
ATTACHMENT B 

DESCRIPTION OF MERGER OF SUNESYS, INC. 
INTO AND WITH SUNESYS, LLC 

AND REQUEST FOR EXPEDITED PROCESSING OF APPLICATION 

In this Application. Sunesys, LLC is requesting authority from the Commission to operate 
as a facilities-based interexchange carrier throughout the State of Illinois. Sunesys, LLC mill 
operate under such authority as part of an internal proforma corporate restructuring involving (i) 
the merger of Sunesys, Inc. with and into its newly formed sister company, Sunesys, LLC; (ii) the 
acquisition by Sunesys, LLC of the telecommunications-related assets of Sunesys, Inc.; and (iii) 
the assumption of the telecommunications operations of Sunesys, Inc. by Sunesys, LLC. 
Sunesys, Inc. and Sunesys, LLC will be referred to herein as the “Parties”. 

This transaction is expected to be completed as of 11:59 pm on December 31,2006. 
Accordingly, in order to permit Sunesys, L,LC to timely assume the operations and authorities of 
Sunesys, Inc. as of the completion date (1 159  pm on December 31,2006) it is respectfully 
requested that the Commission approve the instant Application on an expedited basis. 

IJpon grant of the instant Application, and the completion of the merger transaction, a 
request will be submitted by Sunesys, Inc. for a withdrawal of its operating authority previously- 
issued by the Illinois Commerce Commission (See - in Docket 04-0416) (referred to herein 
as the “Operating Adthority”). 

I. DESCRIPTION OF THE PARTIES 

A. Sunesys, lnc. 

Sunesys; Inc. is a corporation organized and existing under the laws of the 
Commonwealth of Pennsylvania with its principal office located at 202 Titus Avenue, 
Warrington, Pennsylvania 18976.. Sunesys, Inc. is certified by the Commission as a provider of 
facilities-based interexchange service by the Commission and Sunesys, Inc. currently provides 
dedicated point-to-point telecommunications transmission services to commercial, governmental 
and non-profit customers in New Jersey, Pennsylvania and Maryland.’ No material change in the 
capability of Sunesys, Inc. to provide service under its authorization has occurred since the grant 
of’the above-referenced Operating Authority. Sunesys, Inc. holds 100% of the equity interests in 
its wholly-owned subsidiary, Sunesys of Virginia, Inc., and Sunesys, Inc. is the sole member of 
its wholly-owned subsidiary Sunesys of Massachusetts, LLC. 

___ 
Sunesys. Inc. is also authorized to provide telecommunications services in Delaware, District of I 

Co!umbia, New York, North Carolina. Ohio, Illinois, Georgia, and California. Its wholly-owned 
subsidiary, Sunesys of Virginia, Inc. i5 authorized to provide telecommunications services in Virginia 



Sunesys, Inc. is a wholly owned subsidiary of InfraSource Incorporated (“InfraSource”), a 
Delaware corporation with its principal place of business located at 100 West Sixth Street, Suite 
300, Media, Pennsylvania 19063. InfraSource is one of the largest specialty contractors serving 
utility transmission and distribution infrastructure in the United States with annual revenues for 
the year ended December 3 1,2005 in excess of $865 million. 

InfraSource is a wholly owned subsidiary of InfraSource Services, Inc. (“IFS”), a 
Delaware corporation with its principal place of business located at 100 West Sixth Street Suite 
300 Media, Pennsylvania 19063. IFS’s common stock is listed on the New York Stock 
Exchange (“NYSE). InfraSource and IFS do not provide public utility services in the State of 
Delawire and are not certificated by the Commission. 

B. Sunesys, LLC 

Sunesys, LLC is a single-member Delaware Limited Liability Company formed to 
facilitate the transaction described herein. The sole member of Sunesys, LLC is its immediate 
parent InfraSource. Currently, Sunesys, LLC has no assets, employees or customers in Delaware. 

11. DESCRIPTION OF THE INTERNAL PRO FORMA 
CORPORATE RESTRUCTURING 

For business reasons, the Parties are undertaking aproforma internal corporate 
restructuring that will merge Sunesys, Inc. with and into its newly formed sister company, 
Sunesys, LLC? As a result of the merger, Sunesys, Inc. will cease to exist; Sunesys. LLC will 
survive the merger; the assets of Sunesys, Inc., including the telecommunications-related assets 
of Sunesys, Inc., will be acquired by Sunesys, LLC; and Sunesys, LLC will assume the 
telecommunications operations of Sunesys, Inc. It is the Parties’ understanding that this 
transaction requires Sunesys. LLC to obtain its own, new Operating Authority. in Illinois. 
There will be no changes in the ultimate control of the operating entity or any other change in the 
ownership strncture as described above.3 Because there will be no change in the ultimate 
ownership or control of the operating entity, the transaction is proforma in nature. 

