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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933
check the following box: o

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act, or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may
determine.

The information in this prospectus is not complete and may be changed. Neither we nor the selling stockholders may sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities
and it is not soliciting any offers to buy these securities in any state where the offer or sale is not permitted.

Subject to Completion, dated March 29, 2004.

PROSPECTUS

14,705,884 Shares

InfraSource Services, Inc.

Common Stock

We are offering 7,352,942 shares of our common stock in this initial public offering. The selling stockholders included in this prospectus are
offering an additional 7,352,942 shares of common stock. No public market currently exists for our common stock. We will not receive any of
the proceeds from the sale of shares by the selling stockholders.

We will apply to list our common stock on the New York Stock Exchange under the symbol "IFS." We anticipate that the initial public offering
price of our common stock will be between $16.00 and $18.00 per share.

Investing in our common stock involves risk. See "Risk Factors" beginning on page 12.
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The selling stockholders have granted the underwriters a 30-day option to purchase up to 2,205,883 additional shares of common stock at the
public offering price, less the underwriting discount, to cover over-allotments, if any.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with information that
is different from that contained in this prospectus. This prospectus is not an offer to sell or a solicitation of an offer to buy shares in any
jurisdiction where such offer or any sale of shares would be unlawful. The information in this prospectus is complete and accurate only as of the
date on the front cover regardless of the time of delivery of this prospectus or of any sale of shares.

We use market data and industry forecasts and projections throughout this prospectus, which we have obtained from market research,
publicly available information and industry publications. These sources generally state that the information they provide has been obtained from
sources believed to be reliable, but that the accuracy and completeness of the information are not guaranteed. The forecasts and projections are
based on industry surveys and the preparers' experience in the industry and there is no assurance that any of the projected amounts will be
achieved. Similarly, we believe that the surveys and market research others have performed are reliable, but we have not independently verified
this information.

This prospectus refers to brand names, trademarks, service marks and trade names of other companies and organizations, and these brand
names, trademarks, service marks and trade names are the property of their respective holders.

Until , 25 days after the date of this offering, all dealers that effect transactions in these securities, whether or not
participating in this offering, may be required to deliver a prospectus. This is in addition to the dealer's obligation to deliver a prospectus when
acting as an underwriter and with respect to unsold allotments or subscriptions.

PROSPECTUS SUMMARY

This summary highlights information contained elsewhere in this prospectus. This summary may not contain all of the information that may
be important to you. We urge you to read this entire prospectus carefully, including our consolidated financial statements and related notes
appearing elsewhere in this prospectus and the "Risk Factors" section, before making an investment decision. All references in this prospectus
to "InfraSource Services," "InfraSource," "the Company," "we," "us," "our company" or "our" refer to InfraSource Services, Inc. and its
consolidated subsidiaries, except where it is clear that such terms mean only InfraSource Services, Inc. As used in this prospectus, "pro forma
consolidated" means that the information presented gives effect to our acquisition of InfraSource Incorporated and certain of its subsidiaries
from Exelon Enterprises Company, LLC on September 24, 2003 and our acquisition of Maslonka & Associates, Inc. on January 27, 2004, in
each case as if such transaction or transactions occurred on January 1, 2003 with respect to statement of operations data, and with respect to
balance sheet data, the information presented gives effect to the Maslonka acquisition as if it occurred on December 31, 2003. "Pro forma
consolidated as adjusted" as used in this prospectus means that the information presented gives effect to the foregoing acquisitions and the
completion of this offering, including the application of the net proceeds as described under "Use of Proceeds," in each case, as if such
transaction or transactions occurred on January 1, 2003 with respect to statement of operations data, and with respect to balance sheet data,
the information presented gives effect to the Maslonka acquisition and this offering as if such transaction or transactions occurred on
December 31, 2003.
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InfraSource Services, Inc.

We are one of the largest specialty contractors servicing the utility transmission and distribution infrastructure in the United States based on
market share. Our broad range of services includes the design, engineering, procurement, construction, testing, maintenance and leasing of utility
infrastructure. The following chart depicts our revenue mix by end market for the year ended December 31, 2003, on a pro forma consolidated
basis:

Our customers rely on us to design, construct and maintain reliable electric, natural gas and other utility infrastructure. We believe we are
able to combine our broad geographic footprint, integrated service offerings, skilled workforce and experienced management team to deliver a
compelling value proposition to our customers. Our customers primarily include electric power utilities, natural gas utilities, government entities
and heavy industrial companies, such as petrochemical, processing and refining businesses. Our representative customers include:

Electric power: Exelon Corporation, American Transmission Company, TXU Corporation and Pacific Gas & Electric Co.;

Natural gas: Exelon Corporation, Consumers Energy, Michigan Consolidated Gas Company and the Columbia Gas
companies; and

Telecommunications and other: Verizon Communications and Merck & Co., Inc.

Our blanket master service agreements and new construction projects provide a balanced mix of recurring and project-based work. The
broad range of customers, geographic regions and industries we serve provides us with diversified revenues, and a number of our specialized
services generate strong margins. For the year ended December 31, 2003, on a pro forma consolidated basis, we had revenues of approximately
$559.2 million. On an actual basis, revenues for this period were $520.6 million.

Industry Trends
We believe growth in our end markets will benefit from the following principal factors:

Inadequacy of Current Electric Infrastructure. We believe the electric transmission infrastructure in the United States will require
significant spending to cure historical underinvestment and to respond to increasing electricity demand. The increase in demand for electricity
and growth in electric power generation capacity have outpaced the increase in transmission expenditures. This relative underinvestment in
transmission has contributed to the current inadequacy of the electric power grid, which was one of the causal factors in the August 2003
blackouts in the Midwest and Northeast United States and Canada, the rolling blackouts in California in 2001, the power outages in Chicago,



Edgar Filing: INFRASOURCE SERVICES INC - Form S-1/A

Long Island and New Jersey in the summer of 1999 and the increase in the number of emergency relief procedures needed to avoid overloading
of transmission lines. In its 2002 National Transmission Grid Study, the U.S. Department of Energy emphasized the urgent need to modernize
the nation's transmission system.

Increased Outsourcing of Infrastructure Services. Utilities are constantly seeking ways to improve cost efficiencies, driven by pressure
from investors, regulators and consumer advocates. We believe that utilities are frequently able to reduce operating costs and increase
efficiencies by outsourcing a range of services to third parties. Specialty contractors can often provide services in a more efficient and
cost-effective manner, in part by managing their flexible labor forces across various projects and multiple customers, while utilities generally
must employ their labor forces full-time. As a result, many utilities are continuing to reduce the size of their labor forces and increase their
reliance on third-party service providers.

Favorable Regulatory, Legislative and Political Environment. The Federal Energy Regulatory Commission, or FERC, states in its Strategic
Plan FY2004-2008 that its top priority is to "promote a secure, high-quality, environmentally responsible infrastructure." This goal includes
objectives to expedite appropriate energy infrastructure development to ensure sufficient energy supplies and provide for timely cost recovery by
infrastructure investors. We believe our end markets are well positioned to benefit from initiatives focused on these and related objectives.
Examples of recent and proposed actions are:

Transmission Rate Incentives. In January 2003, FERC proposed a new incentive pricing policy to encourage investment in
transmission infrastructure and improve grid performance. Specifically, FERC is proposing to increase the allowed return on
equity to eligible transmission entities. These proposed incentives, if adopted, should help attract capital from existing
owners as well as new entrants seeking to capitalize on the higher rates of return.

More Stringent Reliability Requirements and Enforcement. Some state utility commissions have begun to hold utilities
accountable for failing to meet established minimum reliability standards or are considering such measures. In many cases,
they are requiring minimum levels of capital spending to upgrade and maintain the electric power transmission and
distribution network. FERC is developing an order that will require transmission system operators to publicly report
violations of the electric power grid reliability standards.

Facilitation of Infrastructure Investment. The most recent version of the national energy policy act (which is expected to be
considered by Congress within the next month) contains several key provisions that we believe would, if included in
legislation that is passed, contribute to increased investment in the U.S. electric power grid.

Clarification of Generator Interconnection Policies. In July 2003, FERC issued new standards for interconnection of large
power generators to the transmission grid. These standards are intended to facilitate infrastructure development by clarifying
interconnection procedures and by reducing interconnection time and cost. FERC reaffirmed its basic approach to standard
generator interconnection policies in a rehearing order issued on March 3, 2004.

Competitive Strengths

Leadership in Attractive Markets. As a result of our market leadership and reputation for high-quality service, we believe we are well
positioned to benefit from anticipated spending by customers in our end markets.

Breadth of Capabilities. We believe that customers in our end markets are increasingly seeking to improve their efficiencies by contracting
with fewer service providers that can rapidly and effectively design, construct and maintain their infrastructure, in some cases across multiple
geographic regions. We are one of the few utility infrastructure service providers capable of meeting a broad range of service needs in multiple
service territories. We believe these capabilities are particularly advantageous because many of our competitors are small, regional firms.

Strong Reputation for Project Execution and Safety. Our reputation as a premier service contractor has been built on an excellent
performance record of delivering projects on time, on budget and to customer specifications. Most of our operating companies have been
building this reputation for decades. Our strong reputation is reflected in our long-standing relationships with most of our major customers. In
addition, the safety record of most of our operating subsidiaries has historically been better than industry averages, which provides us with a
competitive advantage in bidding for many projects.
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Highly Skilled and Flexible Workforce. We have an experienced and skilled workforce trained to handle technically complex projects,
including high-voltage electric power work and specialized subsurface work. In addition, we are generally able to quickly vary the size of our
workforce to efficiently staff our projects and to meet the needs of our customers. This provides us with a variable cost structure that permits us
to effectively respond to changes in demand for our services. Moreover, our labor force consists of both union and non-union personnel, which
enables us to satisfy the varied labor requirements of customers in our end markets.

Financial Strength. Financial strength is often an important consideration for customers in selecting service providers. We believe our
diverse revenue base, attractive operating margins and strong cash flow contribute to our financial strength, which provides us with an advantage
over many of our competitors. In addition, our financial strength, combined with our reputation and experience, improves our access to surety
bonding to support our projects. We believe the consummation of this equity offering will further enhance our financial strength and our access
to surety bonding to support our growth in what has become, in recent years, a difficult bonding environment.

Experienced Management Team. We have a strong management team with extensive industry experience. The key members of our senior
management team have worked in the utility or contracting industries for most of their careers and average over 20 years of industry experience.

Business Strategy

Capitalize on Favorable Industry Trends in Utility Infrastructure Markets. Large utility customers continue to present growth opportunities
for us. We believe we are well positioned to capitalize on growth opportunities resulting primarily from expected increases in spending on utility
infrastructure and increased outsourcing by customers in our end markets.

Increase Our Market Share. We intend to leverage our competitive strengths to increase our market share by:

gaining a greater share of our existing customers' spending for outsourced services we currently provide to them;

expanding cross-selling of additional services to our existing customers;

obtaining business from new customers in the territories we currently serve; and

introducing services to new and existing customers in regions we do not currently serve.

Focus on Specialized Services that Generate High Margins. We intend to continue to increase our focus on technically complex projects
where the specialized capabilities of our highly skilled personnel differentiates us from many of our competitors. For example, we have targeted
turnkey substation services as a core competency, where our expertise enables us to perform the work efficiently and generate high margins.

Pursue Highly Strategic Acquisitions. Although we do not consider acquisitions fundamental to the achievement of our objectives, we
intend to evaluate and pursue acquisition opportunities to bolster our presence in select regional markets or to broaden our service offerings. For
example, our acquisition of Maslonka & Associates, Inc., or Maslonka, will enhance our capabilities for large, high-voltage transmission
projects and will allow us to cross-sell other services across a broader territory.

Risks Related to Our Business and Strategy

Although we believe that focusing on the key areas set forth above will provide us with opportunities to reach our goals, there are a number
of risks and uncertainties that may affect our financial and operating performance, including that:

demand for our services is cyclical and vulnerable to downturns in the industries we serve, which could result in extended
periods of low demand for our services;
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we currently derive a significant portion of our revenues from a small group of customers and, if we are unable to maintain
and further develop our relationships with these customers or to obtain sufficient new customers, our business will be
negatively affected;

the outcome of federal energy legislation and regulation is uncertain, and resolution could adversely affect our growth
opportunities;

the expected increased investment in electric infrastructure may not materialize, and, as a result, there could be reduced
demand or slower growth in demand for our services;

shortages of qualified personnel could adversely affect our ability to expand into new geographic markets or to meet current
or expected demand for our services;

if we are unable to compete effectively in our industry, we may lose customers or business, which could result in lower
profitability and loss of market share; and

we may be unsuccessful at integrating companies that we acquire or have acquired, in which case our overall profitability
could be adversely affected.

In addition to the preceding risks, you should also consider the risks discussed under "Risk Factors" and elsewhere in this prospectus.
Recent Developments

Maslonka Acquisition. On January 27, 2004, we acquired Maslonka & Associates, Inc. The consideration for the Maslonka acquisition
consisted of $38.3 million in cash and 4,330,820 shares of our common stock, which are both subject to a final working capital adjustment and a
holdback provision as described under "Management's Discussion and Analysis of Financial Condition and Results of Operations Recent
Developments," and the assumption of certain liabilities. Maslonka specializes in the construction and installation of aerial transmission
interconnection systems primarily in the Western and Southwestern United States. Maslonka concentrates on projects that involve challenging
requirements, including accelerated construction schedules, complex excavation, helicopter-assisted installation, environmental impact
mitigation and difficult terrain.

In May 2003, Maslonka won its largest project to date, the transmission line portion of one of the largest electric power transmission
projects awarded in 2003, the upgrade of Path 15. Path 15 is an 84-mile stretch of electric high-voltage transmission lines in the central valley of
California connecting Southern California with Northern California. We believe the Maslonka acquisition will significantly enhance our
opportunities to win high-voltage transmission infrastructure projects in multiple service territories. For more information regarding the
Maslonka acquisition and the financing thereof, please refer to "Unaudited Pro Forma Consolidated Financial Data," "Management's Discussion
and Analysis of Financial Condition and Results of Operations Recent Developments" and "Certain Relationships and Related Transactions"
included elsewhere in this prospectus.

PowerUp Wisconsin. On December 15, 2003, the Public Service Commission of Wisconsin issued an authorization to proceed for the
construction of a 210-mile high-voltage transmission line linking Duluth, Minnesota and Wauasau, Wisconsin. We were awarded a contract
relating to the project over three years ago. Our portion of the work had a contract value of approximately $75-90 million, but the authorization
to proceed was not immediately issued. Within days after the August 2003 blackout, the Governor of Wisconsin made a commitment to reform
Wisconsin's regulatory process to ensure a reliable, modern transmission system and in December 2003 signed a bill containing legislative
changes required to streamline the regulatory review process for siting energy projects. Since January, we have received authorizations to
proceed on various portions of this project, and we expect additional project authorizations throughout 2004.

Bonneville Power Administration. In January 2004, Bonneville Power Administration, or BPA, a division of the Department of Energy,
selected and awarded to Maslonka a $33.5 million contract to construct the Schultz-Wautoma Transmission Line, a new 63.7 mile 500kV
transmission line that is part of the Schultz-Hanford Area Project in Washington state. The line is scheduled to be completed prior to the end of
2005. This project is intended to improve reliability of the transmission grid and ensure that BPA can continue to meet its statutory and
contractual obligations to deliver power in the Pacific Northwest.
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Corporate Information

OCMY/GFI Power Opportunities Fund, L.P. and OCM Principal Opportunities Fund II, L.P. (together, the "Principal Stockholders"),
investment funds managed by GFI Energy Ventures LLC ("GFI") and Oaktree Capital Management, LLC ("Oaktree"), formed our company in
May 2003 as a Delaware corporation to acquire InfraSource Incorporated and certain of its subsidiaries from Exelon Enterprises Company, LLC
("Exelon"). The transaction was completed on September 24, 2003. We refer to this acquisition as the "Exelon Transaction." In connection with
the Exelon Transaction, we entered into a senior credit facility with a syndicate of lenders, consisting of a $40 million revolving

credit facility and a $140 million term loan. In addition, we issued a $29 million subordinated promissory note payable to Exelon, which was
increased to $30 million in December 2003 upon completion of our acquisition of an additional entity from Exelon. The proceeds from the term
loan and the initial Exelon note, together with equity contributions from the Principal Stockholders and certain of our executive officers, were
used to fund the Exelon Transaction.

For additional information regarding the Exelon Transaction, please refer to "Unaudited Pro Forma Consolidated Financial Data,"
"Management's Discussion and Analysis of Financial Condition and Results of Operations" and "Certain Relationships and Related
Transactions" included elsewhere in this prospectus. After completion of this offering, the Principal Stockholders, together with our executive
officers, will beneficially own in the aggregate approximately 51.7% of our fully diluted common stock.

Our principal executive offices are located at 500 West Dutton Mill Road, Aston, Pennsylvania 19014. Our telephone number is
(610) 619-3000.

6
The Offering

Issuer InfraSource Services, Inc.
Total common stock offered 14,705,884 shares

Common stock offered by InfraSource Services,

Inc. 7,352,942 shares

Common stock offered by selling stockholders 7,352,942 shares
Underwriters' option to purchase additional shares
from the selling stockholders 2,205,883 shares
Common stock outstanding after this offering 38,020,105 shares
Use of proceeds We estimate that the net proceeds to us from this

offering will be approximately $114.9 million. We
intend to use the net proceeds from this offering to
repay debt and for general corporate purposes. See
"Use of Proceeds." We will not receive any of the
proceeds from the sale of shares by the selling
stockholders.

Proposed New York Stock Exchange symbol IFS
Except as otherwise indicated, all share information in this prospectus is based on the number of shares outstanding on March 24, 2004 and:
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assumes an initial public offering price of $17.00 per share, the midpoint of the range set forth on the cover of this
prospectus;

assumes completion of an approximate 21.8-for-1 split of our common stock;

excludes 1,521,633 shares of common stock subject to outstanding stock options with a weighted average exercise price of
$4.60 per share; and

excludes shares of common stock available for future grant or issuance under our 2004 stock plan.

SUMMARY CONSOLIDATED FINANCIAL AND OTHER DATA

The summary consolidated statement of operations and comprehensive income (loss) data for the years ended December 31, 2001 and 2002
and the periods January 1, 2003 to September 23, 2003 and May 30, 2003 to December 31, 2003 and the consolidated balance sheet data as of
December 31, 2003 have been derived from our audited consolidated financial statements included elsewhere in this prospectus, which include,
with respect to the periods presented below, the results of our predecessor entity, InfraSource Incoroprated, for the years ended December 31,
2001 and 2002 and for the period January 1, 2003 to September 23, 2003, and our results for the period May 30, 2003 (date of inception) to
December 31, 2003 and as of December 31, 2003. We had no operating activity prior to the Exelon Transaction on September 24, 2003.

The summary pro forma consolidated as adjusted financial data as of and for the year ended December 31, 2003 have been derived from
our unaudited condensed consolidated pro forma financial data included elsewhere in this prospectus. The pro forma as adjusted consolidated
statement of operations and comprehensive income (loss) data for the year ended December 31, 2003 give effect to the Exelon Transaction and
the Maslonka acquisition and the completion of this offering, including the application of the net proceeds as described under "Use of Proceeds,"
as if such events occurred on January 1, 2003. The pro forma as adjusted consolidated balance sheet data as of December 31, 2003 give effect to
the Maslonka acquisition and the completion of this offering, including the application of the net proceeds as described under "Use of Proceeds,"
as if such events occurred on that date. Our unaudited condensed consolidated pro forma financial data is based on currently available
information and is not necessarily indicative of our financial position or results of operations that would have occurred had these transactions
taken place on the dates indicated, nor are they necessarily indicative of future results. The pro forma adjustments and the allocation of the
purchase price for the Exelon Transaction are subject to adjustment based upon the outcome of certain estimates and contingencies, including
the valuation of certain specialty equipment acquired and the finalization of a working capital adjustment. The pro forma adjustments and the
allocation of the purchase price for the Maslonka acquisition are preliminary and are based on management's estimates of the fair value of the
assets acquired and liabilities assumed. The final allocations of acquisition consideration will be based on management's final valuation analyses
supported by appraisals from certain independent valuation firms. Any adjustments based on these final valuations analyses may change the
allocations of the acquisition consideration, which could affect the fair value assigned to our assets and liabilities and could result in a change to
the unaudited pro forma condensed consolidated financial data.

You should read the following financial information together with the information under "Unaudited Condensed Consolidated Pro Forma
Financial Data," "Selected Consolidated Financial and Other Data," "Management's Discussion and Analysis of Financial Condition and Results
of Operations" and the consolidated financial statements and the related notes of InfraSource Services, Inc., and Maslonka & Associates, Inc.
included elsewhere in this prospectus.

SUMMARY CONSOLIDATED FINANCIAL DATA

For the Period
For the January 1 to
Pro Forma
Year Ended December 31, September 23, Consolidated
As Adjusted(1)

10
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For the For the Period
%ﬁEnded Decemb%gg, January 1 to For the Period
= PTTUTTeSSOr " PTCUCCeSSor— Septeggper 23, May 30 to
entity entity (Predecessor entity December 31,
InfraSource InfraSource InfraSource
Incorporated and Incorporated and Incorporated and Year Ended
Subsidiaries) Subsidiaries) Subsidiaries) December 31
9
2003
2003
(unaudited)

Consolidated. Statement of Operations and (in thousands, except share and per share data)
Comprehensive Income (Loss) Data:
Contract revenues $ 609,327 566,469 $ 382,627 $ 137,996 $ 559,172
Cost of revenues 502,788 459,706 330,681 114,195 467,577

Gross profit 106,539 106,763 51,946 23,801 91,595
Selling, general and administrative expenses 70,691 63,237 49,315 14,144 67,026
Merger related costs(2) 16,242
Provision for uncollectible accounts 8,676 7,964 236 178 414
Amortization of intangible assets and
goodwill 16,047 2,600 13,500

Income (loss) from operations 11,125 35,562 (13,847) 6,879 10,655
Interest income 186 1,438 1,376 60 1,504
Interest expense (1,896) (388) 27 (3,970) (8,078)
Other income (expense) 976 8,189 (3,478) (336) (3,708)

Income (loss) before income taxes 10,391 44,801 (15,976) 2,633 373
Income tax expense (benefit) 7,049 14,564 4,774) 1,086 1,861

Net income (loss) from continuing

operations(3) 3,342 30,237 (11,202) 1,547 (1,488)
Discontinued operations, net of tax (9,386) (1,574) (12,316) (288)

Income (loss) before cumulative effect of

a change in accounting principle, net of

tax (6,044) 28,663 (23,518) 1,259 (1,488)
Extraordinary item, net of tax 76
Cumulative effect of a change in accounting
principle, net of tax(4) (204,100)

Net income (loss)(3) $ (6,044) $ (175,437) $ (23,518) $ 1,335 $ (1,488)
Other comprehensive income (loss), net of
tax (75) 14

Comprehensive income (loss) $ (6,044) $ (175,437) $ (23,593) $ 1,349 $ (1,488)
Basic Income (loss) per Common Share:
Weighted average basic common shares
outstanding 48,154,877 48,085,793 47,585,472 10,782,278 35,916,582
Basic income (loss) per share continuing
operations $ 0.07 $ 0.62 $ 0.24) $ 0.14 $ (0.04)
Basic income (loss) per share discontinued
operations (0.20) (0.03) (0.26) (0.03)
Basic income (loss) per share extraordinary
item 0.01

4.24)

11
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For the For the Period
Basic income (loss) per share cumulative Year Ended December 31, January 1 to
effect of a change in accounting principle, September 23,
net of tax
0.13) $ (3.65 (0.50) $ 0.12 $ (0.04)

Diluted Income (loss) per Common Share: $ )$
Weighted average diluted common shares
outstanding 48,154,877 48,085,793 47,585,472 11,030,764 35,916,582
Diluted income (loss) per share continuing
operations $ 0.07 $ 062 $ 0.24) $ 0.14 $ (0.04)
Diluted income (loss) per share discontinued
operations (0.20) (0.03) (0.26) (0.03)
Diluted income (loss) per share extraordinary
item 0.01
Diluted income (loss) per share cumulative
effect of a change in accounting principle,
net of tax (4.24)

$ 0.13) $ (3.65) $ (0.50) $ 0.12 $ (0.04)
Other Financial Data from Continuing
Operations:
Cash flow provided by (used in) operating
activities from continuing operations $ 60,364 $ 22,474 $ 17,834 $ (2,053)
Cash flow provided by (used in) investing
activities from continuing operations (78,396) (14,491) (12,541) (210,698)
Cash flow provided by (used in) financing
activities from continuing operations 29,117 (1,063) (10,188) 224,831
Capital expenditures, net of disposals (48,043) (16,649) (12,541) (2,833)
EBITDA from continuing operations, before
extraordinary items(3)(5) $ 56,466 $ 73,239 $ 3592 $ 14,474 ' $ 42,328

9
As of
December 31, 2003
Pro Forma
Consolidated
Actual As Adjusted(1)
(unaudited)

Consolidated Balance Sheet Data:
Working capital $ 64,906 $ 87,302
Total assets 367,577 510,545
Total debt 164,463 83,437
Total shareholders' equity 92,849 289,282

€]

The pro forma as adjusted consolidated statement of operations and comprehensive income (loss) data for the year ended December 31, 2003 give
effect to the Exelon Transaction, the Maslonka acquisition and this offering, including the application of the net proceeds as set forth under "Use of
Proceeds," as if these transactions occurred on January 1, 2003. The pro forma as adjusted consolidated balance sheet data give effect to the Maslonka
acquisition and this offering, including the application of the net proceeds as set forth under "Use of Proceeds," as if these transactions occurred as of

December 31, 2003.

