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ITEM 1.01 Entry into a Material Definitive Agreement.

     On December 2, 2008, MasTec, Inc. (“MasTec”), as guarantor, MasTec North America, Inc., a Florida corporation and wholly owned subsidiary of
MasTec (“MasTec North America”), as buyer, Wanzek Construction, Inc., a North Dakota corporation (“Wanzek”) and the shareholders of Wanzek (the
“Sellers”) entered into an amendment (the “Amendment”) to the Stock Purchase Agreement dated as of October 4, 2008 between the parties pursuant to
which MasTec North America has agreed to purchase (the “Acquisition”) all of the issued and outstanding shares of Wanzek’s capital stock (the “Shares”).
Pursuant to the terms of the Amendment, the parties have agreed to a modification of the purchase price for the Acquisition. Previously, MasTec North
America agreed to acquire the Shares for $200 million in cash and the assumption of $15 million in debt. Under the terms of the Amendment, MasTec North
America will now pay: (i) $50 million in cash, (ii) 7.5 million shares of MasTec common stock, (iii) an 8% convertible note in the principal amount of
$55 million due December 2013 with interest payments payable in April, August, and December of each year, commencing in April 2009 (the “Convertible
Note”), (iv) the assumption of up to $15 million of Wanzek’s debt and (v) a two-year earn-out equal to 50% of Wanzek’s EBITDA over $40 million per year.
The Convertible Note is convertible, at the holder’s election, at a $12 conversion price. Additionally, MasTec can redeem the note by payment of the principal
balance, plus accrued but unpaid interest, subject to the holder’s conversion right, after one year if the average of the closing prices of MasTec’s common
stock during any thirty day period is at or above $16. In addition, pursuant to the terms of the Amendment, MasTec has agreed to enter into a registration
rights agreement with the Sellers at the closing and has agreed to a modification to the terms of the escrow which will now be comprised of MasTec common
stock valued at 10% of the purchase price.

     The foregoing summary of the Amendment is not complete and is qualified in its entirety by reference to the Amendment, a copy of which is filed
herewith as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

ITEM 7.01 Regulation FD Disclosure.

     On December 3, 2008, MasTec issued a press release regarding the Amendment and Acquisition. A copy of that press release is furnished as Exhibit 99.1
to this report on Form 8-K.

     The information contained in this Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” with the Securities
and Exchange Commission nor incorporated by reference in any registration statement filed by the Company under the Securities Act of 1933, as amended.

ITEM 9.01 Financial Statements and Exhibits.

 (a)  Financial Statements of Businesses Acquired.
 

   Not applicable.
 

 (b)  Pro Forma Financial Information.
 

   Not applicable.
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 (c)  Shell Company Transactions.
 

   Not applicable.
 

 (d)  Exhibits.

               10.1 First Amendment to Stock Purchase Agreement dated December 2, 2008 among MasTec, Inc., MasTec North America, Inc., Wanzek
Construction, Inc., and the shareholders of Wanzek.

               99.1 Press Release dated December 3, 2008

 



Table of Contents

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
     
 MASTEC, INC.

  

Date: December 3, 2008 By:  /s/ C. Robert Campbell   
  Name:  C. Robert Campbell  

  Title:  Executive Vice President and
Chief Financial Officer  
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First Amendment to Stock Purchase Agreement dated December 2, 2008 among MasTec, Inc., MasTec North America, Inc., Wanzek
Construction, Inc., and the shareholders of Wanzek.

   
99.1  Press Release dated December 3, 2008

 



Exhibit 10.1

FIRST AMENDMENT TO STOCK PURCHASE AGREEMENT

     This First Amendment to Stock Purchase Agreement (“Amendment”) is made as of December 2, 2008, by and among MasTec North America, Inc., a
Florida corporation (“Buyer”), MasTec, Inc., a Florida corporation (the “Guarantor”), Wanzek Construction, Inc., a North Dakota corporation (the
“Company”), Trust B under the Amended and Restated Living Trust of Leo Wanzek dated February 2, 2000, a North Dakota trust (“QTIP”), Janet L.
Wanzek, a North Dakota resident (“Janet”), Wanzek Construction 2008 Irrevocable Trust, a North Dakota trust (“IDIT”), Jon L. Wanzek, a North Dakota
resident (“Jon”) and Jon L. Wanzek 2008 Two-Year Irrevocable Annuity Trust, a North Dakota trust (“GRAT”) (QTIP, Janet, IDIT, Jon and GRAT taken
together are the “Sellers”), and Jon, as Sellers’ Representative (the “Sellers’ Representative”). Each of Buyer, Guarantor, Company, Sellers, and Sellers’
Representative is a “Party” and together, the “Parties.”

R E C I T A L S

     A. The Parties entered into a Stock Purchase Agreement dated as of October 4, 2008 (the “Agreement”).

     B. The Parties wish to amend the Agreement as set forth herein.

AGREEMENT

     NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein, the Parties agree as follows:

     1. Capitalized terms used but not defined in this Amendment have the respective meanings set forth in the Agreement.

     2. Section 1.1 of the Agreement is hereby amended as follows:

          a. ““Actual Excess Indebtedness” means the amount, if any, by which Actual Indebtedness exceeds Fifteen Million and NO/100ths Dollars
($15,000,000); provided that should Actual Indebtedness be less than Fifteen Million and NO/100ths Dollars ($15,000,000), then Actual Excess Indebtedness
shall for all purposes be deemed to be zero.” shall be inserted before the definition of “Adverse Consequence”.

          b. The definition of “Base Purchase Price” is deleted in its entirety.

          c. ““Cash Consideration” means Fifty Million and NO/100ths Dollars ($50,000,000).” shall be inserted between the definition of “Cash” and the
definition of “Cash Equivalents”.

