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ITEM 1.01 Material Definitive Agreement.

On August 23, 2005, the Compensation Committee of the Board of Directors of MasTec, Inc. (the “Company”) approved the possible acceleration
and vesting for all unvested stock options having an exercise price in excess of current market value on or before December 31, 2005 for option
grants under the Company’s 2003 Employee Stock Incentive Plan (current employees, including executive officers) and the Company’s 2003 Stock
Incentive Plan for Non-employees, as amended. The August 23rd action required Committee approval of each acceleration event. On September
2, 2005, the Compensation Committee consented to the acceleration of all stock options “underwater” as of the closing market price on September
1, 2005. Stock option awards granted in 2003 and 2004 with respect to 279,000 shares of the Company’s Common Stock are subject to this
acceleration effective September 2, 2005 and additional stock option awards may be affected if, before December 31, 2005, the current market
value drops below the option exercise price on other option grants under those plans.

Because these options had exercise prices in excess of the current market value of the Company’s Common Stock based on the closing price of
$11.52 per share on September 1, 2005 (they were “underwater”), and were not fully achieving their original objectives of incentive compensation
and employee retention. Therefore, the Company expects the acceleration to have a positive effect on employee morale, retention and perception
of option value. The acceleration also eliminates future compensation expense the Company would otherwise recognize in its consolidated
statement of operations with respect to these options as required by the Statement of Financial Accounting Standards No. 123 (revised 2004)
“Share-Based Payment”, issued by the Financial Accounting Standards Board, effective for reporting periods beginning after June 15, 2005. The
Company expects that acceleration will reduce its pre-tax stock option compensation expense in 2006. This expense will be reflected in the pro
forma footnote disclosure to the Company’s third quarter and fourth quarter 2005 financial statements as appropriate. This footnote treatment is
permitted under the transition guidance provided by the Financial Accounting Standards Board.

SIGNATURE

            Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed
on its behalf by the undersigned thereunto duly authorized.

Date: September 9, 2005 MASTEC, INC.

BY: /S/ Michael G. Nearing



——————————————
Michael G. Nearing
General Counsel
MASTEC, INC.