(@)

Represents fees and expenses related to the Exelon Transaction, including severance and retention costs and professional service fees.

3

Net income (loss) from continuing operations, net income and EBITDA from continuing operations, before extraordinary items for the years ended
December 31, 2002 and 2003 include certain historical items that, in management's opinion, are not indicative of our core operating performance. We
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believe it is helpful to an understanding of our business to assess the effects of these items on our results of operations to provide a better means of
evaluating our performance from period to period on a more consistent basis. This presentation should not be construed as an indication that similar
charges will not recur or that our future results will be unaffected by other charges and gains we consider to be outside the ordinary course of our
business. These items are presented below on a pre-tax basis.

Year ended December 31, 2002:
Gain on acquisition purchase price settlement(a) $(5.2) million
Insurance reserve adjustment(b) $(0.4) million

2002 Total $(5.6) million

Year ended December 31, 2003:

Expenses related to the Exelon Transaction(c) $16.2 million
Insurance reserve adjustment(b) $ 8.6 million
Litigation judgment and related costs(d) $ 3.8 million

2003 Total: $28.6 million

(a) We recognized a gain of $5.2 million relating to an arbitration settlement of a dispute regarding a purchase price adjustment with respect to an
acquisition completed in 1999.

(b) Since the formation of InfraSource Incorporated in 1999, we have utilized an actuarial analysis to assist management in estimating the accrual
for our self-insured workers' compensation, auto and general liability insurance on an annual basis. In late 2002, we revised our estimate based on
available loss data and adjusted our reserve for losses attributable to 2002 and prior periods. In September 2003, we had an updated actuarial analysis
performed. As a result of the updated actuarial analysis and an increase in data available for loss history, we revised our estimate and increased our
insurance reserve by $8.6 million for losses attributable to periods prior to 2003. For 2002, after giving effect to the portion of the adjustment in 2003
attributable to 2002 and the portion of the adjustment in 2002 attributable to periods prior to 2002, we had a net adjustment of $(0.4) million in 2002.

(c) In connection with our acquisition of InfraSource Incorporated and certain of its subsidiaries on September 24, 2003, we incurred
$16.2 million of expenses, including severance and retention costs and professional service fees.

(d) We recognized a $3.8 million charge in connection with a litigation judgment entered against us in January 2004 related to a proposed 1999
acquisition. We filed a notice of appeal on February 19, 2004, and the plaintiff filed a notice of cross-appeal on March 2, 2004.

“
Upon adoption of SFAS No. 142, we recorded a non-cash charge of $204.1 million (net of tax) to reduce the carrying amount of goodwill and other
intangibles to their implied fair value. See Note 4 to our consolidated financial statements included elsewhere in this prospectus.
10
&)

EBITDA from continuing operations, before extraordinary items represents net income (loss) before cumulative effect of a change in accounting
principle, net of tax, discontinued operations, net of tax, interest expense, interest income, income tax expense, depreciation and amortization. We
present EBITDA from continuing operations, before extraordinary items primarily as a supplemental performance measure because we believe it
facilitates operating performance comparisons from period to period and company to company by backing out potential differences caused by
variations in capital structures (affecting interest expense), tax positions (such as the impact on periods or companies of changes in effective tax rates or
net operating losses), the age and book depreciation of fixed assets (affecting relative depreciation expense) and the impact of purchase accounting and
SFAS No. 142 (affecting depreciation and amortization expense). Because EBITDA from continuing operations, before extraordinary items facilitates
internal comparisons of our historical financial position and operating performance on a more consistent basis, we also use EBITDA from continuing
operations, before extraordinary items for business planning purposes, in measuring our performance relative to that of our competitors and in
evaluating acquisition opportunities. In addition, we believe EBITDA from continuing operations, before extraordinary items, is widely used by
financial analysts as a measure of financial performance of other companies in our industry. EBITDA from continuing operations, before extraordinary
items has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported under
GAAP. Some of these limitations are:

it does not reflect our cash expenditures for capital expenditures or contractual commitments;
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although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and EBITDA from continuing operations, before extraordinary items does not reflect cash requirements
for such replacements;

it does not reflect changes in, or cash requirements for, our working capital requirements;

it does not reflect the interest expense or the cash requirements necessary to service interest or principal payments, on our
indebtedness;

it does not reflect adjustments for earnings or charges resulting from matters we consider not to be indicative of our core
operations, as discussed in footnote (3) above; and

other companies, including companies in our industry, may calculate these measures differently than we do, limiting their
usefulness as a comparative measure.

Because of these limitations, EBITDA from continuing operations, before extraordinary items should not be considered as a measure of discretionary cash
available to us to invest in the growth of our business. We compensate for these limitations by relying primarily on our GAAP results and using EBITDA from
continuing operations, before extraordinary items only supplementally. For more information, see our consolidated financial statements and the related notes
included elsewhere in this prospectus.

A reconciliation of EBITDA from continuing operations, before extraordinary items to net income (loss), the most directly comparable GAAP performance
measure, is provided below:

For the For the Period Pro Forma
Year Ended January 1 to For the Period Consolidated
December 31, September 23, May 30 to As Adjusted
December 31,
2001 2002 2003
(Predecessor (Predecessor (Predecessor
entity InfraSource entity InfraSource entity InfraSource Year Ended
Incorporated and Incorporated and Incorporated and December 31,
Subsidiaries) Subsidiaries) Subsidiaries) 2003 2003
Net income (loss) $ (6,044) $ (175,437) $ (23,518) $ 1,335 $ (1,488)
Cumulative effect of a change
in accounting principle, net of
tax 204,100
Extraordinary item, net of tax (76)
Discontinued operations, net of
tax 9,386 1,574 12,316 288
Interest expense 1,896 388 27 3,970 8,078
Interest income (186) (1,438) (1,376) (60) (1,504)
Income tax expense (benefit) 7,049 14,564 4,774) 1,086 1,861
Depreciation 28,318 29,488 20,917 5,331 21,836
Amortization of intangible
assets and goodwill 16,047 2,600 13,545
EBITDA from continuing
operations, before extraordinary
items $ 56,466 $ 73,239 $ 3592 § 14,474 $ 42,328
11
RISK FACTORS

Before deciding to invest in our common stock, you should carefully consider each of the following risk factors and all of the other
information set forth in this prospectus. The following risks and the risks described elsewhere in this prospectus, including in the section entitled
"Management's Discussion and Analysis of Financial Condition and Results of Operations," could materially harm our business, financial
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condition, future results and cash flow. If that occurs, the trading price of our common stock could decline, and you could lose all or part of
your investment. The risks and uncertainties described below are not the only ones we face. Additional risks and uncertainties not presently
known to us or that we currently believe to be immaterial may also adversely affect our business.

Risks Relating to Our Business and Industry

Demand for our services is cyclical and vulnerable to downturns in the industries we serve, which may result in extended periods of low
demand for our services.

The demand for infrastructure services in the industries we serve has been, and will likely continue to be, cyclical in nature and vulnerable
to general downturns in the U.S. economy. A number of other factors, including financial conditions in the industries we serve, could adversely
affect our customers and their ability or willingness to fund capital expenditures in the future. For example, telecommunications customers'
spending on network construction has been in decline since 2000, and reductions in our revenues in 2003 partially reflect the significant decline
in construction activity and new construction awards for power generation projects by independent power producers. Many of these customers
encountered financing and liquidity problems, including a number of bankruptcies. Further, the demand for our services to natural gas
distribution customers is affected by the level of new housing construction. In addition, our petrochemical customers' demand has recently been
restrained by the impact of high natural gas prices. We are also dependent on the amount of infrastructure services that our customers outsource.
During downturns in the economy, our customers may determine to outsource fewer projects resulting in decreased demand for our services. In
addition, the historical trend toward outsourcing of infrastructure services may not continue as we expect. As a result, demand for our services
could substantially decline for extended periods, particularly during economic downturns.

Our results of operations may fluctuate from period-to-period depending on the award of new contracts and the timing of these awards.

A substantial portion of our revenues is derived from project-based work. It is generally very difficult to predict whether and when we will
be awarded contracts for these projects, as they frequently involve a lengthy and complex bidding and selection process that is affected by a
number of factors, such as market conditions, financing arrangements, competition, governmental approvals and environmental matters. In
addition, we expect to have a higher percentage of revenues from large-scale projects going forward. For example, Maslonka's transmission line
portion of the Path 15 contract is an approximately $88 million contract that will be performed primarily in 2004. Maslonka's Path 15 contract is
expected to conclude in 2005, and there can be no assurance that we will be awarded contracts for other projects to replace the revenues
generated from the Path 15 contract. Further, our results of operations and cash flows can fluctuate from period-to-period depending on the
timing of our contracts.

A contract award for a project may not result in revenue from the project soon after the award or at all. Certain of these contracts are subject
to financing contingencies and, consequently, we are subject to the risk that the customer will not be able to secure the necessary financing for
the project. In certain circumstances, customers may require us to provide credit enhancements, including surety bonds, letters of credit and, in
rare instances, cash collateral, which we may be unable to satisfactorily
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obtain or provide, placing us at a competitive disadvantage compared with competitors with more liquidity. The uncertainty of our contract
award timing can also present difficulties in matching workforce size with contract needs. In some cases, we maintain and bear the cost of a
ready workforce that is larger than called for under existing contracts in anticipation of future workforce needs for expected contract awards. If
an expected contract award is delayed or not received, we could incur costs that could be substantial, which could adversely affect our liquidity
or our profitability.

We derive a significant portion of our revenue from a small group of customers. The loss of one or more of these customers could
negatively impact our revenues.

Our top ten customers accounted for approximately 46% and 48% of our revenues during 2002 and 2003, which includes work performed
for those customers as a subcontractor through others. Sales to Exelon Corporation accounted for more than 15% of our revenues during 2003.
In September 2003, we entered into a volume agreement with Exelon, pursuant to which we are assured a continuing level of business from
Exelon through 2006 at approximately the same levels as in 2003, subject to earlier termination under limited circumstances. Revenue under the
contract may vary significantly from period-to-period and may be concentrated later in the contract period. We may be unable to renew or
replace this agreement on similar terms or at all or sustain our volume of business with Exelon after expiration of the contract.

In addition, consolidation in the end markets we serve may result in the loss of one or more of our customers. The loss of any of our major
customers could materially and adversely affect our revenues. We may be unable to maintain our customer relationships, and our customers may
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reduce the volume of, or cancel purchase orders or other contracts, or develop relationships with our competitors, any of which could adversely
affect our business and results of operations. In May 2003, Maslonka was awarded an approximately $88 million transmission line contract,
relating to the Path 15 upgrade project, scheduled to be substantially completed in 2004. We expect that the Western Area Power Authority,
which manages the Path 15 project, will be a key customer in 2004. We may not be able to replace this contract after its completion.

The outcome of certain legislation and regulatory changes is uncertain, and resolution could adversely affect our growth opportunities.
In addition, the anticipated investment in electric infrastructure may not be as large as expected, which could adversely affect demand
for our services and our operating strategy.

There can be no assurance that increased investment in the electric power grid will materialize. Our customers participate in highly
regulated industries. At this time, there is considerable uncertainty as to whether the United States Congress will pass comprehensive Federal
energy legislation. Passage of such legislation may be adversely affected or delayed by a number of factors, including the upcoming presidential
election. Even if Federal energy legislation is passed in the form previously considered by Congress, the provisions may not incentivize
increased investments in electric power transmission infrastructure as expected. In addition, it is uncertain whether FERC will establish
incentive-based ratemaking for all interstate transmission under the control of regional transmission operators. Continued uncertainty may have
an adverse effect on our customers and may negatively influence their ability and desire to make capital investments.

Further, the industries we serve may undergo change as a result of technological advances or other structural changes that could, in certain
cases, reduce the demand for our services or otherwise adversely affect our business. For example, a significant movement toward distributed
generation, that is, locating smaller power generation facilities close to areas of electricity consumption, may reduce the demand for transmission
services and related spending. If the anticipated investment falls short of expectations, there could be substantially less demand or slower growth
in demand for our services, resulting in reduced revenues and profitability.

13

Our operating results may vary significantly from period to period.

Portions of our business are subject to seasonal variations. Due to the nature of the work in our business, less work is performed in the
winter months and work is hindered during other inclement weather events. Our profitability may also decrease during the winter months or
rainy seasons due to the fact that work performed during these periods is more costly to complete. In addition, during periods of peak electricity
demand, utilities generally are unable to remove their electric power transmission and distribution equipment from service, decreasing the
demand for our services during this period. Our quarterly results also may be materially affected by:

variations in the margins of, or losses on, projects performed during any particular period;

increases in construction costs;

self-insured retentions for workers' compensation and other losses;

adjustments based on percentage-of-completion accounting;

regional or general economic conditions;

the spending patterns of customers;

the timing and volume of work under new and existing agreements;

the completion, termination or expiration of existing agreements or projects;
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losses experienced in our operations not otherwise covered by insurance;

asset write-downs under SFAS No. 142 or SFAS No. 144,

establishment of reserves for contingencies such as litigation or environmental risks;

the change in mix of our customers, contracts and business;

the amount of services-only contracts in proportion to those that include procurement of materials;

the terms with the prime contractor when we are the subcontractor;

the timing of acquisitions;

costs that we incur to support growth internally or through acquisitions or otherwise; and

the timing and magnitude of acquisition assimilation costs.

Accordingly, we believe that period-to-period comparisons of our results of operations may not be a fair indicator and should not be relied
upon as a measure of future performance. If our operating results fall below the public's or analysts' expectations in some future period or
periods, the market price of our common stock will likely fall.

Our dependence upon fixed-price and unit-price contracts could result in reduced profitability or losses on projects.

We currently generate, and expect to continue to generate, the majority of our revenues under fixed-price and, to a lesser extent, unit-price
contracts. In addition, we expect that our acquisition of Maslonka will result in an increase in the proportion of our fixed-price contracts, as the
majority of Maslonka's business is on a fixed-price basis. Further, we anticipate a shift in our contract mix to more fixed-price based work as we
expect current industry trends to result in more large transmission projects. Under fixed-price contracts, we agree to perform the entire project
for a fixed price on an agreed upon schedule. We may be unable to recover any cost overruns to the approved contract price. A unit-price
contract is essentially a fixed-price contract with the only variable being the number of
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units of work performed. We must estimate the costs of completing a particular project to bid for fixed-price and unit-price contracts. For
example, the costs of labor and materials may vary from the costs we originally estimated, and weather problems, such as those experienced in
2003, can cause delays and add costs that we cannot recover. Further, if any equipment or materials we procure for a project are defective, we
may have to absorb the cost to either repair or replace them and our projects may be delayed as a result. These variations, some of which we
cannot control, along with other risks inherent in performing fixed-price and unit-price contracts, may cause actual revenue and gross profits for
a project to differ from those we originally estimated and could result in reduced profitability or losses on projects. Depending on the size of a
particular project, variations from the estimated contract costs can have a significant impact on our operating results for any fiscal quarter or
year.

Our customers often have no obligation to assign work to us and many of our contracts may be terminated on short notice. As a result,
we are at risk of losing significant business on short notice.

Certain of our customers assign work to us under master service agreements. Under these arrangements, our customers generally have no
obligation to assign work to us. Most of our contracts, including our master service agreements, may be terminated by our customers on short
notice, typically 30 to 90 days, sometimes less. In addition, many of our contracts, including our master service agreements, are open to
competitive bidding at the expiration of their terms. Our revenues could be materially and adversely affected if our customers do not assign work
to us or if they cancel a significant number of contracts and we cannot replace them with similar projects.
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Project delays or cancellations may result in additional costs to us, reductions in revenues or the payment of liquidated damages.

In certain circumstances, we guarantee project completion by a scheduled acceptance date or achievement of certain acceptance and
performance testing levels. Failure to meet any of these schedules or performance requirements could result in additional costs or penalties,
including liquidated damages, and these amounts could exceed expected project profit margins. Many of our projects involve challenging
engineering, procurement and construction phases that may occur over extended time periods, sometimes up to two years. We may encounter
difficulties in engineering, equipment and supply delivery, schedule changes, weather-related delays and other factors, some of which are
beyond our control, that impact our ability to complete the project in accordance with the original delivery schedule. In addition, we occasionally
contract with third-party subcontractors to assist us with the completion of contracts. Any delay by suppliers or by subcontractors in the
completion of their portion of the project, or any failure by a subcontractor to satisfactorily complete its portion of the project may result in
delays in the overall progress of the project or may cause us to incur additional costs, or both. We also may encounter project delays due to local
public opposition against the siting of transmission lines or other facilities, which may include injunctive actions as well as public protests. For
example, the construction of the PowerUp Wisconsin transmission line project was delayed for several years due to such factors.

Delays and additional costs may be substantial, and, in some cases we may be required to compensate the project customer for these delays.
We may not be able to recover all of these costs. In extreme cases, the above-mentioned factors could cause project cancellations, and we may
not be able to replace such projects with similar projects or at all.

In addition, our project contracts may require that our customers or other parties provide us with design or engineering information or with
equipment or materials to be used on a project. In some cases, we may be provided with deficient design or engineering information or
equipment or provided with information or equipment later than required by the project schedule. Our customers may also determine, after
commencement of the project, to change various elements of the project. Under these circumstances, we generally negotiate with the customer
with respect to the amount of additional time
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required and the compensation to be paid to us. We are subject to the risk that we are unable to obtain, through negotiation, arbitration, litigation
or otherwise, adequate amounts to compensate us for the additional work or expenses incurred by us due to customer-requested change orders or
failure by the customer to timely provide items required to be provided by the customer. A failure to obtain adequate compensation for these
matters could require us to record a negative adjustment to amounts of revenue and gross profit that were recognized in prior periods under the
percentage of completion accounting method. Any such adjustments could be substantial.

We may be unable to attract and retain qualified employees. As a result, we may be unable to maintain an adequate labor force to
operate efficiently or to support our growth strategy.

Our ability to provide high-quality services on a timely basis, to increase our productivity and profitability and to achieve our desired
growth will be limited by our ability to employ, train and retain skilled personnel necessary to meet our operating requirements. We, like many
of our competitors, have, from time-to-time, experienced shortages of certain types of qualified personnel. These shortages could preclude us
from expanding into new geographic markets. For example, there is currently a shortage of linemen capable of working on and supervising the
construction of high-voltage lines, and linemen are frequently recruited across geographic regions to satisfy demand. The supply of experienced
linemen and supervisors may not be sufficient to meet current or expected demand. Further, we may not be able to allocate or hire sufficient
project managers for new electric power transmission projects. As a result, we may not be able to pursue certain projects and we may not be able
to maintain an adequate skilled labor force necessary to operate efficiently or to support our growth strategy. In addition, our labor expenses may
increase as a result of a shortage in the supply of skilled personnel. Labor shortages and increased labor costs could materially and adversely
affect our operations and our ability to implement our growth strategy.

Our use of percentage-of-completion accounting could result in a reduction or elimination of previously reported profits.

As is more fully discussed in "Critical Accounting Policies" and in the notes to our consolidated financial statements, all of which are
included elsewhere in this prospectus, a significant portion of our revenues is recognized on a percentage-of-completion method of accounting,
using the cost-to-cost method. This method is used because management considers expended costs to be the best available measure of progress
on these contracts. This accounting method is standard for fixed-price contracts. The percentage-of-completion accounting practice we use
results in our recognizing contract revenues and earnings ratably over the contract term in proportion to our incurrence of contract costs. The
earnings or losses recognized on individual contracts are based on estimates of contract revenues, costs and profitability. Contract losses are
recognized in full when determined, and contract profit estimates are adjusted based on ongoing reviews of contract profitability. Further, a
substantial portion of our contracts contain various cost and performance incentives. Penalties are recorded when known or finalized, which is
generally during the latter stages of the contract. In addition, we record cost recovery claims when we believe recovery is probable and the
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amounts can be reasonably estimated. Actual collection of claims could differ from estimated amounts and could result in a reduction or
elimination of previously recognized earnings. In certain circumstances, it is possible that such adjustments could be significant.

If we are unable to compete effectively in our industry, our profitability may be reduced and we may lose market share.

Our industry is highly fragmented with numerous small, owner-operated private companies, a few public companies and several large
regional companies. In most cases we are bidding against numerous competitors for contract and project awards. We also compete with many of
our utility customers that
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may choose to self-perform their infrastructure work. Some of our competitors are larger and have greater resources than we do. We compete on
the basis of a number of factors, including:

price and the ability to control project costs;

safety record;

history of project execution and the ability to execute large projects;

the availability of qualified and/or licensed personnel;

breadth of service offerings and experience in specialized service offerings; and

the ability to obtain surety bonding.

To compete successfully, we may be required to reduce prices, increase our operating costs or take other measures that could materially and
adversely affect our revenues, margins and cash flow. For example, the decline in telecommunications spending on fiber-optic network
construction led to an overcapacity of contractors serving this market. In response, many of these contractors began competing for opportunities
in other industries, such as natural gas distribution infrastructure. This led to increased competition for projects from natural gas utilities and
pricing pressure, resulting in lower gross margins for us, particularly in 2002 and the first half of 2003.

Additionally, many of our customers self-perform the services we provide, which means we may face competition from our customers as
well as third parties. Our existing or prospective customers may not continue to outsource services in the future.

Provisions of our credit facility restrict our business operations and may restrict our access to sufficient funding in the future to finance
desired growth, which could adversely affect our business strategy.