          d. ““Closing Value” means the sum of (a) the Cash Consideration, as adjusted pursuant to Section 2.2(a); plus (b) Fifty Five Million and NO/100ths
Dollars ($55,000,000); plus (c) the product of (i) Seven Million Five Hundred Thousand (7,500,000) multiplied by (ii) the Reference Price; plus (d) the
Estimated Indebtedness.” shall be inserted between the definition of “Closing Date” and the definition of “Consent”.
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          e. ““Convertible Note” means that certain negotiable subordinated convertible note, substantially in the form of Exhibit I, made by Buyer and payable
to the Sellers’ Representative on behalf of Sellers in a principal amount of Fifty Five Million and NO/100ths Dollars ($55,000,000).” shall be inserted
between the definition of “Consent” and the definition of “Contemplated Transactions”.

          f. ““Earnout Consideration” means the amount, if any, payable by Buyer to Sellers determined in accordance with Section 2.9.” shall be inserted
between the definition of “Disclosure Schedules” and the definition of “Eide Bailey Expenses”.

          g. The following definitions shall be inserted between the definition of “ERISA” and the definition of “Excluded Accounts Receivable”:

               i. ““Estimated Excess Indebtedness” means the amount, if any, by which Estimated Indebtedness exceeds Fifteen Million and NO/100ths Dollars
($15,000,000); provided that should Estimated Indebtedness be less than Fifteen Million and NO/100ths Dollars ($15,000,000), then Estimated Excess
Indebtedness shall for all purposes be deemed to be zero.”

               ii. ““Exchange Act” means the Securities Exchange Act of 1934, as amended, or any successor law, and regulations and rules promulgated
thereunder or any successor law.”

          h. ““MasTec Shares” means Seven Million Five Hundred Thousand (7,500,000) shares of Guarantor’s common stock, $.10 par value per share.” shall
be inserted between the definition of “Maintenance Facility Purchase Agreement” and the definition of “Material Adverse Effect”.

          i. The definition of “Permitted Encumbrances” is hereby amended to delete “and” before subsection (g) thereof and add “or “h” Encumbrances related
to the Scheduled Debt” after subsection (g) and before the period at the end of such definition.

          j. The following definitions shall be inserted between the definition of “Proceeding” and the definition of “Related Person”:

               i. ““Reference Price” means the closing price of Guarantor’s common stock, $.10 par value per share, on the New York Stock Exchange on the last
trading day immediately prior to the Closing Date.”

               ii. ““Registration Rights Agreement” means that certain Registration Rights Agreement, substantially in the form of Exhibit J, by and among the
Sellers, the Sellers’ Representative and the Guarantor.”

     3. Section 1.2 of the Agreement is hereby amended as follows:

          a. The term “Acquired Securities” is added to the glossary of defined terms between the term “Accounts Receivable” and the term “Actual Cash, Cash
Equivalents and Equipment Deposits” and the location of such term is Section 4.33(a).
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          b. The following terms are added to the glossary of defined terms between the term “Customer Assets” and the term “Effective Date”.

               i. the term “Earn-Out Payments” which is defined in Section 2.9(a);

               ii. the term “Earn-Out Review Period” which is defined in Section 2.9(e); and

               iii. the term “EBITDA” which is defined in Section 2.9(b).

          c. The term “Escrow Amount” is deleted in its entirety from the glossary of defined terms.

          d. The term “Escrow Shares” is added to the glossary of defined terms between the term “Escrow Period” and the term “Estimated Closing Balance
Sheet” and the location of such term is Section 2.3(a)(ii).

          e. The term “Existing Operations” is added to the glossary of defined terms between the term “Estimated Tax Obligations” and the term “Final Closing
Adjustment” and the location of such term is Section 2.9(b).

          f. The term “Guarantor SEC Reports” is added to the glossary of defined terms between the term “GRAT” and the term “Guarantor” and the location of
such term is Section 5.8.

          g. The term “SEC” is added to the glossary of defined terms between the term “Scheduled Debt” and the term “Section 409A Plan” and the location of
such term is Section 4.33(c).

     4. Section 2.2 of the Agreement is deleted in its entirety and replaced with the following:

“2.2. Purchase Price. The aggregate consideration for the Shares (the “Purchase Price”) is equal to:

(a) The Cash Consideration; minus the Estimated Excess Indebtedness; minus the Estimated Employee Obligations; minus the Estimated Tax Obligations;
subject to adjustment as provided in Sections 2.4 and 2.5 below; plus

(b) The MasTec Shares; plus

(c) The Convertible Note; plus

(d) The Earnout Consideration.”
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     5. Section 2.3(a) of the Agreement is deleted in its entirety and replaced with the following:

     “(a) Purchase Price. At the Closing, Buyer shall

     (i) pay to Sellers the Cash Consideration as adjusted pursuant to Section 2.2(a), in cash;

     (ii) cause Guarantor to issue the MasTec Shares to Sellers, less that number of shares (if a fraction, rounded up to the next whole number) equal to (I)
the product of (A) 10% multiplied by (B) the Closing Value, divided by (II) the Reference Price, which Sellers authorize Buyer to issue in the name of the
Sellers’ Representative and deposit in the Escrow Account on behalf of Sellers pursuant to Section 2.3(b) below (the “Escrow Shares”); and

     (iii) issue the Convertible Note to Sellers.

     The Earnout Consideration shall be paid in accordance with Section 2.9.”

