenders (the “Term Loan 
Consenting Lenders” and collectively with the ABL Facility 
Consenting Lenders, the “Consenting Lenders”); and 

v. DIRECTV, LLC (“DIRECTV” and collectively with the parties 
listed in paragraphs (i) through (iv), the “Plan Support Parties”). 

RECITALS 

WHEREAS, the Debtors, the ABL Facility Agent and the Consenting Lenders have 
negotiated certain restructuring and recapitalization transactions with respect to the Debtors’ 
capital structure, including the Debtors’ respective obligations under the ABL Facility Credit 
Agreement and the Term Loan Credit Agreement.  

WHEREAS, the Debtors intend to commence voluntary reorganization cases (the 
“Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§101-
1532 (the “Bankruptcy Code”), in the United States Bankruptcy Court for the District of 
Delaware (such court, the “Bankruptcy Court”) to effect restructuring and recapitalization 
transactions through a prepackaged chapter 11 plan of reorganization consistent with the Plan of 
Reorganization Term Sheet (the “Plan Term Sheet”) attached as Exhibit A hereto and the New 
First Lien Debt Term Sheet (the “Debt Term Sheet”) attached as Exhibit B hereto (as may be 
amended, supplemented or revised from time to time in accordance with this PSA, the “Plan”), 

                                                 
 

1 The Plan Term Sheet and the Debt Term Sheet are collectively referred to as the “Term Sheets”.  All capitalized 
terms used but not defined herein shall have the meanings ascribed to them in the Term Sheets.  
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all of which shall be on the terms and conditions described in this PSA (such transactions, the 
“Restructuring Transactions”).  

WHEREAS, DIRECTV and DirectSAT are parties to that certain 2012 Homes Services 
Provider Agreement dated as of October 15, 2012, as amended (the “HSP Agreement”), and 
each party to the HSP Agreement has the right to terminate the HSP Agreement without cause by 
giving the other party at least 180 days prior written notice (an “HSP Termination Notice”).  

NOW, THEREFORE, in consideration of the covenants and agreements contained 
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, each of the Plan Support Parties, intending to be legally bound hereby, agrees as 
follows: 

AGREEMENT 

Definitive Documentation 
 

1. The definitive documentation and agreements governing the Restructuring 
Transactions (collectively, the “Plan Restructuring Documents”) shall consist of: (a) the Plan 
(and all exhibits thereto); (b) the Confirmation Order and all pleadings in support of confirmation 
of the Plan; (c) the Disclosure Statement and the other solicitation materials in respect of the Plan 
(such materials, the “Solicitation Materials”); (d) the combined motion for entry of an order (i) 
scheduling a combined hearing on approval of the Disclosure Statement and confirmation of the 
Plan, (ii) establishing procedures for objecting to the Disclosure Statement and Plan, (iii) 
approving the Solicitation Materials, and (iv) granting related relief; (e) the DIP Facility Credit 
Agreement and related documents and the interim and final orders approving same; (f) the 
motion for approval of or authority to assume the PSA; and (g) all other documents that will 
comprise the Plan Supplement.  The Plan Restructuring Documents remain subject to 
negotiations and completion and shall, upon completion, contain terms, conditions, 
representations, warranties and covenants consistent with the terms of this PSA and shall 
otherwise be in form and substance reasonably acceptable to each of the Debtors, the ABL 
Facility Agent and the Term Loan Consenting Lenders holding at least 50.1% in principal 
amount of the aggregate amount of the Term Loan Facility Claims held by the Term Loan 
Consenting Lenders (the “Required Term Loan Consenting Lenders”), and the Plan shall be 
in form and substance reasonably acceptable to each of the Plan Support Parties.  

Commitments Regarding the Restructuring Transactions 
 

2. During the period beginning on the PSA Effective Date and ending on a 
Termination Date (as defined herein) (such period, the “Effective Period”):  

(a) each of the Consenting Lenders that is entitled to accept or reject the Plan 
pursuant to its terms agrees that it shall, subject to the receipt by such Consenting Lender of the 
Disclosure Statement and the Solicitation Materials (x) vote each of its Claims to accept the Plan 
by delivering its duly executed and completed Ballot accepting the Plan on a timely basis 
following commencement of the solicitation and its actual receipt of the Solicitation Materials 
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and Ballot; and (y) not change or withdraw such vote (or cause such vote to be changed or 
withdrawn);  

(b) each Plan Support Party agrees that it shall not directly or indirectly (x) 
object to, delay, impede, or take any other action to interfere with the acceptance, 
implementation, or consummation of the Restructuring Transactions, (y) propose, file, support or 
vote for any restructuring, workout, plan of arrangement, or plan of reorganization for the 
Debtors other than the Restructuring Transactions, or (z) in the case of the Term Loan 
Consenting Lenders, direct or authorize Cerberus Business Finance, LLC, in its capacity as 
successor administrative agent under the Term Loan Credit Agreement (the “Term Loan Agent” 
and collectively with the ABL Facility Agent, the “Agents”) to take any action contemplated in 
(x) or (y) of this paragraph; 

(c) upon the commencement by the Debtors of the Chapter 11 Cases, the 
automatic stay under the Bankruptcy Code shall be invoked, and each of the ABL Facility Agent 
and the Consenting Lenders agrees that, except to the extent expressly contemplated under the 
Plan, this PSA and the Plan Restructuring Documents, it will not, and, with respect to the 
Consenting Lenders, will not direct the ABL Facility Agent or the Term Loan Agent, as 
applicable to, exercise any right or remedy for the enforcement, collection, or recovery of any of 
the Claims against the Debtors, and any other claims against any direct or indirect subsidiaries of 
the Debtors that are not Debtors; provided, however, that notwithstanding anything to the 
contrary in this PSA, nothing shall limit the rights and remedies of any Consenting Lender under 
the DIP Facility Credit Agreement or related documents or orders; 

(d) each Plan Support Party agrees to support and take all necessary steps to 
effectuate the Restructuring Transactions, including timely providing all requisite consents and 
approvals as required in order for the Debtors to commence the Chapter 11 Cases; 

(e) the Debtors shall (i) seek Bankruptcy Court approval of or authority to 
assume this PSA on a first-day motion basis; (ii) take all steps necessary or desirable to obtain 
orders of the Bankruptcy Court in respect of the Restructuring Transactions, including obtaining 
entry of the Confirmation Order; (iii) support and take all steps reasonably necessary or desirable 
to consummate the Restructuring Transactions in accordance with this PSA, including the 
preparation and filing within the time-frame provided herein of the Plan Restructuring 
Documents; (iv) execute and deliver any other required agreements to effectuate and 
consummate the Restructuring Transactions; (v) obtain any and all required regulatory and/or 
third-party approvals for the Restructuring Transactions; (vi) complete the Restructuring 
Transactions within the time-frame provided herein; (vii) operate their business in the ordinary 
course, taking into account the Restructuring Transactions; and (viii) not object to, delay, impede 
or take any other action this is materially inconsistent with, or is intended or is likely to interfere 
in a material way with the acceptance or implementation of the Restructuring Transactions; and 

(f) the Plan shall provide that the Debtors will provide DIRECTV with a 
monthly report regarding the Shared Services Agreement with the following information, (i) the 
total aggregate charges under the Shared Services Agreement; (ii) how the charges under the 
Shared Services Agreement were allocated among the DirectSAT Business and the Other 
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Business; and (iii) the method of ascribing the charges to the DirectSAT Business and the Other 
Business. 

3. Notwithstanding anything to the contrary herein, nothing in this PSA shall require 
the board of directors, board of managers, or similar governing body of a Debtor to take any 
action, or refrain from taking any action, with respect to the Restructuring Transactions to the 
extent such board of directors, board of managers, or similar governing body determines, based 
on the advice of counsel, that taking such action, or refraining from taking such action, as 
applicable, is required to comply with applicable law or its fiduciary obligations or duties under 
applicable law.  

Transfers of Claims 
 

4. During the Effective Period, no Consenting Lender shall transfer any Claim to 
any person or entity that is not a Plan Support Party (a “Third-Party Transferee”); provided, 
however, a Consenting Lender may transfer a Claim to a Third-Party Transferee if such Third-
Party Transferee agrees to be bound by this PSA in a writing in form and substance reasonably 
acceptable to each of the remaining Plan Support Parties. Any transfer made in violation of this 
paragraph shall be void ab initio. For the avoidance of doubt, the Fourth Amendment to the Term 
Loan Credit Agreement, effective July 28, 2014, remains in full force and effect including any 
restrictions or prohibitions on the Term Loan Consenting Lenders’ ability to transfer any Claims, 
including Term Loan Claims.  This Agreement shall in no way be construed to preclude the 
Consenting Lenders from acquiring additional Claims; provided, however, that (i) any 
Consenting Lender that acquires additional Claims, as applicable, after the PSA Effective Date 
shall promptly notify the Debtors of such acquisition including the amount of such acquisition 
and (ii) such acquired Claims shall automatically and immediately upon acquisition by a 
Consenting Lender, as applicable, be deemed subject to the terms of this Agreement (regardless 
of when or whether notice of such acquisition is given to the Debtors).   

Representations and Warranties of Consenting Lenders 
 

5. Each Consenting Lender, severally, and not jointly, represents and warrants that:  

(a) it is the beneficial owner of the face amount of the Claims, or is the 
nominee, investment manager, or advisor for beneficial holders of the Claims, as reflected in 
such Consenting Lender’s signature block to this PSA, which amount each Plan Support Party 
understands and acknowledges is proprietary and confidential to such Consenting Lender (such 
Claims, with respect to each such Consenting Lender, the “Owned Claims”); 

(b) it has the full power and authority to act on behalf of, vote and consent to 
matters concerning the Owned Claims; 

(c) the Owned Claims are free and clear of any pledge, lien, security interest, 
charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other limitation on 
disposition, transfer, or encumbrances of any kind, that would adversely affect in any way such 
Consenting Lender’s ability to perform any of its obligations under this PSA at the time such 
obligations are required to be performed; and 
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(d) as of the date hereof, it has no actual knowledge of any event that, due to 
any fiduciary or similar duty to any other person or entity, would prevent it from taking any 
action required of it under this PSA. 