The transaction will be transparent to the public. After completion of the transaction, the 
same services will be offered by Sunesys, LLC as are currently offered by Sunesys, Inc., and at 
the same rates, terms and conditions. In other words, there will be no disruption, impairment, or 
other change in the ability of the operating entity to provide service to customers, the facilities 
used to provide such services, or the rates, terms and conditions of such service. As such, the 
transaction will have no adverse impact on any customershendors with whom the operating 
entity has, or will have, dealings. In addition, there will he no changes in the ultimate control of 
the operating entity or any other change in the ownership structure, as described above. 

’ It is noted that the transaction described herein is one of a number of pro forma transactions involving 
InfraSource subsidiary companies whereby such subsidiary corporations will be subject to “conversions“ 
to LLC entities pursuant to similar merger transactions. 

and after closing of the transaction, are attached hereto. 
Organizational charts reflecting the corporate ownership structure relevant to the Parties both before 3 



In addition, as a result of the transaction: 

Sunesys, LLC will retain the same senior management team currently in place for 
Sunesys, Inc., namely: Lawrence Coleman, President and CEO; William Coleman, Senior 
Vice President - Operations; Alan Katz; Senior Vice President - Special Projects; 
Terence R. Montgomery, Senior Vice President & Treasurer; Walt Tustin. Director of 
Network Services. Brief biographical sketches for this management team are attached 
hereto at Attachment C. 

Corporate management and officers will be unchanged as a result of the restructuring. 
As explained above, the sole member of Sunesys, LLC is its immediate parent 
InfraSource. The sole Director of InfraSource is David R. Helwig. Mr. Helwig is 
currently the sole Director and Chairman for Sunesys, Inc. Similarly, the principal 
corporate officers for Sunesys, Inc. will remain the principal officers for Sunesys, LLC. 
See Attachment D. 

There will be no changes in the ability of the certified entity to meet its financial 
commitments. Specifically, Sunesys, LLC will acquire all of the assets of Sunesys, Inc. 
and retain the same financial capabilities, financing opportunities and resources currently 
available to Sunesys, Inc. Sunesys, LLC will not acquire as a result of the merger any 
additional liabilities beyond those currently held by Sunesys, Inc. or acquire as a result of 
the merger any other financial obstacles to implementing the authorized services. 

The transaction will not have an adverse effect on non-management employees of 
Sunesys and no staff reductions are presently contemplated. In addition, the contact 
points for Commission inquiries will remain the same after completion of the transaction. 
Finally, the transaction will have no impact on Sunesys’ ability to fulfill its obligations to 
its employees with respect to their pension benefits. 

All existing customer service numbers/operations, contacts and procedures of Sunesys, 
Inc. will remain in place for Sunesys, LLC after the merger, including procedures relating 
to billing and repair complaints. Similarly, the address and telephone number of the new 
LLC entity would remain the same for Sunesys, LLC, as currently exists for Sunesys, Inc. 
Further, the transaction will not result in either a direct physical change in the 
environment or a reasonably foreseeable indirect physical change in the environment. 

The Parties will comply with any applicable state or federal customer notification 
requirements relevant to this transaction. 

The pro forma reorganization described herein will result in significant administrative 
and tax savings that will enhance the ability of Sunesys to offer competitive services on 
an expanded geographic basis, and permit the development of an expanded menu of 
product offerings available to customers in this and other jurisdictions. As such; future 
end user customers will enjoy long-term benefits such as high-quality services at 
reasonable rates and increased reliability of the supply of telecommunications services 



The public interest is best served by assuring the presence of numerous 
telecommunications competitors in the State, and as such it is important to provide such 
competitors w-ith the flexibility to arrange their corporate structure in the manner they 
deem most appropriate to carry on their business so long as there is no adverse impact on 
the public - which is the case with respect to this pro forma transaction. The public is 
further benefited by increasing incentives for other telecommunications providers to 
operate more efficiently, offer more innovative services, reduce their prices. and improve 
their quality of service. In short, the proposed transaction will directly benefit customers 
here and elsewhere by enhancing the future provision of innovative, high quality 
telecommunications services to the public and thereby promoting competition in the 
telecommunications market. 
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