     6. Section 2.3(b) of the Agreement is deleted in its entirety and replaced with the following:

“(b) Escrow. To secure the indemnification obligations of Sellers under this Agreement, Buyer, Sellers and JP Morgan Chase Bank, National Association,
as Escrow Agent, or any other Person willing to act as escrow agent mutually agreeable to the Sellers’ Representative and Buyer (the “Escrow Agent”), at
Closing shall enter into an Escrow Agreement substantially in the form attached hereto as Exhibit A (the “Escrow Agreement”). At the Closing, Buyer
shall deposit the Escrow Shares with the Escrow Agent to be held in an account (the “Escrow Account”) pursuant to the terms of the Escrow Agreement.
Except with respect to amounts that have been previously paid from the Escrow Account to Buyer pursuant to the joint written instruction of Sellers and
Buyer, and except with respect to indemnity claims duly made in accordance with ARTICLE 11 on or before March 31, 2010 (the “Escrow Period”), all
Escrow Shares shall be distributed to Sellers in accordance with the Escrow Agreement within ten (10) Business Days after the expiration of the Escrow
Period. If any indemnification claim pursuant to ARTICLE 11 is satisfied from the Escrow Account, the Escrow Shares shall be valued at the average
closing price of such shares on the New York Stock Exchange for the ten trading days immediately prior to the disbursal of such Escrow Shares by the
Escrow Agent to any Buyer Indemnified Person.”

     7. Section 2.5(b)(iii) of the Agreement is deleted in its entirety and replaced with the following:

“(iii) (1) the Estimated Excess Indebtedness minus (2) the Actual Excess Indebtedness; plus”
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     8. Immediately following Section 2.8 of the Agreement the following Section 2.9 is added:

     “2.9 Earn-out.

     (a) As additional consideration for the purchase of the Shares, Buyer shall pay Sellers contingent payments (the “Earn-Out Payments”) as determined
pursuant to this Section 2.9 at the times, in the manner and to the extent Earn-Out Payments are earned pursuant to the following terms:

          (i) with respect to the Company’s 2009 EBITDA, 50% of such EBITDA in excess of Forty Million and NO/100ths Dollars ($40,000,000) will be
paid to Sellers; and

          (ii) with respect to the Company’s 2010 EBITDA, 50% of such EBITDA in excess of Forty Million and NO/100ths Dollars ($40,000,000) will be
paid to Sellers.

          (iii) Notwithstanding the foregoing, if the Company’s EBITDA for 2009 is negative (i.e. less than zero), for purposes of determining the 2010 Earn-
Out Payment, the Company’s 2010 EBITDA shall be reduced by the amount by which the Company’s 2009 EBITDA was less than zero.

     (b) For purposes of this Section 2.9, “EBITDA” means for calendar year 2009 or calendar year 2010 the sum of (A) the net income or loss generated by
the Company’s operations as they exist on the Effective Date and as they may grow or contract after the Effective Date in the normal course of business
through internal growth and not through acquisitions or other extraordinary or non-recurring transactions (the “Existing Operations”), after deduction of
all costs, expenses, interest, taxes, depreciation, amortization, and other proper charges (including without limitation (i) the cost of any bonuses or
incentive payments earned with respect to the applicable period (excluding any Earn-Out Payment), (ii) the cost of any equity granted to employees (other
than equity granted to the employees pursuant to the employment agreements to be entered into pursuant to Section 8.9 hereof), or other derivative
securities granted during the applicable period, valued in accordance with the Black-Scholl model and amortized over the vesting period of any equity
granted, (iii) the cost of capitalized leases, amortized over the lease term, calculated in accordance with GAAP and (iv) all interest and amortization with
respect to the Company’s Indebtedness) plus (B) (i) total interest expense with respect to all outstanding Indebtedness of the Company, but only to the
extent that such interest was deducted in determining the Company’s net income or loss, (ii) federal, state, or local income taxes and state franchise taxes
to the extent calculated based upon net income and not revenue, in each case of income and franchise taxes attributable to the Existing Operations for such
period and determined in accordance with GAAP, but only to the extent that such taxes were deducted in determining the Company’s net income or loss,
(iii) all depreciation with respect to the Company’s assets, but only to the extent that such depreciation was deducted in determining the Company’s net
income or loss, (iv) all amortization, but only to the extent that such amortization was deducted in determining the Company’s net income or loss, and
(v) any retention bonus
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payments paid to employees of the Company pursuant to those retention bonus agreements set forth in Section 4.14(i) of the Sellers’ Disclosure Schedule
to the extent that such bonuses were deducted in determining the Company’s net income or loss; provided that no deduction shall be made for overhead
expenses of Buyer or its Affiliates other than for services and other expenses provided by Buyer and its Affiliates to the Existing Operations such as group
insurance policies which cover the Existing Operations, legal, human resources, accounting or other services provided to the Existing Operations.

     (c) Except if there is a disagreement as described in subsection (e), Buyer will pay to Sellers the Earn-Out Payments with respect to 2009 and 2010, if
any Earn-Out Payments are owed, no later than April 15th of the next succeeding year in cash in immediately available funds.

     (d) Sellers will be entitled to the Earn-Out Payments, if earned, whether or not the Sellers’ Representative remains employed by Buyer or the Company;
provided that nothing in this Section 2.9 constitutes an agreement or understanding to employ the Sellers’ Representative for a term of years or otherwise
to guarantee the Sellers’ Representative employment with Buyer or the Company.