Mutual Representations, Warranties, and Covenants 
 

6. Each of the Plan Support Parties represents, warrants, and covenants to each other 
Plan Support Party:  

(a) it is validly existing and in good standing under laws of the state of its 
organization, and this PSA is a legal, valid, and binding obligation of such Plan Support Party, 
enforceable against it in accordance with its terms, except as enforcement may be limited by 
applicable laws relating to or limiting creditors’ rights generally or by equitable principles 
relating to enforceability; 

(b) except as expressly provided in this PSA, the Plan Restructuring 
Documents or the Bankruptcy Code, no consent or approval is required by any other person or 
entity in order for it to effectuate the Restructuring Transactions contemplated by, and perform 
the respective obligations under, this PSA; 

(c) except as expressly provided in this PSA, it has all requisite corporate or 
other power and authority to enter into, execute, and deliver this PSA and to effectuate the 
Restructuring Transactions contemplated by, and perform its respective obligations under, this 
PSA; 

(d) except as expressly set forth herein and with respect to the Debtors’ 
performance of this PSA (and subject to necessary Bankruptcy Court approval and/or regulatory 
approvals associated with the Restructuring Transactions), the execution, delivery, and 
performance by it of this PSA does not, and shall not, require any registration or filing with 
consent or approval of, or notice to, or other action to, with or by, any federal, state, or other 
governmental authority or regulatory body; and 

(e) the execution, delivery, and performance of this PSA does not and shall 
not: (i) violate any provision of law, rules or regulations applicable to it or any of its subsidiaries 
in any material respect; (ii) violate its certificate of incorporation, bylaws, or other organizational 
documents or those of any of its subsidiaries; or (iii) conflict with, result in a breach of, or 
constitute (with due notice or lapse of time or both) a default under any contractual obligation to 
which it is a party, which conflict, breach or default would have a material adverse effect on the 
Restructuring Transactions. 

Acknowledgement 
 

7. Notwithstanding any other provision herein, this PSA is not and shall not be 
deemed to be an offer with respect to any securities or solicitation of votes for the acceptance of 
a plan of reorganization for purposes of §§1125 and 1126 of the Bankruptcy Code. Any such 
offer or solicitation will be made only in compliance with all applicable securities laws and 
provisions of the Bankruptcy Code.  
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PSA Termination Events 
 

8. This PSA shall terminate two business days after the delivery to the Plan Support 
Parties, in accordance with paragraph 31 hereof, of a written notice (a “PSA Termination Event 
Notice”) by, as applicable: (i) the Debtors, solely with respect to section (f) hereof; (ii) 
DIRECTV; (iii) ABL Facility Agent; (iv) ABL Facility Consenting Lenders holding at least 
50.1% in principal amount of the aggregate amount of the ABL Facility Claims held by the ABL 
Facility Consenting Lenders (the “Required ABL Facility Consenting Lenders”); or (v) 
Required Term Loan Consenting Lenders, in each case, in the exercise of their discretion, upon 
the occurrence of any of the following events (a “PSA Termination Event”):  

(a) the Debtors shall not have commenced solicitation of votes on the Plan on 
or before October 21, 2014; 

(b) the Debtors shall not have commenced the Chapter 11 Cases on or before 
November 11, 2014; 

(c) the Bankruptcy Court shall not have entered the Confirmation Order on or 
before the date that is 66 days from the Petition Date;  

(d) the Bankruptcy Court otherwise grants relief that would have a material 
adverse effect on the Restructuring Transactions; 

(e) the Effective Date of the Plan (“Plan Effective Date”) shall not have 
occurred on or before January 21, 2015; 

(f) the breach by any Plan Support Party of any of the representations, 
warranties, or covenants of such breaching Plan Support Party as set forth in this PSA that would 
have a material adverse effect on the Restructuring Transactions; provided, however, that any 
PSA Termination Event Notice based on this paragraph shall expressly detail any such breach 
and, if such breach is capable of being cured, the breaching Party shall have twenty (20) business 
days after receiving such PSA Termination Event Notice to cure such breach; 

(g) any of the Plan Restructuring Documents shall have been modified in a 
way that is materially adverse to any Plan Support Party and such Plan Support Party has not 
given its prior written  consent to such modification; 

(h) the withdrawal, amendment, modification of, or the filing of a pleading by 
the Debtors seeking to amend or modify, the Plan or any other Restructuring Transaction 
document materially inconsistent with the PSA;  

(i) the filing by the Debtors of any motion or other request for relief seeking 
(i) to voluntarily dismiss any of the Chapter 11 Cases, (ii) to convert any of the Chapter 11 Cases 
to chapter 7, or (iii) to appoint a trustee or an examiner with expanded powers in any of the 
Chapter 11 Cases; 
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(j) the entry of an order by the Bankruptcy Court (i) dismissing any of the 
Chapter 11 cases, (ii) converting any of the Chapter 11 cases to a case under Chapter 7 of the 
Bankruptcy Code, or (iii) appointing a trustee or an examiner with expanded powers in any of 
the Chapter 11 cases; 

(k) prior to the Petition Date, an involuntary bankruptcy case is commenced 
against any of the Debtors, which is not dismissed or withdrawn within 7 days; 

(l) the Bankruptcy Court grants relief terminating, annulling, or modifying 
the automatic stay (as set forth in section 362 of the Bankruptcy Code) with regard to (i) any 
material assets of any Debtor other than DirectSAT, without the prior written consent of the ABL 
Facility Agent, and the Required Term Loan Consenting Lenders or (ii) any material assets of 
DirectSAT, without the prior written consent of the ABL Facility Agent, the Required Term 
Loan Consenting Lenders, and DIRECTV. 

(m) any court of competent jurisdiction or other competent governmental or 
regulatory authority shall have issued an order making illegal or otherwise restricting, 
preventing, or prohibiting the Restructuring Transactions in a way that cannot be reasonably 
remedied;  

(n) on or before the earlier of November 10, 2014 or the commencement of 
the Chapter 11 Cases, the Debtors and all Tier 1 and Tier 2 Participants under, and as defined in, 
that certain Unitek Global Services Inc. Change in Control Severance Plan (the “Severance 
Plan”) shall not have entered into an amended and restated version of the Severance Plan on 
terms and conditions acceptable to the Required ABL Facility Consenting Lenders and the 
Required Term Loan Consenting Lenders in their respective sole discretion; or 

(o) the Debtors’ exclusive right to file a plan is terminated or expires. 

9. Any PSA Termination Event may be waived and any date described in the prior 
paragraph may be extended by written consent of (x) the ABL Facility Agent, on behalf of itself 
and the ABL Facility Consenting Lenders, (y) the Required Term Loan Consenting Lenders, and 
(z) DIRECTV.  

10. Any Debtor may terminate this PSA as to all Plan Support Parties upon five 
business days’ prior written notice, delivered in accordance with paragraph 30 hereof, if and 
when the board of directors, board of managers, or such similar governing body of any Debtor 
determines based on advice of counsel that proceeding with any of the Restructuring 
Transactions would be inconsistent with the exercise of its fiduciary duties. 

11. This PSA and the obligations of all Plan Support Parties hereunder may be 
terminated by mutual agreement among the following: (i) each of the Debtors; (ii) DIRECTV; 
(iii) the ABL Facility Agent; (iv) the Required ABL Facility Consenting Lenders; and (v) the 
Required Term Loan Consenting Lenders.  

12. This PSA shall terminate automatically without any further required action or 
notice on the Plan Effective Date.  
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13. No Plan Support Party, may terminate this PSA if such party failed to perform or 
comply in all material respects with the terms and conditions of this PSA, with such failure to 
perform or comply causing, or resulting in, the occurrence of one or more termination events 
specified herein, including any PSA Termination Event described in paragraph 8 hereof, 
provided, however, that the failure of a Plan Support Party to perform or comply in any material 
respects with the terms and conditions of this PSA shall be deemed waived and not prevent such 
Plan Support Party from terminating this PSA unless notice is given to such Plan Support Party 
seeking to terminate the PSA within five days of the date upon which the other Plan Support 
Parties obtained actual knowledge, or should have obtained actual knowledge, of such failure.  
Further, the Plan Support Party shall have the opportunity to contest the existence of such a 
failure and to cure such a failure. The date on which termination of this PSA is effective in 
accordance with paragraphs 8 through 12 herein shall be referred to as a “Termination Date.” 
Except as set forth below, upon the occurrence of a Termination Date, this PSA shall be of no 
further force and effect, and each Plan Support Party shall be released from its commitments, 
undertakings, and agreements under or related to this PSA and shall have the rights and remedies 
that it would have had, had it not entered into this PSA, and shall be entitled to take all actions, 
whether with respect to the Restructuring Transactions or otherwise, that it would have been 
entitled to take had it not entered into this PSA. Upon the occurrence of a Termination Date, any 
and all consents or ballots tendered by the Plan Support Parties subject to such termination 
before a Termination Date shall be deemed, for all purposes, to be null and void from the first 
instance and shall not be considered or otherwise used in any manner by the Plan Support Parties 
in connection with the Restructuring Transactions, this PSA or otherwise.  Notwithstanding 
anything to the contrary in this PSA, the foregoing shall not be construed to prohibit the Debtors 
or any other Plan Support Party from contesting whether any such termination is in accordance 
with the terms of this PSA or seeking enforcement of any rights under this PSA that arose or 
existed before a Termination Date.   

No Violation of the Automatic Stay 
 

14. The automatic stay applicable under §362 of the Bankruptcy Code shall not 
prohibit (i) a Plan Support Party from taking any action necessary to effectuate the termination of 
this PSA pursuant to the terms hereof, including the delivery of a PSA Termination Event 
Notice, or (ii) DIRECTV from delivering a HSP Condition Notice (as defined herein).    

DIRECTV Matters 
 

15. Upon the occurrence of the PSA Effective Date, all HSP Termination Notices, if 
any, shall be automatically revoked and deemed null and void. 

