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December 12,2006 

BY OVERNIGHT DELIVERY 

Docket Control Center 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007-2927 

Gretchen A. Dixon 

Dixon.Gretchen@arentfox.com 
20217754772 

Arizona Corporation Commission 

DE6 13 2006 

D 

DOCKETEU BY m 
Re: Sunesys, Inc. - T-20456A-06-0266 

Motion for Continuance of Hearing Scheduled for December 18,2006 

Dear Sir/Madam: 

Transmitted herewith on behalf of Sunesys, Inc. are an original and thirteen (1 3) paper copies of 
Sunesys' "Motion for Continuance of Hearing Scheduled for December 1 8, 2006". 

Should any questions arise with respect to this matter, please communicate directly with this 
office. 

Very truly yours, 

Gretchen A. Dixon 
Attorney for Sunesys, Inc. 
Enclosures 

Arent Fox PLLC WASHINGTON, DC NEW YORK 

1050 Connecticut Avenue, NW Washington, DC 20036.5339 202.857.6000 PHN 202.857.6395 FAX www.arentfox.com I 

mailto:Dixon.Gretchen@arentfox.com
http://www.arentfox.com


BEFORE THE 
ARIZONA CORPORATION COMMISSION 

In the Matter of the Application of Sunesys, Inc. for 

Necessity to Provide Facilities-Based Long ) Docket No. T-20456A-06-0266 

Telecommunications Services and Private Line Service ) 

) 
Approval of a Certificate of Convenience and 1 

Distance, Facilities-Based Local Exchange 1 

MOTION FOR CONTINUANCE OF HEARING 
SCHEDULED FOR DECEMBER 18,2006 

Sunesys, Inc., the applicant in the above-captioned proceeding, hereby moves for a 

continuance of the hearing currently scheduled for December 1 8,2006, in the above-captioned 

proceeding. A continuance of the hearing until at least after January 1,2007, is respectfully 

requested. In light of the fact that the hearing is currently scheduled for December 18,2006, 

expedited consideration of this Motion is hereby requested. 

In support of this Motion, the following is shown: 

0 Under separate cover, Sunesys, Inc. is simultaneously filing with the Commission a 
“Notification of Impending Internal Restructuring Impacting Applicant” (“Notification”), 
wherein Sunesys, Inc. notifies the Commission of an impending internal pro forma 
corporate restructuring (the “Transaction”) involving the merger of the applicant Sunesys, 
Inc. with and into its newly formed sister company, Sunesys, LLC. A copy of the 
Notification is attached hereto. 

In the Notification, the Commission is advised, inter alia, of the following: 

- The merger, the sole intent of which is to effectuate a conversion of the form of the 
applicant from a corporation to an LLC, will be completed and effective as of 1 1 5 9  pm 
on December 3 1,2006. 

- The applicant Sunesys, Inc. will no longer exist following the merger, and Sunesys, LLC 
will assume the obligations, authorities and operations of Sunesys, Inc. 

In the Notification, Sunesys, Inc. also requests further instruction from the Commission as 
to how to best proceed in this proceeding, in a manner that permits Sunesys, LLC to 
assume the rights and obligations of Sunesys, Inc. with respect to its pending Application 
no later than 1 1 :59 pm on December 3 1,2006, which is when the Transaction is expected 
to be completed. 



e Due to conflicting work-related commitments, undersigned counsel for Sunesys, Inc. is 
unable to appear in person for the hearing on the currently scheduled hearing date. In this 
regard, counsel for Sunesys, Inc. has been informally advised that telephonic appearance 
by Arizona-licensed counsel would not be permitted for this hearing. 