     (e) On or prior to March 15th of 2010 and 2011, Buyer will calculate the Earn-Out Payment, if any, for the prior calendar year and provide the Sellers’
Representative with Buyer’s calculation of the Earn-Out Payment together with reasonable supporting documentation. For thirty (30) days following the
delivery of the Earn-Out Payment calculation to the Sellers’ Representative (the “Earn-Out Review Period”), the Sellers’ Representative may review the
Earn-Out Payment calculation and other documentation. The Sellers’ Representative must notify Buyer, in writing, of any disagreement with the Earn-Out
Payment calculation or documentation and the basis for the disagreement no later than the end of the Earn-Out Review Period. If Sellers’ Representative
does not notify Buyer of a disagreement by the end of the Earn-Out Review Period, the Earn-Out Payment calculation prepared by Buyer will be
conclusive. If the Sellers’ Representative timely notifies Buyer of a disagreement regarding the Earn-Out calculation and the parties are unable, through
good faith negotiation, to resolve the disagreement within thirty (30) days after the end of the Earn-Out Review Period, Buyer and the Sellers’
Representative shall submit the items in dispute to the Neutral Accountant (which shall act as experts and not as arbitrators) for resolution. Buyer and the
Sellers’ Representative shall instruct the Neutral Accountant to deliver its written determination to Buyer and the Sellers’ Representative no later than
30 days after the dispute is referred to the Neutral Accountant. The Neutral Accountant’s determination shall be conclusive and binding upon Buyer and
the Sellers’ Representative. In resolving any disputed item, the CPA Firm may not assign a value to the disputed item that is greater than the greatest value
claimed by either party or less than the smallest value claimed by either party for the item. The fees and disbursements of the Neutral Accountant shall be
borne (i) by the Sellers’ Representative in the proportion that
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the aggregate dollar amount of the disputed items that are unsuccessfully disputed by the Sellers’ Representative (as finally determined by the Neutral
Accountant) bears to the aggregate dollar amount of all disputed items and (ii) by Buyer in the proportion that the aggregate dollar amount of the disputed
items that are successfully disputed by the Sellers’ Representative (as finally determined by the Neutral Accountant) bears to the aggregate dollar amount
of all disputed items. For example, if the parties dispute $1,000,000 of an Earn-Out Payment, the Neutral Accountant determines that $400,000 should be
included in the Earn-Out Payment and $600,000 should be excluded and the Neutral Accountant’s fees are $50,000, then (i) the Sellers’ Representative
shall pay $30,000 (60%) of such fees and (ii) Buyer shall pay $20,000 (40%) of such fees. Buyer and the Sellers’ Representative shall make readily
available to the Neutral Accountant all relevant books and records and any work papers (including those of the parties’ respective accountants, to the
extent permitted by such accountants) relating to the determination of the Earn-Out Payment and all other items reasonably requested by the Neutral
Accountant in connection therewith.

     (f) Following the Closing Date, Buyer will continue to operate the Company during the period for which the Sellers are entitled to Earn-Out Payments
substantially as previously operated, subject to the business requirements of Buyer and its Affiliates taken as a whole. Buyer will be permitted, following
the Closing Date, to make changes in its sole discretion to the operations, corporate organization, personnel, accounting practices, and other aspects of the
Company and the Business so long as such changes are made in good faith, in the best interests of the Company, Buyer, and their respective Affiliates or to
conform to standard practices applicable generally to Guarantor and its Affiliates, and not with the specific intent of reducing amounts that otherwise
would be payable to Sellers.

     (g) No Earn-Out Payments will accrue or be payable for any time period commencing on the earliest date that the Sellers’ Representative violates any
of the provisions of Sections 7.1 or 7.2.”

     9. Section 3.1 of the Agreement is deleted in its entirety and replaced with the following:

“3.1. Closing. The purchase and sale (the “Closing”) provided for in this Agreement will take place at 9:00 a.m. local time at Buyer’s offices at 800 S.
Douglas Road, 12th Floor, Coral Gables, Florida 33134 on the date that is three (3) Business Days following the satisfaction or waiver of the conditions set
forth in ARTICLE 8 and ARTICLE 9 (other than delivery of items to be delivered at the Closing and other than satisfaction of those conditions that by
their nature are to be satisfied at the Closing, it being understood that the occurrence of the Closing shall remain subject to the delivery of such items and
satisfaction or waiver of such conditions at the Closing) (the date of such satisfaction, the “Satisfaction Date”); provided however; that such date shall not
be prior to the earlier of (i) the ninetieth day after the date hereof (the “Ninetieth Day”) or (ii) a
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date set by Buyer upon no less than five (5) Business Days prior written notice, or at such other time as the Parties may agree in writing. For purposes of
clarity, if the Satisfaction Date has occurred at least three (3) Business Days prior to the Ninetieth Day and the Buyer has not set a prior date for Closing
pursuant to clause (ii) set forth in the previous sentence, then all of the parties shall be obligated to Close on the Ninetieth Day and any party which has not
carried out its obligations on such date shall be in breach of this Agreement. By agreement of the parties the Closing may take place by delivery of this
Agreement and the other documents to be delivered at the Closing by facsimile or other electronic transmission. Subject to the provisions of ARTICLE 10,
failure to consummate the purchase and sale provided for in this Agreement on the date and time and at the place determined pursuant to this Section 3.1
will not result in the termination of this Agreement and will not relieve any party of any obligation under this Agreement.”

     10. Section 3.2(a)(i) of the Agreement is deleted in its entirety and replaced with “(i) the Escrow Agreement executed by Sellers together with stock
powers executed in blank by Sellers authorizing the Escrow Agent to transfer the Escrow Shares in accordance with the terms of the Escrow Agreement;”.

     11. Section 3.2(a)(iii) of the Agreement is deleted in its entirety and replaced with “(iii) a receipt for the Purchase Price delivered at Closing less the
Escrow Shares;”.

     12. Section 3.2(a)(iv) of the Agreement is deleted in its entirety and replaced with “(iv) a receipt from the Escrow Agent for the Escrow Shares;”.

     13. Section 3.2(a)(xiii) is amended to delete the word “and” at the end of such section.

     14. Section 3.2(a)(xiv) is deleted to replace the period at the end of such section with “; and”.

     15. The following subsection (xv) is added to the end of Section 3.2(a) of the Agreement:

“(xv) the Registration Rights Agreement executed by Sellers and the Sellers’ Representative.”

     16. Section 3.2(b)(ii) of the Agreement is deleted in its entirety and replaced with “(ii) the Purchase Price (as adjusted pursuant to Section 2.4) to be
delivered at Closing less the Escrow Shares;”.