16. During the Effective Period, DIRECTV shall not issue an HSP Termination 
Notice so long as the following conditions (the “HSP Conditions”) are met:  

(a) DirectSAT maintains adequate funding to enable it to perform its 
obligations under the HSP Agreement and satisfy its other financial obligations as they come due 
in the ordinary course of business, with such funding measured based on the Debtors’ 
unrestricted cash and cash equivalent, marketable securities and availability under their various 
credit facilities, in an amount of at least $10 million; 
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(b) DirectSAT remains current (i.e. within applicable terms) on all undisputed 
payments to vendors, employees and former employees (including severance) and provides 
projections to DIRECTV, based upon reasonable assumptions of DirectSAT’s management, 
indicating that it will continue to be current (i.e. within applicable terms), except to the extent 
DirectSAT may be prohibited from doing so pursuant to any provision of the Bankruptcy Code 
after the commencement of the Chapter 11 Cases or pursuant to a budget in connection with the 
DIP Facility or the Debtors’ use of cash collateral;  

(c) none of the DirectSAT personnel holding the following positions working 
on the DIRECTV business shall have terminated his or her employment with DirectSAT unless 
within 15 days after such termination DirectSAT shall have appointed as a replacement of such 
personnel a person or persons  acceptable to DIRECTV in its reasonable discretion: (i) President; 
(ii) Vice President of Operations; (iii) Supervisor of Supply Chain; (iv) Supervisor of Analytics; 
(v) Regional Directors of Operation; and (vi) Manager of Finance.  DirectSAT shall use 
commercially reasonable best efforts to retain the personnel, including but not limited to 
technicians, necessary to perform the DIRECTV business; 

(d) Debtors shall give DIRECTV notice of any litigation commenced against 
them within 14 days after Debtors are served with such litigation and no new, nonfrivolous 
litigation, including adversary proceedings in the Chapter 11 Cases, is filed against UniTek or 
DirectSAT that (a) DIRECTV considers in its reasonable discretion to be reasonably likely to 
have a material adverse effect on the Debtors’ ability to consummate the Restructuring 
Transactions, taken as a whole, and (b) is not withdrawn or dismissed within 20 business days 
after DIRECTV has notified UniTek and DirectSAT in writing that it has provided the Plan 
Support Parties notice of the determination referenced in clause (a); 

(e) DirectSAT operational performance under the HSP Agreement remains at 
substantially the same level of performance in all DIRECTV markets as measured by the average 
contractual incentive/chargeback metrics over the prior rolling three month period, as determined 
by DIRECTV in its sole discretion. 

(f) DirectSAT provides DIRECTV with the same reporting and projections it 
provides to the Agents at substantially the same time as it provides such reporting and 
projections to the Agents; 

(g) DirectSAT, so long as requested by DIRECTV, holds bi-weekly 
conference calls with DIRECTV to review DirectSAT’s financial condition; and 

(h) DIRECTV receives full copies of any UniTek or DirectSAT financing 
documentation within three business days after the execution of such documentation. 

17. Notwithstanding anything in this PSA, 

(a) DIRECTV may exercise its rights to terminate the HSP Agreement with 
cause or based on a material noncurable breach according to the terms of the HSP Agreement 
other than a breach of a kind specified in section 365(b)(2) (A), (B) or (D).of the Bankruptcy 
Code.   
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(b) If a Termination Date (as defined herein) (other than the occurrence of the 
Effective Date) occurs and DIRECTV delivers, prior to the Effective Date, a notice in writing in 
accordance with paragraph 31 to the Debtors, the ABL Facility Agent, and the Consenting 
Lenders that it has elected to terminate the HSP Agreement, then  the HSP Agreement shall 
terminate automatically on the first business day that is 180 days from the PSA Effective Date, 
without the requirement of an HSP Termination Notice or any other further notice or action or 
the necessity of obtaining relief from the stay. 

(c) If DIRECTV delivers a notice (an “HSP Condition Notice”) in writing in 
accordance with paragraph 31 hereof  to the Debtors, the ABL Facility Agent, and the 
Consenting Lenders that one or more HSP Conditions has been materially breached and such 
material breach is not cured within 20 business days of receipt of such HSP Condition Notice, 
then the HSP Agreement shall terminate automatically on the first business day that is 180 days 
from the PSA Effective Date. In the case of any termination of the HSP Agreement by 
DIRECTV for cause, the HSP Agreement shall terminate immediately, or after any cure period 
where DirectSAT fails to timely cure, without the requirement of an HSP Termination Notice or 
any other further notice or action or the necessity of obtaining relief from the stay. 

(d) To the extent it is necessary or advisable for DIRECTV to seek relief from 
the automatic stay under § 362 of the Bankruptcy Code in order to terminate the HSP Agreement 
for cause, the other Plan Support Parties agree to consent to and not oppose such relief; provided, 
however, each Plan Support Party retains its rights to contest (i) the validity of any underlying 
breach of the HSP Agreement or this PSA alleged by DIRECTV and/or (ii) whether cause 
existed or exists for DIRECTV, pursuant to its rights under the HSP Agreement, to terminate the 
HSP Agreement. 

(e) Notwithstanding the foregoing, the Plan Support Parties acknowledge and 
agree that no cause is needed for DIRECTV to issue a HSP Termination Notice to terminate the 
HSP Agreement on 180 days’ notice at any point during the Effective Period. 

Amendments 
 

18. This PSA may not be modified, amended or supplemented in any manner except 
in writing signed by all of the following or their respective counsel: (i) each of the Debtors; (ii) 
DIRECTV; (iii) the Required ABL Facility Consenting Lenders; and (iv) the Required Term 
Loan Consenting Lenders. 

Confidentiality and Disclosure 
 

19. The Debtors shall keep strictly confidential and shall not, without the prior written 
consent of the applicable Consenting Lender, disclose publicly, or to any person the holdings of 
any Consenting Lender in any public manner, including in the Solicitation Materials, the Plan or 
any related press release; provided, however, that (x) the Debtors may disclose such names or 
amounts to the extent that, upon the advice of counsel, it is required to do so by any 
governmental or regulatory authority or court of competent jurisdiction, in which case the 
Debtors, prior to making such disclosure, shall allow the Consenting Lender(s) to whom such 
disclosure relates reasonable time at its own cost to seek a protective order with respect to such 
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disclosures, (y) the Debtors may disclose the existence and material terms of this PSA, including 
the execution of this PSA by the ABL Facility Agent, the Consenting Lenders, and DIRECTV, 
and (z) the Debtors may disclose the aggregate percentage or aggregate principal amount of 
Claims held by the Consenting ABL Facility Lenders and the Term Loan Consenting Lenders, 
respectively. 

Miscellaneous 
 

20. The Debtors shall pay or reimburse when due professional fees and expenses for 
legal advisors and financial advisors for:  (a) the ABL Facility Agent and ABL Lenders; and 
(b) the Term Loan Consenting Lenders.    

21. Subject to the other terms of this PSA, the Plan Support Parties agree to execute 
and deliver such other instruments and perform such acts, in addition to the matters herein 
specified, as may be reasonably appropriate or necessary, or as may be required by order of the 
Bankruptcy Court, from time to time, to effectuate the Restructuring Transactions.  

22. Notwithstanding anything herein to the contrary, if an official committee is 
appointed in the Chapter 11 Cases and a Consenting Lender or the ABL Facility Agent is 
appointed to and serves on such official committee, then the terms of this PSA shall not be 
construed to limit such party’s exercise of its fiduciary duties in its role as a member of such 
committee; provided, however, that serving as a member of such committee shall not relieve the 
party of any obligations under this Agreement; provided, further, that nothing in the PSA shall be 
construed as requiring any Plan Support Party to serve on any official committee in these 
Chapter 11 Cases. 

23. This PSA constitutes the entire agreement among the Plan Support Parties with 
respect to the subject matter hereof and supersedes all prior agreements, oral or written, other 
than the HSP Agreement, among the Plan Support Parties with respect thereto. 

24. The headings of all paragraphs of this PSA are inserted solely for the convenience 
of reference and are not part of and are not intended to govern, limit, or aid in the construction or 
interpretation of any term or provision hereof. 

25. This PSA is to be governed by and construed in accordance with the laws of New 
York applicable to contracts made and to be performed in New York, without giving effect to the 
conflict of laws principles thereof. Each Plan Support Party agrees that it shall bring any action 
or proceeding in respect of any claim arising out of or related to this PSA, to the extent possible, 
(i) before the commencement of the Chapter 11 Cases, in the United States District Court for the 
District of Delaware and (ii) after the commencement of the Chapter 11 Cases, in the Bankruptcy 
Court.  

26. Each Party hereto irrevocably waives any and all right to trial by jury in any legal 
proceeding arising out of or relating to this PSA or the transactions contemplated herein.  

27. This PSA may be executed and delivered in any number of counterparts and by 
way of electronic signature and delivery, and each such counterpart, when executed and 

Case 14-12471-PJW    Doc 15    Filed 11/03/14    Page 31 of 54



 

 
 

12 
 
 

01:16260614.1 

delivered, shall be deemed an original, and all of which together shall constitute the same 
agreement. Except as expressly provided in this PSA, each individual executing this PSA on 
behalf of a Plan Support Party has been duly authorized and empowered to execute and deliver 
this PSA on behalf of said Plan Support Party.  

28. This PSA is the product of negotiations between and among the Plan Support 
Parties and, in the enforcement or interpretation hereof, is to be interpreted in a neutral manner, 
and any presumption with regard to interpretation for or against any Plan Support Party by 
reason of such party having drafted or caused to be drafted this PSA, or any portion hereof, shall 
not be effective in regard to the interpretation hereof. The Plan Support Parties were each 
represented by counsel during the negotiations and drafting of this PSA and continue to be 
represented by counsel. In addition, this PSA shall be interpreted in accordance with § 102 of the 
Bankruptcy Code.  

29. This PSA is intended to bind and inure to the benefit of the Plan Support Parties 
and their respective successors and permitted assigns, as applicable. There are no third-party 
beneficiaries under this PSA, and the rights or obligations of any Plan Support Party under this 
PSA may not be assigned, delegated, or transferred to any other person or entity.   

30. The Debtors will provide the Consenting Lenders and their respective attorneys, 
consultants, accountants, and other authorized representatives reasonable access, upon 
reasonable notice during normal business hours, to relevant properties, books, contracts, 
commitments, records, management personnel, lenders, and advisors of the Debtors. 