In light of the above factors, a continuance of the currently scheduled hearing until at 

least after January 1, 2007, is in this public interest. As an initial matter, it is unclear how the 

Commission will respond to the Notification and what the Commission will require in order to 

permit Sunesys, LLC to assume the rights and obligations of Sunesys, Inc. with respect to the 

pending Application as of 1 1 :59 pm on December 3 1,2006. Allowing for a brief continuance of 

the hearing will permit Commission staff, and the parties involved, to identify the best manner in 

which to effectuate the goals of the Transaction, while also ensuring compliance with all 

Commission rules and regulations. In addition, undersigned counsel’s unavoidable work-related 

conflicts does not permit counsel to appear in person at the hearing on December 18,2006, and 

counsel has been informally advised that telephonic appearance by Arizona-licensed counsel 

would not be permitted for this hearing. Given the combination of these issues, a continuance of 

the currently scheduled hearing would not be detrimental to the public, and is likely to result in a 



WHEREFORE, for the foregoing reasons, Sunesys, Inc., hereby moves for a 

continuance of the hearing currently scheduled in the above-captioned proceeding until at least 

after January 1,2007. 

Respectfully submitted, 

SUNESYS, INC. 

By: 
Bar No. 023 182) 

ARENT FOX PLLC 
1050 Connecticut Avenue, NW 
Washington, DC 20036 
Phone: (202) 775-5772 
Fax: (202) 857-6395 

Its Attorney 

Dated: December 12,2006 
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Notification of Impending; Internal Restructuring Impacting; Applicant 

EXHIBIT 1 

Notification of Impending; Internal Restructuring Impacting; Applicant 
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Docket Control Center 
Arizona Corporation Commission 
1200 West Washington Street 
Phoenix, Arizona 85007-2927 

e: Sunesys, Inc. 
T-20456A-G\~-~266 

Arent Fox PLLC 
1050 Connecticut Avenue, NW 
Washington, DC 20036-5339 
Phone 202/857-6000 
Fax 2021857-6395 
www. a rentfox. corn 

Gretchen A. Dixon 

Dixon .Gretchen@arentfox.com 
2021775-5772 

otification of I ending Internal ~ e § t r u c t u r i n ~  Impacting Applicant 

Dear Sir/Madani 

As the Commission is aware, Sunesys, Inc. is the applicant in the above-referenced proceeding. In 
its application (“Application”), Sunesys, Inc. seeks authority for a Certificate of Convenience and 
Necessity (“Ce;~.ificate”) to provide ;acilities-based long dj stsnce, fCciLties-based local exchange 
and private line telecommunications services within the Stat:: of Arizona. The hearing in this 
proceeding is currently scheduled for December 18,2006.’ 

This letter is to notify the Commission of an impending internal pro forma corporate restructuring 
involving the merger of the applicant Sunesys, Inc. with and into its newly formed sister company, 
Sunesys, LLC. ‘This merger will be completed and effective as of 1 1 :59 pm on December 3 I ,  
2006. The applicant Sunesys, Inc. will no longer exist following the merger, and Sunesys, LLC 
will assume the abligations, authorities and operations of Sunesys, Inc. The intent of this 
transaction is solely to effectuate a coriversion of the form of the operating entity in the above- 
referenced docket from a corporation to an LLC. 

At the instruction of Commission staff, the instant Notification is being filed with the Commission 
to advise the Commission of the specific details surrounding the Transaction. 

In light of the i ~ ~ e n d i n g  Transaction, and now that the instant ~otification has been filed, 
Sunesys, Inc. requests further instruc~ion fro 
proceeding, in a rnanner thatpe its Sunesys, LLC to assume the rights and ob 
~unesys ,  Inc. with respect to the pending Application no later than 11 :59 prn on 
2006, which is w ~ e n  

the Cornrnission as to how to best proceed in this 

e Transaction is expected to be completed 

’ Under separate cover, Sunesys, Inc., by its counsel, is filing a Motion for Continuance of Hearing Scheduled for 
December 18,2006. 

Wrenl Fox r - ? u  

mailto:Gretchen@arentfox.com


December 12,2006 
Page 2 

The specific details regarding the impending Transaction are as follows: 

- Sunesys, Inc., a Pennsylvania corporation, is currently the applicant in this docket. 

- Sunesys, LLC d/b/a InfraSource Sunesys, LLC ("Sunesys, LLC") is a single-member 
Delaware Limited Liability Company formed to facilitate the Transaction. Sunesys, LLC 
is registered as a foreign limited liability company in the State of Arizona (see attached 
Certificate of Registration). 