We have a credit facility with a group of financial institutions secured by substantially all of our assets. The terms of the credit facility
contain customary events of default and covenants that limit us from taking certain actions without obtaining the consent of the lenders. The
restricted actions include, among other things:

incurring additional indebtedness;

creating certain liens;

entering into any merger, consolidation or amalgamation;
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disposing of material assets or disposal of assets outside the ordinary course of business;
making capital expenditures in excess of a specified amount;

declaring or paying dividends;

making investments in excess of specified amounts; and

prepaying our other indebtedness.

In addition, our credit facility requires us to achieve certain financial ratios. These restrictions and covenants limit our ability to respond to
changing business and economic conditions and we may be prevented from engaging in transactions that might otherwise be considered
beneficial to us, including strategic acquisitions. Covenants in our credit facility also restrict our ability to incur indebtedness, subject to certain
exceptions, including domestic intercompany indebtedness, guarantee obligations incurred in the ordinary course of business, up to
$20.0 million of secured indebtedness incurred to acquire fixed or capital assets, indebtedness in respect of performance bonds, letters of credit
and similar obligations incurred in the ordinary course of business, and up to $20.0 million of additional
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indebtedness. We also had $17.7 million of availability under our secured revolving credit facility as of December 31, 2003. We intend to
increase the size of our revolving credit facility in the near term (but not necessarily prior to consummation of this offering).

A breach of any of these covenants or our inability to comply with the required financial ratios could result in a default under our credit
facility. In the event of any default under our credit facility, the lenders thereunder would be entitled to accelerate the repayment of amounts
outstanding, plus accrued and unpaid interest. Moreover, these lenders would have the option to terminate any obligation to make further
extensions of credit under our credit facility. In the event of a default under any of our secured indebtedness, including our credit facility which
is secured by substantially all of our assets, the lenders thereunder could proceed to foreclose against the assets securing such obligations. In the
event of a foreclosure on all or substantially all of our assets, we may not be able to continue to operate as a going concern.

The dollar amount of our backlog, as stated at any given time, may not result in future revenues.

As of December 31, 2003, our pro forma consolidated backlog was approximately $791.0 million. We expect to fill $407.8 million of this
backlog in 2004. We classify contracts as "backlog" if we have been awarded the contract and we have received a notice to begin work. In some
cases, we are awarded a contract in advance of receiving the notice to begin work and, in such event, we do not classify the work as backlog.
Therefore, we do not include in backlog contracts that have been awarded but have not yet begun, including those with contingent financing
arrangements or release of particular permits, for example. Our backlog also includes our estimate of the portion of work to be performed during
the relevant period under our master service agreements, which often have two- to three-year terms and revenues under lease commitments. Our
backlog may not be realized as revenue or, if realized, may not result in profits. Further, project terminations, suspensions or adjustments in
scope may occur with respect to contracts reflected in our backlog or related profits. As backlog is often difficult to determine with certainty, the
backlog we obtain in connection with any companies we acquire may not be as large as we believed or may not result in the revenue we
expected.

Reductions in backlog due to cancellation by a customer or for other reasons may materially and adversely affect the revenue and profit we
actually receive from contracts included in backlog. In the event of project cancellation, we may be reimbursed for certain costs but typically
have no contractual right to the total revenues reflected in our backlog (with the exception of contractually committed revenues in connection
with our agreement with Exelon). In addition, projects may remain in our backlog for extended periods of time. If we were to experience
significant cancellations or delays of projects in our backlog, our revenues could decline significantly. Backlog is not a measure defined in
generally accepted accounting principles and our methodology in determining backlog may not be comparable to the methodology used by other
companies in determining their backlog.

We may be unsuccessful at integrating companies that we acquire or have acquired, which could materially and adversely affect our
business.
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We have completed several acquisitions and plan to continue to consider strategic acquisitions in the future. We may not be able to
successfully integrate our acquired companies, including Maslonka, with our other operations without substantial costs, delays or other
operational or financial problems. If we do not implement proper overall business controls, our operating strategy could result in inconsistent
operating and financial practices at the companies we acquire or have acquired, and our overall profitability could be adversely affected. Our
operating subsidiaries have generally maintained their own procedures and operating systems, although we have imposed or are imposing
specific company-wide requirements on our operating subsidiaries in a number of areas as we continue the process of integrating our acquired
businesses. We also plan to introduce a company-wide internal audit function to replace the Exelon corporate internal audit function and to
enhance our controls and
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procedures, including those necessary for a public company. However, as we intend to continue to employ a somewhat decentralized
management structure, we could experience difficulties maintaining uniform controls and procedures. Integrating our acquired companies
involves a number of significant risks, including:

failure of acquired companies to achieve the results we expect;

diversion of our management's attention from operational matters;

inability to retain key personnel of the acquired companies;

risks associated with unanticipated events or liabilities; and

the difficulty of maintaining and establishing uniform standards, controls, procedures and policies, including accounting
controls and procedures.

If one of our acquired companies suffers customer dissatisfaction or performance problems, the reputation of that operating company or our
entire company could be materially and adversely affected.

A significant portion of our business depends on our ability to provide surety bonds. A reduction in our ability to obtain surety bonds
could materially and adversely affect our ability to compete for or work on certain projects.

Surety market conditions are currently difficult as a result of significant losses incurred by many sureties in recent periods, both in the
construction industry as well as in certain larger corporate bankruptcies. As a result, less bonding capacity is available in the market and terms
have become more expensive and restrictive. After the Exelon Transaction, we were required to post letters of credit to support a new surety
bond program. Further, under standard terms in the surety market, sureties issue bonds on a project-by-project basis and can decline to issue
bonds at any time. Historically, approximately 10% to 20% of our annual volume of business, including a number of our fixed-price contracts,
has required bonds. These percentages may increase depending on our mix of contracts. Current or future market conditions, as well as changes
in our surety's assessment of our operating and financial risk, could cause our surety providers to decline to issue, or substantially reduce the
amount of, bonds for our work and could increase our bonding costs. These actions can be taken on short notice. If our surety providers were to
limit or eliminate our access to bonding, our alternatives include seeking bonding capacity from other sureties, finding more business that does
not require bonds and posting other forms of collateral for project performance, such as letters of credit or cash. We may be unable to secure
these alternatives in a timely manner, on acceptable terms or at all. Accordingly, if we were to experience an interruption or reduction in the
availability of bonding capacity, we may be unable to compete for or work on certain projects.

We are subject to the risks associated with being a government contractor.

We are a provider of services to government agencies, primarily the U.S. Department of Energy's Federal power marketing agencies, such
as the Western Area Power Authority and the Bonneville Power Administration, and therefore are exposed to the risks associated with
government contracting. For example, a reduction in spending by these government agencies could limit the continued funding of existing
contracts with these agencies and could limit our ability to obtain additional contracts, which could result in lower revenues from these
customers. The risks of government contracting also include the risk of civil and criminal fines and penalties for violations of applicable
regulations and statutes and the risk of public scrutiny of our performance on high profile sites.
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In addition, government customers typically can terminate or modify any of their contracts with us at their convenience, and some of these

government contracts are subject to renewal or extension annually. If a government customer terminates a contract or fails to renew or extend a
contract, our backlog or revenue may be reduced or we may incur a loss, either of which could impair our financial
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condition and operating results. A termination due to our unsatisfactory performance could expose us to liability and have a material adverse
effect on our ability to compete for future contracts and orders. In cases where we might be a subcontractor, the prime contract under which we
would be a subcontractor could be terminated, regardless of the quality of our services as a subcontractor or our relationship with the relevant
government agency. Our government customers can also reduce the value of existing contracts, issue modifications to a contract, and control and
potentially prohibit the export of our services and associated materials.

In addition, our failure to comply with the terms of one or more of our government contracts, other government agreements, or government
regulations and statutes could result in our being suspended or barred from future government contract projects for a significant period of time.

Our business growth could outpace the capability of our business structure. As a result, we may be unable to manage our growth
effectively, and our business and the quality of our services could decline.

Our systems, procedures and controls may not be adequate to support our operations as they expand. Further, we may not be able to recruit
and retain additional managers and executives or procure equipment that may be necessary to support our growth. As a result, we may be unable
to enter into new geographic regions or expand our operations in existing markets. To the extent that we are unable to manage our growth
effectively, attract and retain additional qualified management and skilled personnel, procure the proper equipment or obtain adequate surety
bonding capacity, our business and the quality of our services could decline.

We may be unable to successfully implement our business strategy if we are unable to retain and attract key management personnel.

Our ability to successfully implement our business strategy depends to a significant degree on the efforts of our senior management team,
including the heads of our key operating subsidiaries. Any of our executive officers could determine not to continue in such capacity and we
generally do not maintain key person life insurance for our executive officers. We may not be able to replace any of these executives with
similarly qualified candidates. We believe that the loss of service of any of these executives could impair our ability to execute our business
strategy and grow our business.

Our projects are subject to numerous hazards that could increase our costs. If an accident occurs, we may be ineligible to bid on certain
projects and could be terminated from existing projects.

Hazards related to our activities include electrocutions, fires, natural gas explosions, mechanical failure, transportation accidents and
damage to equipment we work on. These hazards can cause personal injury and loss of life, severe damage to or destruction of property and
equipment and other consequential damages, including blackouts, and may result in suspension of operations, large damage claims, and, in
extreme cases, criminal liability. At any given time, we are subject to multiple workers' compensation and personal injury claims. We maintain
substantial loss accruals for workers' compensation claims, and our workers' compensation and insurance costs have been rising for several years
notwithstanding our emphasis on safety. Our insurance does not cover all types or amounts of liabilities. Our third-party insurance is subject to
large deductibles for which we establish reserves and, accordingly, we effectively self-insure for much of our exposures. In addition, for a
variety of reasons such as increases in claims, a weak economy, projected significant increases in medical costs and wages, lost compensation,
and reductions in coverage, insurance catriers may be unwilling to provide the current levels of coverage without a significant increase in
collateral requirements to cover our deductible obligations. We recently increased the amount of our outstanding letters of credit to support our
insurance programs. We may not be able to maintain adequate insurance at reasonable rates or meet collateral requirements. Further, regulatory
changes implemented by OSHA could impose additional costs on us.

20

If serious accidents or fatalities occur, we may be ineligible to bid on certain projects and could be terminated from existing projects. In
addition, if our safety record were to deteriorate, our ability to bid on certain projects could be adversely impacted. The OSHA Recordable rate
of certain of our subsidiaries has historically been higher than the industry average. If we cannot improve on these subsidiaries' safety records,
our ability to successfully bid on future projects could be adversely affected. Adverse experience with hazards and claims could have a negative
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effect on our reputation and our prospects for future projects.

During the ordinary course of our business, we may become subject to lawsuits or indemnity claims, which could result in significant
costs and diversion of management's attention to our business.

We have in the past been, and may in the future be, named as a defendant in lawsuits, claims and other legal proceedings during the
ordinary course of our business. These actions may seek, among other things, compensation for alleged personal injury, workers' compensation,
breach of contract, property damage, punitive damages, civil penalties or other losses, consequential damages or injunctive or declaratory relief.
In addition, pursuant to our service contracts, we generally indemnify our customers for the services we provide thereunder. Furthermore, our
services are integral to the operation and performance of the electric power transmission and distribution infrastructure. As a result, we may
become subject to lawsuits or claims for any failure of the systems that we work on, even if our services are not the cause for such failures. In
addition, we may incur civil and criminal liabilities to the extent that our services contributed to any property damage or blackout. With respect
to such lawsuits, claims, proceedings and indemnities, we have and will accrue reserves when the incurrence of a liability is probable and the
amount of loss can be reasonably estimated. In the event that such actions or indemnities are ultimately resolved unfavorably at amounts
exceeding our accrued reserves, or at material amounts, the outcome could result in significant costs and diversion of management's attention to
our business. Payments of significant amounts, even if reserved, could adversely affect our reputation and liquidity position.

Our unionized workforce could adversely affect our ability to conduct our business without interruption of service. In addition, we
contribute to multiemployer plans that could result in liabilities to us if these plans are terminated or we withdraw.

A significant percentage of our workforce is covered by collective bargaining agreements. Strikes or work stoppages could occur that
would adversely impact our relationships with our customers and could adversely affect our ability to conduct our business.

In addition, we contribute to several multiemployer pension plans for employees covered by collective bargaining agreements. These plans
are not administered by us, and contributions are determined in accordance with provisions of negotiated labor contracts. The Employee
Retirement Income Security Act of 1974 ("ERISA"), as amended by the Multiemployer Pension Plan Amendments Act of 1980, imposes certain
liabilities upon employers who are contributors to a multiemployer plan in the event of the employer's withdrawal from, or upon termination of,
such plan. We do not have information on the net assets and actuarial present value of the multiemployer pension plans' unfunded vested
benefits allocable to us, if any, or the amounts, if any, for which we may be contingently liable if we were to withdraw from any of these plans.

If the FCC changes or terminates regulations that provide subsidies for leasing dark fiber, demand for certain of our
telecommunications services could decrease substantially. In addition, additional regulation of our telecommunications services could
adversely affect the profitability of those services.

Many of our telecommunications customers are schools that benefit from the Universal Service "E-rate" program, a program set up by the
federal government under the oversight of the Federal Communications Commission ("FCC"). To remain eligible for this program in any state,

we must
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maintain our telecommunications authorizations in that state. Under the E-rate program, schools and libraries may receive subsidies for certain
approved telecommunications services, Internet access and internal connections. However, the FCC recently sought comment from the industry
and the public on whether it should provide funding for dark fiber. The organization that administers the E-rate subsidies issued a statement that,
pending an FCC determination regarding the regulatory classification of dark fiber, it may not be eligible for E-rate funding beginning July 1,
2004. If this funding for leasing dark fiber is no longer available, it could result in a decrease in the demand for our telecommunications
infrastructure services by certain school district customers and could adversely affect our results of operations.

If funding for leasing dark fiber is no longer available, we may provide lit fiber to these customers. We have taken the position to date that,
except for those dark fiber facilities offered by us where such facilities physically cross state lines, our other telecommunications-related services
are not subject to regulation by the FCC as interstate telecommunications services. We currently believe that any such lit fiber leasing to school
districts would not be subject to FCC regulation. It is possible that the FCC may take the position, as a result of an interpretation of existing
regulations and/or a change to such regulations, that some or all of our other telecommunications services are subject to FCC regulation as
interstate telecommunications services. In addition, we may expand our service offerings to include activities that are subject to FCC regulation
as interstate telecommunications services. To the extent that we are subject to FCC regulation for interstate telecommunications services, we
would be required to comply with a number of FCC regulations, including filing or contribution requirements related to the federal universal
services fund, which could adversely affect the profitability of our telecommunications business. We could also be subject to fines if it were
determined that any of our activities violated FCC regulations.
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Certain provisions of our corporate governing documents could make an acquisition of our company more difficult.

Certain provisions of our organizational documents and Delaware law could discourage potential acquisition proposals, delay or prevent a
change in control of us or limit the price that investors may be willing to pay in the future for shares of our common stock. Our certificate of
incorporation and bylaws will, upon consummation of this offering, permit us to issue, without any further vote or action by the stockholders, up
to 12,000,000 shares of preferred stock in one or more series and, with respect to each such series, to fix the number of shares, constituting the
series and the designation of the series, the voting powers (if any) of the shares of such series, and the preferences and relative, participating,
optional and other special rights, if any, and any qualifications, limitations or restrictions, of the shares of the series. In addition, our certificate
of incorporation permits our board of directors to adopt amendments to our bylaws.

Section 203 of the Delaware General Corporation Law also imposes certain restrictions on mergers and other business combinations
between us and any holder of 15% or more of our common stock.

Environmental compliance could require significant expenditures.

We are subject to federal, state and local environmental laws and regulations that govern our operation, including the handling,
transportation, discharge and disposal of materials into the environment, including into the air, surface and ground water and soil. In that regard,
we have incurred and are incurring costs and obligations for correcting environmental noncompliance matters and for remediation at or relating
to certain of our properties pursuant to applicable environmental laws. Environmental laws applicable to us could become even more stringent in
the future, imposing greater compliance costs and increasing risks and penalties associated with their violation. Should there be an
environmental accident or violation, our financial condition or results of operations may be adversely affected. We could be held liable for
significant penalties and damages under environmental laws and
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could also be subject to a revocation of licenses or permits, which could materially and adversely affect our business and results of operations. In
addition, we cannot be certain that we will be able to identify or be indemnified for all potential environmental liabilities relating to any acquired
business.

Risks Relating to this Offering
Our controlling stockholders may take actions that conflict with your interests.

Immediately following this offering and assuming the sale of all of the shares being registered on behalf of our Principal Stockholders,
48.1% of our common stock will be held by our Principal Stockholders, which are funds managed by Oaktree and GFI (42.5% if the
underwriters exercise their over-allotment option in full). If any of our Principal Stockholders sells less than all of the shares being registered on
its behalf, these percentages would increase. Oaktree manages one of the funds and jointly manages with GFI the other fund. Because of these
holdings, these stockholders, if they choose to act together, will be able to significantly influence matters requiring stockholder approval,
including the election of directors, amendment of our certificate of incorporation and approval of significant corporate transactions, and they will
have significant influence over our management and policies. The directors elected by these stockholders will be able to significantly influence
decisions affecting our capital structure. This influence may have the effect of delaying or preventing changes in control or changes in
management, or limiting the ability of our other stockholders to approve transactions that they may deem to be in their best interest.

There has been no prior market for our common stock, and an active trading market may not develop.

Prior to this offering, there has been no public market for our common stock. An active trading market may not develop following the
closing of this offering or, if developed, may not be sustained. The lack of an active market may impair your ability to sell your shares at the
time you wish to sell them or at a price that you consider reasonable. The lack of an active market may also reduce the fair market value and
increase the volatility of your shares. An inactive market may also impair our ability to raise capital by selling shares and may impair our ability
to acquire other companies or technologies by using our shares as consideration.

The price of our common stock may fluctuate substantially.

The initial public offering price for the shares of our common stock sold in this offering will be determined by negotiation between the
representatives of the underwriters and us. This price may not reflect the market price of our common stock following this offering. In addition,
the market price of our common stock is likely to be highly volatile and may fluctuate substantially due to many factors, including:
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actual or anticipated fluctuations in our results of operations;

variance in our financial performance from the expectations of market analysts;

conditions and trends in the end markets we serve;

announcements of significant contracts by us or our competitors;

changes in our pricing policies or the pricing policies of our competitors;

loss of one or more of our significant customers;

mergers Or acquisitions among our customer base;

liquidity of our customers;

legislation;
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the commencement or outcome of litigation;

our sale of common stock or other securities in the future, or sales of our common stock by our principal stockholders;

changes in market valuation or earnings of our competitors;

the trading volume of our common stock;

changes in the estimation of the future size and growth rate of our markets; and

general economic conditions.

In addition, the stock market in general, and the New York Stock Exchange and the market for infrastructure service companies in
particular, have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating
performance of particular companies affected. These broad market and industry factors may materially harm the market price of our common
stock, regardless of our operating performance. In the past, following periods of volatility in the market price of a company's securities,
securities class-action litigation has often been instituted against that company. Such litigation, if instituted against us, could result in substantial
costs and a diversion of management's attention and resources, which could materially harm our financial condition and results of operations.

We currently do not intend to pay dividends on our common stock and, consequently, your only opportunity to achieve a return on your
investment is if the price of our common stock appreciates.
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We currently do not plan to declare dividends on shares of our common stock in the foreseeable future. Further, the payment of dividends
by us is restricted by our credit facility. See "Dividend Policy" for more information. Consequently, your only opportunity to achieve a return on
your investment in our company will be if the market price of our common stock appreciates and you sell your shares at a profit. There is no
guarantee that the price of our common stock that will prevail in the market after this offering will ever exceed the price that you pay.

Our management team may invest or spend the proceeds of this offering in ways with which you may not agree or in ways that may not
yield a positive return.

Presently, anticipated uses of the proceeds to us of this offering include repaying approximately $91 million of our outstanding debt and for
other general corporate purposes. Other than with respect to repaying our outstanding debt in the manner described in the "Use of Proceeds," we
cannot specify with certainty how we will use the net proceeds of this offering. Accordingly, our management will have considerable discretion
in the application of these proceeds, and you will not have the opportunity to assess whether these proceeds are being used appropriately. These
proceeds may be used for corporate purposes that do not increase our operating results or market value. Until the net proceeds are used, they
may be placed in investments that do not produce income or that lose value.

Future sales of our common stock may depress our share price.

After this offering, we will have 38,020,105 shares of common stock outstanding. The 14,705,884 shares sold in this offering, or
16,911,767 shares if the underwriters' over-allotment is exercised in full, will be freely tradable without restriction or further registration under
federal securities laws unless purchased by our affiliates. The remaining 23,314,221 shares of common stock outstanding after this offering are
subject to lock-up agreements, will be available for sale in the public market beginning 180 days after the date of this prospectus, and will be
subject to certain volume limitations under Rule 144 of the Securities Act. This assumes the effectiveness of the lock-up agreements under
which our executive officers, directors and holders of our common stock have agreed not to sell or otherwise
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dispose of their shares of common stock and that we or the representatives of the underwriters have not waived the market stand-off provisions
applicable to holders of options to purchase our common stock.

Holders of options to purchase 1,521,633 shares of our common stock have entered into option agreements with us pursuant to which they
have agreed not to sell or otherwise dispose of shares of common stock underlying these options for a period of 180 days after the date of this
prospectus without the prior written consent of Lehman Brothers Inc. Lehman Brothers Inc. may, in its sole discretion and at any time without
notice, release all or any portion of the securities subject to the lock-up agreements or the market stand-off provisions set forth in our stock
option agreements.

Sales of substantial amounts of our common stock in the public market following this offering, or the perception that these sales may occur,
could cause the market price of our common stock to decline. After the lock-up agreements pertaining to this offering expire, additional
stockholders, including our majority stockholders, will be able to sell their shares in the public market, subject to legal restrictions on transfer.
As soon as practicable after the closing of this offering, we also intend to file a registration statement covering shares of our common stock
issued or reserved for issuance under our stock option plan. In addition, under our registration rights agreement, some of our stockholders are
entitled to registration rights. Subject to the terms of the lock-up agreements, registration of the sale of these shares of our common stock would
generally permit their sale into the market immediately after registration. These registration rights of our stockholders could impair our ability to
raise capital by depressing the price at which we could sell our common stock. We may also sell additional shares of common stock in
subsequent public offerings, which may adversely affect market prices for our common stock. See "Shares Eligible for Future Sale" for more
information.

As a new investor, you will experience substantial dilution in the net tangible book value of your shares.

The initial public offering price of our common stock is considerably more than the net tangible book value per share of our outstanding
common stock. Accordingly, investors purchasing shares of common stock in this offering will:

pay a price per share that substantially exceeds the value of our assets after subtracting liabilities; and

contribute 40.0% of the total amount invested to fund our company, but will own only 19.3% of the shares of common stock
outstanding after this offering.
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See "Dilution" for more information.