31. All notices hereunder shall be deemed given if in writing and delivered, if sent by 
electronic mail, courier, or registered or certified mail (return receipt requested) to the following 
address (or at such other addresses as shall be specified by like notice): 

If to the Debtors: 
 
 UniTek Global Services, Inc. 
 1777 Sentry Parkway West 
 Gwynedd Hall, Suite 302 
 Attn:  Office of the General Counsel 
 Blue Bell, PA 19422 
 Phone: (267) 464-1700 
 
 with copies to: 
 
 Morgan, Lewis & Bockius LLP 
 1701 Market Street 
 Philadelphia, PA 19103-2921 
 Attention: Justin W. Chairman and Michael J. Pedrick 
 Facsimile: (215) 963-5001 
 E-mail: jchairman@morganlewis.com and mpedrick@morganlewis.com 
  
 -and- 
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 Morgan, Lewis & Bockius LLP 
 101 Park Avenue 
 New York, NY 10178 
 Attention: Neil E. Herman and Patrick D. Fleming 
 Facsimile: (212) 309-6001 
 E-mail: nherman@morganlewis.com and pfleming@morganlewis.com  
 
If to DIRECTV: 
 
 2230 East Imperial Highway 
 El Segundo, CA  90245 
 Attn:  Office of the General Counsel 
 Facsimile: 310-964-0838 
 
  -and- 
 
 Honigman Miller Schwartz and Cohn LLP 
 660 Woodward Ave., Suite 2290 
 Detroit, MI  48226 
 Attention:  Judy B. Calton 
 Facsimile:  (313) 465-7345 
 E-mail:  jcalton@honigman.com 
 
If to the ABL Facility Agent: 
 

Kirkland & Ellis LLP 
601 Lexington Avenue 
New York, NY 10022 
Attention:  Joshua A. Sussberg, Yongjin Im 
Facsimile: (212) 446-4900 
E-mail: joshua.sussberg@kirkland.com, yongjin.im@kirkland.com 
 
-and- 
 
Kirkland & Ellis LLP 
300 North LaSalle 
Chicago, Illinois 60654 
Attention:  Steven N. Serajeddini 
Facsimile:  (312) 862-2200 
E-mail: steven.serajeddini@kirkland.com 

 
If to the Term Loan Consenting Lenders: 
 

Latham & Watkins LLP 
330 North Wabash Avenue, Suite 2800  
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Chicago, IL 60611  
Attention:  Richard A. Levy, Matthew L. Warren 
Facsimile: (312) 993-9767 
E-mail: richard.levy@lw.com, matthew.warren@lw.com 
 

32. Each Plan Support Party hereby confirms that its decision to execute this PSA has 
been based upon its independent investigation of the operations, businesses, financial and other 
conditions, and prospects of the Debtors.  

33. If the Restructuring Transactions are not consummated, or if this PSA is 
terminated for any reason, the Plan Support Parties fully reserve any and all of their rights. 
Pursuant to Federal Rule of Evidence 408 and any other similar, applicable rule of evidence, this 
PSA and all negotiations relating hereto shall not be admissible into evidence in any proceeding 
other than a proceeding to enforce the terms hereof or pursue the consummation of the 
Restructuring Transactions, or for the payment of damages to which a Plan Support Party may be 
entitled under this PSA.  

34. It is understood and agreed by the Plan Support Parties that money damages 
would be an insufficient remedy for breach of this PSA by any Plan Support Party and each non-
breaching Plan Support Party shall be entitled to specific performance and injunctive or other 
equitable relief (without the posting of any bond and without proof of actual damages) as a 
remedy of any such breach, including an order of the Bankruptcy Court or other court of 
competent jurisdiction requiring any Plan Support Party to comply promptly with any of its 
obligations hereunder.  

35. The agreements, representations, warranties, and obligations of the Plan Support 
Parties under this PSA are, in all respects, several and not joint.  

36. If any provision of this PSA shall be held by a court of competent jurisdiction to 
be illegal, invalid, or unenforceable, then the remaining provisions shall remain in full force and 
effect if essential terms and conditions of this PSA for each Plan Support Party remain valid, 
binding and enforceable.  

37. All rights, powers, and remedies provided under this PSA or otherwise available 
in respect hereof at law or in equity shall be cumulative and not alternative, and the exercise of 
any right, power, or remedy thereof by any Plan Support Party shall not preclude the 
simultaneous or later exercise of any other such right, power or remedy by such party.  

IN WITNESS WHEREOF, the Plan Support Parties have executed this PSA on the day 
and year first above written. 

[REMAINDER OF PAGE INTENTIONALLY OMITTED] 
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UniTek Global Services, Inc. 

 
PLAN OF REORGANIZATION TERM SHEET 

 
 
This term sheet (this “Term Sheet”) describes the material terms of a proposed restructuring 
transaction (the “Restructuring”) pursuant to which UniTek Global Services, Inc. (“Unitek” and as 
reorganized, the “Reorganized Holdco”)), and its affiliated debtors and debtors in possession 
(collectively, the “Debtors” and as reorganized, the “Reorganized Debtors”), will restructure their 
capital structure through a joint prepackaged plan of reorganization (the “Plan”) filed in the 
Debtors’ chapter 11 cases (the “Chapter 11 Cases”) in the United States Bankruptcy Court for the 
District of Delaware (the “Bankruptcy Court”).     
 
This Term Sheet is not legally binding, is not a complete list of all material terms and conditions of 
the potential transactions described herein, is subject to material change, and is being distributed 
by the ABL Agent, for discussion purposes only.  This Term Sheet shall not constitute an offer or a 
legally binding obligation to buy or sell, nor does it constitute a solicitation of an offer to buy or sell, 
any of the securities referred to herein.  Furthermore, nothing herein constitutes a commitment to 
lend funds to the company or any other party, or to negotiate, agree to, or otherwise participate in 
any plan of reorganization, including the Plan, nor does this Term Sheet constitute a solicitation of 
the acceptance or rejection of the Plan for purposes of sections 1125 and 1126 of the Bankruptcy 
Code. 
 
This Term Sheet shall remain strictly confidential and may not be shared with any other person  
without the consent of the ABL Agent.   
 

PLAN OVERVIEW 

Debt to be Restructured (a) Revolving Credit and Security Agreement dated as of July 10, 2013 
(as amended, supplemented or otherwise modified from time to 
time, the “ABL Credit Agreement”), by and among Unitek and 
certain subsidiaries thereof as borrowers, the financial institutions 
from time to time party thereto as lender (the “ABL Lenders”) and 
Apollo Investment Corporation as administrative and collateral 
agent (the “ABL Agent”) for the ABL Lenders. 

(b) Credit Agreement dated as of April 15, 2011 (as amended, 
supplemented or otherwise modified from time to time, the “Term 
Credit Agreement”) by and among Unitek, as borrower, the 
Lenders, Cerberus Business Finance, LLC as administrative agent 
for the Term Lenders (the “Term Agent”) and  FBR Capital 
Markets LT, Inc., as documentation agent and as syndication agent. 

Sources of Consideration 
and Effective Date 

The Plan will be funded through a combination of Reorganized HoldCo 
interests, the New First Lien Debt, the New Holdco Debt, and the 
Debtors’ existing cash on hand. 

Treatment of Claims and 
Interests 

The Plan shall provide for the following treatment of allowed claims and 
interests: 

(a) DIP Claims – Each holder of an allowed claim on account of 
funded and unfunded amounts under the DIP Facility shall receive 
Tranche A New First Lien Debt (as defined in the New First Lien 
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Debt Term Sheet) in a face amount equal to the amount of such 
allowed claim on the Effective Date, and such holder shall remain 
committed to fund the unfunded portion of its commitment under 
the DIP Facility in accordance with the terms of the New First Lien 
Debt Facility. 

(b) Administrative and Priority Claims – Allowed administrative and 
priority claims shall be satisfied in full in cash on the Effective 
Date or receive such other treatment permitted under the 
Bankruptcy Code. 

(c) Senior ABL Facility Claims – Each holder of an allowed claim on 
account of the ABL Credit Agreement, other than the Last Out 
Loans (as defined in the ABL Credit Agreement) (collectively, the 
“Senior ABL Facility Claims”), shall receive:  (i) Tranche B New 
First Lien Debt (as defined in the New First Lien Debt Term Sheet) 
in a face amount equal to:  (a) the total amount of such Senior ABL 
Facility Claim, multiplied by (b) the First Lien Rollover Ratio; and 
(ii) New HoldCo Debt in a face amount equal to:  (a) the total 
amount of such Senior ABL Facility Claim, multiplied by (b) the 
HoldCo Rollover Ratio.  The Senior ABL Facility Claims shall be 
allowed in the amount of $[38.7 million].1 

(d) Junior ABL Facility Claims – Each holder of an allowed claim on 
account of the Last Out Loans (collectively, the “Junior ABL 
Facility Claims”) shall receive:  (i) Tranche B New First Lien Debt 
in a face amount equal to:  (a) the total amount of such Junior ABL 
Facility Claims, multiplied by (b) the First Lien Rollover Ratio and 
(ii) New HoldCo Debt in a face amount equal to:  (a) the total 
amount of such Junior ABL Facility Claims, multiplied by (b) the 
HoldCo Rollover Ratio. The Junior ABL Facility Claims shall be 
allowed in the amount of $[8.7 million].2  

(e) Term Loan Claims – Each holder of an allowed claim on account of 
the Term Loan Agreement (collectively, the “Term Loan Claims”) 
shall receive its pro rata share of:  (i) Tranche B New First Lien 
Debt in a face amount equal to (a) the total amount of the Senior 
ABL Facility Claims, multiplied by (b) the First Lien Rollover 
Ratio; (ii) New HoldCo Debt in a face amount equal to:  (a) the 
total amount of the Senior ABL Facility Claims, multiplied by (b) 
the HoldCo Rollover Ratio; and (iii) 100% of the New Common 
Stock, subject to dilution by a management incentive equity plan to 
be adopted by the Reorganized Debtors’ board of directors.     

(f) General Unsecured Claims – Unless the holder of an allowed 
general unsecured claim agrees to less favorable treatment, each 
holder of an allowed general unsecured claim shall receive either:  
(i) payment in the ordinary course; or (ii) cash on the Effective 
Date. 

                                                      
1  Claim amount to include all unpaid principal, interest at the default rate, fees, expenses, or any other ABL 

Obligations (as defined in the ABL Credit Agreement), other than Last Out Loans. 

2  Claim amount to include all unpaid principal, interest at the default rate, fees, expenses, or any other ABL 
Obligations (as defined in the ABL Credit Agreement) arising on account of Last Out Loans. 
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(g) Subordinated Claims – Unless the holder of an allowed 
subordinated claim agrees to less favorable treatment, each holder 
of an allowed subordinated claim shall receive no distribution and 
such claims shall be discharged, canceled, released, and expunged 
on the Effective Date. 

(h) Existing Unitek Interests – Each holder of an allowed existing 
Unitek interest shall receive no distribution, and such Interests shall 
be discharged, canceled, released, and expunged on the Effective 
Date. 

Reorganized Holdco UniTek Global Services, Inc. as reorganized 

Intercompany Claims and 
Intercompany Interests 

Intercompany claims and interests shall be reinstated, compromised, or 
cancelled on the Effective Date by agreement of the Debtors, the ABL 
Agent, and Cetus Capital, LLC (“Cetus”) and New Mountain Capital, 
LLC (“New Mountain” and together with Cetus, the “Specified Term 
Lenders”)). 