     17. Section 3.2(b)(iii) of the Agreement is deleted in its entirety and replaced with “(iii) to the Escrow Agent, the Escrow Shares for deposit in the Escrow
Account;”.

     18. Section 3.2(b)(vi) is amended to delete the word “and” at the end of such section.

     19. Section 3.2(b)(vii) is deleted to replace the period at the end of such section with “; and”.
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     20. The following subsection (viii) is added to the end of Section 3.2(b) of the Agreement:

     “(xv) the Registration Rights Agreement executed by the Guarantor.”

     21. Immediately following Section 4.32 of the Agreement the following Sections 4.33 and 4.34 are added:

     “4.33 Securities Law Matters.

     (a) Each Seller acknowledges that the MasTec Shares, the Convertible Note, any             shares of Guarantor common stock issued upon conversion of
the Convertible Note and any other shares of Guarantor’s common stock that may be acquired by Sellers pursuant to this Agreement (the “Acquired
Securities”) are restricted shares that are not registered under the Securities Act or any applicable state securities laws and are being issued by the
Guarantor to the Sellers in reliance upon the Section 4(2) private placement exemption contained in the Securities Act.

     (b) Each Seller acknowledges and agrees that the Acquired Securities are being acquired for such Seller’s own account and not with a view to, or
intention of, distribution thereof in violation of the Securities Act, or any applicable state securities laws, and the Acquired Securities will not be disposed
of by Sellers in contravention of the Securities Act or any applicable state securities laws.

     (c) Each Seller is an “accredited investor” as defined in Rule 501(a) under the Securities Act, and is, or in the case of any Seller which is a trust, is
directed by a person who is, sophisticated in financial matters and has such knowledge and experience in financial and business matters that he or she is
able to evaluate the risks and benefits of the investment in the Acquired Securities and make an informed investment decision.

     (d) Each Seller has had an opportunity to ask questions and receive answers concerning Buyer, Guarantor and the Acquired Securities and has had full
access to such other information concerning Buyer, Guarantor and the Acquired Securities as such Seller has requested or which has been filed by
Guarantor with the Securities and Exchange Commission (the “SEC”).

     (e) Each Seller has discussed with and relied upon the advice of its independent legal counsel, tax and financial advisors with regard to the meaning and
legal consequences of such Seller’s representations and warranties contained in this Section 4.33 and the considerations involved in making an investment
in the Acquired Securities, and such Seller understands that Buyer and Guarantor are relying on the information set forth herein.
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     (f) Each Seller understands that he she or it must bear the economic risk of his, her or its acquisition of the Acquired Securities for an indefinite period
of time because (i) the acquisition of Acquired Securities pursuant to this Agreement has not been registered under the Securities Act and applicable state
securities laws; and (ii) the Acquired Securities may therefore not be sold, transferred, pledged, or otherwise disposed of unless subsequently so registered
or, in the opinion (reasonably satisfactory to Buyer and Guarantor) of counsel (reasonably satisfactory to Buyer and Guarantor) registration under the
Securities Act or any applicable state securities laws is not required.

     (g) Each Seller understands that the Acquired Securities will bear a restrictive legend prohibiting the transfer thereof except in compliance with the
applicable state and federal securities laws, this Agreement and the Escrow Agreement, if applicable, and may not be transferred of record except in
compliance therewith.

“4.34 Legends. It is understood that the certificates evidencing the MasTec Shares, the Convertible Note and any other shares of Guarantor common stock
issued upon conversion of the Convertible Note may bear one or all of the following legends:

     (a) “These securities have not been registered under the Securities Act of 1933, as amended. They may not be sold, offered for sale, pledged or
hypothecated in the absence of a registration statement in effect with respect to the securities under such Act or an opinion of counsel satisfactory to the
Company that such registration is not required or unless sold pursuant to Rule 144 of such Act.”

     (b) “The sale or other disposition of any of the securities represented by this certificate is restricted by a certain Stock Purchase Agreement, as amended
from time to time, by and among this Company, MasTec North America, Inc., Wanzek Construction, Inc., Trust B under the Amended and Restated Living
Trust of Leo Wanzek dated February 2, 2000, Janet L. Wanzek, Wanzek Construction 2008 Irrevocable Trust, Jon L. Wanzek, and Jon L. Wanzek 2008
Two-Year Irrevocable Annuity Trust. A copy of the Stock Purchase Agreement is available for inspection during normal business hours at the principal
executive office of this Company and will be furnished to the record holder of this certificate without charge upon written request to the Company at its
principal place of business.”

     (c) Any legend required by law or applicable securities laws, including, without limitation, any legend required by the Business Corporation Act of the
State of Florida.”
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     22. Immediately following Section 5.7 of the Agreement the following Sections 5.8 and 5.9 are added:

“5.8 SEC Filings; Financial Statements. Guarantor has filed all forms, reports and documents required to be filed with the SEC (including all
amendments and supplements thereto), including (i) its Annual Report on Form 10-K for the fiscal year ended December 31, 2007, (ii) its Quarterly
Report on Form 10-Q for the quarter ended March 31, 2008, (iii) its Quarterly Report on Form 10-Q for the quarter ended June 30, 2008, and (iv) its
Quarterly Report on Form 10-Q for the quarter ended September 30, 2008 ((i) through (iv) collectively, the “Guarantor SEC Reports”). The Guarantor
SEC Reports were prepared and complied in all material respects when filed with the requirements of the Exchange Act.

5.9 Acquired Securities. The Acquired Securities when issued in accordance with this Agreement, and, in the case of any shares of Guarantor common
stock issued upon conversion of the Convertible Note, the Convertible Note, will be duly authorized, validly issued, fully paid and nonassessable, and free
and clear from any Encumbrances except restrictions on transfer thereof under federal and state securities laws, this Agreement, the Escrow Agreement, if
applicable, and any Encumbrances created by or imposed thereupon by Sellers.”