25

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements made in this prospectus are forward-looking statements. These forward-looking statements are based upon our
current expectations and projections about future events. When used in this prospectus, the words "believe," "anticipate,” "intend," "estimate,"
"expect," "will," "should,"” "may" and similar expressions, or the negative of such words and expressions, are intended to identify
forward-looking statements, although not all forward-looking statements contain such words or expressions. The forward-looking statements in
this prospectus are primarily located in the material set forth under the headings "Prospectus Summary," "Risk Factors," "Capitalization,"
"Management's Discussion and Analysis of Financial Condition and Results of Operations," "Overview of Electric Power Transmission and
Distribution Infrastructure" and "Business," but are found in other locations as well. These forward-looking statements generally relate to our
plans, objectives and expectations for future operations and are based upon management's current estimates and projections of future results or
trends. Although we believe that our plans and objectives reflected in or suggested by these forward-looking statements are reasonable, we may
not achieve these plans or objectives. You should read this prospectus completely and with the understanding that actual future results may be
materially different from what we expect. Except as required by law with respect to statements in this prospectus, we will not update
forward-looking statements even though our situation may change in the future.

non

Specific factors that might cause actual results to differ from our expectations or may affect the value of our common stock include, but are
not limited to:

technological, structural and cyclical changes that could reduce the demand for the services we provide;

loss of key customers;

the uncertainty of the outcome of federal energy legislation;

the nature of our contracts, particularly our fixed-price and unit-price contracts;

work hindrance due to inclement weather events;

the award of new contracts and the timing of the performance of those contracts;

project delays or cancellations;

the failure to meet schedule or performance requirements of our contracts;

our failure to attract and retain qualified personnel;

the effect of our percentage-of-completion accounting policies;

significant competition in our industry;

the presence of competitors with greater financial resources and the impact of competitive products, services and pricing;
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our ability to successfully identify, integrate and complete acquisitions;

our ability to obtain surety bonds;

our growth outpacing our business structure;

infrastructure construction accidents;

the impact of our unionized workforce on our operations; and

a change in government laws or regulations.
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $114.9 million based on an assumed initial public offering
price of $17.00 per share, and after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
We will not receive any of the proceeds from the sale of shares by the selling stockholders.

We intend to use the net proceeds to us from this offering to repay approximately $87.4 million of outstanding indebtedness and to retain
approximately $27.5 million for general corporate purposes. We are required to repay outstanding indebtedness under our senior credit facility in
an amount equal to at least 50% of the net proceeds from this offering received by us. In addition, we are required to repay the subordinated
promissory note payable to Exelon upon the sale of our common stock by the Principal Stockholders in this offering. Interest on the Exelon note
has been paid in kind since issuance. The repayment of indebtedness consists of the following:

approximately $57.4 million to repay a portion of the term loans under our senior credit facility;

approximately $30.0 million to repay the subordinated promissory note payable to Exelon; and

interest accrued on the subordinated promissory note payable to Exelon through the closing date of this offering.

We incurred all of this debt to finance the Exelon Transaction, including the acquisition of the additional entity in December 2003. As of
December 31, 2003, the term loans, which mature on September 30, 2010, bore interest at a blended annual rate of 6.28%, and the subordinated
promissory note payable to Exelon, which matures on September 30, 2011, bore interest at an annual rate of 6%. Pending the uses described
above, we intend to invest the net proceeds from this offering received by us in short-term, interest-bearing, investment grade securities.

DIVIDEND POLICY

We currently do not anticipate paying any cash dividends in the foreseeable future. Instead, we anticipate that all of our earnings, if any, in
the foreseeable future will be used to repay debt, for working capital, to support our operations and to finance the growth and development of
our business. Any future determination relating to dividend policy will be made at the discretion of our board of directors and will depend on a
number of factors, including restrictions in our debt instruments, our future earnings, capital requirements, financial condition, future prospects
and the General Corporation Law of the State of Delaware, which provides that dividends are only payable out of surplus or current net profits.
We are currently restricted from declaring or paying cash dividends pursuant to the terms of our senior credit facility.
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CAPITALIZATION

The following table summarizes our capitalization as of December 31, 2003 on:

an actual basis; and

a pro forma consolidated as adjusted basis, after giving effect to the Maslonka acquisition and the completion of this
offering, including the application of the estimated net proceeds to us from this offering as described under "Use of
Proceeds."

You should read the following table in conjunction with "Management's Discussion and Analysis of Financial Condition and Results of
Operations," "Description of Capital Stock" and our consolidated financial statements and related notes appearing elsewhere in this prospectus.

As of December 31, 2003

Pro Forma
Consolidated
Actual As Adjusted

(in thousands)

Cash and cash equivalents $ 12,080 $ 46,718
Debt:
Senior credit facility(1) 139,650 82,213
Subordinated promissory note payable to Exelon(2) 24,589
Note payable to former owner(3) 1,000
Bank notes 128 128
Capital lease obligations 96 96
Total debt 164,463 83,437

Shareholders' equity:
Common stock, $0.001 par value; authorized 120,000,000 shares, 19,914,840 shares issued
and outstanding, actual; 120,000,000 shares authorized and 30,667,163 outstanding, pro
forma consolidated; 120,000,000 shares authorized and 38,020,105 oustanding, pro forma

consolidated as adjusted 20 37
Additional paid-in capital 91,480 293,307
Accumulated earnings (deficit) 1,349 (4,062)
Total shareholders' equity 92,849 289,282
Total capitalization $ 257,312 $ 372,719

(D

Upon consummation of this offering, we expect to have $17.7 million of borrowing availability under our senior credit facility, after
giving effect to approximately $22.3 million of letters of credit outstanding as of December 31, 2003. The level of borrowing under
our senior credit facility does not reflect changes that may arise due to adjustments to the purchase price for the Exelon Transaction or
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the Maslonka acquisition.

@
Represents the note issued in connection with the Exelon Transaction in an aggregate principal amount of $29 million, which was
increased to $30 million upon completion of our acquisition of an additional entity from Exelon in December 2003. The discounted
value of the note at December 31, 2003 was $24.6 million.

3)

Represents the note we assumed in connection with the Maslonka acquisition. See "Unaudited Pro Forma Condensed Consolidated

Financial Data" for more information.
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DILUTION

At December 31, 2003, the net tangible book value of our common stock was approximately $18.6 million, or approximately $0.94 per
share of our common stock. After giving effect to the issuance of 10,262,770 shares of common stock in connection with the Maslonka
acquisition, the issuance of 2,011,180 shares of common stock upon exercise of outstanding options and the sale of 7,352,942 shares of our
common stock in this offering at an assumed initial public offering price of $17.00 per share, and after deducting estimated underwriting
discounts and commissions paid by us and the estimated offering expenses of this offering, the pro forma consolidated as adjusted net tangible
book value at December 31, 2003 attributable to common stockholders would have been approximately $155.3 million, or approximately
$3.93 per share of our common stock. This represents a net increase in pro forma consolidated as adjusted tangible book value of $2.67 per
share, and an immediate dilution in pro forma consolidated as adjusted net tangible book value of $13.07 per share to new stockholders. The

following table illustrates this per share dilution to new stockholders:

Assumed initial public offering price per share
Net tangible book value per share as of December 31, 2003
Increase per share attributable to issuance of 10,262,770 shares of common stock in connection with the
Maslonka acquisition

Increase per share attributable to issuance of 2,011,180 shares of common stock upon exercise of
outstanding options

Pro forma consolidated net tangible book value per share

Increase per share attributable to this offering

Pro forma consolidated as adjusted net tangible book value per share after this offering

Dilution per share to new stockholders

$ 0.94
$ 0.10
$ 0.22
$ 1.26
$ 2.67

$ 17.00

$ 3.93

$ 13.07

The table below summarizes, as of March 24, 2003, the differences for our existing stockholders and investors in this offering with respect
to the number of shares of common stock purchased from us, the total consideration paid and the average price per share paid before deducting
fees and expenses. The table below does not include 1,521,633 shares of common stock issuable upon exercise of outstanding options.

Shares Issued Total Consideration
Average
Price
Number Percentage Amount Percentage Per Share

(in thousands, except per share data)

Existing stockholders 30,667,163 80.7% $ 187,673,541 60.0% $ 6.12

New stockholders in this
offering 7,352,942 19.3% $ 125,000,000 40.0% $ 17.00
Total 38,020,105 100.0% $ 312,673,541 100.0% $ 8.22
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The discussion and tables above exclude shares of our common stock available for future grant or issuance under our stock plans.
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INFRASOURCE SERVICES, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL DATA

The following unaudited pro forma condensed consolidated financial data of InfraSource Services, Inc. as of December 31, 2003 have been
derived by applying pro forma adjustments attributable to the Exelon Transaction, the Maslonka acquisition and this offering, including the
application of net proceeds from this offering as set forth under "Use of Proceeds," to the historical financial statements of InfraSource
Services, Inc., InfraSource Incorporated (predecessor entity) and Maslonka & Associates, Inc., included elsewhere in this prospectus. We have
based our unaudited pro forma adjustments upon available information and assumptions that we consider reasonable. Our unaudited pro forma
condensed consolidated financial data is not necessarily indicative of what our actual financial position or results of operations would have been
had the Transactions occurred as of the date or for the periods indicated, nor does it purport to represent our future financial position or results of
operations.

The unaudited pro forma condensed consolidated balance sheet data as of December 31, 2003 give effect to the Maslonka acquisition and
this offering as if they were consummated on December 31, 2003. The unaudited pro forma condensed consolidated statement of operations data
for the year ended December 31, 2003 give effect to the Exelon Transaction, the Maslonka acquisition and this offering as if they were
consummated on January 1, 2003.

In our unaudited pro forma condensed consolidated financial data, we have accounted for each of the Exelon Transaction and the Maslonka
acquisition as a purchase in accordance with SFAS No. 141, "Business Combinations." Under purchase accounting, the total acquisition
consideration is allocated to our assets and liabilities based upon preliminary estimates of fair value. The final allocations of acquisition
consideration will be based on management's final valuation analyses supported by appraisals from certain independent valuation firms. Any
adjustments based on these final valuation analyses may change the allocations of the acquisition consideration, which could affect the fair value
assigned to our assets and liabilities and could result in a change to the unaudited pro forma condensed consolidated financial data.

The unaudited pro forma condensed consolidated financial data is presented for information purposes only and should be read in
conjunction with "Management's Discussion and Analysis of Financial Condition and Results of Operations" and the historical financial
statements and related notes of InfraSource Services, Inc. and Maslonka & Associates, Inc., included elsewhere in this prospectus.
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InfraSource Services, Inc.
Unaudited Pro Forma Condensed Consolidated Income Statement
For The Period January 1 December 31, 2003
(in thousands, except share and per share data)

Historical

InfraSource InfraSource
Services, Incorporated

Inc. (Predecessor)
For the For the
Period Period
May 30 to  January 1 to
December September Exelon Maslonka Pro Forma
31, 23, Transaction Pro Historical Acquisition Pro Forma Offering Consolidated
2003 2003 Adjustments Forma Maslonka Adjustments Consolidated Adjustments As Adjusted
@ @ (0] @ 3 @
Contract revenues $ 137,996 $ 382,627 $ $520,623 $ 38549 $ $ 559,172 $ $ 559,172
Cost of revenues 114,915 330,681 (3,579)(a) 441,297 26,457 (177)(g) 467,577 467,577
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Gross profit
Selling, general and
administrative
expenses
Merger-related
costs
Provision for
uncollectible
accounts
Amortization of
intangible assets
and goodwill

Income (loss)

from operations
Interest income
Interest
amortization of debt
discount and
expense
Other income
(expense)

Income (loss)

before taxes
Income tax expense
(benefit)

Income (loss)
from continuing
operations

Weighted average
basic common
shares
outstanding(5)
Weighted average
diluted common
shares
outstanding(5)
Basic (loss) per
share continuing
operations
Diluted (loss) per
share continuing
operations
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Historical
23,801 51,946 3,579 79,326 12,092 177 91,595 91,595
14,144 49,315 75(b) 63,534 6,955 (3,463)(h) 67,026 (k) 67,026
16,242 (16,242)(c)

178 236 414 414 414

2,600 1,500(d) 4,100 9,400(i) 13,500 13,500

6,879 (13,847) 18,246 11,278 5,137 (5,760) 10,655 10,655

60 1,376 1,436 68 1,504 1,504
(3,970) 27 (9,687)(e) (13,684) (94) 9(g) (13,769) 5,691(1) (8,078)
(336) (3,478) (3,814) 106 (3,708) (3,708)

2,633 (15,976) 8,559 (4,784) 5,217 (5,751) (5,318) 5,691 373

1,086 4,774) 3,509(f) (179) 2,065 (2,358)() 472) 2,333(m) 1,861
$ 1,547 $ (11,202) $ 5,050 $ (4,605)% 3152 $ (3,393) $ (4,846) $ 3358 $ (1,488)
& | | & = ] . | ]
10,782,278 35,916,581
11,030,764 35,916,581
0.14 (0.04)

$ 0.14 $ (0.04)

The accompanying notes are an integral part of these unaudited pro forma condensed consolidated financial statements

31

INFRASOURCE SERVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED

STATEMENT OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 2003

(in thousands, except share data)

(1) Historical Financial Statements
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The historical consolidated statement of operations data of InfraSource Services, Inc. have been derived from the historical audited
consolidated financial statements of InfraSource Services, Inc. included elsewhere in this prospectus, which include results for InfraSource
Services, Inc. for the period May 30, 2003 (date of inception) to December 31, 2003 and results for the predecessor entity, InfraSource
Incorporated, for the period January 1, 2003 to September 23, 2003. InfraSource Services, Inc. had no operating activity prior to the acquisition
of InfraSource Incorporated and certain of its subsidiaries on September 24, 2003. The historical consolidated statement of operations data of
Maslonka & Associates, Inc. have been derived from the historical audited financial statements of Maslonka & Associates, Inc. for the year
ended December 31, 2003 included elsewhere in this prospectus.

(2) Exelon Transaction

The adjustments for the year ended December 31, 2003 relating to the Exelon Transaction in Notes (a), (b), (d) and (e) below reflect
adjustments related to the period January 1, 2003 through September 23, 2003.

(a)
Reflects a $5,529 decrease in depreciation expense for the period resulting from the net effect of changes in the estimated
lives and basis of certain fixed assets in conjunction with the Exelon Transaction. The change in the value of assets as a
result of the application of SFAS No. 141, which required valuing these assets at fair value, was as follows:

Total

Land and buildings $ 1,438
Vehicles and equipment $ (9,762)
Fiber optic cable $ 14,149

$ 5,825

Also reflects an increase of $1,950 in our insurance premiums to be incurred by us as an independent company after
completion of the transaction, based on our 2003 estimate.

(b)

Reflects the incremental board fees of $75 for retaining an independent chairman and an independent director.

©
Reflects merger related costs of $16,242 relating to the Exelon Transaction incurred by us as of December 31, 2003,
including investment banking and attorneys' fees, severance and retention costs and change in control payments.

()
Reflects an increase of $1,500 for the amortization expense recorded in conjunction with the Exelon Transaction relating to
the backlog and volume agreement intangible assets.
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©)

Represents pro forma adjustments to interest expense computed as follows:

Senior credit facility:
Interest expense on $69,650 variable rate term loan (5.67% at December 31, 2003) and

$70,000 term loan (hedged at 6.895% on December 31, 2003) $ 6,419
Letter of credit fees under the revolving credit facility based on $22,346 outstanding (3.75%
per annum) 629
Commitment fees under the revolving credit facility based on $17,654 availability (0.5% per
annum) 66
Amortization of capitalized financing costs of $6,344 over 7 years, the life of the facility 744
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Subordinated promissory note payable to Exelon:

Amortization of $27,316 discount on an effective rate basis over the life of the note(1) 1,829
Increase in interest expense $ 9,687
I

(1)

For additional information relating to the amortization of the subordinated promissory note payable to Exelon,
please refer to Note 8 to our historical financial statements included elsewhere in this prospectus.

If variable interest rates were to increase 0.125%, interest expense on our senior credit facility would increase by approximately $87
per year, after giving effect to the hedge applicable to a notional amount of $70,000 relating the term loan.

®

Represents the income tax expense (benefit) resulting from the foregoing adjustments based on an estimated tax rate of 41%,
an assumed statutory rate.

(3) Maslonka Acquisition

(2)

(b

®

®

(4) Offering

Reflects the elimination of interest expense of $271 resulting from the repayment in full of Maslonka's long-term debt and
capital leases of $10,293 and the addition of interest expense of $85 on the assumed $1,000 note to seller at an interest rate
of 8.5% per annum.

Reflects costs associated with the acquisition totaling $3,463, including compensation expenses of $2,320, deferred
compensation expense of $840 and professional fees of $303.

Reflects the addition of amortization expense in the amount of $9,400 related to an intangible asset recorded in conjunction
with the Maslonka acquisition to account for the portion of the value of the acquisition attributable to existing backlog.

Represents the income tax expense (benefit) resulting from the foregoing adjustment based on an estimated tax rate of 41%,
an assumed statutory rate.

The offering adjustments do not include a loss on extinguishment of the subordinated promissory note payable to Exelon in an amount
equal to the difference between the face value and the discounted value.

()

No adjustment has been made to reflect anticipated costs attributable to operating as a public company. We anticipate these
costs to be approximately $2.0 million to $3.0 million per year resulting from the addition of independent directors,
additional staff in accounting and financial reporting, performance of independent quarterly reviews, preparation and filing
of

33

public reporting statements, cost of internal audit and public relations functions, incremental insurance costs, and other costs
relating to compliance with the Sarbanes-Oxley Act.
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@
Represents pro forma adjustments to interest expense for the year computed as follows:
Senior Credit facility:
Repayment of $57,438 of variable rate term loan (5.67% at December 31, 2003) $ 3,257
Subordinated promissory note payable to Exelon:
Amortization of $27,316 discount on an effective rate basis over the life of the note(1) 2,434
Decrease in interest expense $ 5,691
M
For additional information relating to the amortization of the subordinated permission note payable to Exelon,
please refer to Note 8 to our historical financial statements included elsewhere in this prospectus.
(m)

Represents the income tax expense (benefit) resulting from the foregoing adjustments based on an estimated tax rate of 41%,
an assumed statutory rate.

(5) Basic and Diluted Income (Loss) Per Share
Basic income (loss) per share continuing operations is computed by dividing net income (loss) from continuing operations by the weighted
average common shares outstanding during the period. Diluted income (loss) per share continuing operations is computed by dividing net income

(loss) from continuing operations by the weighted average diluted shares outstanding during the period.

Pro forma consolidated as adjusted weighted average common shares outstanding are
comprised of the following issuances:

Shares issued in formation of InfraSource Service, Inc. 2,178
Shares issued in conjunction with the Exelon Transaction 19,912,662
Shares issued to the sellers in the Maslonka acquisition 4,330,820
Shares issued to the Principal Stockholders and certain executive officers in the

Maslonka acquisition 5,931,950
Primary shares issued in this offering excluding share amounts associated with residual

cash proceeds 5,738,971

Pro forma consolidated as adjusted weighted average common shares outstanding 35,916,581
34

InfraSource Services, Inc.
Unaudited Pro Forma Condensed Consolidated Balance Sheet
As of December 31, 2003
(in thousands)

Historical Maslonka Pro Forma
InfraSource Historical Acquisition Pro Forma Offering Consolidated As
Services, Inc. Maslonka Adjustments Consolidated Adjustments Adjusted
@ @ 2

Cash and cash equivalents $ 12,080 $ 7,200 $ (a 19,280 $ 27,438(k) $ 46,718
Contract receivables, net 85,522 8,343 93,865 93,865
Costs and estimated earnings in
excess of billings 34,003 34,003 34,003
Other current assets 24,887 646 8,143(b) 33,676 33,676
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Historical Maslonka Pro Forma
InfraSource Historical Acquisition Pro Forma Offering Consolidated As
Services, Inc. Maslonka Adjustments Consolidated Adjustments Adjusted
Total current assets 156,492 16,189 8,143 180,824 27,438 208,262
Property plant and equipment, net 123,784 5,887 3,244(c) 132,915 132,915
Goodwill, net 68,877 69,905(d) 138,782 138,782
Other assets, net 13,767 5,790 11,029(e) 30,586 30,586
$ 362,920 $ 27,866 $ 92,321 $ 483,107 $ 27,438 $ 510,545
I
Current portion of long-term debt 1,433 3,589 (3,589)(f) 1,433 1,433
Accounts payable and accrued
expenses 75,651 6,848 600(g) 83,099 83,099
Billings in excess of costs and
estimated earnings 8,019 1,619 9,638 9,638
Other current liabilities 10,745 4,075 11,970(h) 26,790 26,790
Total current liabilities 95,848 16,131 8,981 120,960 120,960
Long-term debt, net of current portion 162,934 7,630 (6,630)(f) 163,934 (82,026)(k) 81,908
Other liabilities 15,946 305 2,144(1) 18,395 18,395
Total liabilities 274,728 24,066 4,495 303,289 (82,026) 221,263
Redeemable stock 700 (700)()
Shareholders' equity 88,192 3,100 88,526(j) 179,818 109,464(k) 289,282
$ 362,920 $ 27,866 $ 92321 $ 483,107 $ 27,438 $ 510,545
35

INFRASOURCE SERVICES, INC.
NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
(in thousands, except share data)

(1) Historical Financial Statements

The historical condensed consolidated balance sheet data of InfraSource Services, Inc. has been derived from the historical audited
consolidated financial statements of InfraSource Services, Inc. as of December 31, 2003 included elsewhere in this prospectus. The historical
consolidated balance sheet data of Maslonka & Associates, Inc. has been derived from the historical audited financial statements of Maslonka &
Associates, Inc. as of December 31, 2003 included elsewhere in this prospectus.

(2) Maslonka Acquisition

On January 27, 2004, we acquired Maslonka for total consideration, including assumed indebtedness and liabilities, as set forth below.
Because the amounts included below are presented as if the acquisition occurred as of December 31, 2003, they differ from the amounts
included elsewhere in this prospectus, which are presented as of the closing date of the Maslonka acquisition.

Cash paid to sellers, net of cash acquired $ 9,481
Equity issued to sellers 64,652
Transaction costs 600
Repayment of debt and capital leases 10,293
Liability to seller for time deposit refund and prior income taxes paid 5,604
Liability to sellers for cash holdback of purchase price 1,100
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Total purchase price consideration $ 91,730
I
The preliminary allocation of purchase price to the assets acquired is as follows:
Contract receivables 8,343
Deferred tax asset 8,142
Other current assets 646
Property, plant and equipment 9,131
Goodwill 69,905
Identifiable intangibles attributable to existing backlog 11,500
Other non-current assets 5,319
Accounts payable and accrued expenses (6,847)
Other liabilities (12,060)
Long-term debt (1,000)
Deferred tax liability (1,349)
Total net assets acquired $ 91,730
I

The final allocation of purchase price is subject to the completion of independent appraisals of certain property, plant and equipment, a final
working capital adjustment and final settlement of the holdback adjustments to the purchase price in accordance with the terms of the acquisition
agreement. Any adjustments made as a result of the independent appraisals, the working capital adjustment and the holdback adjustments could
result in a change to goodwill, which could be material. See Notes (i) and (j) below for information regarding the holdback.

36

(@)

Reflects no net change in cash as a result of the sources and uses of cash of the acquisition.

Sources of cash:

Proceeds from the issuance of the common equity to the Principal Stockholders and certain

of the executive officers $
Uses of cash:

Cash paid to sellers
Repayment of long-term debt
Repayment of capital leases

$

26,974

16,681
10,219

74

26,974

(b)

Reflects the addition of a current deferred income tax asset of $12,166 resulting from compensation expense on certain
equity transactions before the acquisition offset by elimination of existing current income taxes payable of $4,023. The
equity transactions are described in Note 16 to Maslonka's historical financial statements included elsewhere in this
prospectus. Pursuant to the terms of the acquisition agreement, we retained the tax benefit generated from a compensation

expense to Maslonka arising from the acquisition, as described in such Note 16.

©

Reflects the $3,244 increase in fixed assets resulting from a fair market valuation of equipment performed in conjunction

with the acquisition.