OTHER TERMS OF THE RESTRUCTURING 

DIP Facility The debtor-in-possession facility (the “DIP Facility”) to be provided in 
the Chapter 11 Cases, with certain commitments to be funded 50% by the 
ABL Lenders (other than ABL Lenders with respect to their Last Out 
Loans), and 50% by the Specified Term Lenders and any other 
participating Term Lenders that have executed and delivered the Plan 
Support Agreement prior to the conclusion of the prepetition solicitation 
period,, with an interest rate of LIBOR + 8.50% (with a 1.00% LIBOR 
floor), of which 1% shall be paid in kind, and on the terms otherwise set 
forth in Exhibit [X] to this Term Sheet consisting of: 

(a) an up to $[43 million] credit facility (the “Initial Commitment”); 

(b) a $10 million revolving credit facility solely to fund operations of 
DirectSAT USA, LLC (“DirectSAT”) (the “Revolving 
Commitment”); and 

(c) a committed incremental facility to repay the ABL Agent any 
amount drawn under the $3.7 million letter of credit issued to 
secure certain obligations of the Other Businesses under ABL 
Credit Agreement, if and when such letter of credit is drawn (the 
“L/C Commitment”); and 

(d) a roll up of all outstanding letters of credit under the ABL Facility 
existing as of the Petition Date (the “L/C Roll Up”). 

Each ABL Lender and Term Lender participating in the DIP Facility 
shall receive at the closing thereof its ratable share of a closing fee equal 
to 1% of the aggregate DIP Facility commitment. Each Term Lender that 
executes and delivers the Plan Support Agreement prior to the conclusion 
of the prepetition solicitation period shall be entitled to subscribe to its 
ratable share of the Term Lender portion of the DIP Facility pursuant to 
procedures approved by the Specified Term Lenders, and any 
unsubscribed portion shall be backstopped by the Specified Term 
Lenders on a ratable basis. 
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Rollover Ratios “First Lien Rollover Ratio” means [89%].3  

“HoldCo Rollover Ratio” means [11%].4 

New First Lien Debt 
Facility 

Up to $1205 million new first lien senior secured debt and letter of credit 
facility (the “New First Lien Debt Facility”) issued by the Reorganized 
Debtors on the terms set forth in Exhibit 1 to this Term Sheet (the “New 
First Lien Debt Term Sheet”). 

New Holdco Debt Up to $156 million new subordinated payment-in-kind debt issued by 
Reorganized Holdco on the terms set forth in Exhibit [X] to this Term 
Sheet, which shall be in all respects junior and subordinate to the New 
First Lien Debt. 

New Common Stock The new common stock, preferred stock, or some combination thereof of 
Reorganized Holdco. 

Shared Services The reorganized Debtors shall use commercially reasonable efforts to 
transfer to UniTek Services Co. (as defined in the New First Lien Debt 
Term Sheet) as soon as practicable on or after the Effective Date, all 
assets and employees related to shared services of the Debtors.  
Thereafter, UniTek Services Co. will provide shared services to the other 
Reorganized Debtors as set forth in the New First Lien Debt Term Sheet. 

Releases, Exculpations, and 
Injunctions  

The Plan shall provide for customary release, exculpation, and injunction 
provisions subject to approval by Apollo and the Specified Term 
Lenders. 

Fees and Expenses The Plan will provide for payment of all accrued and unpaid professional 
fees and expenses for the legal and financial advisors of the ABL Agent 
and the Specified Term Lenders in cash on the Effective Date. 

Corporate Governance The documentation evidencing the corporate governance for the 
Reorganized Debtors, including charters, bylaws, operating agreements, 
shareholder agreements or other organization documents, as applicable 
(“Organizational Documents”), shall be reasonably acceptable to the 
Debtors, the ABL Agent, and the Specified Term Lenders; provided, 
however, the Organizational Documents for Reorganized DirectSAT, 

                                                      
3  To equal (a) the total amount of the Tranche B New First Lien Debt Facility divided by (b) the sum of (i) two 

times the total amount of Senior ABL Facility Claims, plus (ii) the total amount of Junior ABL Facility Claims 
(such sum referenced in clause (b), the “Rollover Debt”) 

4  To equal one minus the First Lien Rollover Ratio. 

5  If the Rollover Debt plus the amount of the Initial Commitment plus all funded amounts as of the Effective Date 
under the Revolving Commitment plus all funded amounts as of the Effective Date under the L/C Commitment 
plus all funded amounts as of the Effective Date under the L/C Roll Up (the “Total Debt”) is less than $120 
million, amount to equal the Total Debt and, if the Total Debt is greater than $120 million, amount to equal 
$115 million.   

6  If the Total Debt is less than $120 million, amount to equal $0 and, if the Total Debt is greater than $120 
million, amount to equal Total Debt less $115 million. 
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shall contain standard bankruptcy remoteness protections and non-
consolidation provisions (described in the New First Lien Debt Term 
Sheet) with respect to the assets, liabilities, rights, and obligations of the 
Other Business, including the appointment of an independent director 
who shall be selected, and replaced, in the sole discretion of Apollo and 
the Specified Term Lenders, whose approval shall be required to 
authorize the commencement of any form of insolvency proceeding or to 
approve any material intercompany transactions (except as otherwise 
permitted in the New First Lien Debt Term Sheet); provided further, 
however, that the Organizational Document provisions set forth in the 
previous proviso shall have no further force and effect upon the exit of all 
or substantially all of the assets and operations of the Other Business. 

On or before the Effective Date, the Other Business (as defined in the 
New First Lien Debt Term Sheet) will appoint a manager whose identity, 
compensation and scope of duties (which in all events shall be limited to 
the Other Business and not extend to the DirectSAT Business) will be 
reasonably acceptable to the Debtors, the ABL Agent, and the Specified 
Term Lenders. 

Other Plan Terms The Plan shall contain all other customary terms otherwise acceptable to 
the Debtors, the ABL Agent, and the Specified Term Lenders. 
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UniTek Global Services, Inc. 
 

NEW FIRST LIEN DEBT TERM SHEET 
 

 
This term sheet sets forth certain material terms of the New First Lien Debt Facility as defined in 
the UniTek Global Services, Inc. Plan of Reorganization Term Sheet (“Plan Term Sheet”).  This 
term sheet is subject to qualifiers set forth in the Plan Term Sheet.  Capitalized terms not otherwise 
defined herein shall have the meanings set forth in the Plan Term Sheet. 
 

Administrative Agent Apollo Investment Corporation (in such capacity, the “Administrative 
Agent”) 

Facilities A first lien credit facility (the “New First Lien Debt” or the “New First Lien 
Debt Facility”) consisting of the following: 

-- A first priority tranche (the “Tranche A New First Lien Debt”) in an initial 
aggregate principal amount equal to the sum of (A) (1) the principal amount 
of all outstanding term loan advances under the Initial Commitments of up to 
$43.0 million under the DIP Facility (as each such term is defined in the Plan 
Term Sheet) (it being understood that such term loans may be funded prior 
to and/or on the Closing Date), which shall include amounts drawn to fund 
the Initial Pinnacle Cash (as defined below), and (2) funded drawings 
outstanding as of the Closing Date under letters of credit issued under the 
ABL Credit Agreement (which are included in the DIP Facility), (B) the 
$10.0 million Revolving Commitments (as defined in the Plan Term Sheet) 
under the DIP Facility (the “New First Lien Revolving Commitments”), 
including any amounts funded under such Revolving Commitments prior to 
the Closing Date (it being understood that the New First Lien Revolving 
Commitments are included in the Tranche A New First Lien Debt in addition 
to the amounts set forth in the immediately preceding clause (A)), of which 
New First Lien Revolving Commitments up to $5.0 million may be used (so 
long as such usage does not conflict with liquidity requirements in effect 
under agreements between the Borrowers and DIRECTV under the Plan 
Support Agreement or otherwise) for the issuance of letters of credit for the 
benefit of the Other Business (as defined below) (the “L/C Subfacility”), 
(C) the commitment under the DIP Facility to fund amounts to reimburse 
drawings, if any, under the $3.7 million letter of credit issued under the ABL 
Credit Agreement (such letter of credit, the “WTC Letter of Credit”) to 
secure certain obligations of the Other Business, including any amounts 
funded under such commitment prior to the Closing Date, and (D) all 
unfunded letters of credit issued under the ABL Credit Agreement (other 
than the WTC Letter of Credit) outstanding on the Closing Date in an 
aggregate undrawn face amount of approximately $17,900,000 (including 
renewals, extensions (including auto-extensions) and amendments of such 
existing letters of credit) (collectively, the “Letters of Credit”), and all 
amounts funded under such Letters of Credit following the Closing Date. 
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-- A second priority tranche (the “Tranche B New First Lien Debt”) in an 
initial aggregate principal amount up to $120.0 million1.   The Tranche B 
New First Lien Debt shall consist of pro rata portions of the following 
amounts set forth in clauses (A), (B) and (C):  (A) the principal amount of all 
outstanding “Advances” (as such term is defined in the ABL Credit 
Agreement) under the ABL Credit Agreement, but excluding any such 
advances consisting of drawings under letters of credit and “Last Out Loans” 
(as such term is defined in the ABL Credit Agreement) made thereunder; (B) 
the principal amount of all such outstanding “Last Out Loans”; and (C) term 
loans outstanding under the Prepetition Term Credit Agreement in a 
principal amount equal to the amount specified in clause (A).   

No borrowings shall be made after the closing date of the New First Lien 
Debt Facility (the “Closing Date”) other than under the New First Lien 
Revolving Commitments, and other than the letters of credit outstanding on 
the Closing Date (including renewals, extensions (including auto-extensions) 
and amendments of such existing letters of credit), no additional letters of 
credit shall be issued under the New First Lien Debt Facility other than 
under the New First Lien Revolving Commitments.  The renewal, extension 
(including auto-extension) and amendment provisions relating to the letters 
of credit under the New First Lien Debt and the provisions relating to 
drawings, reimbursements and funding of participations shall be on terms 
substantially similar (taken as a whole) to the ABL Credit Agreement, with 
such modifications thereto as are reasonably acceptable to Apollo and the 
Specified Term Lenders; provided, however, that the holders of New First 
Lien Debt (other than lenders holding participation and reimbursement 
obligations with respect to Letters of Credit immediately prior to the Closing 
Date, and their successors and assigns) shall have no reimbursement or 
indemnification obligations with respect to any Letters of Credit, and any 
amounts paid in respect of any drawing under any Letter of Credit shall be 
deemed to be an equivalent advance of Tranche A New First Lien Debt. 