- For business reasons, the Transaction will be completed as of 1 1 :59 pm on December 3 1, 
2006 and will result in Sunesys, Inc. merging with and into Sunesys, LLC, As a result of 
the merger, Sunesys, Inc. will cease to exist; Sunesys, LLC will survive the merger; the 
obligations and assets of Sunesys, Inc., including the telecommunications-related assets of 
Sunesys, Inc., will be acquired by Sunesys, LLC; and any telecom-related operating 
authorities originally granted to Sunesys, Inc. will be transferred to, or assumed by, 
Sunesys, LLC, as appropriate. There will be no changes in the ultimate control of the 
operating entity or any other change in the ownership structure as described above.2 
Because there will be no change in the ultimate ownership or control of the operating 
entity, the transaction is pro forma in nature. 

The above-described change will be tran::parent to, and will have no detriment or impact 
whatsoever on, the public. Specifically: 

- 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. In this regard, the terms and provisions of the 
tariff submitted to the Commission by Sunesys, Inc. will apply without change to Sunesys, 
LLC. 

- All existing customer service numbers/operations, contacts and procedures for Sunesys, 
Inc. will remain in place for Sunesys, LLC , including procedures relating to billing and 
repair complaints. Similarly, the address and telephone number of the operating entity will 
remain the same. 

- The same senior management team will remain in place, and corporate management and 
officers will be unchanged. 

' The immediate parent of both Sunesys, Inc. and Sunesys, LLC is InfraSource Incorporated ("InfraSource"). 
InfraSource is the sole "member" of Sunesys, LLC. 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. 



December 12,2006 
Page 3 

- As explained above, there will be no change in the ultimate control of the operating entity 
or any other change in the ownership structure. 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. 

- There will be no changes in the ability of the operating 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 requested authority. 

In sum, this Transaction will have no adverse impact on any customers/vendors with whom the 
operating entity has, or will have, dealings. 

In right of the foregoing, Sunesys, Inc. requests further instruction from the Cc~mmission as to 
ow to best proceed in ,!his proceedhg, irt a manner that permits Sunesys, LLC' to rssume the 

rights and obligations of Sunesys, Inc. with respect to the pending Application no later than 
11 :59 p m  on December 31,2006, which is when the Transaction is expected to be completed. 

Should any questions arise with respect to this matter, please communicate directly with this 
office. 

Very truly yours, 

Gretchen A. Dixon 
Attorney for Sunesys, Inc./Sunesys, LLC 
Enclosure 



I, Alan Katz, hereby state that I am the Senior Vice President of Sunesys, Inc. and 

Sunesys, LLC, and I am authorized to make this verification on their behalf; that I have 

read the foregoing Notification and know the contents thereof; and that the same are true 

of my own knowledge, except as to the matters which are therein stated on information 

and belief, and as to those matters, I believe them to be true. I declare under penalty of 

perjury that the foregoing is true and correct. 

Alan Katz 
Senior Vice President 
Sunesys, Inc. 
Sunesys, LLC 

Subscribed and sworn to before me this / day of ,2006. 

MY Commission expires: -z/’ ( lo 

---- - 

ommission Expires Feb 1 1 ,  201 0 
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Exhibit 1 

Certificate of Registration for Sunesys, LLC 



01766359 
1. The company I 
name muel: contain 

:riding which 
, j b e  'lrmited 
1 iabi lity 
company," 'limited 
company, or the 
abbreviatione 
"L. L . c. u ,  "Lo c . 

JCATION FOR REGISTRATION 
XGN LIMITED LIABILITY COMPANY 

limited liability company is: 

"LLC* or "LC". x i  
you are the holder 
ox aseignee of a 
tradename or 
trademark, attach 
DeClUatiOn of 
Tradename Holder 
f o m .  If your 
name i s  not 
available for use 
in Ariaona, you 
must adopt a 
fictitious name 
and pxovide a 
re3olution 
adopting the name 
which must be 
signed by a 
manager, member c 
authorized agent. 

2 .  provide the 
name of the s ta te  
or jurisdiction 
under whose law8 
your company was 
f ormad I 

Provide the 
!e on which yo\ 

company organisex 
in the s t a t e  or 
Jurisdiction undc 
whose laws it wac 
formed , 

4 .  Provide the 
general characte. 
of business you 
plan to transact: 
in Arizona. 