(d)

Represents the recording of goodwill of $69,905 resulting from the preliminary allocation of the purchase price to the assets

acquired. Goodwill arising from the Maslonka acquisition will not be amortized.
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(e)
Reflects the elimination of the cash surrender value of an officer's life insurance of $471 that was not acquired and the
addition of an $11,500 backlog intangible asset recorded in conjunction with the acquisition.
®
Reflects the repayment of Maslonka's long-term debt, including current portion, of $10,219 in accordance with the terms of
the acquisition agreement.
€3]
Reflects the estimated amount of accrued and unpaid transaction costs of $600 at the closing of the acquisition.
()
Reflects the following:
Liability to sellers for reimbursement in connection with the acquisition of time deposit
account $ 5,000
Liability to sellers for taxes paid 604
Liability for the distribution of taxes withheld on compensation 5,668
Repayment of the current portion of capital leases (52)
Current portion of deferred tax liability on recorded intangible assets and step-up in fair
market value of fixed assets 4,773
Elimination of tax liability against other current assets (4,023)
$ 11,970
)
Reflects (i) the long-term portion of the deferred tax liability associated with the step-up in fair market value of fixed assets
and recorded intangible assets of $1,066, (ii) a $1,100 liability to sellers for the non-contingent portion of the $6,600 in cash
held back from the purchase price in accordance with the terms of the acquisition agreement and (iii) the repayment of the
non-current portion of capital leases of $22. The remaining $5,500 of the holdback is contingent on Maslonka's achievement
of certain performance targets as well as the satisfaction of any indemnification obligations owed to us, which may also be
set-off against all other portions of the holdback. Subject to resolution of the contingencies, the contingent
37
holdback is expected to be paid to the former owners within two years in accordance with the terms of the acquisition
agreement. At the time of settlement, the final amount of the holdback due to the former owners will be recorded as a
liability and additional goodwill.
)

(3) Offering

&)

Reflects (i) the issuance of $26,974 of common equity to the Principal Stockholders and certain of our executive officers,
(ii) elimination of redeemable stock of $700 and historical shareholders' equity of $3,100, and (iii) the issuance of $64,652
of common equity to the sellers in the Maslonka acquisition. In accordance with the terms of the acquisition agreement,
957,549 shares of common stock were held back at closing pursuant to the terms of a holdback. The settlement and payment
of the purchase price holdback is subject to Maslonka's achievement of certain performance targets as well as satisfaction of
any indemnification obligations owed to us under the acquisition agreement.

Represents the effects of this offering, including the repayment in full of our subordinated promissory note payable to
Exelon, the partial repayment of the term loan under our senior credit facility and the application of the estimated net
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proceeds from this offering to be used for general corporate purposes. See "Use of Proceeds" included elsewhere in this

prospectus.
Total
Total Total Liabilities

Cash Liabilities Equity & Equity
Estimated net proceeds from this offering $ 114,875 $ 0 $ 114,875 $ 114,875
Repayment of subordinated promissory note
payable to Exelon and related loss on
extinguishment (30,000) (24,589) (5,411) (30,000)
Repayment of term loan (57,438) (57,438) 0 (57,438)
Estimated net proceeds available for general
corporate purposes $ 27437 $ (82,027) $ 109,464 $ 27,437
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SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA

The consolidated statement of operations and comprehensive income (loss) data for the period June 8, 1999 through December 31, 1999
and for the year ended December 31, 2000 and the consolidated balance sheet data as of December 31, 1999, 2000 and 2001 have been derived
from the audited consolidated financial statements of our predecessor entity, Infrasource Incorporated, and are not included in this prospectus.
Infrasource Incorporated was organized on June 8, 1999, commenced operations on October 15, 1999 with the acquisition of certain businesses,
including MRM Technical Group, Inc. ("MRM"), and was acquired by us on September 24, 2003. For purposes of this presentation, the
unaudited consolidated statement of operations and other financial data of Infrasource Incorporated's predecessor entity, MRM, are included for
the period January 1, 1999 through October 14, 1999, The consolidated statement of operations and comprehensive income (loss) data for the
years ended December 31, 2001, 2002 and 2003 and the consolidated balance sheet data as of December 31, 2002 and 2003 have been derived
from our consolidated financial statements included elsewhere in this prospectus, which include the results of our predecessor entity, InfraSource
Incorporated, for the year ended December 31, 2001, as of and for the year ended December 31, 2002, and for the period January 1, 2003 to
September 23, 2003, and our results for the period May 30, 2003 (date of inception) to December 31, 2003 and as of December 31, 2003. We
had no operating activity prior to the Exelon Transaction on September 24, 2003.

It is important that you read the selected consolidated financial data set forth below in conjunction with "Management's Discussion and
Analysis of Financial Condition and Results of Operations" and our consolidated financial statements and related notes included elsewhere in

this prospectus.
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SELECTED CONSOLIDATED FINANCIAL DATA

For the
Year Ended December 31, For the Period
January 1 to

September 23,
2000 2001 2002 2003 For the
(Predecessor (Predecessor (Predecessor (Predecessor Period

MRM InfraSource entity InfraSource entity InfraSource entity InfraSource entity InfraSource May 30 to
Jan-Oct Jun-Dec Incorporated and Incorporated and Incorporated and Incorporated and December 31,
1999 1999 Subsidiaries Subsidiaries Subsidiaries Subsidiaries 2003

(in thousands, exept share and per share data)

Consolidated Statement
of Operations and
Comprehensive income
(loss) Data:
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Contract revenues
Cost of revenues

Gross profit
Selling, general and
administrative expenses
Merger related costs(1)
Provision for uncollectible
accounts
Amortization of intangible
assets and goodwill

Income (loss) from
operations

Interest income

Interest expense

Other income (expense)

Income (loss) before

income taxes
Income tax expense
(benefit)

Net income (loss) from
continuing operations
Discontinued operations,

net of tax

Income (loss) before
cumulative effect of a
change in accounting
principle, net of tax
Extraordinary item, net of
tax
Cumulative effect of a
change in accounting
principle, net of tax(2)

Net income (loss)
Other comprehensive
income (loss), net of tax

Comprehensive income
(loss)

Basic Income (loss) per
Common Share:

Weighted average basic
common shares outstanding
Basic income (loss) per
share continuing operations
Basic income (loss) per
share discontinued
operations

Basic income per

share extraordinary item
Basic income (loss) per
share cumulative effect of a
change in accounting
principle
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For the
$ 117768 $ 68047 $ 452,9Xaf Ended Deggmbey 31, 566,469 $ 382,627 § 137,996
85,826 48,246 SOSSTS SUZTSS TIO,TO0 330,681 114,195
31,942 19,801 84,368 106,539 106,763 51,946 23,801
15,498 12,344 59,350 70,691 63,237 49315 14,144
16,242
209 10,049 8,676 7,964 236 178
1,048 7,269 16,047 2,600
16,444 6,200 7,700 11,125 35,562 (13,847) 6,879
224 60 344 186 1,438 1,376 60
(2,063) (498) (2,071) (1,896) (388) 27) (3,970)
399 1,287 976 8,189 (3,478) (336)
14,605 6,161 7,260 10,391 44,801 (15,976) 2,633
6,949 2,599 4,406 7,049 14,564 4,774) 1,086
7,656 3,562 2,854 3,342 30,237 (11,202) 1,547
(326) (843) (9,386) (1,574) (12,316) (288)
7,656 3,236 2,011 (6,044) 28,663 (23,518) 1,259
76
(204,100)
$ 7,656 $ 3236 $ 2011 $ (6,044) $ (175.437) $ (23,518) $ 1,335
51 (126) (75) 14
$ 7,656 $ 3287 $ 1,885 $ (6,044) $ (175,437) $ (23,593) $ 1,349
. |} |
24,694,000 31,716,904 48,154,877 48,085,793 47,585,472 10,782,278
$ 0.14 $ 0.09 $ 0.07 $ 0.62 $ 0.24) $ 0.14
0.01) (0.03) (0.20) (0.03) (0.26) (0.03)
0.01
(4.24)
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Diluted Income (loss) per
Common Share:

Weighted average diluted
common shares outstanding
Diluted income (loss) per
share continuing operations
Diluted income (loss) per
share discontinued
operations

Diluted income per

share extraordinary item
Diluted income (loss) per
share cumulative effect of a
change in accounting
principle

Other Financial Data
from Continuing
Operations:

Cash flow provided by
(used in) operating
activities from continuing
operations

Cash flow provided by
(used in) investing
activities from continuing
operations

Cash flow provided by
(used in) financing
activities from continuing
operations

Capital expenditures, net of
disposals

Non-GAAP Financial
Information:

EBITDA from continuing
operations, before
extraordinary items(3)
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For the

$ 013 $ O.a%ezg Ended Decelebl_)fg)%},

(3.65) $

0.50) $

0.12

24,694,000

$ 0.14 $

(0.01)

31,716,904

0.09 $

(0.03)

48,154,877

0.07 $

(0.20)

48,085,793

0.62 $

(0.03)

(4.24)

47,585,472 11,030,764

0.24) $ 0.14

(0.26) (0.03)

0.01

$ 0.13 $

5,762 $ 14,707 $

(205,533)

197,649

(6,586) (7,244)

0.06 $

70,813 $

(253,469)

184,598

(38,152)

35,082 $
40

0.13) $

60,364 $

(78,396)

29,117

(48,043)

56,466 $

(3.65) $

22,474 $

(14,491)

(1,063)

(16,649)

73,239 $

(0.50) $ 0.12

17,834 $ (2,053)

(12,541) (210,698)

(10,188) 224,831

(12,541) (2,833)

3,592 $ 14,474

Consolidated Balance
Sheet Data:

Working capital

Total assets

Total debt

Total shareholders' equity

As of December 31,

1999
(Predecessor

entity InfraSource
Incorporated and

Subsidiaries

2000

(Predecessor
entity InfraSource
Incorporated and

Subsidiaries

2001
(Predecessor
entity InfraSource
Incorporated and
Subsidiaries

2002

(Predecessor
entity InfraSource
Incorporated and
Subsidiaries 2003

$ 79,672 $
398,760
21,456

$ 268,172 $

(in thousands)

100,574 $
688,628

163

519,337 $

97,546 $
749,689
1,046

557,474 $

156,379 $ 64,906
509,266 367,577

439 164,463
373,721 $ 92,849
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@
Represents fees and expenses related to the Exelon Transaction, including severance and retention costs and professional service fees.

@)
Upon adoption of SFAS No. 142, we recorded a non-cash charge of $204.1 million (net of tax) to reduce the carrying amount of goodwill and other
intangibles to their implied fair value. See Note 4 to our consolidated financial statements included elsewhere in this prospectus.

3

EBITDA from continuing operations, before extraordinary items represents net income (loss) before cumulative effect of a change in accounting
principle, net of tax, discontinued operations, net of tax, interest expense, interest income, income tax expense, depreciation and amortization. We
present EBITDA from continuing operations, before extraordinary items primarily as a supplemental performance measure because we believe it
facilitates operating performance comparisons from period to period and company to company by backing out potential differences caused by
variations in capital structures (affecting interest expense), tax positions (such as the impact on periods or companies of changes in effective tax rates or
net operating losses), the age and book depreciation of fixed assets (affecting relative depreciation expense) and the impact of purchase accounting and
SFAS No. 142 (affecting depreciation and amortization expense). Because EBITDA from continuing operations, before extraordinary items facilitates
internal comparisons of our historical financial position and operating performance on a more consistent basis, we also use EBITDA from continuing
operations, before extraordinary items for business planning purposes, in measuring our performance relative to that of our competitors and in
evaluating acquisition opportunities. In addition, we believe EBITDA from continuing operations, before extraordinary items is widely used by
financial analysts as a measure of financial performance of other companies in our industry. EBITDA from continuing operations, before extraordinary
items has limitations as an analytical tool, and you should not consider it in isolation or as a substitute for analysis of our results as reported under
GAAP. Some of these limitations are:

it does not reflect our cash expenditures for capital expenditures or contractual commitments;

although depreciation and amortization are non-cash charges, the assets being depreciated and amortized will often have to be
replaced in the future, and EBITDA from continuing operations, before extraordinary items does not reflect cash requirements
for such replacements;

it does not reflect changes in, or cash requirements for, our working capital requirements;

it does not reflect the interest expense or the cash requirements necessary to service interest or principal payments, on our
indebtedness;

it does not reflect adjustments for earnings or charges resulting from matters we consider not to be indicative of our core
operations, as discussed in "Management's Discussion and Analysis of Financial Condition and Results of Operations Non-Core
Items;" and

other companies, including companies in our industry, may calculate these measures differently than we do, limiting their
usefulness as a comparative measure.

Because of these limitations, EBITDA from continuing operations, before extraordinary items should not be considered as a measure of discretionary cash
available to us to invest in the growth of our business. We compensate for these limitations by relying primarily on our GAAP results and using EBITDA from
continuing operations, before extraordinary items only supplementally. For more information, see our consolidated financial statements and the related notes
included elsewhere in this prospectus.

A reconciliation of EBITDA from continuing operations, before extraordinary items to net income (loss), the most directly comparable GAAP performance
measure, is provided below:

For the Year Ended December 31, For the Period
January 1 to
September 23,
2000 2001 2002 2003 For the
(Predecessor (Predecessor (Predecessor (Predecessor Period
entity InfraSource entity InfraSource entity InfraSource entity InfraSource May 30, to
Incorporated Incorporated Incorporated Incorporated December 31,
and Subsidiaries) and Subsidiaries) and Subsidiaries) and Subsidiaries) 2003
(in thousands)
Net income (loss) $ 2,011 $ (6,044) $ (175,437) $ (23,518) 1,335
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For the Period
Cumulative effect of a change in January 1 to
accounting principle, net of tax 204,100 September 23,
Extraordinary item, net of tax 2003 (76)
Discontinued operations, net of tax 843 9,386 1,574 (.PredeceSS()fzﬁ 16 288
Interest expense 2,071 1,896 3gg  entity InfraSourcg, 3,970
Interest income (344) (186) (1438)  Incorporated, 3¢, (60)
Income tax expense (benefit) 4,406 7,049 14,564 and Sumldlartﬁ%ﬂ—) 1,086
Depreciation 18,826 28,318 29,488 oot 5,331
Amortization of intangible assets and
goodwill 7,269 16,047 2,600
EBITDA from continuing operations,
before extraordinary items $ 35,082 $ 56,466 $ 73,239 $ 3,592 $ 14,474

I
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion and analysis of our results of operations, financial condition and liquidity in conjunction with our
consolidated financial statements and related notes included elsewhere in this prospectus. The following discussion gives effect to our
acquisition of InfraSource Incorporated and certain of its subsidiaries as of September 24, 2003. As a result, our consolidated financial
statements reflect our financial position as of December 31, 2003 and the results of operations and cash flows for the period May 30, 2003 (the
date of our inception) to December 31, 2003, and the financial position of our predecessor entity, InfraSource Incorporated and the acquired
subsidiaries, as of December 31, 2002 and the results of operations and cash flows for the years ended December 31, 2001 and 2002 and for the
period January 1, 2003 to September 23, 2003. We had no operating activity prior to the acquisition on September 24, 2003. Unless specifically
stated otherwise, references to balances and results of operations in this prospectus do not include the businesses not acquired from Exelon,
which are reflected in our consolidated financial statements as discontinued operations as of September 23, 2003 and for all periods prior to the
acquisition. Some of the information contained in this discussion and analysis or set forth elsewhere in this prospectus, including information
with respect to our plans and strategies for our business, includes forward-looking statements. You should review the "Risk Factors" section of
this prospectus for a discussion of important factors that could cause actual results to differ materially from the results described in or implied
by these forward-looking statements. Please refer to "Special Note Regarding Forward-Looking Statements" included elsewhere in this
prospectus for more information.

Formation

OCM/GFI Power Opportunities Fund, L.P. and OCM Principal Opportunities Fund II, L.P., funds managed by Oaktree Capital
Management, LLC ("Oaktree") and GFI Energy Ventures LLC ("GFI"), formed our company in May 2003 to acquire InfraSource Incorporated
and certain of its subsidiaries from Exelon Enterprises Company, LLC ("Exelon"). InfraSource Incorporated was originally organized in 1999 as
a subsidiary of PECO Energy Company. Between 1999 and January 2001, InfraSource Incorporated selectively acquired its operating
subsidiaries. In this prospectus, we refer to the funds managed by Oaktree and GFI as our "Principal Stockholders" and the acquisition of
Infrasource Incorporated by the investment funds on September 24, 2003 as the "Exelon Transaction."

Certain subsidiaries of InfraSource Incorporated that did not fit our strategic direction were transferred to Exelon immediately prior to the
Exelon Transaction and, therefore, were not acquired. These non-acquired subsidiaries, which were principally commercial electrical
contractors, are shown as "Discontinued Operations" in the accompanying consolidated financial statements for periods prior to the acquisition
date of September 24, 2003.

In connection with the Exelon Transaction, on September 24, 2003 we entered into a senior secured credit facility with a syndicate of
lenders, consisting of a $40 million revolving credit facility and a $140 million term loan. In addition, we entered into a volume agreement with
Exelon, pursuant to which we are assured a continuing level of business from Exelon through 2006. Revenue under the contract may vary
significantly from period-to-period and may be concentrated later in the contract period. For additional information relating to the Exelon
Transaction and the financing therefore, please refer to " Liquidity and Capital Resources Financing Agreements" below.

Overview
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We are one of the largest specialty contractors servicing the utility transmission and distribution infrastructure in the United States based on
market share. Our broad range of services includes the design, engineering, procurement, construction, testing, maintenance and leasing of utility

4

infrastructure. Our customers primarily include electric power utilities, natural gas utilities, government entities and heavy industrial companies,
such as petrochemical, processing and refining businesses.

Our historical performance is affected by the capital spending of our customers. In the last several years, our business has been impacted by
several important trends affecting our end markets.

Electric utilities are key customers and provide us with a diversified variety of projects, including aerial transmission work,
substations, in-plant engineering, maintenance and upgrades. In recent years, our business from these customers has been
relatively stable despite financial pressures on some utilities. Although some utilities have restrained their overall capital
spending, the effects on third-party contractors have been partially offset by an increase in the proportion of work that these
customers outsource.

The deregulation of the electric utility industry in the 1990s created opportunities for independent power producers, or IPPs,
which constructed or acquired substantial generating capacity resulting in an increased demand for our services, particularly
in providing "turnkey" substations, switching yards and interconnections. In these projects, we would typically engineer,
procure materials

for, and construct the entire project. These turnkey projects have a substantial impact on our revenues because, when we
procure materials for our customers in addition to providing services, the value of those materials results in higher revenues
than in a services-only contract. These projects had a strong positive impact on our 2001 and 2002 performance. As a
number of large IPPs have been under significant financial stress, IPP spending declined significantly in 2003, with a
substantially reduced contribution to our 2003 financial performance.

We provide a variety of electrical design, engineering and construction services to heavy industrial customers, including
petrochemical, processing and refining businesses. Higher oil prices have enhanced the financial performance of many of
our refinery customers, which has contributed to increased spending and consequently greater demand for our services. By
contrast, high natural gas prices have negatively impacted the financial performance of some of our petrochemical
customers, leading to decreases in their capital spending and consequently reduced demand for our services.

During the late 1990s, service contractors like us benefited from rapidly expanding demand for telecommunications
infrastructure, as telecommunications providers installed new long-haul optical fiber networks nationwide. This demand
peaked in 2000 and declined significantly through 2003 as many of these customers have experienced bankruptcies and have
been unable to access capital. Construction of long-haul optical fiber networks was not a meaningful contributor to our 2002
and 2003 financial performance.

The decline in telecommunications spending on fiber-optic network construction led to an overcapacity of contractors
serving this market. In response, many of these contractors began competing for opportunities in other industries, such as
natural gas distribution infrastructure. This led to increased competition for projects from natural gas utilities, and pricing
pressure, resulting in lower gross margins for us, particularly in 2002 and the first half of 2003. We believe some of these
new market entrants have begun to exit the natural gas distribution market. In addition, there has been continued strength in
the housing construction market. As a result of these factors, we experienced improved bidding conditions and profit
margins in the latter half of 2003.

In addition to industry trends described above, during 2002 we completed a review of our existing natural gas distribution contracts. As a result
of this review, we exited or renegotiated a number of underperforming contracts. This strategy reduced our revenues during 2002 and 2003.
Additionally, the effects of extreme adverse weather and losses on certain contracts completed in 2003 contributed to
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lower gross margins in the first half of the year. As has been common in our industry, we also experienced increases in workers' compensation
and insurance expenses in recent years.

Outlook

The statements in this section are based on our current expectations. These statements are forward looking, and actual results may differ
materially. Please refer to "Risk Factors" and "Special Note Regarding Forward-Looking Statements" included elsewhere in this prospectus for
more information on what may cause our actual results to differ.

Like many companies that provide specialty contracting services, we are subject to market cycles in our end markets that can affect our
results of operations. Our customer diversity provides some insulation from these effects. We focus on the elements of the business we can
control, including improved bidding, cost control, the margins we accept on projects, collecting receivables, and providing quality service to the
markets we serve. Although other factors may impact us, including some we do not foresee, we believe our 2004 performance will be affected
by the following:

We expect an increase in demand for our electric transmission infrastructure services, as evidenced by the Path 15 contract,
our recent receipt of authorization to proceed on a portion of the PowerUp Wisconsin project and the BPA contract. This
expected increase is due in part to the August 2003 blackout which impacted the Midwest and Northeast United States and
Canada and heightened awareness of the need to improve our nation's electric power transmission and distribution
infrastructure.

We expect a shift in our contract mix to more fixed-price contracts as a result of the increase in the proportion of our electric
power transmission projects.

We do not expect any rebound in spending relating to long-haul telecommunications construction or IPP generation
capacity.

We expect continued demand for our services from our natural gas customers, assuming continued strength in the housing
construction market.

We expect that our 2002 initiative to exit underperforming natural gas distribution contracts, largely completed in 2003,
together with a somewhat improved competitive landscape, should enable us to increase the margins realized on our natural
gas infrastructure services.

Pro forma for the Maslonka acquisition, our backlog for work expected to be realized in the next 12 months increased from
approximately $310 million at December 31, 2002 to approximately $408 million at December 31, 2003. Based on this
increase and as a result of the Maslonka acquisition, we expect an increase in our revenue in 2004 compared to our pro
forma consolidated revenue for 2003.

Our insurance premiums are expected to increase by approximately $2.6 million on an annual basis, primarily as a result of
being independent of Exelon.

We expect an increase in our selling, general and administrative expenses related to the costs of operating as a public
company of $2.0 million to $3.0 million per year, which should be partially offset by the recent streamlining of our corporate
services in the second half of 2003, primarily related to overhead reductions made possible because we no longer own the
non-acquired subsidiaries.

We expect that our effective tax rate will increase and will be near statutory levels.
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We expect our depreciation and amortization expenses to be affected by purchase accounting for the Exelon Transaction and

the Maslonka acquisition and that annual amortization of identifiable intangible assets will increase. We estimate our
depreciation expense for the assets

44

acquired in the Exelon Transaction will decrease by approximately $5 million to $6 million during 2004, and our
amortization expenses relating to intangible assets arising from purchase accounting for the Exelon Transaction and the
Maslonka acquisition will increase by approximately $11 million to $12 million during the same period. We also expect an
increase in our depreciation expense related to the valuation of the Maslonka assets, which is not yet complete.

The increase in interest expense associated with the debt used to finance the Exelon Transaction will be offset in part by the
application of the net proceeds from this offering to repay a portion of our outstanding indebtedness.

We expect to recognize a one-time loss on extinguishment of debt in connection with the repayment of the subordinated
promissory note payable to Exelon in an amount equal to the difference between the face amount and the discounted value.

For a discussion of other expected changes resulting from the Exelon Transaction, the Maslonka acquisition and this offering, please refer
to "Unaudited Condensed Consolidated Pro Forma Financial Data."