First Priority Tranche The Tranche A New First Lien Debt shall have customary “first out” priority 
as against the Tranche B New First Lien Debt. 

Obligors On the Closing Date, each of the “Borrowers” and “Guarantors” (as those 
terms are defined in the ABL Credit Agreement) (collectively, the “Loan 
Parties”), in each case where applicable, as reorganized under the Plan, shall 
assume, and be bound by, the New First Lien Debt Facility documentation, 

                                                      
1  Actual amount of Tranche B New First Lien Debt will be determined as follows:  (a) if the Total Debt 

(as defined in the Plan Term Sheet) is less than $120 million, amount to equal the Total Debt minus 
the Initial Commitment (as defined in the Plan Term Sheet) under the DIP Facility minus any funded 
amounts as of the Closing Date under the Revolving Commitments (as defined in the Plan Term 
Sheet) minus any funded amounts as of the Closing Date under the L/C Commitment (as defined in 
the Plan Term Sheet) minus any funded amounts as of the Closing Date under the L/C Rollup (as 
defined in the Plan Term Sheet); and (b) if the Total Debt is greater than $120 million, amount to 
equal $115 million minus the Initial Commitment under the DIP Facility minus any funded amounts 
as of the Closing Date under the Revolving Commitments minus any funded amounts as of the 
Closing Date under the L/C Commitment minus any funded amounts as of the Closing Date under the 
L/C Rollup. 
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and for the avoidance of doubt, all of such Borrowers and Guarantors shall 
remain jointly and severally liable for all of the obligations included in the 
New First Lien Debt Facility.   

Fees The New First Lien Debt shall include (without limitation) (i) an annual 
administration fee payable to the Administrative Agent in the amount of 
$50,000 (except that if Apollo is not the Administrative Agent, such fee shall 
be the administration fee of the relevant third party administrative agent), 
payable on the Closing Date and each anniversary thereof, (ii) an unused line 
fee of 0.50% per annum on the unused portion of the New First Lien 
Revolving Commitments, (iii) an upfront “rollover” fee of 1.0% on the entire 
principal amount of the New First Lien Debt (including the unfunded New 
First Lien Revolving Commitments) other than the unfunded commitment 
with respect to the WTC Letter of Credit and the amount of any Letters of 
Credit, payable on the Closing Date, and (iv) a fronting fee of 0.25% per 
annum on the face amount of any outstanding Letters of Credit, payable 
quarterly in arrears to the issuer thereof. 

The Tranche B New First Lien Debt shall also include a repayment premium 
on the initial principal amount of the Tranche B New First Lien Debt, equal 
to 0.0% in the first 18 months following the Closing Date, and 2.0% 
thereafter.  Such repayment premium shall be payable to the lenders upon 
any prepayment of the Tranche B New First Lien Debt other than required 
prepayments from excess cash flow as described below (solely on the 
principal amount so prepaid) and on repayment in full, maturity (by 
acceleration or otherwise) or termination of the Tranche B New First Lien 
Debt (with respect to any remaining unpaid amounts of such repayment 
premium). 

Interest Rates The initial interest rates under the New First Lien Debt will be the 
Eurodollar Rate (as defined in the ABL Credit Agreement) plus (x) 8.50% 
per annum (for the Tranche A New First Lien Debt), with 1.0% per annum 
of such amount payable in kind, or (y) 7.50% per annum (for the Tranche B 
New First Lien Debt), or, at the Borrowers’ election, the Alternate Base Rate 
(as defined in the ABL Credit Agreement) plus (i) 7.50% per annum (for the 
Tranche A New First Lien Debt), with 1.0% per annum of such amount 
payable in kind, or (ii) 6.50% per annum (for the Tranche B New First Lien 
Debt).  The initial letter of credit fees (excluding the fronting fee payable to 
the issuer thereof) payable to all lenders holding participations with respect 
to the Letters of Credit shall equal 7.50% per annum on the face amount of 
any such outstanding Letters of Credit, payable quarterly in arrears. The 
initial letter of credit fees (excluding the fronting fee payable to the issuer 
thereof) payable to all lenders holding participations with respect to letters of 
credit issued under the New First Lien Revolving Commitments shall equal 
8.00% per annum on the face amount of any such outstanding letters of 
credit, payable quarterly in arrears. 

The interest rates set forth above for the Tranche B New First Lien Debt, and 
the letter of credit fees set forth above with respect to Letters of Credit, shall 
each increase by 1.0% per annum on the second anniversary of the Closing 
Date.   
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The Borrowers may elect interest periods of 1, 2 or 3 months for Eurodollar 
Rate borrowings. 

The Eurodollar Rate floor shall be 1.0% per annum. 

The interest rates payable with respect to obligations under the New First 
Lien Debt (and the Letter of Credit fee) shall increase by 2.0% per annum 
during the existence of an event of default.  

Maturity The fourth anniversary of the Closing Date. 

Prepayments The Borrowers may optionally prepay amounts outstanding under the New 
First Lien Debt, together with accrued interest thereon. 

Mandatory prepayments of the New First Lien Debt shall be required with 
net cash proceeds from asset sales outside the ordinary course of business, 
casualty or loss events, issuances of debt, equity issuances, and other events 
to be agreed, subject to baskets and reinvestment provisions to be mutually 
agreed upon by Apollo and Specified Term Lenders. 

The New First Lien Debt shall also be required to be repaid on an annual 
basis with 75% of excess cash flow of the DirectSat Business (as defined 
below) and UniTek Services Co. (as defined below) for such fiscal year. 
Notwithstanding the foregoing, (i) only 50% of the annual cash flow for 
2015 shall be required to be applied to repay the New First Lien Debt, and 
(A) such 50% shall be calculated after excluding the first $2.0 million of 
such excess cash flow for such fiscal year, which may be used to fund 
intercompany advances to the Other Entities, but solely for purposes of 
funding capital expenditures of the Other Business, (B) the remaining 50% 
of such annual excess cash flow (calculated in accordance with immediately 
preceding clause (A)) not required to be applied to repay the New First Lien 
Debt may be used to fund intercompany advances to the Other Entities, but 
solely for purposes of funding restructuring, wind down or exit costs of the 
Other Business, and (C) the amounts permitted to be advanced to the Other 
Entities pursuant to the preceding clause (A) shall be reduced by gross cash 
received after the Closing Date on account of accounts receivable of the 
Other Business outstanding on the Closing Date, to the extent such gross 
cash received exceeds the aggregate amount of accounts payable of the 
Other Business that are current and outstanding as of the Closing Date; and 
(ii) with respect to the annual excess cash flow for 2016, if the Other 
Business (as defined below) shall not have been exited or wound down prior 
to 2016, the Borrowers may reduce, by up to $5.0 million in the aggregate, 
the excess cash flow of the DirectSat Business for such fiscal year and apply 
the amount of such reductions to the wind down or exit costs of the Other 
Business rather than to prepay the New First Lien Debt, and the 75% of 
excess cash flow for such fiscal year required to be applied to repay the New 
First Lien Debt (and the 25% of such excess cash flow not required to be 
applied to make prepayments) shall be calculated after giving effect to such 
reduction.  The 25% of excess cash flow of the DirectSat Business that is not 
required to prepay the New First Lien Debt for fiscal year 2016 and each 
year thereafter may be used to fund intercompany advances to pay any 
liabilities of the Other Business rather than to prepay the New First Lien 
Debt.  All intercompany advances by any of the DirectSat Subsidiaries to 
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any Other Entity that are expressly permitted under this paragraph shall be 
referred to as the “Permitted Post-Effective Date DirectSat Intercompany 
Advances.”  

All such prepayments will be applied first to repay outstanding funded 
amounts under the Tranche A New First Lien Debt, second to repay 
outstanding funded amount under the Tranche B New First Lien Debt, and 
any remaining portion of such prepayments shall be applied to cash 
collateralize outstanding Letters of Credit ratably.  

Priority and Liens All obligations and all guarantees in connection with the New First Lien 
Debt shall at all times be secured by a perfected first priority lien on all 
tangible and intangible property of the Borrowers and Guarantors, including 
without limitation, all inventory, accounts receivable, general intangibles, 
chattel paper, owned real estate, real property leaseholds, fixtures and 
machinery and equipment, deposit accounts, patents, copyrights, trademarks, 
tradenames, rights under license agreements and other intellectual property 
and capital stock of subsidiaries of the Borrowers and Guarantors and other 
investment property, whether now existing or in the future created, and 
including all proceeds and products of any of the foregoing. 

Separation of Businesses The organizational documents for the Borrowers and the Guarantors shall 
contain provisions with respect to the corporate governance of the DirectSat 
Subsidiaries (including UniTek Services Co.), and non-consolidation 
provisions, as described in the Plan Term Sheet and reasonably satisfactory 
to Apollo and the Specified Term Lenders, separating the DirectSat Business 
from the Other Business.  As used herein, the following terms shall have the 
following meanings:  

“DirectSat Business” shall mean the assets, liabilities and contractual rights 
and obligations relating to the business division of the Borrowers and their 
subsidiaries which provides fulfillment installation, upgrade and 
maintenance services for satellite content providers, including but not 
limited to DIRECTV. 

“DirectSat Subsidiaries” shall mean DirectSat and each other subsidiary (if 
any) of the Borrowers engaged primarily or exclusively in the DirectSat 
Business (and for the avoidance of doubt excluding Other Entities and 
Reorganized Holdco (as defined below)).  

“Other Business” shall mean the assets, liabilities and contractual rights and 
obligations relating to the business divisions of the Borrowers and their 
subsidiaries other than the DirectSat Business (and for the avoidance of 
doubt excluding the DirectSat Subsidiaries and Reorganized Holdco). 

“Other Entities” shall mean Borrowers and their subsidiaries that are 
engaged primarily or exclusively in the Other Business (and for the 
avoidance of doubt excluding the DirectSat Subsidiaries, Reorganized 
Holdco and UniTek Services Co.).  