     23. Section 6.2(b)(vii)(A) of the Agreement is deleted in its entirety and replaced with “(vii)(A) incur any Indebtedness other than in the Ordinary Course
of Business (except additional Indebtedness under existing or new Indebtedness from commercial lenders which (i) will cause the Company’s total
Indebtedness to be up to $15,000,000, (ii) will be unsecured or secured only by equipment, (iii) the principal of which is payable no sooner than
December 31, 2010, and (iv) the interest rate of which is no higher than 8%) or make any payments on any Existing Indebtedness other than in the Ordinary
Course of Business,”.

     24. Immediately following Section 7.5 of the Agreement the following Sections 7.6 and 7.7 are added:

“7.6 Restrictions on Transfer. The MasTec Shares, the Convertible Note and any shares of Guarantor common stock issued upon conversion of the
Convertible Note will not be sold, transferred, pledged, assigned or otherwise encumbered or disposed until the later of (i) the six month anniversary of the
Closing Date, or (ii) when, in the opinion (reasonably acceptable to the Buyer and Guarantor) of counsel (reasonably acceptable to the Buyer and
Guarantor), such restrictions are no longer required in order to assure compliance with the Securities Act. Notwithstanding the foregoing, in addition to the
foregoing restrictions, the Escrow Shares shall not be sold, transferred, pledged, assigned or otherwise encumbered or disposed until released from the
Escrow Account at the end of the Escrow Period. Whenever such restrictions shall cease and terminate as to any MasTec Shares, the Convertible Note or
any shares of Guarantor common stock issued upon conversion of the Convertible Note, the holder thereof shall be entitled to receive from Buyer, without
expense, new certificates not bearing the legends set forth in Section 4.34.
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7.7 Compliance with Reporting Requirements. As of the Closing Date the Guarantor will have complied during the twelve months ending on the
Closing Date and the Guarantor agrees to comply with the reporting requirements of Section 13 and Section 15(d) of the Exchange Act until the later of
(i) the five year anniversary of the date hereof, or (ii) the date that the Convertible Note is no longer outstanding.”

     25. Section 11.4(a) of the Agreement is deleted in its entirety and replaced with the following:

     “(a) Indemnity Cap. Sellers’ liability for indemnification pursuant to Section 11.2(a) of this Agreement, and Buyer’s liability for indemnification
pursuant to Section 11.3(a) shall be limited in total and in the aggregate to fifteen percent (15%) of the Closing Value (the “Indemnity Cap”); provided,
however, that the Indemnity Cap shall not apply to (1) claims arising under the representations and warranties of Sellers listed in Section 11.1(b)(i) or
Section 11.1(b)(ii), (2) claims for indemnification with respect to the Disclosed Matters or (3) claims for indemnification to the extent based on fraud or
intentional misrepresentation.”

     26. Immediately following Section 11.9 of the Agreement the following Section 11.10 is added:

“11.10 Satisfaction of Indemnity Claims. To the extent any amount is owed by Sellers to any Buyer Indemnified Person pursuant to Section 11.2(a), then
such amount will first be satisfied from the Escrow Account in accordance with the terms of the Escrow Agreement. To the extent the Escrow Account is
insufficient to satisfy all such amounts owed, any excess shall be satisfied, at the election of the Sellers’ Representative in one or more of the following:
(i) from the MasTec Shares, (ii) by reduction of the principal amount of the Convertible Note (to the extent held by the Sellers’ Representative on behalf of
the Sellers), or (iii) in cash (or if no election is made by the Sellers’ Representative, in one or more of the foregoing at the option of Buyer). Any amount
satisfied in MasTec Shares shall be valued at the average closing price of such shares on the New York Stock Exchange for the ten trading days
immediately prior to the delivery of such shares to the Buyer Indemnified Person. Any amount satisfied by reduction of the principal amount of the
Convertible Note, shall be satisfied by a dollar for dollar reduction to the principal amount of such note. Notwithstanding the foregoing and for purposes of
clarity, to the extent any Final Closing Adjustment is owed by Sellers to Buyer, such Final Closing Adjustment may only be satisfied in cash in accordance
with Section 2.5(f).”

     27. Immediately following Section 12.5(b) of the Agreement the following Section 12.5(c) is added:

     “(c) Convertible Note. For the convenience of the Parties the Convertible Note shall be issued in the name of the Sellers’ Representative on
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behalf of all of the Sellers. As the Holder of the Convertible Note, the Sellers’ Representative shall have the power to take all actions on behalf of the
Sellers with respect to the Convertible Note and Buyer and Guarantor may rely upon all actions taken by the Sellers’ Representative in connection with the
Convertible Note in accordance with this Section 12.5.”

     28. Section 12.17 of the Agreement is deleted in its entirety and replaced with the following:

“12.17. Limited Guarantee. The Guarantor hereby unconditionally and absolutely guarantees the full and punctual payment of all payment obligations of
Buyer before, after and at the Closing, including all obligations of Buyer under the Convertible Note; provided, that if the Closing does not occur, under all
circumstances Guarantor’s Liability hereunder shall be limited to the Termination Fee, to the extent unpaid by Buyer.”

     29. The Table of Contents is amended to reflect the sections and subsections added to the Agreement by this Amendment.

     30. The Table of Exhibits is amended to add “Exhibit I,” “Form of Convertible Note” and “Exhibit J,” “Form of Registration Rights Agreement”.

     31. The form of Escrow Agreement attached to the Agreement as Exhibit A is replaced by the Escrow Agreement attached hereto as Exhibit A.

     32. The form of Closing Certificate attached to the Agreement as Exhibit B is replaced by the form of Closing Certificate attached hereto as Exhibit B.