Recent Developments

On January 27, 2004, we acquired Maslonka & Associates, Inc. The total consideration for the Maslonka acquisition was $93.5 million,
consisting of $38.3 million in cash and 4,330,820 shares of our common stock, which are both subject to a final working capital adjustment and
a holdback provision, and the assumption of certain liabilities. Please refer to Note 18 to our consolidated financial statements for additional
information regarding the breakdown of the total consideration. We accounted for the acquisition as a purchase in accordance with SFAS
No. 141. Under purchase accounting, the value of the shares of common stock issued to the Maslonka stockholders was determined to be
$66.7 million. Under the terms of the holdback provision, we withheld $6.6 million in cash payable at closing and 957,549 shares of our
common stock issued to the sellers from the consideration payable at closing. We will be able to retain amounts from the holdback to satisty any
indemnification obligations to us. In addition, if Maslonka fails to achieve specified financial targets, we will be entitled to retain a portion of the
holdback amount. We expect that the holdback amount, less any amounts retained by us, will be released to the sellers in part in 2005 and the
remainder in 2006. Additionally, at the time of the acquisition, Maslonka had an outstanding letter of credit collateralized with a $5.0 million
time deposit account provided by the Maslonka stockholders, which we acquired in the acquisition. We are required to reimburse these
stockholders an aggregate of approximately $5.0 million within six months after the closing date. After giving effect to the holdback and the
reimbursement for the time deposit account, the amount paid at closing was $26.7 million in cash and 3,373,271 shares of our common stock.
Because our unaudited condensed consolidated pro forma financial data included elsewhere in this prospectus is presented as if the acquisition
occurred on December 31, 2003, certain amounts contained therein differ from those set forth in this paragraph, which are presented as of the
closing date of the Maslonka acquisition.

We financed the cash portion of the Maslonka acquisition consideration with available cash and the issuance of an aggregate of 5,931,950
shares of our common stock to the Principal Stockholders and certain of our executive officers for cash of approximately $27.3 million. See
further discussion of the Maslonka acquisition in "Prospectus Summary," "Unaudited Condensed Consolidated Pro Forma Financial Data" and
"Certain Relationships and Related Transactions."

In connection with the Maslonka acquisition, Maslonka will record a deferred compensation expense of $31.6 million in the aggregate. Of
this amount, approximately $0.8 million was recorded by Maslonka in the fourth quarter of 2003 and approximately $30.8 million is expected to
be recorded by
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Maslonka in the first quarter of 2004 prior to the acquisition. Please refer to Note 11 of Maslonka's consolidated financial statements included
elsewhere in this prospectus.
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We plan to use a portion of the net proceeds from this offering to repay approximately $57.4 million of term loans outstanding under our
senior credit facility and the full $30 million in principal amount of our promissory note payable to Exelon, plus accrued and unpaid interest on
the Exelon note. The remaining portion of the net proceeds, approximately $27.5 million, will be available for general corporate purposes. See
"Use of Proceeds."

Basis of Reporting

Revenues. We derive our revenues from one reportable segment by providing specialized contracting services. We had consolidated
revenues for the year ended December 31, 2003 of $520.6 million, of which we estimate 56% was attributable to electric power customers,
including utilities and industrial customers, 30% to natural gas customers, 11% to telecommunications customers, and 3% for ancillary services,
such as water and sewer pipeline work primarily for municipal customers. We enter into contracts principally on the basis of competitive bids,
the final terms and prices of which we frequently negotiate with the customer, and which are often subject to changes in work scope during
execution of the contract. Although the terms of our contracts vary considerably, most are made on either a unit-price or fixed-price basis in
which we agree to perform the work for a price per unit of work performed (unit-price) or for a fixed amount for the entire project (fixed-price).
We also perform services on a cost-plus or time-and-materials basis.

We complete most installation projects within one year, while we frequently provide maintenance and repair work under open-ended,
unit-price or cost-plus master service agreements that are generally renewable in one- to three-year increments. Most of our revenues are derived
from contractual services provided to customers, and are reported as earned by the completion of specific components of the contracts. Please
see " Critical Accounting Policies Revenue Recognition" below for a discussion of our revenue recognition policy. Our fixed-price contracts often
include payment provisions pursuant to which the customer withholds a 5% to 10% retainage from each progress payment, which we record as a
receivable, and remits the retainage to us upon completion and approval of our services.

Cost of Services. Cost of services consists primarily of salaries, wages and benefits to employees, depreciation, fuel and other vehicle
expenses, equipment rentals, subcontracted services, insurance, facilities expenses, materials and parts and supplies. Our gross margins, which
are gross profits expressed as a percentage of revenues, are typically higher on projects where labor, rather than materials, constitutes a greater
portion of the cost of services. We can generally estimate materials costs more accurately than labor costs, which can vary based upon site
conditions, weather, project duration and the degree to which third-party subcontractors are involved on a project. Therefore, to compensate for
the potential variability of labor costs, we seek higher margins on labor-intensive projects.

Due to the nature of our work, insurance represents a significant portion of the cost of our services. We have a deductible of $500,000 per
occurrence related to workers' compensation, employer's liability, automobile and general liability claims, which we believe is an appropriate
balance of insurance cost and risk retention. Our non-union employee-related health care benefit plan is subject to a deductible of $100,000 per
claimant per year. Losses up to the deductible amounts are accrued based upon our estimates of the ultimate liability for claims incurred and an
estimate of claims incurred but not reported. Fluctuations in insurance accruals related to these deductibles could have an impact on operating
margins in the period in which such adjustments are made. During 2003, we increased our insurance reserves for periods prior to 2003 by
$8.6 million due to a change in estimate resulting from an updated actuarial analysis. Our accruals at December 31, 2003 are based upon known
facts and historical trends and management believes such accruals to be adequate. As of January 1, 2004, we have replaced our large deductible
non-union health care benefit program with a fully indemnified
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program at a comparable cost. We regularly evaluate our level of self-insured retentions versus the cost of fully insured policies.

Selling, general and administrative expenses. Selling, general and administrative expenses consist primarily of compensation and related
benefits to management, administrative salaries and benefits, marketing, office rent and utilities, communications and professional fees at both
the corporate level and the operating units.

Critical Accounting Policies

The discussion and analysis of our financial condition and results of operations are based on our consolidated financial statements, which
have been prepared in accordance with accounting principles generally accepted in the United States. The preparation of these consolidated
financial statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosures of
contingent assets and liabilities known to exist at the date of the consolidated financial statements and the reported amounts of revenues and
expenses during the reporting period. We evaluate our estimates on an ongoing basis, based on historical experience and on various other
assumptions that we believe to be reasonable under the circumstances. Actual results may differ from those estimates. We believe the following
to be the most important accounting policies including those that affect our more significant judgments and estimates used in the preparation of
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our consolidated financial statements:

Revenue Recognition. We record revenues from fixed-price contracts on a percentage-of-completion basis, using the cost-to-cost method
based on the percentage of total costs incurred to date in proportion to total estimated costs to complete the contract. Changes in job
performance, job conditions and final contract settlements, among others, are factors that influence management's assessment of the total
estimated costs to complete these contracts, and therefore management's gross profit recognition. This method is used because management
considers expended costs to be the best available measure of progress on these contracts. We regularly review our operating subsidiaries' cost
estimates and related revenue recognition. Revenues from master service agreements and maintenance contracts are based on unit prices or time
and materials and are recognized as the units are completed for unit-price contracts and when the work is performed for time and materials
contracts. Revenues earned on short-term projects and under contracts providing for substantial performance of services are generally recorded
under the completed contract method. In limited instances, revenues on short-term projects are recorded on a percentage-of-completion basis.
Revenues earned pursuant to fiber-optic facility licensing agreements, including initial fees, are recognized ratably over the expected length of
the agreements. We recognize the loss in full on any contract as soon as our estimate of costs to complete exceeds expected revenues. Revenues
related to change orders and claims are recognized when it is probable that additional revenues will result, and the amount can be reliably
estimated. These estimates involve uncertainties, including the contractual basis for the claim and whether or not the additional costs were
foreseeable at the contract date. As a result, actual revenues may differ.

Self-Insurance. We are insured for workers' compensation, employer's liability, auto liability and general liability claims, subject to a
deductible of $500,000 per occurrence for the periods ended 2002 and 2003, and $250,000 for the year ended December 31, 2001. Our
non-union employee-related health care benefit plan was subject to a deductible of $100,000 per claimant per year. We replaced this plan as of
January 1, 2004 with a fully indemnified program at a comparable cost. Losses up to the deductible amounts are accrued based upon our
estimates of the ultimate liability for claims incurred and an estimate of claims incurred but not reported. However, insurance liabilities are
difficult to assess and estimate due to unknown factors, including the severity of an injury, the determination of our liability in proportion to
other parties, the number of incidents not reported and the effectiveness
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of our safety program. Management utilizes known facts and historical trends, as well as actuarial valuations, in order to determine our
self-insurance liabilities.

Current and Long-Term Accounts Receivable, Provision for Doubtful Accounts and Classification of Construction Contract-related
Accounts. In accordance with industry practice, the classification of construction contract-related current assets and current liabilities are based
on our contract performance cycle, which may exceed one year. Accordingly, retainage receivables that are classified as current, will include
certain amounts that may not be collected within one year. We provide an allowance for doubtful accounts when collection of an account or note
receivable is considered doubtful. Inherent in the assessment of the allowance for doubtful accounts are certain judgments and estimates
including, among others, historical collection experience, our customer's access to capital, our customer's willingness or ability to pay, general
economic conditions and the ongoing relationship with the customer. For example, certain of our customers, primarily telecommunications
carriers, filed for bankruptcy in the years ended December 31, 2001 and December 31, 2002, or had been experiencing financial difficulties, and,
as a result, we increased our allowance for doubtful accounts to reflect that certain customers may be unable to meet their obligations to us in the
future. Should additional customers file for bankruptcy or experience difficulties, or should anticipated recoveries relating to the receivables in
existing bankruptcies and other workout situations fail to materialize, we could experience reduced cash flows and losses in excess of current
reserves.

Valuation of Long-lived Assets. Long-lived assets, including property and equipment and intangibles, are reviewed for impairment as
events or changes in circumstances occur indicating that the carrying amounts may not be recoverable. Discounted cash flow analyses are used
to assess non-amortizable intangible asset impairment, while undiscounted cash flow analyses are used to assess other long-lived asset
impairment. The estimation of future cash flows involves considerable management judgment and is based upon assumptions about expected
future operating performance, including sales volumes, selling prices, labor and other employee benefit costs, capital additions and other
economic factors. Assumptions used in these forecasts are consistent with internal planning. However our projections may vary from cash flows
eventually realized.

Income Taxes. Income taxes are accounted for using the provision of SFAS No. 109 "Accounting for Income Taxes" ("SFAS No. 109").
Deferred income taxes are provided at the currently enacted income tax rates for the difference between the financial statement and income tax
basis of assets and liabilities and carry-forward items. The effective tax rate and the tax bases of assets and liabilities reflect management's
estimates of the ultimate outcome of various tax audits and issues. In addition, valuation allowances are established for deferred tax assets where
the amount of expected future taxable income from operations does not support the realization of the asset. We believe that the current
assumptions and other considerations used to estimate the current year effective and deferred tax positions are appropriate. However, if the
actual outcome of future tax consequences differs from our estimates and assumptions, the resulting change to the provision for income taxes
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could have a material impact on our consolidated financial statements.
Non-Core Items

Our results of operations for the years ended December 31, 2002 and 2003 include certain historical items that, in management's opinion,
are not indicative of our core operating performance. We believe it is helpful to an understanding of our business to assess the effects of these
items on our results of operations to provide a better means of evaluating our performance from period to period on a more consistent basis. This
presentation should not be construed as an indication that similar charges will not recur or that our future results will be unaffected by other
charges and gains we consider to be outside the ordinary course of our business. These items are presented on a pre-tax basis.
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Year ended December 31, 2002:
Gain on acquisition purchase price settlement $(5.2) million
Insurance reserve adjustment $(0.4) million
2002 Total $(5.6) million
Year ended December 31, 2003:
Expenses related to the Exelon Transaction $16.2 million
Insurance reserve adjustment $8.6 million
Litigation judgment and related costs $3.8 million
2003 Total: $28.6 million

Gain on acquisition purchase price settlement: We recognized a gain of $5.2 million relating to an arbitration settlement of a dispute
regarding a purchase price adjustment with respect to an acquisition completed in 1999.

Insurance reserve adjustment:  Since the formation of InfraSource Incorporated in 1999, we have utilized an actuarial analysis to assist
management in estimating the accrual for our self-insured workers' compensation, auto and general liability insurance on an annual basis. In late
2002, we revised our estimate based on available loss data and adjusted our reserve for losses attributable to 2002 and prior periods. In
September 2003, we had an updated actuarial analysis performed. As a result of the updated actuarial analysis and an increase in data available
for loss history, we revised our estimate and increased our insurance reserve by $8.6 million for losses attributable to periods prior to 2003. For
2002, after giving effect to the portion of the adjustment in 2003 attributable to 2002, and the portion of the adjustment in 2002 attributable to
periods prior to 2002, we had a net adjustment of $(0.4) million in 2002.

Expenses related to the Exelon Transaction: In connection with our acquisition of InfraSource Incorporated and certain of its subsidiaries
on September 24, 2003, we incurred $16.2 million of expenses, including severance and retention costs and professional service fees.

Litigation judgment and related costs: We recognized a $3.8 million charge in connection with a litigation judgment entered against us in
January 2004 related to a proposed 1999 acquisition. We filed a notice of appeal on February 19, 2004, and the plaintiff filed a notice of
cross-appeal on March 2, 2004.

Results of Operations

The tables below set forth select statement of operations data expressed in dollars and as a percentage of revenues for the periods indicated.
Our results of operations for the period May 30, 2003 (date of inception) through December 31, 2003 include the effects of the Exelon
Transaction that occurred on September 24, 2003. We accounted for the Exelon Transaction as a purchase in accordance with SFAS No. 141,
which impacted our operations as discussed in more detail below. Information for
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the year ended December 31, 2003 includes information for the period January 1, 2003 to September 23, 2003 and for the period May 30, 2003
to December 31, 2003 on a combined basis.
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Year
Ended
December 31,

Period Period Year
January 1 to May 30 to Ended
September 23, December 31, December 31,
2002 2003 2003 2003
2001
— (in thousands)

Consolidated Statement of
Operations Data:
Contract revenues $ 609,327 $ 566,469 $ 382,627 $ 137,996 $ 520,623
Cost of revenues 502,788 459,706 330,681 114,195 444,876

Gross profit 106,539 106,763 51,946 23,801 75,747
Selling, general and administrative
expenses 70,691 63,237 49,315 14,144 63,459
Merger related costs 16,242 16,242
Provision for uncollectible accounts 8,676 7,964 236 178 414
Amortization of intangible assets and
goodwill 16,047 2,600 2,600

Income (loss) from operations 11,125 35,562 (13,847) 6,879 (6,968)
Interest income 186 1,438 1,376 60 1,436
Interest expense (1,896) (388) 27) (3,970) (3,997)
Other income (expense) 976 8,189 (3,478) (336) (3,814)

Income (loss) before taxes 10,391 44,801 (15,976) 2,633 (13,343)
Income tax expense (benefit) 7,049 14,564 4,774) 1,086 (3,688)

Net income (loss) from continuing

operations 3,342 30,237 (11,202) 1,547 (9,655)
Discontinued operations, net of tax (9,386) (1,574) (12,316) (288) (12,604)

Income (loss) before extraordinary

item and cumulative effect of a

change in accounting principle, net

of tax (6,044) 28,663 (23,518) 1,259 (22,259)
Extraordinary item, net of tax 76 76
Cumulative effect of a change in
accounting principle, net of tax (204,100)

Net income (loss) $ 6,044) $ (175,437) $ (23,518) $ 1,335  § (22,183)

I
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Years Ended December 31,

2001 2002 2003

Consolidated Statement of Operations Data:

Contract revenues
Cost of revenues

100.0% 100.0% 100.0%

82.5 81.2 85.5
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Years Ended December 31,

Gross profit 17.5 18.8 14.5
Selling, general and administrative expenses 11.6 11.2 12.2
Merger related costs 0.0 0.0 3.1
Provision for uncollectible accounts 1.4 1.4 0.1
Amortization of intangible assets and goodwill 2.6 0.0 0.5

Income (loss) from operations 1.9 6.2 (1.4)
Interest income 0.0 0.3 0.3
Interest expense (0.3) 0.1) (0.8)
Other income (expense) 0.2 1.4 0.7)

Income (loss) before taxes 1.8 7.8 (2.6)
Income tax expense (benefit) 1.2 2.6 0.7)

Net income (loss) from continuing operations 0.6 5.2 (1.9)
Discontinued operations, net of tax (1.5) 0.3) 2.4)

Income (loss) before cumulative effect of a change in accounting principle,

net of tax 0.9) 49 4.3)
Extraordinary item, net of tax 0.0 0.0 0.0
Cumulative effect of a change in accounting principle, net of tax 0.0 (36.0) 0.0

Net income (loss) 0.9) (31.1) 4.3)

Year ended December 31, 2003 compared to the year ended December 31, 2002

Revenues. Revenues decreased $45.9 million, or 8.1%, to $520.6 million for the year ended December 31, 2003 compared to
$566.5 million for the year ended December 31, 2002. This decrease was in part attributable to an approximate $20 million reduction in revenue
from our electric power customers, including an approximate $44 million reduction in IPP power plant construction activities resulting from
reduced demand for these services in 2003, offset by growth in other electric infrastructure work volumes. The reduction in revenue was also
attributable to an approximate $19 million reduction in our volume of natural gas construction, primarily due to a planned elimination of
marginally profitable and unprofitable contracts.

Gross profit.  Gross profit decreased $31.1 million, or 29.1%, to $75.7 million for the year ended December 31, 2003 compared to
$106.8 million for the year ended December 31, 2002. This decrease was primarily attributable to the reduction in the profitability in our electric
power end-market following the decrease in IPP volume noted above. In addition, the increased costs attributable to the effects of extreme
adverse weather conditions, estimated at $3 million to $4 million, and pricing pressure resulting from reduced demand and increased
competition from additional providers of natural gas construction work, reduced our gross profit. We also recognized a $4.5 million loss on an
electric power fixed-price contract for construction of an underground high voltage transmission line. These factors were offset in part by the
improved profitability of our telecommunications leasing operations and a $3.2 million decrease in depreciation expense as a result of decreases
in capital expenditures in 2003 and the effects of purchase accounting for periods subsequent to the Exelon Transaction.
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Selling, general and administrative expenses. ~ Selling, general and administrative expenses increased $0.2 million, or 0.4%, to
$63.5 million for the year ended December 31, 2003 compared to $63.2 million for the year ended December 31, 2002. The net increase was
primarily a result of an $8.6 million increase in self insurance reserves costs related to periods prior to 2003 due to an updated actuarial analysis,
compared to a $1.2 million charge in 2002, offset in part by reductions in personnel and related expense due to discontinued operations and a
reduction in incentive compensation expense of approximately $2.0 million related to the decrease in net income from 2002 to 2003.
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Merger related costs. We incurred $16.2 million of one-time expenses related to the Exelon Transaction for the year ended December 31,
2003.

Provision for uncollectible accounts. ~ Our provision for doubtful accounts decreased $7.6 million, or 95.7%, to $0.3 million for the year
ended December 31, 2003 compared to $8.0 million for the year ended December 31, 2002, primarily as a result of our concentrated focus on
payment terms and acceptability of customer credit risk and our liquidation of remaining claims against a former telecommunications customer,
which resulted in a recovery of $1.4 million. During 2002, we recognized a provision for doubtful accounts related to the bankruptcy filings of
several former telecommunications customers, and we created a $2.0 million reserve on collections from a general contractor. During 2003,
there were no such bankruptcy filings of our customers nor significant collectibility issues with any of our customers.

Amortization of intangible assets and goodwill. - We recognized amortization expense of $2.6 million for the year ended December 31,
2003 related to the acquisition of certain intangible assets in the Exelon Transaction. We had no similar expense in 2002.

Other income (expense). Other income (expense) decreased $12.0 million to $(3.8) million for the year ended December 31, 2003
compared to $8.2 million for the year ended December 31, 2002. This decrease was primarily due to the settlement in 2002 of a dispute of
$5.2 million related to the purchase of one of our subsidiary companies compared to a charge in 2003 of $3.8 million for a legal judgment
against us.

Interest expense and amortization of debt discount and expense. We recognized interest and amortization of debt discount and expense of
$4.0 million for the year ended December 31, 2003 related to the acquisition of debt issued in connection with the Exelon Transaction as
compared to $0.4 million for the year ended December 31, 2002.

Provision (benefit) for income taxes. The benefit for income taxes for the year ended December 31, 2003 was $(3.7) million, with an
effective tax rate of 27.6%, compared to a provision of $14.6 million for the year ended December 31, 2002, with an effective tax rate of 32.5%.
The effective tax rate for 2002 reflects the reversal of previously recorded valuation allowances against certain net operating loss and other
deferred tax assets, based upon our operating performance in 2002 and related expected future taxable income levels. The amount in 2002
excludes the tax effect of implementation of SFAS No. 142 in the period from January 1, 2003 to September 23, 2003, effective January 1, 2002.
The effective tax rate for 2003 results primarily from valuation allowances recorded reflecting the possibility of non-utilization of certain
deferred net operating loss assets in certain states. These net operating losses arose in part during 2000 and 2001, and also in part in connection
with our implementation of SFAS No. 142 effective January 1, 2002.

Net income (loss) from continuing operations.  As a result of the factors discussed above, we recorded a net loss from continuing
operations of $(9.7) million for the year ended December 31, 2003 compared to net income from continuing operations of $30.2 million for the
year ended December 31, 2002.
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Discontinued operations, net of tax. Discontinued operations for periods prior to the Exelon Transaction include the operating results of
the non-acquired subsidiaries of Exelon. All prior historical periods have been reclassified consistent with this discontinued operations
presentation (see Notes 1 and 2 to our consolidated financial statements included elsewhere herein). The net loss related to discontinued
operations for the period January 1, 2003 to September 23, 2003 was $(12.3) million compared to a loss of $(1.6) million for the year ended
December 31, 2002. The increase in the net loss was primarily attributable to a 25% decrease in revenues at one of the discontinued businesses
as we ceased bidding new work and recognized significantly lower operating margins from that business as a result of losses on several
fixed-price commercial electric construction contracts. Overall revenues and gross profit levels for discontinued operations for the period
January 1, 2003 to September 23, 2003 as compared to the year ended December 31, 2002 decreased by $189.7 million and $33.2 million, or by
57.2% and 96.3%, respectively. The decline in gross margin was offset by a reduction of selling, general and administrative expenses of
$15.7 million, or 46.0%, because of discontinuing the related businesses, and an increase in the benefit for taxes of $7.0 million.

Discontinued operations for the period of May 30, 2003 to December 31, 2003 of $(0.3) million represents the results of operations of our
telecommunications craft services business pursuant to our plan to sell that business in 2004 which represents a disposal of all of that type of
work.

Cumulative effect of change in accounting principle, net of tax. Based on our transitional impairment test performed upon adoption of
SFAS No. 142, we recognized a charge, net of tax, of $204.1 million to reduce the carrying value of the goodwill of our reporting units to its
implied fair value as of January 1, 2002. Under SFAS No. 142, the impairment adjustment recognized at adoption of the new rule was reflected
as a cumulative effect of change in accounting principle, net of tax. See Note 4 to our consolidated financial statements included elsewhere in
this prospectus for a discussion of assumptions and estimates used to determine the impairment charge.
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Net income (loss). We recorded a net loss of $(22.3) million for the year ended December 31, 2003 compared to a net loss of $(175.4)
million for the year ended December 31, 2002 as a result of the factors discussed above.