On or prior to the Closing Date, up to $[13.8] million (consisting of $[8.0] 
million for corporate costs of the Other Business and $[5.8] million for 
insurance costs of the Other Business) (the “Initial Pinnacle Cash”) of cash 
shall be funded pursuant to the Initial Commitments under Tranche A New 
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First Lien Debt, for the benefit of the Other Business, and shall be 
maintained and held by the DirectSat Subsidiaries and the DirectSat 
Business in one or more segregated deposit accounts (such segregated 
deposit accounts and/or other segregated deposit accounts of the Other 
Subsidiaries are the “Pinnacle Cash Account”), which accounts shall be 
subject to blocked account agreements reasonably acceptable to Apollo and 
the Specified Term Lenders and shall be subject to a first priority lien 
securing the New First Lien Debt.  The Borrowers shall from time to time 
withdraw and apply from the Pinnacle Cash Account any amounts required 
to make payments of expenditures on behalf of the Other Business or to 
“true up” amounts paid by the DirectSat Business (including through 
UnitTek Services Co.) to reflect the proper allocation of cash receipts and 
expenditures during the period from the Closing Date between the Other 
Business and the DirectSat Business. 

From and after the Closing Date, cash on hand of the Other Subsidiaries that 
is cash generated by operations of the Other Business and is properly 
allocable to the Other Business (“Other Business Allocated Cash”) shall be 
deposited into one or more segregated deposit accounts of the Other 
Subsidiaries (such segregated deposit accounts and/or other segregated 
deposit accounts of the Other Subsidiaries are the “Other Business 
Account”), which accounts shall be subject to blocked account agreements 
reasonably acceptable to Apollo and the Specified Term Lenders and shall 
be subject to a first priority lien securing the New First Lien Debt.  The 
Other Business Account shall be separate funds from the accounts, cash and 
other property of the DirectSat Business and UniTek Services Co., no funds 
other than the Other Business Allocated Cash shall be deposited into such 
Other Business Account, and such Other Business Account and the funds 
therein shall be utilized solely by the Other Subsidiaries for working capital 
and other general corporate purposes in connection with the Other Business.  
After the Closing Date, the cash expenditures of the Other Business and the 
cash expenditures allocable to the Other Business shall be funded (without 
duplication) solely by the Initial Pinnacle Cash, the Other Business 
Allocated Cash, and the Permitted Post-Effective Date DirectSat 
Intercompany Advances. 

Conditions Precedent to 
Closing of the New First 
Lien Debt 

Customary and appropriate for an exit financing facility of this type and 
reasonably acceptable to Apollo and the Specified Term Lenders.  Without 
limiting the foregoing, closing conditions for the New First Lien Debt shall 
include the following: 

(a) The definitive documentation in respect of the New First Lien Debt shall 
have been executed and delivered by the parties thereto and shall be 
consistent with the Plan Term Sheet and this Term Sheet and otherwise 
reasonably acceptable to Apollo and the Specified Term Lenders (for the 
avoidance of doubt, and without limiting the other provisions of this Term 
Sheet, the representations and warranties, affirmative covenants and negative 
covenants in such definitive documentation shall be customary and 
appropriate for an exit financing facility of this type and reasonably 
acceptable to Apollo and the Specified Term Lenders), provided, that: 

(i) the New First Lien Debt shall contain financial covenants (and a 
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capital expenditures covenant) reasonably satisfactory to Apollo and 
the Specified Term Lenders; provided that such financial covenants 
shall not apply to any period ending on or prior to the end of the last  
fiscal quarter of 2015.  

(ii) UniTek Global Services, Inc., as reorganized (“Reorganized 
Holdco”) shall be prohibited from engaging in business activities, 
incurring material liabilities (other than its primary liability for the 
New Holdco Debt and its guarantor liability for the New First Lien 
Debt) or owning any material assets other than the equity interests of 
UniTek Acquisition, Inc. (“UniTek Acquisition”); and UniTek 
Acquisition shall be prohibited from engaging in business activities, 
incurring material liabilities or owning any material assets other than 
the equity interests of the DirectSat Subsidiaries and UniTek 
Services Co. and the equity interests of the Other Entities.  

(iii) The Loan Parties shall have identified to Apollo and the 
Specified Term Lenders prior to the Closing Date all material 
registered intellectual property primarily used in the Other Business, 
all material customer contracts of the Other Business and any 
subsidiaries engaged primarily in the Other Business. 

(iv) The Loan Parties and the Other Subsidiaries shall agree that (x) 
neither the Loan Parties nor the DirectSat Subsidiaries nor UniTek 
Services Co. has any commitment to provide any additional funding 
to the Other Subsidiaries and the Other Business (other than (i) the 
funding of the Initial Pinnacle Cash and (ii) any funding pursuant to 
the agreements under the Shared Services Agreement to pay 
expenses that are allocable to the Other Business on the terms 
expressly set forth in the Shared Services Agreement), and (y) 
neither the Loan Parties nor the Other Subsidiaries shall make 
representations to their respective creditors that could reasonably be 
expected to cause their respective creditors to believe that any of the 
Loan Parties or the DirectSat Subsidiaries or UniTek Services Co. 
has made any such commitment.  As soon as available after the end 
of each month following the Closing Date, Borrowers shall deliver 
to the Lenders copies of the relevant monthly bank statements for 
the Pinnacle Cash Account showing the balance and activity on such 
account(s). Borrowers or the Other Subsidiaries shall deliver a 
statement of income of the Other Business for each month as soon as 
practicable (but in any event within 30 days after the end of such 
month), accompanied by a certificate stating that such statement 
fairly presents, in all material respects, the results of operations of 
the Other Business for the periods specified in accordance with 
GAAP consistently applied, subject to normal year-end audit 
adjustments.   

(v) The Borrowers and Guarantors (A) prior to the Closing Date 
shall have used (and shall thereafter continue to use) commercially 
reasonable efforts to transfer all or substantially all of the assets 
(other than rights under contracts) that are primarily used in the 
DirectSat Business and liabilities associated with the DirectSat 
Business, including owned or licensed intellectual property 
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primarily used in the DirectSat Business, to the DirectSat 
Subsidiaries (and shall thereafter use commercially reasonable 
efforts to maintain all such assets in the DirectSat Subsidiaries), (B) 
prior to the Closing Date shall have used (and shall thereafter 
continue to use) commercially reasonable efforts to transfer all or 
substantially all of the assets (other than rights under contracts) that 
are held by the DirectSat Subsidiaries that are primarily used in the 
Other Business, and liabilities associated with the Other Business, to 
the Other Entities (and shall thereafter use commercially reasonable 
efforts to maintain all such assets in the Other Subsidiaries), and (C) 
prior to the Closing Date shall have used (and shall thereafter 
continue to use) commercially reasonable efforts to cause the 
employment of all employees of any Loan Parties that are engaged 
primarily in the DirectSat Business to be transferred to the DirectSat 
Subsidiaries, and shall have used commercially reasonable efforts to 
cause the DirectSat Subsidiaries (other than UniTek Services Co.) to 
employ no employees other than employees engaged primarily in the 
DirectSat Business and to cause UniTek Services Co. to employ no 
employees other than employees engaged in providing shared 
services to both the DirectSat Business and the Other Business (and 
in each case shall thereafter use commercially reasonable efforts to 
maintain all such employees as employees of the DirectSat 
Subsidiaries, UniTek Services Co. or the Other Subsidiaries, as 
applicable), (D) prior to the Closing Date shall have used (and shall 
thereafter continue to use) commercially reasonable efforts to assign 
all material contracts that primarily relate to the Other Business to 
the Other Subsidiaries, except that contracts that relate both to the 
Other Business and the DirectSat Business will be retained by the 
DirectSat Subsidiaries and the DirectSat Business or may be 
assigned to UniTek Services Co.; provided, that nothing in this 
clause (D) shall be construed to require the Loan Parties or their 
Subsidiaries to assign or transfer any contractual obligation entered 
into with a third party, to any of the Other Subsidiaries, if such third 
party counterparty has a right to terminate the applicable contract if 
such assignment or transfer occurs and such counterparty has 
refused to consent to such assignment or transfer after commercially 
reasonable efforts to obtain such consent have been made by the 
Loan Parties.  Following the Closing Date, Borrower and Guarantors 
shall use commercially reasonable efforts to cause (i) all new 
contractual obligations entered into that primarily generate revenue 
or assets for (or represent liabilities or expenses allocable to) the 
DirectSat Business to be entered into by DirectSat Subsidiaries that 
are Loan Parties, and (ii) all new contractual obligations entered into 
that primarily generate revenue or assets for (or represent liabilities 
or expenses allocable to) the Other Business to be entered into by 
Other Entities that are Loan Parties; provided, however, that 
contractual obligations that relate both to the Other Business and the 
DirectSat Business may be entered into by UniTek Services Co. 
pursuant to the Shared Services Agreement, and contractual 
obligations with third parties that primarily generate revenue for the 
Other Business may be entered into by the DirectSat Subsidiaries 

Case 14-12471-PJW    Doc 15    Filed 11/03/14    Page 49 of 54



9 

 
 

01:16260636.1 

and Unitek Services Co. in the event that the Borrower has 
determined, in the exercise of its reasonable good faith judgment 
prior to entering into such contractual obligation, that complying 
with the foregoing provisions of this sentence would be detrimental 
in any material respect to the ability to induce the applicable 
counterparty to enter into such contract or otherwise materially 
adverse to the business of Reorganized Holdco and its Subsidiaries. 
The Loan Parties shall not, and shall cause their subsidiaries not to, 
form any Subsidiary after the Closing Date to engage primarily in 
the Other Business in each case unless such Subsidiary is formed as 
a wholly-owned direct subsidiary of existing Other Subsidiaries. 
Any loans or advances by the Other Entities to the DirectSat 
Subsidiaries (including UniTek Services Co.) and vice versa, in each 
case to the extent permitted under the New First Lien Loan 
Documents, will be evidenced by documentation typical of third 
party lending arrangements and will bear market rates of interest.  
Within 60 days following the Closing Date, the Other Entities 
engaged in the Other Business shall maintain their material assets in 
such a manner that is not costly or difficult to segregate, ascertain or 
otherwise identify its individual material assets from or as against 
those of Reorganized Holdco and its Subsidiaries (other than the 
Other Business and such Other Entities). 