     33. The form of Post-Closing Certificate attached to the Agreement as Exhibit C is replaced by the form of Post-Closing Certificate attached hereto as
Exhibit C.

     34. The Form of Convertible Note attached hereto as Exhibit D is Exhibit I to the Agreement.

     35. The form of Registration Rights Agreement attached hereto as Exhibit E is Exhibit J to the Agreement.

     29. Except as specifically amended hereby, the Agreement is and remains unmodified and in full force and effect and is hereby ratified and confirmed.

     30. Each of Sections 12.7 and 12.8 is by this reference incorporated into this Amendment as if the text thereof was set forth in full herein and shall apply
fully to this Amendment.

     31. This Amendment may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the
same instrument.

[Remainder of page intentionally left blank]
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     IN WITNESS WHEREOF, the parties have executed and delivered this Amendment as of the date first set forth above.
       
Buyer:  MASTEC NORTH AMERICA, INC.   
       
  By:  /s/ Pablo Alvarez   
    

 
  

  Name: Pablo Alvarez   
  Title:  Executive Vice President Mergers and   
    Acquisitions   
       
Guarantor:  MASTEC, INC.   
       
  By:  /s/ Pablo Alvarez   
    

 
  

  Name: Pablo Alvarez   
  Title:  Executive Vice President Mergers and   
    Acquisitions   
       
Company:  WANZEK CONSTRUCTION, INC.   
       
  By:  /s/ Jon L. Wanzek   
    

 
  

  Name: Jon L. Wanzek   
  Title:  President   
       
Sellers:

 
Trust B under the Amended and Restated Living Trust
of Leo Wanzek dated February 2, 2000  

 

       
 

  By:  /s/ Jon L. Wanzek   
    

 
  

  Name: Jon Wanzek   
  Its:  Trustee   

 



 

       
 Wanzek Construction 2008 Irrevocable Trust   
       
  By:  /s/ Jon L. Wanzek   
    

 
  

  Name: Jon Wanzek   
  Its:  Administrative Trustee   
       
  By:  /s/ Kevin Gourde   
    

 
  

  Name: Kevin Gourde   
  Its:  Independent Trustee   
       
 /s/ Janet L. Wanzek   
 

 
  

 Janet L. Wanzek, an individual   
       
 /s/ Jon L. Wanzek   
 

 
  

 Jon L. Wanzek, an individual   
       
 Jon L. Wanzek Two-Year Irrevocable Annuity Trust   
       
  By:  /s/ Jon L. Wanzek   
    

 
  

  Name: Jon Wanzek   
  Its:  Trustee   
       
  By:  /s/ Kevin Gourde   
    

 
  

  Name: Kevin Gourde   
  Its:  Independent Trustee   
       
Sellers’ Representative:  /s/ Jon L. Wanzek   
 

 
  

 Jon L. Wanzek, as Sellers’ Representative   

 



Exhibit 99.1

   
Contact:  800 S. Douglas Road, 12th Floor
J. Marc Lewis, Vice President-Investor Relations  Coral Gables, Florida 33134
305-406-1815  Tel: 305-599-1800
305-406-1886 fax  Fax: 305-406-1960
marc.lewis@mastec.com  www.mastec.com

For Immediate Release

MasTec Announces Revised Terms for Wanzek Construction
Inc. Acquisition and Reaffirms 2008 and 2009 Guidance

Coral Gables, FL (December 3, 2008) — MasTec, Inc. (NYSE: MTZ) today announced that it has revised the terms of its proposed acquisition
of Wanzek Construction, Inc. Under the revised terms, MasTec will pay $50 million in cash, 7.5 million shares of MasTec common stock,
$55 million in the form of a convertible note and assume $15 million of Wanzek’s debt and pay a two year earnout equal to 50% of Wanzek’s
EBITDA in excess of $40 million per year. The convertible note matures in December 2013, has an annual coupon rate of 8% and converts into
MasTec stock at a $12 conversion price. The stock initially issued to the seller in the transaction will be subject to a six month no sale lock-up
provision. Under the original terms, MasTec had agreed to pay $200 million in cash and would have assumed $15 million of Wanzek’s debt.
The revised transaction is expected to close before year end.

Wanzek has experienced significant growth over the past several years, and had revenue of $192 million in 2007 and trailing twelve month
revenue, as of September 30, 2008, of $387 million. Wanzek anticipates 2008 annual revenue of approximately $400 million, up from the
previous estimates of $340 million. Wanzek’s EBITDA for 2008 is now expected to be approximately $45 million, up from our previous estimate
of $34 million.

Jose Mas, MasTec’s President and CEO noted, “Wanzek is a great fit with MasTec. This transaction positions MasTec as a major player in
numerous markets which are expected to grow dramatically as the new administration focuses on alternative energy and infrastructure
investments to stimulate the economy and create up to 2.5 million new jobs. With Wanzek’s capabilities in wind power, natural gas, industrial
processing, heavy/civil and road and bridge construction infrastructure, we believe that the business combination will produce excellent
financial synergies for 2009 and beyond.”

Wanzek’s President and CEO Jon Wanzek added, “We are delighted to join the MasTec team and look forward to serving our growing
customer base. We continue to experience strong demand for our services and are excited about the new

 



 

administration’s focus on our end markets as a critical component for improving the economy.”

MasTec is also reaffirming its recently issued revenue and earnings guidance for 2008 and 2009. MasTec expects 2008 revenue to be between
$1.325 billion and $1.345 billion, with earnings of $0.93 to $0.96 per diluted share. Growth in earnings per share is expected to range from 39
to 43 percent over pro-forma adjusted earnings for 2007, which excluded a $39 million charge for the settlement of legacy legal issues, claims
and other disputes.