5. The etatutor: 
agent muat provii 
a street address 
If atatutory age 
ha8 a P . O .  BOX, 
then they mu6t 
a l e o  provide a 
s t r e e t  
address/location 

The agent muat 
consent t o  the 
appointment by 
executing the 
consent. 

1 .a. 

sways, LLC 

If the exact name of the foreign limited liability company is not available for use in 
this state, then the fictit.ous name adopted for use by the limited liability company in 
Arizona is: 

The company is organi;x?d under the laws of: Delaware - 
(State) 

The date of the company's formation is: 911 8/06 

The purpose of the company or the general character of business it proposes to transact 
in Arizona is: 
Leading provider of non-switched, digital fiber optic kmmudcations networks 

The-&e and street address of the statutory agent for the foreign limited liability 
company in Arizona is: 

C T Cornoration Svstern 
2354 East Cmelback Road 
Phoenix, Arizona 85016 

-- 
4CCEPTANCE OF APPOINTh4ENT BY STATUTORY AGENT 

[, C T Corporation System 

agcnt, hereby consent to act in &at capacity until removed or resignation is submitted in 
accordance with the Arizona Revised Statutes. 

, having been designated to act as statutory 
(Print Name) 

C T Coporation Sys tern 
[If signing on behalf of a conqany serving as 

!statutory agent, print company name here] 

2 15561t1773 9W4 P.02 



-- 
[ ] member [ 1 manager [ ] member [ ] rnanagex 

6 .  Check which 
management 
structure will 

-_. 

[ ] member f ] manager [ ] member [ ] manager , 

6,  ManaEement 
0 m m e n t  of the limited liabilitv cornmny is vested in a manager or 

The names and addresses af  each w o n  who is a membcr are: 

to your company. 
F bde name, 
t -2 and address 
for each pereon. 

Name 

Addresa 

Ci ty ,  S t a t e ,  Zip 

Attach a 
certificate of 
exis tence or 
document of 

mamaera, The names and a d h s e k  of each person who is a manager AN2 
each member who owns a twenty percent or greater interest in the capital or 
profits of the limited liabiliry company an; @I317 3 7P 

-- Lnfrasource Incorporated, Member 

similar import 
duly 
aut hen ti  ca t ed  
( w i t h i n  sixty 

official havxng 
custody of 
corporate 
records i n  the 
state, province 
or county under 
whose laws the 
corparat ion is 
incorporated 
(A2 Const. A r t .  

{60! days)by. the 

member .[ ] member 

c- 

-- 
Management of the limit& liabilitv co muagv is reserved t o  the'mem bers. 

_I- 

100 West Sixth Street 

-- Media,PA 19063 
. .  

_.- : ] member [ ] member 

-- 
FAX 610-480-8097 -- ~HONE 610-480-8052 

7. The address of the office xquired to be maintained in the jurisdiction under the laws of 
which the company is orgirnizd, if required; or, if not required, the address of the 

principal office of the company is: 
100WestSixthStreet - Mcdia,PA 19063 

[SignaftuCl 
InfraSourcc Incorporstad, Mcmbcr tty: William H. Muller, Asst. Secretary 
priatName] 

c_ 

(Check ClneMMcmber 0 Manager n Authorized Agent 

2155637773 9ER P. 03 





October 6, 2006 

Resolution of Sunesys, LLC 

"RESOLVED that Sunesys, L C ,  13 Delaware Umlted Llablllty Company hereby 

IN WITNESS WHEREOF, I have hereunto subscrlbed my name and afflxed the 

adopts the name of InfraSource Sunesys, LLC for use in the state of Arlzona. 

seal of the sald corporatlon, on this 61' day of October, 2006. 

InfraSoLirce Incorporated (MEMBER) 
By: William H. Muller, Assistant Secretijry 

Notary Date: 

State of aennsylvania 
COUNN OF: Delaware 

The foregiolng Instrument was acknowledged before me this 6@ day of Octo@erZPQ,6, 
by William H. Muller, Assistant Secretary, a Pennsylvania corporatlon, on beholP of the 
LLC. 

My commission expires: 

SEAL 

Signature of Nota 

7769-1 

2155627773 98% P. 04 
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