(vi) The definitive credit agreement (the “New First Lien Debt 
Credit Agreement”) and the other documentation for the New First 
Lien Debt shall provide that (A) the Borrowers and Guarantors shall 
operate, as between themselves and with third parties, exercising 
commercially reasonable efforts to prevent, and shall not take any 
actions that would reasonably be expected to cause, any of the 
DirectSat Subsidiaries or UniTek Services Co. or the assets of the 
DirectSat Business or UniTek Services Co. to be substantively 
consolidated with the Other Entities or with the assets of the Other 
Business; (B) the Borrowers and Guarantors shall observe 
customary corporate formalities as between each other, and each of 
the Other Subsidiaries will hold itself out as an entity that is separate 
from the other Loan Parties and their Subsidiaries and promptly 
correct any known misrepresentation with respect to the foregoing, 
and vice versa, and any corporate, transition or transaction services 
provided by the Other Subsidiaries to the other Loan Parties and 
their Subsidiaries (or vice versa) will be required to be approved by 
the board of directors (or equivalent governing body) of the 
DirectSat Subsidiaries and will otherwise be subject to compliance 
with the terms of the Credit Agreement; (C) the Other Subsidiaries 
shall not acquire securities of Reorganized Holdco or its DirectSat 
Subsidiaries or UniTek Services Co. (excluding any notes or other 
documents evidencing any Permitted Post-Effective Date DirectSat 
Intercompany Advances); (D) from and after April 1, 2015, the 
Other Business shall prepare and maintain accurate and complete 
accounts, books and records recording its assets, liabilities, expenses 
and income, separate and distinct from the books and records, assets 
and liabilities, expenses and income of the DirectSat Business 
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(provided that the DirectSat Subsidiaries and the Other Subsidiaries 
may have, as between each other, shared assets, liabilities, contracts, 
and Shared Services Arrangements as specifically permitted under 
the covenants regarding separation of the businesses as set forth in 
this Term Sheet (collectively, the “Separation Covenants”), and 
provided further, it shall not be a breach of this covenant if such 
accounts, books and records are not accurate or complete to the 
extent necessary to prepare separate unaudited balance sheets for the 
Other Business or the DirectSat Business prior to April 1, 2015); 
(E) the Loan Parties shall establish and maintain separate 
management and employees for the DirectSat Business or UniTek 
Services Co., on the one hand, and the Other Business, on the other 
hand, in accordance with the terms of their organizational 
documents as in effect on the Closing Date (after giving effect on 
such date to amendments thereto that are reasonably satisfactory to 
Apollo and the Specified Term Lenders); (F) commencing with the 
first full fiscal quarter after March 31, 2015, the DirectSat 
Subsidiaries, on the one hand, and the Other Entities, on the other 
hand, shall deliver separate financial statements with respect to such 
businesses; (G) from and after July 1, 2015, (1) the DirectSat 
Subsidiaries and UniTek Services Co., on the one hand, and the 
Other Entities, on the other hand, shall maintain separate cash 
management systems reasonably satisfactory to Apollo and the 
Specified Term Lenders, including the formation of separate 
lockboxes for collection of receipts such that customers of the Other 
Business shall be directed to pay any receipts (whether as payment 
under contracts or on accounts receivable or otherwise) that are 
attributable to the Other Business to the lockboxes for the Other 
Business, and customers of the DirectSat Business shall be directed 
to pay any receipts (whether as payment under contracts or on 
accounts receivable or otherwise) that are attributable to the 
DirectSat Business to the lockboxes for the DirectSat Business, and 
(2) the Other Entities shall, promptly upon receipt by them of any 
receipts (whether as payment under contracts or on accounts 
receivable or otherwise) that are attributable to the DirectSat 
Business, transfer such receipts to the DirectSat Subsidiaries, (3) the 
DirectSat Subsidiaries shall, promptly upon receipt by them of any 
receipts (whether as payment under contracts or on accounts 
receivable or otherwise) that are attributable to the Other Business, 
transfer such receipts to the Other Subsidiaries and (4) pay their 
respective operating expenses and liabilities out of the separate 
funds of the DirectSat Subsidiaries or the Other Entities, as 
applicable; provided that the restrictions in clause (G)(4) shall not 
apply to certain shared overhead and administrative expenses that 
would not be commercially reasonable to pay from such separate 
funds and which shall be allocated to the DirectSat Subsidiaries and 
the Other Entities under the Shared Services Agreement on a basis 
reasonably related to actual use or value of services rendered, and 
the Loan Parties shall use commercially reasonable efforts to have 
the direct obligations to pay such shared overhead and 
administrative expenses, where the Loan Parties reasonably 
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determine that allocating the direct obligation to pay such expenses 
on such basis to the Other Entities and the DirectSat Subsidiaries is 
not practicable or commercially reasonable, allocated to the 
DirectSat Subsidiaries and UniTek Services Co.; (H) the DirectSat 
Business and UniTek Services Co. shall not be permitted to 
guarantee or otherwise become obligated for the debts of the Other 
Business (other than with respect to the New First Lien Debt) or 
hold out its or their credit as being available to satisfy the 
obligations of the Other Business (other than with respect to the 
New First Lien Debt), and vice versa; and (I) from and after the date 
that is 12 months after the Closing Date, no transaction between the 
DirectSat Business and/or any one or more of the DirectSat 
Subsidiaries or UniTek Services Co., on the one hand, and the Other 
Business and/or any one or more of the Other Entities, on the other 
hand, shall be permitted other than (1) any transactions of 
immaterial value to be agreed upon in the ordinary course of 
business on terms and conditions comparable to an arm’s-length 
transaction, (2) transactions for which the costs thereof and receipts 
therefrom are allocated among the DirectSat Business and the Other 
Business pursuant to one or more shared services agreements 
satisfactory to Apollo and the Specified Term Lenders (collectively, 
the “Shared Services Agreement”) entered into between the 
DirectSat Subsidiaries, the Other Subsidiaries and a newly formed 
corporate entity formed as a sister entity to, and with substantially 
the same governance structure as, Reorganized DirectSat (such 
newly formed entity, “UniTek Services Co.”), reflecting arms’ 
length terms and allocations (including but not limited to allocations 
of expenses and liabilities) between the Other Business and the 
DirectSat Business and requiring a cash “true up” by the DirectSat 
Subsidiaries of any amounts allocated to the DirectSat Business and 
by the Other Entities of any amounts allocated to the Other 
Business, and in each case unpaid under the Shared Services 
Agreement, no less frequently than on a monthly basis, and (3) any 
payments on account of any contribution or reimbursement claims of 
any of the Loan Parties against any of the other Loan Parties with 
respect to any payments made in respect of the New First Lien Debt. 

(vii) The Shared Services Agreement shall contain arrangements 
among UniTek Services Co., the DirectSat Business and the Other 
Business made on an arms’ length basis, containing (A) to the extent 
UniTek Services Co. provides services or property to the DirectSat 
Business or the Other Business, or the DirectSat Business provides 
services or property to the Other Business, or vice versa, allocations 
between UniTek Services Co., the DirectSat Business and the Other 
Business to the extent practical on the basis of actual use or value of 
services rendered or a reasonable approximation thereof, (B) pass-
through arrangements on an arms-length basis for the DirectSat 
Business or the Other Business, as applicable, to pass through costs 
and benefits of contracts where such business is not released from 
liability under such contract that primarily relates to the other 
Business, (C) to the extent that a DirectSat Subsidiary is not released 
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from liability under a lease of a facility being used by the Other 
Business, an agreement pursuant to which arrangements are made on 
an arms-length basis for the Other Business to indemnify the 
applicable DirectSat Subsidiary for any liabilities under the lease 
(including environmental indemnities) and for the DirectSat 
Subsidiary to pass through costs of the lease on an arm’s length 
basis, (D) with respect to shared space at any premises where 
employees work for the Other Business and the DirectSat Business, 
written arms’ length arrangements for such shared facilities, 
including arrangements regarding sharing the costs of infrastructure 
and other related liabilities at such locations, with allocations in 
those arrangements being made to the extent practical on the basis of 
actual use or value of services rendered or otherwise on a basis 
reasonably related to (and a reasonable approximation of) actual use 
or the value of services rendered, (E) to the extent UniTek Services 
Co. or the DirectSat Business provides sales, general or 
administrative, legal or information technology support functions to 
the DirectSat Business or the Other Business, arms-length 
agreements to provide such functions to the extent practical on the 
basis of actual use or value of services rendered or otherwise on a 
basis reasonably related to (and a reasonable approximation of) 
actual use or the value of services rendered and (F) a cash “true up” 
by the Other Subsidiaries of any amounts allocated to the Other 
Business and by the DirectSat Business of any amounts allocated to 
the DirectSat Business, and in each case unpaid under the Shared 
Services Agreement, no less frequently than on a monthly basis.  
Any allocations of revenues or costs in the Shared Services 
Agreement based on historical allocations of use or value between 
the DirectSat Business and the Other Business shall be required to 
be adjusted on a periodic basis (and not less frequently than 
annually) to reflect updated historical information.  The Loan Parties 
shall not amend, modify or otherwise change (or permit the 
amendment, modification or other change in any manner of) the 
Shared Services Agreement and any allocation methodologies 
thereunder, or make any payment that has the same effect as any 
such amendment, modification or other change, in each case where 
such amendment, modification or change is material or would 
reasonably be expected to be materially adverse to either the 
DirectSat Business or the Other Business.   

(viii) Not later than 10 Business Days after the end of each month 
commencing with the first full month following the Closing Date, 
Borrower shall deliver to the Administrative Agent for distribution 
to the Lenders a written report in reasonable detail on the progress of 
efforts to comply with the Separation Covenants and shall promptly 
respond to all reasonable requests for information and access from 
Apollo and the Specified Term Lenders and their respective counsel 
in respect of such progress.  

(ix) The negative covenant restricting indebtedness shall prohibit 
Reorganized Holdco and its subsidiaries from incurring additional 
funded debt; provided, however, that the Other Entities may incur 
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funded debt that is contractually subordinated to the New First Lien 
Debt on terms reasonably satisfactory to Apollo and the Specified 
Term Lenders.   

(x) The subordination agreement with respect to the New Holdco 
Debt (if any) shall be in form and substance reasonably acceptable to 
Apollo and the Specified Term Lenders.  

(b) With respect to the Borrowers’ Case: 

(i) the Bankruptcy Court shall have entered the order approving the 
Plan (as defined in the Plan Term Sheet);  

(ii) the Plan shall have been consummated; and  

(iii) the Plan shall not have been stayed, revoked, or withdrawn.  

(c) All accrued interest, fees and expenses under the ABL Credit Agreement, 
and all accrued expenses incurred by the Specified Term Lenders under the 
Term Credit Agreement or otherwise in respect of the restructuring 
contemplated by the Plan Term Sheet and this Term Sheet, and all fees and 
expenses due and payable on the Closing Date to the lenders and the 
Administrative Agent under the New First Lien Debt, shall have been paid in 
full in cash on the Closing Date. 

Events of Default Customary and appropriate for an exit financing facility of this type and 
reasonably acceptable to Apollo and the Specified Term Lenders, including 
an event of default for any change of control (to be defined in the definitive 
documentation for the New First Lien Debt). 
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