Year ended December 31, 2002 compared to the year ended December 31, 2001

Revenues. Revenues decreased $42.9 million, or 7.0%, to $566.5 million for the year ended December 31, 2002 compared to
$609.3 million for the year ended December 31, 2001. This decrease was attributable primarily to an approximate $70 million reduction in
telecommunications revenue, due in part to the continued decrease in capital spending by telecommunications customers, the inability of certain
of those customers to raise new capital, bankruptcies in that sector and the overall downturn in the national economy. In addition, revenue in our
natural gas end-market decreased by approximately $12 million, primarily due to a planned reduction initiated in 2002 of marginally profitable
and unprofitable contracts. This decrease was partially offset by an approximate $36 million increase in services to electric power customers
primarily due to substation projects associated with the construction of IPP power plants by private developers.

Gross profit.  Gross profit increased $0.2 million, or 0.2%, to $106.8 million for the year ended December 31, 2002 compared to
$106.5 million for the year ended December 31, 2001. The increase in gross profit resulted primarily from the increased volume and profitability
of electric power projects, driven by a substantial increase in demand for construction of substations for IPPs, which favorably impacted our
pricing power. This increase was partially offset by a decrease in volume of telecommunications work due to the factors described above and by
a reduction in volume and margins for our natural gas customers resulting from increased competition from other contractors.
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Selling, general and administrative expenses. ~Selling, general and administrative expenses decreased $7.5 million, or 10.5%, to
$63.2 million for the year ended December 31, 2002 compared to $70.7 million for the year ended December 31, 2001. During the year ended
December 31, 2002, we made a concerted effort to reduce our selling, general and administrative expenses by eliminating unprofitable and
marginally profitable work as well as the related overhead, which was partially offset by an increase in self-insured costs of approximately
$1.2 million related to policy periods prior to and including 2002.

Provision for uncollectible accounts.  Provision for doubtful accounts decreased by $0.7 million, or 8.2%, to $8.0 million for the year
ended December 31, 2002 compared to $8.7 million for the year ended December 31, 2001. The provision for 2002 and 2001 related primarily
to the bankruptcy filings and financial difficulties of certain telecommunications customers.

Other income (expense).  Other income (expense) increased $7.2 million to $8.2 million for the year ended December 31, 2002 compared
to $1.0 million for the year ended December 31, 2001. This increase was primarily due to a gain on the settlement of a $5.2 million dispute
related to the purchase of one of our subsidiary companies.

Amortization of intangible assets and goodwill. Upon adoption of SFAS 142 as of January 1, 2002, we ceased the amortization of
goodwill. We recorded amortization expense of $16.0 million for the year ended December 31, 2001.

Provision for income taxes. Income tax expense, excluding tax benefits recognized in connection with the implementation of SFAS
No. 142 effective January 1, 2002, was $14.6 million for the year ended December 31, 2002, with an effective tax rate of 32.5%, compared to a
provision for income taxes of $7.0 million for the year ended December 31, 2001, with an effective tax rate of 67.8%. As described above, the
lower effective tax rate in 2002 results primarily from the reversal of previously-recorded valuation allowances against certain net operating loss
and other deferred tax assets, based upon our operating performance in 2002 and related expected future taxable income levels. The effective tax
rate for fiscal 2001 reflects the impact of non-deductible goodwill amortization related to certain stock-based acquisitions, in addition to certain
valuation allowances recorded, reflecting the possibility of non-utilization of certain deferred net operating loss tax assets in certain states, based
upon our performance in 2001 and related future expected taxable income levels.

Net income (loss) from continuing operations. ~As a result of the factors discussed above, we recorded net income from continuing
operations of $30.2 million for the year ended December 31, 2002 compared to net income from continuing operations of $3.3 million for the
prior period.

Discontinued operations. Discontinued operations include the operating results of the InfraSource Incorporated subsidiaries that were not
acquired in the Exelon Transaction. All prior historical periods have been reclassified consistent with this discontinued operations presentation
(see Notes 1 and 2 to our consolidated financial statements included elsewhere herein). The net loss related to discontinued operations for the
year ended December 31, 2002 of $(1.6) million compared to a loss of $(9.4) million for the year ended December 31, 2001. The net loss for
fiscal 2001 included approximately $6.3 million in bad debt charges for uncollectible accounts receivable, primarily attributable to disputed
charges for one significant commercial electric services project and to telecommunications customer-related financial difficulties. Fiscal 2001
also included $3.0 million in goodwill amortization expense, as compared to none in fiscal 2002 as a result of the implementation of SFAS
No. 142 effective January 1, 2002. In addition, operating revenues and gross profit increased by $21.3 million and $5.1 million, respectively, to
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$331.5 million and $34.4 million, respectively. These increases reflected slightly improved operating margins in 2002 due to improved service
mix and cost efficiencies.

Cumulative effect of change in accounting principle, net of tax. Based on our transitional impairment test performed upon adoption of
SFAS No. 142, we recognized a charge, net of tax, of
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$204.1 million to reduce the carrying value of the goodwill of our reporting units to its implied fair value as of January 1, 2002. Under SFAS
No. 142, the impairment adjustment recognized at adoption of the new rule was reflected as a cumulative effect of change in accounting
principle. See Note 4 to InfraSource Incorporated's consolidated financial statements included elsewhere in this prospectus for a discussion of
assumptions and estimates used to determine the impairment charge.

Net income (loss). We recorded a net loss of ($175.4) million for the year ended December 31, 2002 compared to a net loss of ($6.0)
million for the year ended December 31, 2001, primarily due to impairments of goodwill recorded pursuant to SFAS No. 142 and other items
described above.

Liquidity and Capital Resources
Historical

Prior to the Exelon Transaction, we historically financed our capital and operating needs with cash on hand, cash from operations and
borrowings from Exelon, our former parent. As of December 31, 2003, we had cash and cash equivalents of $12.1 million, working capital of
$64.9 million and long-term debt of $164.4 million consisting of term loans under our credit facility and the Exelon note. We had no borrowings
under our revolving credit facility at December 31, 2003; however, we had $22.3 million in letters of credit outstanding thereunder, leaving
$17.7 million available for additional borrowings. These amounts do not reflect changes that may arise due to adjustments to the purchase price
for the Exelon Transaction or the Maslonka acquisition. As of December 31, 2002, we had cash and cash equivalents of $20.8 million, working
capital of $74.9 million and no long-term debt.

Our working capital needs are influenced by the seasonality of our business. We experience a need for additional working capital during the
spring when we increase our level of outdoor construction in weather-affected regions of the country. Conversely, we convert working capital
assets to cash during the winter months.

Cash from operating activities from continuing operations. During the year ended December 31, 2003, net cash provided by operating
activities was $15.8 million, including $4.5 million as a source of cash resulting from changes to working capital, compared to cash provided by
operating activities of $22.5 million for the year ended December 31, 2002.

Cash from investing activities from continuing operations. During the year ended December 31, 2003, net cash used by investing
activities was $223.2 million compared to cash used by investing activities of $14.5 million for the year ended December 31, 2002. The primary
use of cash for the year ended December 31, 2003 was payments for businesses acquired of $207.9 million and purchases of equipment of
$20.8 million compared to $22.0 million for the year ended December 31, 2002, offset by proceeds from the sale of equipment of $5.4 million in
both of the respective periods. Additionally, for the year ended December 31, 2002, we received proceeds of $4.0 million from the settlement of
a purchase price dispute related to one of our acquired subsidiaries.

Cash from financing activities from continuing operations. During the year ended December 31, 2003, net cash provided by financing
activities was $214.6 million compared to cash used in financing activities of $1.1 million for the year ended December 31, 2002. The primary
source of cash from financing activities for the year ended December 31, 2003 was the issuance of $140.0 million of debt and $91.5 million of
equity used for the Exelon Transaction, offset by $10.0 million used for the redemption of minority shareholders in conjunction with the Exelon
Transaction.

Cash provided by discontinued operations during the year ended December 31, 2003 was $1.5 million compared to cash provided by
discontinued operations of $3.0 million for the year ended December 31, 2002.
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Capital Expenditures

We expect capital expenditures to range from $24.0 million to $30.0 million in 2004, which could vary depending on the expected award
and timing of commencement of several large electric power transmission projects. We intend to fund those expenditures primarily from
operating cash flow. We have reduced our capital expenditures over the past two years in order to increase the utilization rates of our equipment.

Financing Agreements

On September 24, 2003, in connection with the Exelon Transaction, we issued a $29.0 million subordinated promissory note payable to
Exelon that bore interest at an annual rate of 6% increasing to 8% on the fifth anniversary and matures in 2011. The amount of the Exelon note
was increased to $30.0 million in December 2003 upon completion of our acquisition of an additional entity from Exelon. On September 24,
2003, we also entered into a senior credit facility consisting of a $40.0 million revolving credit facility (with availability for letters of credit of
$25.0 million), which matures in 2009, and a $140.0 million term loan, which matures in 2010. The term loan has mandatory principal
repayment of approximately $1.4 million each year until 2009. The senior credit facility is secured by a lien on substantially all of our assets. We
expect to continue to utilize a significant portion of our letter of credit availability under our revolving credit facility, which will reduce our
available borrowing capacity thereunder. We intend to use a portion of the net proceeds from this offering to repay the Exelon note and
approximately $57.4 million of the term loan.

In anticipation of the Maslonka acquisition, we amended our credit facility on January 22, 2004 to permit the acquisition and to obtain
additional liquidity and operating flexibility in connection therewith, including expanding our capacity for making capital expenditures. As of
December 31, 2003, we were not in compliance with our capital expenditure covenant. As a result of the amendment, permitted capital
expenditure amounts were increased at December 31, 2003 and for future periods. In addition, the commitment under the revolving credit
facility was increased by $10.0 million to $50.0 million, and the amount available for letters of credit was increased by $10.0 million to
$35.0 million. Within 10 business days after consummation of this offering, these increases will terminate, and our revolving credit facility
commitment and availability for letters of credit will return to their prior levels of $40.0 million and $25.0 million, respectively. We intend to
amend our credit facility in the near term (but not necessarily prior to consummation of this offering) to, among other things, increase the size of
the revolving credit facility commitment and the availability for letters of credit thereunder. For a discussion of our use of these letters of credit
please see "Off-Balance Sheet Arrangements" below.

Loans under the revolving credit facility bear interest, at our option, at a base rate (the greater of the prime interest rate or the federal funds
rate plus 0.50%) or LIBOR plus a spread of between 2.50% and 3.50% based upon our current leverage ratio. We are required to pay an annual
non-utilization fee equal to 0.50% of the unused portion of the facilities. The term loan bears interest at our option, at the bank's prime interest
rate or LIBOR plus a spread of 4.50%, which we pay periodically during the year based upon one to three month periods at our selection. In
addition, we pay an annual agent fee of $100,000. As of December 31, 2003, the term loan bore interest at a rate of 6.28%. No amounts were
outstanding under our revolving credit facility at December 31, 2003.

Our senior credit facility requires us to hedge the interest rate risk for one half of the principal of the term loan. We satisfied this
requirement by entering into an interest rate swap where we pay a fixed rate of 2.395% in exchange for three month LIBOR until October 10,
2006. We also purchased a 4.00% interest rate cap which matures October 10, 2006 on $20.0 million of term loan principal.

Our senior credit facility contains certain restrictive covenants, including minimum levels of consolidated adjusted EBITDA (as defined in
our senior credit facility), maximum leverage ratio (decreasing in stages through the term of the facility), minimum interest coverage ratio,

minimum fixed
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charge coverage ratio, restrictions on indebtedness, liens, fundamental changes, disposition of property, restricted payments, capital expenditures
and investments, among other restrictions. We are required to prepay loans outstanding with a percentage of excess free cash flow generated
each year and the proceeds of asset sales, additional indebtedness and the sale of common stock in an initial or subsequent public offerings. The
senior credit facility also places restrictions on us with regard to subsidiary indebtedness, type of business conducted, and mergers and
acquisitions, among other restrictions. Except as set forth above with respect to capital expenditures, as of December 31, 2003, we were in
compliance with all covenants and other terms and conditions of our credit facility.

Post-Offering

We expect to incur greater administrative costs as a result of operating as a public company in the range of $2.0 million to $3.0 million per
year, but we also expect to have access to capital markets that were not available to us before this offering. We anticipate that our cash flow from
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operations, cash on hand (primarily from the net proceeds of this offering) and our senior credit facility will provide sufficient cash to enable us
to meet our working capital needs, debt service requirements and planned capital expenditures for property and equipment over the next twelve
to eighteen months. However, deterioration in the markets we serve, material changes in our customers' revenues or cash flows or adverse
weather conditions could negatively impact our revenues and cash flows. These factors, coupled with restrictive covenants under our senior

credit facility, may negatively impact our ability to meet these needs.

Contractual Obligations and Other Commitments

As of December 31, 2003, our future contractual obligations, including payments under capital leases, were as follows (in thousands), see

Notes 3 and 16 to our consolidated financial statements included elsewhere in this prospectus:

Contractual Obligations:

Payment due by Period

Long-Term Debt 2004 2005 2006 2007 2008 Thereafter Total
Senior credit facility $ 1,400 $ 1,400 $ 1,400 $ 1,400 $ 1,400 $ 132,650 $ 139,650
Subordinated promissory note to
Exelon 0 0 0 0 0 24,589 24,589
Bank notes 33 95 0 0 0 0 128
Total $ 1,433  § 1,495 § 1,400 $ 1,400 $ 1,400 $ 157,239 $ 164,367

I I I I I I I

Payment due by Period
Other Contractual Obligations(1) 2004 2005 2006 2007 2008 Thereafter Total
Capital Lease Obligations $ 67 $ 29 $ (U 0 $ 0 $ 0 $ 96
Contingent Earnout(2) 0 0 2,662 0 0 0 2,662
Total $ 67 $ 29 $ 2,662 $ 0o 3 0o 3 0 $ 2,758
I I I I I I I
(H

Trade accounts payable are not included in Contractual Obligations.

@

See discussion below in " Contingent Earnout Payments and Purchase Price Adjustments".

Amount of Commitment Expiration Per Period

Other Commercial Commitments 2004 2005 2006 2007

2008 Thereafter Total

1,990 $ 1,647 $

57

Operating Leases $ 1,213 $ 515§

219 % 17 8 5,601

The above tables do not give effect to the Maslonka acquisition.

Contingent Earnout Payments and Purchase Price Adjustments
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We have an obligation to pay an "earnout" pursuant to a Stock Purchase Agreement, dated as of November 15, 2000, among InfraSource,
Blair Park Services, Inc., Sunesys, Inc. and the shareholders named therein. As of December 31, 2003, a $2.7 million liability is included in
deferred revenues and other related parties in our consolidated financial statements included elsewhere in this prospectus. This amount will
increase if these businesses continue to perform successfully.

Pursuant to the terms of the Maslonka acquisition agreement, the consideration paid at the closing of the Maslonka acquisition was subject
to a holdback provision. Under the terms of the holdback, we withheld $6.6 million in cash payable at closing and 957,549 shares of the
common stock we issued to the sellers at closing. If Maslonka fails to achieve specified financial targets, we will be entitled to retain a portion of
the holdback amount. We will also be entitled to retain amounts under the holdback to satisfy any indemnification obligations owed to us under
the acquisition agreement. We expect that the holdback amount, less any amounts retained by us, will be released to the sellers in part in 2005
and the remainder in 2006. We will pay accrued interest on the cash portion of the holdback amount released to the sellers, and the sellers will be
entitled to exercise voting rights in respect of the shares of common stock subject to the holdback provision. In addition, the purchase price for
the Maslonka acquisition is subject to a final working capital adjustment, which will be determined in 2004.

At closing of the Maslonka acquisition, Maslonka had an outstanding letter of credit collateralized with a $5.0 million time deposit account
provided by Maslonka, which we acquired in the acquisition. Within six months after the closing date of the Maslonka acquisition, we are
required to pay the Maslonka stockholders an aggregate amount of approximately $5.0 million.

As a condition of the Exelon Transaction, we agreed to a working capital adjustment to the purchase price, based on certain thresholds. We
have included in our calculation of the purchase price as goodwill an adjustment reflecting a payment to us of approximately $10.5 million.
Exelon has informed us that they believe the adjustment should be a payment to them in the amount of approximately $10.8 million. If we and
Exelon do not agree on an amount prior to April 29, 2004, we will enter into arbitration to resolve the amount. Any adjustment to the
$10.5 million will be reflected as a change to goodwill.

Off-Balance Sheet Arrangements

As is common in our industry, we have entered into certain off-balance sheet arrangements in the ordinary course of business that result in
risks not directly reflected in our balance sheets. Our significant off-balance sheet transactions include liabilities associated with non-cancelable
operating leases, letter of credit obligations and surety guarantees. We have not engaged in any off-balance sheet financing arrangements
through variable interest entities, and we do not guarantee the work or obligations of third parties.

Operating Leases. We enter into non-cancelable operating leases for many of our facilities, vehicle and equipment needs. These leases
allow us to conserve cash by paying a monthly lease rental fee for use of facilities, vehicles and equipment rather than purchasing them. At the
end of the lease, we generally have no further obligation to the lessor. We may decide to cancel or terminate a lease before the end of its term, in
which case we are liable to the lessor for the remaining lease payments under the term of the lease.

We have guaranteed a residual value on certain equipment operating leases. We guarantee the difference between this residual value and
the fair market value of the underlying asset at the date of termination of the leases. At December 31, 2003, the maximum guaranteed residual
value is minimal. We believe that no significant payments will be made as a result of the difference between the fair
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market value of the leased equipment and the guaranteed residual value. However, there can be no assurance that future payments will not be
required.

Letters of Credit. Some customers require us to post letters of credit to guarantee performance under our contracts and to ensure payment
to our subcontractors and vendors under those contracts. Certain of our vendors also require letters of credit to ensure reimbursement for
amounts they are disbursing on behalf of us, such as to beneficiaries under our self-funded insurance programs, which constitute a significant
portion of our outstanding letters of credit. Such letters of credit are issued under our revolving credit facility. The letter of credit commits the
issuer to pay specified amounts to the holder of the letter of credit if the holder demonstrates that we have failed to perform specified actions. If
this were to occur, we would be required to reimburse the issuer of the letter of credit. Depending on the circumstances of such a reimbursement,
we may also have to record a charge to earnings for the reimbursement. To date we have not had a claim made against a letter of credit that
resulted in payments by the issuer of the letter of credit or by us and do not believe that it is likely that any claims will be made under a letter of
credit in the foreseeable future.

At December 31, 2003, we had $22.3 million in letters of credit outstanding under our senior credit facility, primarily to secure obligations
under our casualty insurance program. We expect to continue to utilize a significant portion of our letter of credit availability to maintain our
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insurance availability and cost structure. Although not actual borrowings, letters of credit do reflect potential liabilities under our senior credit
facility and therefore are treated as a use of borrowing capacity thereunder, reducing our borrowing availability for other purposes. These are
irrevocable stand-by letters of credit with maturities expiring at various times throughout 2004. Upon maturity, we expected that the majority of
these letters of credit will be renewed for subsequent one-year periods.

Surety Guaranties. Consistent with industry practice, many customers, particularly in connection with fixed-price new construction
contracts, require us to post performance and payment bonds issued by a financial institution known as a surety. These bonds provide a
guarantee to the customer that we will perform under the terms of a contract and that we will pay subcontractors and vendors. If we fail to
perform under a contract or to pay subcontractors and vendors, the customer may demand that the surety make payments or provide services
under the bond. We must reimburse the surety for any expenses or outlays it incurs. To date, we have not had any reimbursements to our surety
for bond-related costs. As of December 31, 2003, the total amount of outstanding performance bonds was approximately $161.8 million,
$91.0 million of which were for the non-acquired subsidiaries that were transferred to Exelon prior to the Exelon Transaction, and for which we
are indemnified by Exelon. We expect that our bonding needs will increase with the acquisition of Maslonka, as its business has historically
required performance bonds on most of its contracts. We expect that the increase in shareholders' equity on our balance sheet and our tangible
net worth as a result of this offering will have a positive effect on our ability to obtain and control the cost of our future bonding needs.

Concentration of Credit Risk

We selectively grant credit, generally without collateral, to our customers. Consequently, we are subject to potential credit risk related to
changes in business and economic factors throughout the United States. However, we generally are entitled to payment for work performed and
have certain lien rights on our services provided. Under certain circumstances such as foreclosures or negotiated settlements, we may take title to
the underlying assets in lieu of cash in settlement of receivables. We believe we do not have any significant current exposure to collection of
receivables from customers. Certain of our utility customers are experiencing challenges in the current business climate. These economic
conditions expose us to increased risk related to collectibility of receivables for services we have performed. One customer, Exelon, accounted
for $82.4 million, or 15.7%, of revenues for the year ended December 31, 2003. At December 31, 2003, Exelon represented $14.6 million, or
approximately 16.0% of accounts receivables and one other customer represented $9.6 million, or approximately
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11.0% of the accounts receivable. No customers represented 10% or more of accounts receivables or revenues as of, or for, any other periods.
Litigation

As of December 31, 2003, we had accrued a liability of $3.8 million in connection with a judgment entered against us in January 2004
related to a proposed 1999 acquisition. We filed a notice of appeal on February 19, 2004, and the plaintiff filed a notice of cross-appeal on
March 2, 2004. We are required to post a surety bond pending the appeal of this matter. Please see "Business Legal Proceedings" for further
information on this and other litigation matters.

Employment Agreements

Certain management employment agreements contained "change-in-control" provisions which were triggered by the Exelon Transaction.
Those costs of $2.6 million related to the "change-in-control" provisions are included as a component of merger related costs in our
accompanying consolidated financial statements for the period from January 1, 2003 to September 23, 2003. We entered into new employment
agreements with certain management employees, as of September 24, 2003, which, in exchange for non-competition agreements, provide that, if
we terminate the employee's employment without cause (as defined in the new employment agreements), the employee terminates employment
for good reason (as defined in the new employment agreements), or the employee's employment terminates due to death or disability, we will
pay certain amounts to the employee, which may vary with the level of the employee's responsibility. We have the right to extend certain of
those non-competition periods in exchange for increased severance payments at our option.

Related Party Transactions

In the normal course of business, we from time to time enter into transactions with related parties. Prior to the Exelon Transaction, these
transactions included network services work for Exelon or facility leases with prior owners all of the terms of which were negotiated on an
"arms-length" basis and were subject to review by various state and federal regulatory bodies. Since that time, we have entered into transactions
with our Principal Stockholders. See "Certain Relationships and Related Transactions" and Note 12 to our consolidated financial statements
included elsewhere in this prospectus for more information.

Seasonality and Cyclicality
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Our results of operations can be subject to seasonal variations. During the winter months, demand for new projects and new maintenance
service arrangements is lower in some geographic areas due to reduced construction activity, especially for services to natural gas distribution
customers. Our working capital needs generally follow these seasonal patterns. During the winter months, we typically experience lower gross
and operating margins as a result. However, demand for repair and maintenance services attributable to damage caused by inclement weather
during the winter months may partially offset the loss of revenues from lower demand for new projects and new maintenance service
arrangements.