For 2009, MasTec expects revenue between $1.95 and $2.0 billion, a 45 to 51 percent growth rate over expected revenue for 2008. Earnings
for 2009 are expected to be between $1.05 and $1.15 per diluted share.

Despite strong revenue growth in 2009, book income will be burdened by a significantly higher non-cash book tax rate. Due to MasTec’s
$193 million Federal tax net operating loss carryforward and related tax benefits deferred for book purposes, MasTec has not had any
significant amounts of book tax expense in recent years. With the improved earnings outlook, the Company expects to use up its deferred tax
valuation allowance in 2009 and start accruing a significant amount of taxes after recording approximately $77 million in pre-tax earnings from
September 30, 2008 forward. Regarding cash taxes, based upon current projections, the Company may pay several million dollars of
alternative minimum tax payments in 2009, should pay a partial year of cash taxes in 2010 and then be a full cash taxpayer in 2011.

EBITDA for 2008 is estimated to be in the range $105 to $109 million, which compares to $73 million for 2007, a 44 to 49 percent growth rate.
2009 EBITDA is estimated to be $180 to $200 million, which is a 65 to 90 percent growth rate over 2008 expectations. EBITDA margin, based
on the Company’s guidance, is estimated to improve from 7.0 percent for 2007 to 7.9 to 8.1 percent for 2008 to 9.2 to 10.0 percent for 2009.

The Company’s guidance assumes continuation of today’s soft economy and is not dependent on a fourth quarter or 2009 recovery. Guidance
also does not include any additional impact of legacy litigation, or any mark-to-market valuation adjustments on auction rate securities, either
positive or negative.

MasTec’s senior management will be in New York City presenting at the 2008 FBR Capital Markets Fall Investor Conference on Wednesday,
December 3, at approximately 1:35 p.m. Eastern time and will address the revised acquisition terms in their presentation.

The presentation audio and slides will be webcast live on the Internet at http://www.wsw.com/webcast/fbr22/mtz/. The presentation may be
accessed through a link on the investor relations page of MasTec’s website at www.mastec.com. Interested parties should check the
Company’s website for any schedule updates or time changes. The presentation will also be available for replay on the MasTec website for an
additional 30 days.

 



 

MasTec is a leading specialty contractor operating mainly throughout the United States across a range of industries. The Company’s core
activities are the building, installation, maintenance and upgrade of communication and utility infrastructure systems. The Company’s corporate
website is located at www.mastec.com.

MasTec, Inc.
Reconciliation of Non-GAAP Disclosures- Unaudited

                 
  For the Year Ended December 31, 2007
      Pre-tax      Earnings per
  Total  Operating  EBITDA  Diluted
Income from Continuing Operations Reconciliation  (in millions)  Margin  Margin  Share
  

 

GAAP Income from continuing operations  $ 6.3   0.6%   3.2%  $0.09 
Charges for settlement of litigation,  claims and  other disputes   39.3   3.8%   3.8%   0.58 
  

 

Income from continuing operations excluding charges for settlement
of litigation, claims and other disputes  $45.6   4.4%   7.0%  $0.67 

  

 

             
EBITDA Reconciliation          
(in millions)  2007   2008   2009  
  

 

Net Income (loss)  $ (7)  $ 63-65  $ 85-93 
Loss from discontinued operations, net of taxes   14   1   — 
  

 

Income from continuing operations  $ 6  $ 64-66  $ 85-93 
Interest, net   9   14-15   25-27 
Income tax provision   —   1   23-27 
Amortization   1   3   12-15 
Depreciation   17   24-25   35-38 
  

 

   
Earnings from continuing operations before interest, taxes, amortization and depreciation

(EBITDA)   34  $105-109  $180-200 
  

 

             
Excluded charges for settlement of litigation, claims and other disputes   39   —   — 
             
EBITDA, excluding legacy legal settlements  $ 73         
  

 

         

Note: Reconciliation tables may not foot due to rounding differences

 



 

This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act. These statements
are based on our current expectations and are subject to risks, uncertainties, and other factors, some of which are beyond our control, that are
difficult to predict, and could cause actual results to differ materially from those expressed or forecasted in the forward-looking statements.
Important factors that could cause actual results to differ materially from those in forward-looking statements include; our ability to obtain
financing or otherwise consummate the Wanzek acquisition on a timely basis or at all, retain qualified personnel and key management,
integrate Wanzek and Nsoro with MasTec within the expected timeframes and achieve the revenue, cost savings and earnings levels from the
acquisitions at or above the levels projected; that in connection with the acquisition of Nsoro, we will be able to maintain and grow the customer
relationship with Nsoro’s principal customer; our ability to raise the funds necessary to purchase Wanzek on terms at least at as favorable as
those assumed in our financing plans; economic downturns, reduced capital expenditures, reduced financing availability, consolidation and
technological and regulatory changes in the industries we serve; public response to and the potential expiration or extension of the federal
production tax credit and any similar local or state regulations affecting renewable energy projects; increases in fuel, maintenance, materials
and other costs; any liquidity issues related to our securities held for sale; adverse determinations on any claim, lawsuit or proceeding; the
highly competitive nature of our industry; our dependence on a limited number of customers; the ability of our and Wanzek’s customers to
terminate or reduce the amount of work, or in some cases prices paid for services under many of our contracts; the adequacy of our insurance,
legal and other reserves and allowances for doubtful accounts; any exposure related to our divested state Department of Transportation
projects and assets; the restrictions imposed by our credit facility, senior notes and any future loans or securities; the outcome of our plans for
future operations, growth and services, including backlog and acquisitions; any dilution or stock price volatility which shareholders may
experience in connection with shares we may issue as consideration for earn-out obligations entered into in connection with past or future
acquisitions; and the other factors referenced in the reports we furnish to and file with the SEC. We do not undertake any obligation to update
forward-looking statements.

 