Additionally, our industry can be highly cyclical as evidenced by the recent declines in spending in the telecommunications and
independent power generation sectors. As a result, our volume of business may be adversely affected by declines in new projects in various
geographic regions or industries in the United States. The financial condition of our customers and their access to capital, variations in the
margins of projects performed during any particular quarter, the timing and magnitude of acquisition assimilation costs, regional economic
conditions and timing of acquisitions may also materially affect quarterly results. Accordingly, our operating results in any particular quarter
may not be indicative of the results that can be expected for any other quarter or for the entire year.
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Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risk primarily related to potential adverse changes in interest rates as discussed below. We have not historically
used derivative financial instruments for trading or to speculate on changes in interest rates or commodity prices. On October 10, 2003, we
entered into an interest rate swap agreement and an interest rate cap agreement with a term of three years, both of which qualify as cash flow
hedges, to hedge the variability of cash flows related to our variable rate term loan. We are not exposed to any significant market risks, foreign
currency exchange risk or interest rate risk from the use of derivative financial instruments.

The sensitivity analysis below, which illustrates our hypothetical potential market risk exposure, estimates the effects of hypothetical
sudden and sustained changes in the applicable market conditions on 2003 earnings. The sensitivity analyses presented do not consider any
additional actions we may take to mitigate our exposure to such changes. The hypothetical changes and assumptions may be different from what
actually occurs in the future.

Interest Rates.  As of December 31, 2003, our $140.0 million term loan facility was subject to floating interest rates. On October 10, 2003
we entered into an interest rate swap on a $70.0 million notional amount where we pay a fixed rate of 2.395% in exchange for three month
LIBOR until October 10, 2006. We also purchased a 4.00% interest rate cap that matures October 10, 2006 on $20.0 million of term loan
principal. After those transactions, we had $70.0 million of our term loans subject to some floating rate risk. As such, we are exposed to earnings
and fair value risk due to changes in interest rates with respect to our long-term obligations. The detrimental effect on our pre-tax earnings of a
hypothetical 50 basis point increase in interest rates would be approximately $348,000. That detrimental effect on our pre-tax earnings would be
$61,000 on a pro forma consolidated as adjusted basis after utilizing a portion of the proceeds of this offering to pay down our term loans. As of
December 31, 2003, we had no borrowings under our revolving credit facility. See " Liquidity and Capital Resources Financing Arrangements
for further discussion of our debt instruments.

"

Inflation

Due to relatively low levels of inflation experienced during the years ended December 31, 2001, 2002 and 2003, inflation did not have a
significant effect on our results.

New Accounting Pronouncements

In 2002, the FASB issued SFAS No. 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement No. 13, and
Technical Corrections as of April 2002." During 2002, the FASB also issued SFAS No. 146, "Accounting for Exit or Disposal Activities" and
SFAS No. 148, "Accounting for Stock-Based Compensation Transition and Disclosure an amendment of FASB Statement No. 123" and Financial
Interpretation No. (FIN) 45, "Guarantor's Accounting and Disclosure Requirements for Guarantees, Including Indirect Guarantees of
Indebtedness of Others". During 2003, the FASB issued SFAS No. 149, "Amendment of Statement 133 on Derivative Instruments and Hedging
Activities," FIN 46, "Consolidation of Variable Interest Entities", and SFAS No. 150, "Accounting for Certain Financial Instruments with
Characteristics of both Liabilities and Equity." Each of these pronouncements is more fully described below.

In April 2002, the FASB issued SFAS No. 145. SFAS No. 145 rescinds both FASB Statement No. 4, SFAS 4, Reporting Gains and Losses
from Extinguishment of Debt, and the amendment to SFAS 4, FASB Statement No. 64, Extinguishments of Debt Made to Satisfy Sinking-Fund
Requirements. SFAS No. 145 is effective for transactions occurring after May 15, 2002. The initial adoption of this new standard did not have a
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material impact on our financial statements.
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In July 2002, the FASB issued SFAS No. 146 which addresses significant issues regarding the recognition, measurement, and reporting of
costs that are associated with exit and disposal activities, including restructuring activities that are currently accounted for under EITF 94-3. The
provision of SFAS No. 146 are effective for disposal activities initiated after December 31, 2002, with early application encouraged. The
requirements of this will be reflected in any exit or disposal initiatives after its effective date. The initial adoption of this new standard did not
have a material impact on our financial statements.

In December 2002, the FASB issued SFAS No. 148. SFAS No. 148 amends SFAS No. 123, "Accounting for Stock-Based Compensation,"
to provide alternative methods of transition for a voluntary change to the fair value-based method of accounting for stock-based employee
compensation. In addition, SFAS No. 148 amends the disclosure requirements of SFAS No. 123 to require prominent disclosures in both interim
and annual financial statements about the method of accounting for stock-based employee compensation and the effect of the method used on
reported results. The transition guidance and annual disclosure provisions of SFAS No. 148 are effective for financial statements issued for fiscal
years ending after December 15, 2002. The interim disclosure provisions are effective for financial reports containing financial statements for
interim periods beginning after December 15, 2002. We have adopted the disclosure provisions of SFAS No. 128 in the accompanying
consolidated financial statements.

In April 2003, the FASB issued SFAS No. 149 which amends and clarifies accounting for derivative instruments, including certain
derivative instruments embedded in other contracts, and for hedging activities under SFAS No.133. The amendments set forth in SFAS No. 149
improve financial reporting by requiring that contracts with comparable characteristics be accounted for similarly. SFAS No. 149 is effective for
contracts entered into or modified after June 30, 2003 (with a few exceptions) and for hedging relationships designated after June 30, 2003. The
initial adoption of this new standard did not have a material impact on our financial statements.

In May 2003, the FASB issued SFAS No. 150 which establishes standards on how an issuer classifies and measures certain financial
instruments with characteristics of both debt and equity. SFAS No. 150 is effective for financial instruments entered or modified after May 31,
2003 and is effective for all other financial instruments as of the first interim period beginning after June 15, 2003. The adoption of SFAS
No. 150 did not have a material impact on our results of operations or financial position as of December 31, 2003.

In November 2002, the FASB issued FIN 45. FIN 45 provides the disclosures to be made by a guarantor in annual financial statements
about obligations under certain guarantees. FIN 45 also clarified that a guarantor is required to recognize, at the inception of a guarantee, a
liability for the fair value of the obligation. The initial recognition and measurement requirements are effective prospectively for guarantees
issued or modified after December 31, 2002. However, the disclosure requirements of FIN 45 are effective for December 31, 2002. As of
December 31, 2003 we had not provided formal guarantees other than guarantees of our own performance with respect to certain operating
contracts. The initial adoption of this new standard did not have a material impact on our financial statements.

In January 2003, the FASB issued FIN 46. FIN 46 requires that a variable interest be consolidated by a company if that company is subject
to a majority of the risk of loss from the variable interest entity's activities or entitled to receive a majority of the entity's residual returns or both.
The consolidation requirements apply immediately to variable interest entities created after January 31, 2003. The consolidation requirements
apply to older entities in the first fiscal year or interim period ending after December 15, 2003. Certain of the disclosure requirements apply in
all financial statements issued after January 31, 2003, regardless of when the variable interest entity was established. On February 1, 2003, we
adopted FIN 46 for variable interest entities created after January 31, 2003 and it did not have an impact on our financial statements. In
December 2003, the FASB deferred the provisions of FIN 46 for all other variable interest entities until March 31, 2004. We believe that the
adoption of this statement will not have a material impact on our financial statements.
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OVERVIEW OF ELECTRIC POWER TRANSMISSION AND DISTRIBUTION INFRASTRUCTURE

For the year ended December 31, 2003, on a pro forma consolidated basis, 59% of our revenues were derived from providing services to the
electric power transmission and distribution end market consisting primarily of utility and industrial customers. In light of the significant public
and political attention currently focused on the U.S. electric power transmission and distribution system, we have included below an overview of
the electric infrastructure system and evidence of the current inadequacies of the system.
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Electric Infrastructure System

The electric infrastructure system in the United States is comprised of three distinct functions: generation, transmission and distribution.
More than 5,000 power plants across the country generate electricity, which is transmitted to end customers through a patchwork of more than
150,000 miles of high-voltage transmission power lines and more than one million miles of lower voltage distribution power lines. Transmission
power lines carry the electricity over long distances at high voltages. Distribution power lines provide electricity to end users over shorter
distances at lower voltage. Within this transmission and distribution network are approximately 60,000 high-voltage substations, generally
required every 50 to 75 miles, which monitor, control, stabilize and modify voltage levels throughout the network.

The original transmission and distribution network was not designed or intended to share significant capacity between utilities or across
state lines. Rather, the system was constructed over the past hundred years by vertically integrated utilities that produced and transmitted
electricity locally. In the mid-1990's, mandates to deregulate the electric utility industry enabled the emergence of wholesale power markets. As
a result, significantly more electricity is now being transported over longer distances, resulting in high transmission utilization and operation
closer to capacity limits.
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Electricity consumption in the United States increased 103% between 1975 and 2001 (measured in kilowatt hours), driven by population
growth, economic expansion and the proliferation of electrical devices. Real spending on transmission infrastructure has not kept pace with
consumption growth. Although average annual spending approximately doubled in nominal terms over this period, when adjusted for inflation,
annual transmission expenditures decreased approximately 35% between 1975 and 2001. The level of investment in transmission infrastructure
has also lagged investment in new power generation capacity which has increased 73% (measured in megawatts) during the same 26-year
period. As a result of the increasing demand and production of electricity without corresponding investment in electric transmission assets,
transmission capacity has declined significantly relative to peak demand.
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Growing Evidence that Current Transmission and Distribution Infrastructure is Inadequate

Despite significant historical spending on electric power transmission and distribution infrastructure in the United States, the infrastructure
is in an increasing state of distress as evidenced by recent power outages, an increase in the number of emergency relief procedures needed to
avoid power delivery failures and the existence of numerous transmission constraints.

Recent Power Outages

August 2003 Blackout. On August 14, 2003, approximately 50 million people in large parts of the Midwest and Northeast United States
and Canada experienced the largest blackout in North American history. One of the contributing factors identified in the November 2003 interim
report by the U.S.-Canada Power System Outage Task Force was overloading of transmission lines. The task force also noted that the
transmission system as a whole is being operated closer to the edge of reliability than it was just a few years ago.

2001 California Rolling Blackouts. In early 2001, transmission constraints contributed to rotating power outages in California. In
May 2001, President Bush announced a national energy policy, which included a specific recommendation to relieve a transmission bottleneck
along an 84-mile stretch of electric transmission lines connecting Northern and Southern California known as Path 15. The Path 15 upgrade
consists of a number of major transmission projects with combined projected costs in excess of $300 million.

Summer of 1999 Power Outages. In the summer of 1999, major power outages occurred in numerous areas of the country. In the
January 2000 Interim Report of the U.S. Department of Energy's Power Outage Study Team, the U.S. Department of Energy identified
inadequate substation and transmission and distribution line infrastructure as among the key contributing factors to the power outages in
Chicago, Long Island and New Jersey.

Increase in Number of Relief Procedures
Transmission system operators manage line congestion to avoid power delivery failures through, among other things, a set of approved
transmission loading relief ("TLR") procedures. TLRs are designed to rebalance the physical flow of power over the transmission network to

avoid delivery failure. The increasing need for TLRs indicates that the system is under greater stress because it is being operated closer to, or in
some cases beyond, its limits.
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Historical Transmission Loading Relief Log

Source: North American Electric Reliability Council (NERC). Data reflects total number of "Level 2 or Higher TLR Logs" from 1998 (the first
full year NERC began logging TLR calls) through 2003. A Level 2 TLR requires that a transmission operator limit electricity transactions to
current levels.

Identified Transmission Constraints

In 2002, the National Transmission Grid Study by the U.S. Department of Energy highlighted the urgent need to modernize the U.S.
transmission system and eliminate transmission constraints, or bottlenecks. Bottlenecks are created when power to be delivered over a path
exceeds the available transmission capacity on that path. Bottlenecks can be effectively eliminated through a number of measures, including by
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adding or upgrading transmission lines.

Transmission Bottlenecks

Source: U.S. Department of Energy and Electric Reliability Council of Texas, Inc.
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BUSINESS
General

We are one of the largest specialty contractors servicing the utility transmission and distribution infrastructure in the United States based on
market share. Our broad range of services includes the design, engineering, procurement, construction, testing, maintenance and leasing of utility
infrastructure. Our customers primarily include electric power utilities, natural gas utilities, government entities and heavy industrial companies,
such as petrochemical, processing and refining businesses.

Our customers rely on us to design, construct and maintain reliable electric, natural gas and other utility infrastructure. We believe we are
able to combine our broad geographic footprint, integrated service offerings, skilled workforce and experienced management team to deliver a
compelling value proposition to our customers.

Our blanket master service agreements and new construction projects provide a balanced mix of recurring and project-based work. The
broad range of customers, geographic regions and industries we serve provides us with diversified revenues, and a number of our specialized
services that generate strong margins. For the year ended December 31, 2003, on a pro forma consolidated basis, we had revenues of
approximately $559.2 million. On an actual basis, revenues for this period were $520.6 million.

Industry Trends
We believe that growth in our end markets will benefit from the following principal factors:

Inadequacy of Current Electric Infrastructure. We believe the electric infrastructure in the United States will require significant spending
to cure historical underinvestment and to respond to increasing electricity demand. The increase in demand for electricity and growth in electric
power generation capacity have outpaced the increase in transmission expenditures. This relative underinvestment has contributed to the current
inadequacy of the electric power grid, which was one of the causal factors in the August 2003 blackout in the Midwest and Northeast United
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States and Canada, the rolling blackouts in California in 2001, the power outages in Chicago, Long Island and New Jersey in the summer of

1999, and the increase in the number of emergency relief procedures needed to avoid overloading of transmission lines. In its 2002 National
Transmission Grid Study, the U.S. Department of Energy emphasized the urgent need to modernize the nation's transmission system.

Increased Outsourcing of Infrastructure Services. Utilities are constantly seeking ways to improve cost efficiencies, driven by pressure
from investors, regulators and consumer advocates. We believe that utilities are frequently able to reduce operating costs and increase
efficiencies by outsourcing a range of services to third parties. Outsourcing by utilities to third-party contractors has historically been focused on
capital projects (generally construction projects) and to a lesser extent, engineering, procurement, operations and maintenance work. We believe
outsourcing trends are being driven by reduced and aging utility workforces.

Reduced utility workforces. Utilities have reduced their internal workforces by an estimated 30% over the past 10 years.

Aging utility workforces. The age of the average utility worker has increased. According to a 2003 study by the American
Public Power Association, among the positions that will experience the most retirements during the next five years are
supervisors of transmission line construction and maintenance.

Contractors can often provide services in a more efficient and cost-effective manner, in part by managing their labor force across various
projects and multiple customers, while utilities must generally employ their labor force full-time. Service providers are also able to deploy their
equipment and
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resources over a larger geographic footprint than utilities. Further, unlike internal crews, contractors have a direct incentive to manage projects
with an emphasis on cost-effectiveness, quality and customer satisfaction. As a result, many utilities are continuing to reduce their workforces
and increase reliance on third-party service providers to perform infrastructure services.

Favorable Regulatory, Legislative and Political Environment. To ensure that infrastructure development keeps pace with and helps
promote market development, and in response to several recent high-profile failures, federal and state governments are now prioritizing efforts
to upgrade, expand, and maintain the nation's electric power grid. For example, FERC states in its Strategic Plan FY2004-2008 that its top
priority is to "promote a secure, high-quality, environmentally responsible infrastructure." This goal includes objectives to expedite appropriate
energy infrastructure development to ensure sufficient energy supplies and provide for timely cost recovery by infrastructure investors.

We believe our end markets are well positioned to benefit from initiatives focused on these and related objectives. Examples of recent and
proposed actions are:

Transmission Rate Incentives. In January 2003, FERC proposed a transmission incentive pricing policy that would offer a
higher rate of return on investment for all transmission owners who participate in a FERC-approved regional transmission
organization, or RTO, with an additional return if the transmission owner also meets certain independence requirements (i.e.,
it is a separate, independent transmission company, or ITC). Under the proposal, FERC would increase a transmission
owner's rate of return on transmission investment by 50 basis points if the transmission owner joins an RTO. If the
transmission owner also is an ITC, it would be eligible for an additional incentive equivalent to 150 basis points (for a total
of 200 points). In addition, FERC would increase the rate of return on investment in new transmission facilities by 100 basis
points, if the expansion or upgrade is undertaken pursuant to an RTO's transmission planning process. In order to accelerate
movement to RTO participation and independent asset ownership, FERC is proposing a December 31, 2004 deadline for
companies to qualify for the first two incentives noted above. Benefits will be received until December 31, 2012 for RTO
participation and December 31, 2022 for independent ownership. While these proposed rate incentives are designed to
encourage transmission owners to transfer control or ownership of their transmission facilities to independent,
FERC-approved transmission operators, for all transmission owners who do qualify, the proposal would also serve to
encourage additional investment in transmission due to the availability of a higher rate of return.

More Stringent Reliability Requirements and Enforcement. Some state utility commissions have begun to hold utilities
accountable for failing to meet established minimum reliability standards or are considering such measures. In many cases,
they are requiring minimum levels of capital spending to upgrade and maintain the electric power transmission and

64



Edgar Filing: INFRASOURCE SERVICES INC - Form S-1/A

distribution network. FERC is developing an order that will require transmission system operators to publicly report
violations of the electric power grid reliability standards. Although the standards are established and overseen by the North
American Electric Reliability Council, FERC is "exploring" its authority to assure infrastructure reliability and is
considering a "trust but verify" approach to industry compliance.

Facilitation of Infrastructure Investment. The most recent version of the national energy policy act (which is expected to be
considered by Congress within the next month) contained several key provisions that we believe would, if included in
legislation that is passed, contribute to increased investment in the U.S. electric power grid. These include:

directing FERC to establish incentive-based rate structures and cost allocation schemes for capital investment in
transmission facilities, to ensure reliability and reduce congestion. Such rulemaking is also to include incentives
for joining RTOs, including a maximum 15-year accelerated depreciation schedule for new transmission facilities
in RTOs;
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granting transmission siting authority to FERC in certain geographic areas and circumstances found by the
Secretary of Energy to be experiencing congestion that adversely affects consumers;

requiring the U.S. Department of Energy, upon request, to coordinate permitting processes within designated
transmission corridors in order to better facilitate the development of transmission projects across geographic
regions;

allowing transmission owners greater flexibility to propose pricing plans to cover the cost of system expansion or

upgrades, including plans that require participant funding (i.e. funding by the entity that requests a new
interconnection or additional transmission service); and

making reliability rules for transmission service mandatory, and subject to ultimate FERC authority.

Clarification of Generator Interconnection Policies. In July 2003, FERC issued new standards for interconnection of large
power generators to the transmission grid. These standards are intended to facilitate infrastructure development by clarifying
interconnection procedures and by reducing interconnection time and cost. The ruling sets standard interconnection
procedures to be followed by generators and transmission providers and clarifies interconnection cost allocation when the
transmission provider is not independent. Also in July, FERC proposed a notice of proposed rulemaking that would clarify
and expedite interconnection procedures for small generators. FERC reaffirmed its basic approach to standard generator
interconnection policies in a rehearing order issued on March 3, 2004. However, in that order FERC also modified certain
aspects of the interconnection rule, including changing the mechanism for providing credits to generation owners who paid
the up-front cost of required network upgrades, to ensure that native load customers and existing transmission customers did
not subsidize new generation.

Competitive Strengths

Leadership in Attractive Markets. ~ As a result of our market leadership and reputation for high-quality service, we believe we are well
positioned to benefit from anticipated spending by customers in our markets.

Breadth of Capabilities. We believe that customers in our end markets are increasingly seeking to improve their efficiencies by
contracting with fewer service providers that can rapidly and effectively design, construct and maintain their infrastructure, in some cases across
multiple geographic regions. We are one of the few utility infrastructure service providers capable of meeting a broad range of service needs in
multiple service territories. We believe these capabilities are particularly advantageous because many of our competitors are small, regional
firms.
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Strong Reputation for Project Execution and Safety. Our reputation as a premier service contractor has been built on an excellent
performance record of delivering projects on time, on budget and to customer specifications. Most of our operating companies have been
building this reputation for decades. Our strong reputation is reflected in long-standing relationships with most of our major customers. In
addition, the safety record of most of our operating subsidiaries has historically been better than industry averages, which provides us with a
competitive advantage in bidding for many projects.

Highly Skilled and Flexible Workforce. 'We have an experienced and skilled workforce trained to handle technically complex projects,
including high-voltage electric power work and specialized subsurface work. In addition, we are generally able to quickly vary the size of our
workforce to efficiently staff our projects and to meet the needs of our customers. This provides us with a variable cost structure to effectively
respond to changes in demand for our services. Moreover, our labor force
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consists of both union and non-union personnel, which enables us to satisfy the varied labor requirements of customers in our end markets.

Financial Strength. Financial strength is often an important consideration for many customers in selecting infrastructure service
providers. We believe our diverse revenue base, attractive operating margins and strong cash flow generation contribute to our financial strength,
which provides us with an advantage over many of our competitors. In addition, our financial strength, combined with our reputation and
experience, improves our access to surety bonding to support our projects. We believe the consummation of this equity offering will further
enhance our financial strength and our access to surety bonding to support our growth in what has become, in recent years, a difficult bonding
environment.

Experienced Management Team. We have a strong management team with extensive industry experience. The key members of our senior
management team have worked in the utility or contracting industries for most of their careers and average over 20 years of industry experience.

Business Strategy

Capitalize on Favorable Industry Trends in Utility Infrastructure Markets. Large utility customers continue to present growth
opportunities for us. We believe we are well positioned to capitalize on growth opportunities resulting primarily from expected increases in
spending on utility infrastructure and increased outsourcing by customers in our end markets.

Increase Our Market Share. 'We intend to leverage our competitive strengths to increase our market share by:

gaining a greater share of our existing customers' spending for outsourced services we currently provide to them;

expanding cross-selling of additional services to our existing customers;

obtaining business from new customers in the territories we currently serve; and

introducing services to new and existing customers in regions we do not currently serve.

Focus on Specialized Services that Generate High Margins. We intend to continue to increase our focus on technically complex projects
where the specialized capabilities of our highly skilled personnel differentiates us from many of our competitors. For example, we have targeted
turnkey substation services as a core competency, where our expertise enables us to perform the work efficiently and generate high margins.

Pursue Highly Strategic Acquisitions.  Although we do not consider acquisitions fundamental to the achievement of our objectives, we
intend to evaluate and pursue acquisition opportunities on a limited basis to bolster our presence in select regional markets or to broaden our
service offerings. For example, our Maslonka acquisition will enhance our capabilities for large, high-voltage transmission projects and will
allow us to cross-sell other services across a broader territory.

Risks Related to Our Business and Strategy

66



Edgar Filing: INFRASOURCE SERVICES INC - Form S-1/A

Although we believe that focusing on the key areas set forth above will provide us with opportunities to reach our goals, there are a number
of risks and uncertainties that may affect our financial and operating performance, including that:

demand for our services is cyclical and vulnerable to downturns in the industries we serve, which could result in extended
periods of low demand for our services;
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we currently derive a significant portion of our revenues from a small group of customers and, if we are unable to maintain
and further develop our relationships with these customers or to obtain sufficient new customers, our business will be
negatively affected;

the outcome of federal energy legislation and regulation is uncertain, and resolution could adversely affect our growth
opportunities;

the expected increased investment in electric infrastructure may not materialize, and, as a result, there could be reduced
demand or slower growth in demand for our services;

shortages of qualified personnel could adversely affect our ability to expand into new geographic markets or to meet current
or expected demand for our services;

if we are unable to compete effectively in our industry, we may lose customers or business, which could result in lower
profitability and loss of market share; and

we may be unsuccessful at integrating companies that we acquire or have acquired, in which case our overall profitability
could be ad